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permitted or would be unlawful prior to registration or qualification under the securities laws of any such
jurisdiction.

SALE OF THE COMPANY’S ASSETS PROPOSED—YOUR CONSENT IS VERY IMPORTANT

Dear Stockholder of Mesa Energy Holdings, Inc.:

Mesa Energy Holdings, Inc. (“Mesa”), Mesa Energy, Inc. (“MEI"”), a Nevada corporation and a wholly owned subsidiary
of Mesa, and Armada Oil, Inc. (“Armada’) have entered into an asset purchase agreement and plan of reorganization
(as amended, the “Acquisition Agreement”) that provides for Mesa to sell to Armada 100% of the issued and
outstanding shares of MEI, which shares will constitute substantially all of Mesa’s assets, all on the terms and
conditions set forth in the Acquisition Agreement (the “Acquisition”). In order to complete the Acquisition, it is
contemplated that immediately prior to the completion of the Acquisition, Mesa and MEI will enter into an

assignment and assumption agreement (the “Assignment and Assumption Agreement”), pursuant to which Mesa will
assign to MEI, and MEI will assume, all of the assets and liabilities of Mesa as provided in the Assignment and
Assumption Agreement (the “Assignment and Assumption”). Concurrently with the consummation of the Acquisition
and the distribution of the Acquisition Consideration, Mesa will be wound up and dissolved and will cease its

corporate existence (the “Dissolution”).

As consideration for the Acquisition, Mesa will receive and will distribute to Mesa stockholders 0.40 shares of
Armada common stock (the “Acquisition Consideration”) for each share of Mesa common stock that a Mesa
stockholder owned as of the close of business on the business day immediately preceding the closing date of the
Acquisition (other than shares owned by Mesa as treasury stock). Additionally, as part of the Acquisition, Armada
will assume all outstanding stock options, restricted stock awards and warrants previously granted by Mesa. Shares of
Mesa common stock are currently quoted on the OTC Markets Group Inc. QB tier (the “OTCQB”) under the symbol
“MSEH,” and shares of Armada common stock are currently quoted on the OTCQB under the symbol “AOIL.”
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The Acquisition Consideration is expected to comprise approximately 33.7 million shares of Armada common stock
on a net settlement basis. This will result in Mesa and Armada stockholders holding, respectively, approximately
62.4% and 37.6% of the total issued and outstanding shares of Armada common stock after the closing of the
Acquisition, the Dissolution and the distribution of the Acquisition Consideration.

Our Board of Directors has determined to seek approval of:

The Acquisition Agreement and the consummation of the transactions contemplated therebys;
- The Assignment and Assumption Agreement and the consummation of the transactions contemplated thereby; and
. The Dissolution.
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We are seeking approval by majority written consent of our stockholders. We are not holding a special meeting of
stockholders in connection with the approval of the Acquisition Agreement and the transactions contemplated
thereby, the Assignment and Assumption Agreement and the transactions contemplated thereby or the
Dissolution. The consent of a majority of the outstanding Mesa common stock is required to approve and adopt the
Acquisition Agreement, the Assignment and Assumption Agreement and the Dissolution. Stockholders of record as of
November 23, 2012, are entitled to consent or withhold their consent to the Acquisition Agreement and the
consummation of the transactions contemplated thereby, the Assignment and Assumption Agreement and the
transactions contemplated thereby and the Dissolution.

Each member of Mesa’s Board of Directors and each of its executive officers has entered into a voting agreement with
Armada pursuant to which they have agreed, among other things, to vote their shares of Mesa common stock
(representing 31,215,551 shares, or approximately 37% of the shares entitled to consent) “FOR” the adoption of the
Acquisition Agreement, the Assignment and Assumption Agreement and the Dissolution.

The consent solicitation statement (the “Consent Solicitation Statement”) on the following pages describes the matters
presented to stockholders in this consent solicitation. The Board of Directors requests that you sign, date and return

the consent included as Annex A to the Consent Solicitation Statement in the enclosed envelope (or submit your
consent by telephone or via the Internet in the manner described below) as soon as possible. If you submit a properly
executed written consent within 60 days of the earliest dated consent, then your stock will be voted in favor of the
actions described above.

Your consent is very important. Information about the proposed Acquisition, the Assignment and Assumption and the
Dissolution is contained in the accompanying proxy statement/prospectus, which we urge you to read. In particular,
see the section titled “Risk Factors” beginning on page 30 of the accompanying document.

The Mesa Board of Directors has unanimously determined that the Acquisition Agreement and the
consummation of the transactions contemplated thereby, the Assignment and Assumption, and the Dissolution
are in the best interests of Mesa and its stockholders, and recommends that the Mesa stockholders consent to
the proposal to approve and adopt the Acquisition Agreement, the Assignment and Assumption, the
Dissolution and the transactions contemplated thereby.

Sincerely,

Randy M. Griffin
Chairman of the Board and
Chief Executive Officer
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Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the securities to be issued under the accompanying document or determined that the
accompanying document is accurate or complete. Any representation to the contrary is a criminal offense.

The accompanying document is dated March 15, 2013 and is first being mailed to the Mesa stockholders on or about
March 20, 2013.
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MESA ENERGY HOLDINGS, INC.
5220 Spring Valley Road, Suite 615

Dallas, Texas 75254

NOTICE OF CONSENT SOLICITATION

To the stockholders of Mesa Energy Holdings, Inc. (“Mesa”):

Notice is hereby given that we are seeking the written consent of stockholders holding a majority of our outstanding
common stock acting in lieu of a special meeting (the “Consent”) to authorize and approve (i) the Asset Purchase
Agreement and Plan of Reorganization dated as of November 14, 2012, as amended (the “Acquisition Agreement”)
among Armada Oil, Inc., a corporation organized under the laws of the State of Nevada (“Armada”), Mesa and Mesa
Energy, Inc., a corporation organized under the laws of the State of Nevada and a wholly owned subsidiary of Mesa
(“MEI") and the consummation of the transactions contemplated thereby, (ii) the assignment of Mesa’s assets and
liabilities to MEI, pursuant to an Assignment and Assumption Agreement to be entered into between Mesa and MEI
(the “Assignment and Assumption”) and (iii) the winding up and dissolution of Mesa(the “Dissolution”).

Subject to the terms of the Acquisition Agreement, Mesa will sell to Armada and Armada will purchase from Mesa,
100% of the issued and outstanding shares of MEI, which shares would constitute substantially all of Mesa’s assets
(the “Acquisition”), in consideration of approximately 33.7 million shares of Armada common stock (the “Acquisition
Consideration”). Pursuant to the terms of the Acquisition Agreement (i) immediately prior to the closing of the
Acquisition, Mesa will assign all of its assets and liabilities to MEI and (ii) immediately following the closing of the
Acquisition, Mesa will effect the Dissolution and in connection therewith the distribution to Mesa stockholders of the
Acquisition Consideration.

At a meeting of our Board of Directors held on November 13, 2012, our Board of Directors unanimously approved the
Acquisition Agreement (and the consummation of the transactions contemplated thereby), the Assignment and
Assumption (including a form of Assignment and Assumption Agreement between Mesa and MEI) and the
Dissolution.

The date of this Consent Solicitation Statement is March 15, 2013, and it is being mailed on or about March 20, 2013,
to all stockholders of record of our common stock as of the close of business on November 23, 2012. Approval of the
Acquisition Agreement, the Assignment and Assumption and the Dissolution requires the consent of stockholders
holding a majority of the outstanding shares of our common stock. The Dissolution will not be effective until a
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Certificate of Dissolution is filed with the Secretary of State of the State of Delaware. As soon as practicable after (i)
receiving properly executed written consents from stockholders holding a majority of the outstanding shares of our
common stock as of the record date, and (ii) receiving approval of the Acquisition from FINRA, we intend to hold the
closing under the Acquisition Agreement. Promptly thereafter, Mesa will (i) file the Certificate of Dissolution and (ii)
distribute to each holder of Mesa common stock their pro rata share of the Acquisition Consideration received from
Armada that each Mesa stockholder is entitled to receive.

The Mesa Board of Directors recommends that Mesa’s stockholders submit their consents in “FAVOR” of the proposal
to approve and adopt the Acquisition Agreement, the Assignment and Assumption, the Dissolution and the
transactions contemplated thereby.

By Order of the Board of Directors

Randy M. Griffin
Chairman of the Board and Chief Executive Officer
March 15, 2013
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MESA ENERGY HOLDINGS, INC.
5220 Spring Valley Road, Suite 615

Dallas, Texas 75254

CONSENT SOLICITATION STATEMENT

March 15, 2013

This Consent Solicitation Statement (the “Consent Solicitation Statement”) is being furnished to stockholders of Mesa
Energy Holdings, Inc., a Delaware corporation (“Mesa,” “we” or “us”), in connection with the solicitation of stockholder
consents by our Board of Directors. We are soliciting stockholder consents in lieu of a special meeting of the
stockholders to authorize and approve:

the Asset Purchase Agreement and Plan of Reorganization dated as of November 14, 2012, as amended by
Amendment No. 1 thereto dated as of February 19, 2013 (the “Acquisition Agreement”) among Armada Oil, Inc., a
corporation organized under the laws of the State of Nevada (“Armada”), Mesa and Mesa Energy, Inc., a corporation
“organized under the laws of the State of Nevada (“MEI”), pursuant to which we will sell to Armada and Armada will
purchase from us, 100% of the issued and outstanding shares of MEI, then constituting substantially all of our assets,
(the “Acquisition”™);

the Assignment and Assumption Agreement between Mesa and MEI, pursuant to which, immediately prior to the
- Acquisition, Mesa will assign to MEI and MEI will assume all of the assets and liabilities of Mesa as provided
therein (the “Assignment and Assumption”); and

the winding up and dissolution of Mesa after the Acquisition (the “Dissolution”).

Approval of the Acquisition Agreement, the Assignment and Assumption and the Dissolution requires the affirmative
vote of a majority of the outstanding shares of common stock of Mesa entitled to vote thereon.

The form of the written consent (the “Consent”) to be executed by stockholders is annexed to this Consent Solicitation
Statement as Annex A. The form of the Acquisition Agreement is included as Appendix A to this Consent
Solicitation Statement. The form of the Assignment and Assumption Agreement is included as Appendix B to this
Consent Solicitation Statement.
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Our Board of Directors, at a meeting held on November 13, 2012, unanimously approved the Acquisition Agreement
and the consummation of the transactions contemplated thereby, the Assignment and Assumption and the Dissolution
and has directed that such matters be submitted to our stockholders for approval by written consent in lieu of a special
meeting. Under Section 228 of the Delaware General Corporation Law (“DGCL”), any action required or permitted by
the DGCL to be taken at an annual or special meeting of stockholders of a Delaware corporation may be taken without
a meeting, without prior notice and without a vote, if a consent in writing, setting forth the action so taken, is signed
by the holders of outstanding stock having at least the voting power that would be necessary to authorize or take such
action at a meeting.

Only stockholders of record as of the close of business on November 23, 2012 (the “Record Date”) will be entitled to
submit a Consent. As of the Record Date, there were 84,330,477 shares of our common stock outstanding. The holders
of shares of our common stock on the Record Date are entitled to one vote for each share then held on the proposal
that is the subject of this Consent Solicitation Statement. Consents signed by the holders of a majority of the shares
entitled to vote are required in order to approve the proposal set forth herein.

To be counted towards the consents required for approval of the transactions described herein, your Consent must be
received within 60 days of the earliest dated consent. Under Delaware law and our certificate of incorporation, the
failure to timely deliver a Consent will have the same effect as a vote against the proposals set forth herein.
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In order to register your consent to the matters set forth herein, you should return your signed and dated Consent in the
enclosed envelope. Alternatively, you may register your consent by telephone or the Internet by following the
instructions on the Consent. Promptly following receipt of the requisite stockholder consents and approval of the
Acquisition from FINRA, we intend to hold the closing under the Acquisition Agreement. Promptly thereafter, Mesa
will (i) file the Certificate of Dissolution and (ii) distribute to each holder of Mesa common stock the Acquisition
Consideration received from Armada that each Mesa stockholder is entitled to receive.

You may revoke your Consent at any time prior to the time that we have received a sufficient number of Consents to
approve the proposals set forth herein by submitting a properly executed Consent of a later date by mail, telephone or
Internet in the manner described above.

Each member of Mesa’s Board of Directors and each of its executive officers has agreed, among other things, to vote
their shares of Mesa common stock (representing 31,215,551 shares, or approximately 37% of the shares entitled to
consent) in “FAVOR” of the authorization and approval of the Acquisition Agreement and the consummation of the
transactions contemplated thereby, the Assignment and Assumption and the Dissolution.

Please read the Consent, along with the entirety of the prospectus/proxy statement included herein for an explanation
of the actions the Board of Directors is asking you to consent to and the associated risks.

We will pay the costs of soliciting these Consents. In addition to soliciting Consents by mail, our officers, directors
and other regular employees, without additional compensation, may solicit consents personally, by facsimile, by
e-mail or by other appropriate means. Broadridge Financial Solutions, Inc. will assist in the mailing of this Consent
Solicitation Statement, the collection of Consents and the tabulation of votes, but will not solicit any stockholders.
Banks, brokers, fiduciaries and other custodians and nominees who forward Consent soliciting materials to their
principals will be reimbursed for their customary and reasonable out-of-pocket expenses.

Our executive offices are located at 5220 Spring Valley Road, Suite 615, Dallas, Texas 75254.
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REFERENCES TO ADDITIONAL INFORMATION

This document, which forms part of a registration statement on Form S-4 filed with the U.S. Securities and Exchange
Commission (the “SEC”), constitutes a proxy statement of Mesa under Section 14(a) of the U.S. Securities Exchange
Act of 1934, as amended (which we refer to as the “Exchange Act”), with respect to the solicitation of consents in lieu
of a special meeting of stockholders of Mesa to approve and adopt the Acquisition Agreement, the Assignment and
Assumption, the Dissolution and the transactions contemplated thereby. This document is also a prospectus of Armada
under Section 5 of the U.S. Securities Act of 1933, as amended (the “Securities Act”), for Armada common shares that
will be issued to Mesa in the Acquisition and distributed to Mesa stockholders of Mesa pursuant to the Acquisition
Agreement.

Each of Armada or Mesa files periodic reports with the SEC, including quarterly reports and annual reports which
include our audited financial statements. This registration statement, including exhibits thereto, and all of the periodic
reports of each of Mesa and Armada may be inspected without charge at the Public Reference Room maintained by
the SEC at 100 F Street, NE, Washington, D.C. 20549. You may obtain copies of the registration statement, including
the exhibits thereto, and all of our periodic reports from the SEC’s website at www.sec.gov. This information is also
available to you without charge upon your request in writing or by telephone to Armada or Mesa, as the case may be,
at the following addresses and telephone numbers:

Armada Qil, Inc. Mesa Energy Holdings, Inc.

10777 Westheimer Rd., Suite 1100 5220 Spring Valley Road, Suite 615

Houston, Texas 77042 Dallas, Texas 75254
Attn: Briana Erickson Attn: Linda Smith
Telephone: 800-676-1006 Telephone: 972-490-9595

You also may obtain certain of these documents at Armada’s website, http://www.armadaoilinc.com, by selecting
“Investors,” then selecting the tab named “SEC Filings” and then selecting the tab named “All SEC Filings,” and at Mesa’s
website, http://www.mesaenergy.us, by selecting “Investors,” and then selecting “SEC Filings.” None of the information
contained on the website of Armada and Mesa is incorporated by reference into this document.

If you request any documents, Armada or Mesa will mail them to you by first class mail, or another equally
prompt means, within one business day after receipt of your request.

10
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If you have any questions about the Acquisition, the Assignment and Assumption, the Dissolution or the consideration
that you will receive in connection with the Acquisition, including any questions relating to the consent or transmittal
of materials, you may contact Mesa at the address and telephone number listed above.

If you would like additional copies of the consent form and letter of transmittal,

if you are a stockholder of record (that is, you hold stock certificates registered in your own name), you may contact
Mesa at the address and telephone number listed above.

if your shares are held through a bank, broker, trustee or other nominee (that is, if your shares are held beneficially in
“street name”), you should contact your bank, broker, trustee or other nominee.

You will not be charged for any additional consent forms and letters of transmittal that you request.

11
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Questions and Answers about the Consent Solicitation

and Related Matters

Set forth below are questions that you, as a stockholder of Mesa Energy Holdings, Inc. (“Mesa” ), may have
regarding the Acquisition and the solicitation of consents from Mesa stockholders and brief answers to those
questions. For a more complete description of the legal and other terms of the Acquisition, please read this entire
document, including the Acquisition Agreement, which is attached as Appendix A to this proxy statement/prospectus,
and the documents incorporated by reference into this document. You may obtain a list of the documents incorporated
by reference into this document in the section “Where You Can Find More Information.”

Q: Why am I receiving these materials?

Armada Oil, Inc. (“Armada’), Mesa and Mesa Energy, Inc. (“MEI"), a Nevada corporation and a wholly owned
subsidiary of Mesa, have entered into an asset purchase agreement and plan of reorganization, as amended (the
“Acquisition Agreement”), pursuant to which they have agreed that Mesa will sell to Armada 100% of the issued
and outstanding shares of MEI, which will constitute substantially all of Mesa’s assets (the “Acquisition”).
Immediately prior to the Acquisition, Mesa will assign to MEI and MEI will assume all of the assets and liabilities
of Mesa (the “Assignment and Assumption”), as provided in the Assignment and Assumption Agreement. As
_consideration for the Acquisition, Mesa will receive and will distribute to Mesa stockholders 0.40 shares of Armada
“common stock (the “Acquisition Consideration”) for each share of Mesa common stock Mesa stockholders owned
as of the close of business on the business day immediately preceding the closing date of the Acquisition. See “The
Acquisition Agreement — Acquisition Consideration” beginning on page 70 of the proxy statement/prospectus.
Additionally, as part of the Acquisition Armada will assume all outstanding stock options, restricted stock awards
and warrants previously granted by Mesa. After completion of the Acquisition and the distribution of the
Acquisition Consideration, Mesa will then be wound up and dissolved and will cease its corporate existence (the
“Dissolution”).

In order to complete the Acquisition, Mesa stockholders must vote to approve and adopt the Acquisition Agreement,
the Assignment and Assumption, the Dissolution and the transactions contemplated thereby. This document is being
delivered to you as both a proxy statement of Mesa and a prospectus of Armada in connection with the Acquisition. It
is the proxy statement by which the Mesa board of directors is soliciting written consents from you to vote in favor of
the proposal to approve and adopt the Acquisition Agreement. It is also the prospectus for the offering by Armada of
the Acquisition Consideration.

Q: What am I being asked to consider and consent to?

A:Mesa stockholders are being asked to consider and consent to the following proposals:

13
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to approve and adopt the Acquisition Agreement (attached as Appendix A to this document) and the
transactions contemplated therebys;

)

to approve and adopt the Assignment and Assumption Agreement (attached as Appendix B to this document) and
the transactions contemplated therebys;

3) to approve and adopt the Dissolution.

14
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Q: How does the Mesa board of directors recommend that I vote on the matters proposed?

The Mesa board of directors recommends that the stockholders of

A:
Mesa vote:

- “FOR” the proposal to approve and adopt the Acquisition Agreement and the transactions contemplated thereby;

“FOR” the proposal to approve and adopt the Assignment and Assumption Agreement and the transactions
contemplated thereby; and

“FOR” the proposal to approve and adopt the Dissolution.

In considering the recommendation of the Mesa board of directors with respect to the Acquisition Agreement, you

should be aware that some of Mesa’s directors and executive officers have interests in the Acquisition that are different
from, or in addition to, the interests of Mesa stockholders. See “The Acquisition — Interests of Mesa’s Executive Officers
and Directors in the Acquisition” beginning on page 78 of the proxy statement/prospectus.

Q: What will happen in the Acquisition?

If the Acquisition is completed, Mesa will assign to MEI, and MEI will assume, all of the assets and liabilities of
Mesa, Armada will acquire all of the outstanding shares of MEI (with MEI thereby becoming a wholly owned
_subsidiary of Armada), and Mesa will then be wound up and dissolved and will cease its corporate existence. The
"Acquisition will become effective as soon as practicable after all necessary consents are received, including the
consent of Mesa’s stockholders owning a majority of Mesa’s outstanding common stock as of November 23, 2012.
Throughout this document, this date and time is referred to as the “closing” of the Acquisition.

Q: What is the number of shares of Armada common stock that I will be entitled to receive in the Acquisition?

In the Acquisition, Mesa will receive, and will distribute pro rata to Mesa stockholders, for each Mesa common
“share they own as of close of business on the business day prior to the closing, 0.40 of an Armada common share.

No fractional Armada common shares will be issued. Mesa stockholders to whom fractional shares would have
otherwise been issued will be entitled to receive a number of shares of Armada common stock rounded up or down to
the nearest whole share (with a fractional interest equal to 0.5 rounded upward to the nearest whole number); provided
that each Mesa stockholder shall receive at least one share of Armada common stock.

15
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Q: What will happen to Mesa equity awards in the Acquisition?

Stock Options. Each award of Mesa stock options outstanding immediately prior to the closing of the Acquisition,
whether or not vested, will be assumed by Armada and will entitle the holder to receive a number of Armada stock
options allowing the holder to purchase a number of shares of Armada common stock equal to 0.40 multiplied by
the number of Mesa common shares subject to the original option (with any fraction rounded to the nearest whole

A:number, and with 0.5 shares rounded upward, unless such Mesa stock option provides for different treatment of
fractions of a share in such circumstances), with an exercise price per share equal to the exercise price of the
original Mesa stock option divided by 0.40 (rounded to the nearest whole cent, and with $0.005 rounded upward,
unless the Mesa option provides for different treatment of fractions of a cent in such circumstances), and with the
same vesting schedule and other terms as the original option.

16
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Restricted Stock Awards. Each restricted stock award of Mesa that is outstanding immediately prior to the effective
time of the Acquisition will be assumed by Armada and will entitle the holder to receive a restricted stock award
pursuant to Armada’s 2012 Long-Term Incentive Plan entitling the holder to receive a number of shares of Armada
common stock equal to 0.40 multiplied by the number of Mesa common shares subject to the original restricted stock
award (with any fraction rounded to the nearest whole number, and with 0.5 shares rounded upward), with the same
vesting schedule and other terms as the original restricted stock award.

A: . . . .
common stock. Abstentions, failures to consent and broker non-consents will have the same effect as a vote against

A:

Q: What will happen to outstanding Mesa common stock warrants?

Each warrant to purchase Mesa common stock outstanding immediately prior to the effective time of the
Acquisition will be assumed by Armada and will entitle the holder to receive a warrant to purchase a number of
shares of Armada common stock equal to 0.40 multiplied by the number of Mesa common shares subject to the

:original warrant (with any fraction rounded to the nearest whole number, and with 0.5 shares rounded upward),

with an exercise price per share equal to the exercise price of the original Mesa warrant divided by 0.40 (rounded to
the nearest whole cent, and with $0.005 rounded upward, unless the Mesa warrant provides for different treatment
of fractions of a cent in such circumstances), and with the same other terms as the original warrant.

Q: If I am a Mesa stockholder, will I receive dividends in the future?

Neither Mesa nor Armada has historically paid any dividends on its common stock. The Board of Directors of
Mesa presently intends to continue a policy of retaining earnings, if any, for use in its operations. The declaration

_and payment of dividends in the future, of which there can be no assurance, will be determined by the Board of
"Directors in light of conditions then existing, including earnings, financial condition, capital requirements and other

factors. For additional information, please read “Market Price of and Dividends on Armada Common Stock and
Related Stockholder Matters—Dividend Policy” beginning on page 87 of the proxy statement/prospectus.

Q: What vote of stockholders is required to approve and adopt the Acquisition Agreement?

The Acquisition Agreement, Assignment and Assumption and Dissolution proposals must be approved and adopted

by written consent by the affirmative vote of stockholders holding a majority of the outstanding shares of Mesa

approval of the Acquisition Agreement, the Assignment and Assumption and the Dissolution.

Q: Will there be a meeting of Mesa’s stockholders to consider and approve the proposals?

No, we are not holding a meeting of stockholders in connection with the approval of the Acquisition Agreement,
the Assignment and Assumption Agreement, the Dissolution and the transactions contemplated thereby. We are
seeking approval by majority written consent of our stockholders.

17
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Q: Who is entitled to consent to the proposals?

_All Mesa stockholders who hold shares at the close of business on the record date, November 23, 2012, are entitled
“to receive notice of and to vote by written consent on the proposals.

What are the expected U.S. federal income tax consequences to a Mesa stockholder as a result of the
"Acquisition?

Q

Mesa and Armada intend for the Acquisition to be treated as a “reorganization.” For U.S. federal income tax
purposes, in general we expect that no gain or loss will be recognized by a Mesa stockholder with respect to the

A:Armada common stock received by a Mesa stockholder in the Acquisition. For a more detailed discussion of the
material U.S. federal income tax consequences of the Acquisition to Mesa stockholders, please see the section titled
“Material United States Federal Income Tax Consequences” beginning on page 83.

Q: Are there any risks in the Acquisition that I should consider?

“Yes. There are risks associated with all business combinations, including the Acquisition. These risks are discussed
"in more detail in the section titled “Risk Factors” beginning on page 30 of the proxy statement/prospectus.

Q: How do I vote for or against the proposals or abstain?

After you have carefully read this document, please respond by completing, signing and dating the form
of written consent attached to this Proxy Statement as Annex A and returning it in the enclosed
postage-paid envelope as soon as possible. Alternatively, you may register your consent by telephone or
the Internet by following the instructions on Annex A.

If your Mesa shares are held in “street name,” you will receive separate voting instructions from your bank, broker,
trustee or other nominee with your proxy materials. Although most banks, brokers, trustees and other nominees offer
telephone and Internet voting, availability and specific processes will depend on the specific nominee’s voting
arrangements.

If my Mesa shares are held in “street name” by my broker or other nominee, will my broker or other nominee
"vote my shares without instructions from me?

Q

No. Your broker will not be able to vote your Mesa shares without instructions from you. Please follow the
"procedure your broker provides to vote your shares.
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Q: What do 1 do if I want to change my vote after I have delivered my proxy card?

You can revoke or modify a consent at any time before Mesa has received a sufficient number of consents to
A:approve the proposals set forth herein or by submitting a properly executed consent of a later date by mail,
telephone or Internet in the manner described above.

If your Mesa shares are held in an account at a broker or other nominee, you should contact your broker or other
nominee to change your vote.

20
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Q: What should I do if I receive more than one set of voting materials for the special meeting?

You may receive more than one set of voting materials for the special meeting and the materials may include
multiple written consent forms or voting instruction cards. For example, you will receive a separate voting
_instruction card for each brokerage account in which you hold shares. If you are a holder of record registered in
"more than one name, you will receive more than one proxy card. Please complete, sign, date and return each written
consent form and voting instruction card that you receive according to the instructions on it to ensure that all of
your shares are voted.

Q: How will I receive the Acquisition Consideration to which I am entitled?

It is not necessary for you to surrender your shares of Mesa common stock. Mesa will use its best efforts
to deliver, or will cause to be delivered, within ten business day after the completion of the Acquisition,
the pro rata share of the Acquisition Consideration to each Mesa stockholder of record as of the close of
business on the business day preceding the closing date of the Acquisition. The shares of Armada
common stock constituting Acquisition Consideration to be distributed may be in un-certificated

A: book-entry form, unless a physical certificate is requested by a holder of shares of Mesa common stock
or is otherwise required under applicable law. If shares of Armada common stock are distributed in
un-certificated book-entry form, Mesa or its agent shall, or shall cause the transfer agent for Armada’s
common stock to, transmit to each holder of Mesa common stock who is entitled to receive the
Acquisition Consideration a confirmation that the Armada common stock to be issued to such holder has
been registered in such person’s name on Armada’s stock ledger.

Q: What happens if I sell my Mesa shares after the record date but before the closing?

The record date for the written consents, November 23, 2012, is earlier than the date that the Acquisition is
expected to be completed. If you sell or transfer your Mesa shares after the record date but before the closing of the
_Acquisition, you will retain your right to vote by written consent, but you will not have the right to receive the
"Acquisition Consideration to be received by Mesa stockholders in the Acquisition. In order to receive the
Acquisition Consideration, you must hold your shares through the close of business on the business day preceding
the closing date of the Acquisition.

Q: Do I have appraisal or dissenters’ rights?
A: No. Mesa stockholders do not have appraisal or dissenters’ rights in connection with the Acquisition.
Q: Is completion of the Acquisition subject to any conditions?
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Yes. In addition to the approval and adoption of the Acquisition Agreement, the Assignment and Assumption and
the Dissolution by Mesa stockholders, completion of the Acquisition requires the receipt of the necessary third
party consent, the absence of a material adverse effect on Armada, Mesa or MEI and the satisfaction or, to the
extent permitted by applicable law, waiver of the other conditions specified in the Acquisition Agreement.
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Q: When do you expect to complete the Acquisition?

Armada and Mesa are working to complete the Acquisition as promptly as possible and intend to close the
Acquisition as soon as practicable after all the necessary consents and approvals are received. Armada and Mesa
A:currently expect to complete the Acquisition in the first quarter of 2013, subject to the receipt of Mesa stockholder
approval, necessary third party consents and other usual and customary closing conditions. However, no assurance

can be given as to when, or whether, the Acquisition will occur.

Q: What happens if the Acquisition is not completed?

If the Mesa stockholders do not approve and adopt the Acquisition Agreement, the Assignment and Assumption
and the Dissolution, or if the Acquisition is not completed for any other reason, Mesa stockholders will not receive
any payment for their Mesa shares in connection with the Acquisition. Instead, Mesa would remain an independent

A:public company and Mesa shares would continue to be quoted and traded on the OTC Markets. Under specified
circumstances, Mesa may be required to pay Armada a breakup fee of $250,000 as described in the section titled
“The Acquisition Agreement— Termination Fee and Expenses” beginning on page 155 of the proxy
statement/prospectus.

Q:  Whom can I contact with questions about the special meeting or the Acquisition and related matters?

If you have any questions about the Acquisition and the other matters contemplated by this document or how to
_submit your written consent or voting instruction card or if you need additional copies of this document or the
“enclosed proxy card or voting instruction card, you should follow the instructions on page 68 of the proxy

statement/prospectus.
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Note Regarding Forward Looking Statements

Some of the statements contained in this proxy statement/prospectus, including those relating to Armada’s and Mesa’s
strategies and other statements that are predictive in nature, that depend upon or refer to future events or conditions, or
that include words such as “expects,” “anticipates,” “intends,” “plans,” “believes,
expressions, are forward looking statements. These statements are not historical facts but instead represent only
Armada’s and/or Mesa’s expectations, estimates and projections regarding future events.

99 ¢ 99 ¢

The forward looking statements contained in this proxy statement/prospectus are not guarantees of future performance
and involve certain risks and uncertainties that are difficult to predict. The future results and stockholder values of
Armada and Mesa may differ materially from those expressed in the forward looking statements contained in this
proxy statement/prospectus due to, among other factors, the matters set forth under “Risk Factors” beginning on page
30, the parties’ ability to obtain the regulatory and other approvals required for the Acquisition on the terms and within
the time expected, the risk that Armada will not be able to integrate successfully the businesses of Mesa or that such
integration will be more time consuming or costly than expected, and the risk that expected benefits of the Acquisition
will not be realized within the expected time frame or at all.

We caution you not to place undue reliance on forward looking statements, which speak only as of the date of this
proxy statement/prospectus, in the case of forward looking statements contained in this proxy statement/prospectus, or
the dates of the documents included or incorporated as exhibits to this proxy statement/prospectus, in the case of
forward looking statements made in those incorporated documents. Neither Armada nor Mesa undertakes any
obligation to update or release any revisions to these forward looking statements to reflect events or circumstances
after the date of this proxy statement/prospectus or to reflect the occurrence of unanticipated events, except as required
by law.
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Summary

This summary highlights material information from this proxy statement/prospectus. It may not contain all of the
information that may be important to you. You should carefully read this entire document, including the appendices
and the other documents to which this document refers you for a more complete understanding of the matters to which
Mesa’s stockholders are being asked to consent to. In addition, you may find additional information relevant to each
of Armada and Mesa, and the transaction described in this proxy statement/prospectus, in the section entitled “Where
You Can Find More Information” beginning on page 168. Where applicable, each item in this summary includes a
page reference directing you to a more complete description of that item. All references in this proxy
statement/prospectus to dollars, $ or U.S.$ are to U.S. dollars. We have included page references parenthetically to
direct you to a more complete description of the topics presented in this summary. Unless the context otherwise
requires, references herein to “Armada” refer to Armada Oil, Inc. and its consolidated subsidiaries and references
herein to “Mesa” refer to Mesa Energy Holdings, Inc. and its consolidated subsidiaries.

Background of Armada (page 84)

Armada is an independent oil and gas company focusing on discovering, acquiring and developing multiple objective
onshore oil and natural gas resources in prolific and productive geological formations in North America. Through its
wholly owned subsidiary, Armada Oil and Gas, Inc. (f’/k/a Armada Oil, Inc.) (“Armada Oil and Gas”), Armada plans
to pursue projects located in Southern Wyoming. Armada Oil and Gas holds interests in Carbon County, Wyoming
that include leasehold interests in approximately 2,284 acres, and an option to acquire leasehold interests to an
additional 23,700 acres, in the Niobrara and Casper formation project near existing infrastructure, which includes oil
and natural gas pipelines, oil refineries and gas processing plants as well as various productive oil and natural gas
fields.

Background of Mesa (page 97)

Mesa is an oil and gas exploration and production (“E&P”’) company engaged primarily in the acquisition, drilling,
development, production and rehabilitation of oil and gas properties.

Mesa’s business plan is to build a strong, balanced and diversified portfolio of oil and gas reserves and production
revenue through the acquisition of properties with solid, long-term existing production with enhancement potential
and the development of highly diversified, multi-well developmental drilling opportunities. Mesa expects this
approach to result in steady reserve growth, strong earnings, and significant capital appreciation.
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Mesa is constantly evaluating opportunities in the United States’ most productive basins, and currently has interests in
the following:

Lake Hermitage Field, a producing oil and natural gas field in Plaquemines Parish, Louisiana;

Valentine Field, a producing oil and natural gas field in Lafourche Parish, Louisiana;

LaRose Field, a producing oil and natural gas field in Lafourche Parish, Louisiana;

Bay Batiste Field, a producing natural gas field in Plaquemines Parish, Louisiana;
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Manila Village Field, a currently shut-in field in Plaquemines Parish, Louisiana;

_Oil and gas leases and a Farmout Agreement regarding approximately 3,400 acres in the Mississippian Limestone
play in Garfield and Major Counties, Oklahoma (referred to by the company as the Turkey Creek Project); and

Java Field, a natural gas development project in Wyoming County in western New York.

The Acquisition (page 70)

Armada, Mesa and Mesa Energy, Inc. (“MEI"), a Nevada corporation and a wholly owned subsidiary of Mesa, have
entered into an asset purchase agreement and plan of reorganization, as amended (the “Acquisition Agreement”) that
provides for Mesa to sell to Armada 100% of the issued and outstanding shares of MEI, which shares will constitute
substantially all of Mesa’s assets, all on the terms and conditions set forth in the Acquisition Agreement (the
“Acquisition”). In order to complete the Acquisition, it is contemplated that immediately prior to the completion of the
Acquisition, Mesa and MEI will enter into an assignment and assumption agreement (the “Assignment and
Assumption Agreement”), pursuant to which Mesa will assign to MEI, and MEI will assume, all of the assets and
liabilities of Mesa as provided in the Assignment and Assumption Agreement (the “Assignment and Assumption”™).
Concurrently with the consummation of the Acquisition and the distribution of the Acquisition Consideration, Mesa
will be wound up and dissolved and will cease its corporate existence (the “Dissolution”).

As consideration for the Acquisition, Mesa will receive and will distribute to Mesa stockholders 0.40 shares of
Armada common stock (the “Acquisition Consideration”) for each share of Mesa common stock that a Mesa
stockholder owned as of the close of business on the business day immediately preceding the closing date of the
Acquisition (other than shares owned by Mesa as treasury stock). Additionally, as part of the Acquisition, Armada
will assume all outstanding stock options, restricted stock awards and warrants previously granted by Mesa. Shares of
Mesa common stock are currently quoted on the OTC Markets Group Inc. QB tier (the “OTCQB”) under the symbol
“MSEH,” and shares of Armada common stock are currently quoted on the OTCQB under the symbol “AOIL.”

Mesa Stockholders Will Receive Shares of Armada Stock in the Acquisition (page 70)

As consideration for the Acquisition, Mesa will receive and will distribute to Mesa stockholders 0.40 shares of
Armada common stock for each share of Mesa common stock a Mesa stockholder owned as of the close of business
on the business day immediately preceding the closing date of the Acquisition. The payment ratio of 0.40 shares of
Armada common stock for each share of Mesa common stock is fixed, which means that it will not change between
now and the date of the Acquisition, regardless of whether the market price of either Armada or Mesa common stock
changes.
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Armada will not issue any fractional shares of its common stock and will not issue any cash in lieu of any fractional
shares; all fractional shares of Armada common stock that would have otherwise been issued will be rounded up or
down to the nearest whole share (with a fractional interest equal to 0.5 rounded upward to the nearest whole number);
provided that each Mesa stockholder shall receive at least one share of Armada common stock.

10
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Based on the $0.85 closing price of shares of Armada common stock and the $0.163 closing price of shares of Mesa
common on November 13, 2012, the last trading day before the date on which Armada and Mesa entered into the
Acquisition Agreement, and the date on which Moyes & Company (“Moyes & Co.”) delivered their fairness opinion to
Mesa’s Board of Directors (the “Board of Directors”), the payment ratio of 0.40 shares of Armada common stock for
each share of Mesa common stock represents a value to Mesa stockholders of approximately $0.34 per share,
representing a premium of 109% over the closing price of $0.163 per share of Mesa common stock on November 13,
2012. Armada expects to issue approximately 33 million shares of Armada common stock on a net settlement basis as
acquisition consideration, which would result in Mesa stockholders holding approximately 62.4% of the total
outstanding shares of Armada common stock after the Acquisition.

Treatment of Mesa Equity Awards (page 78)

Stock Options. Each award of Mesa stock options outstanding immediately prior to the effective time of the
Acquisition, whether or not vested, will be assumed by Armada and will entitle the holder to receive a number of

stock options pursuant to Armada’s 2012 Long-Term Incentive Plan (the “2012 Incentive Plan”) allowing the holder to
purchase a number of shares of Armada common stock equal to 0.40 multiplied by the number of Mesa common

shares subject to the original option (with any fraction rounded to the nearest whole number, and with 0.5 shares
rounded upward), unless such Mesa stock option provides for different treatment of fractions of a share in such
circumstances), with an exercise price per share equal to the exercise price of the original Mesa stock option divided

by 0.40 (rounded to the nearest whole cent, and with $0.005 rounded upward, unless the Mesa option provides for
different treatment of fractions of a cent in such circumstances), and with the same vesting schedule and other terms as
the original option.

Restricted Stock Awards. Each restricted stock award of Mesa that is outstanding immediately prior to the effective
time of the Acquisition will be assumed by Armada and will entitle the holder to receive a restricted stock award
pursuant to Armada’s 2012 Incentive Plan entitling the holder to receive a number of shares of Armada common stock
equal to 0.40 multiplied by the number of Mesa common shares subject to the original restricted stock award (with
any fraction rounded to the nearest whole number, and with 0.5 shares rounded upward), with the same vesting
schedule and other terms as the original restricted stock award.

Treatment of Mesa Warrants

Each warrant to purchase Mesa common stock outstanding immediately prior to the effective time of the Acquisition
will be assumed by Armada and will entitle the holder to receive a warrant to purchase a number of shares of Armada
common stock equal to 0.40 multiplied by the number of Mesa common shares subject to the original warrant (with
any fraction rounded to the nearest whole number, and with 0.5 shares rounded upward), with an exercise price per
share equal to the exercise price of the original Mesa warrant divided by 0.40 (rounded to the nearest whole cent, and
with $0.005 rounded upward, unless the Mesa warrant provides for different treatment of fractions of a cent in such
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circumstances), and with the same other terms as the original warrant.

Comparative Market Prices and Share Information (page 29)

The table below sets forth the closing sale prices of shares of Armada common stock and Mesa common stock as
reported on the OTCQB on November 13, 2012, the last trading day before the date on which Armada and Mesa
entered into the Acquisition Agreement, and the date on which Moyes & Co. delivered their fairness opinion to Mesa’s
Board of Directors, and on March 14, 2013, the last practicable trading day before the distribution of this proxy
statement/prospectus. The table also sets forth the equivalent pro forma sale price of Mesa common stock on each of
these dates, as determined by multiplying the applicable closing sale price of shares of Armada common stock on the
OTCQB by the exchange ratio of 0.40. The exchange ratio of 0.40 shares of Armada common stock for each share of
Mesa common stock is fixed, which means that it will not change between now and the date of the Acquisition,
regardless of whether the market price of either Armada or Mesa common stock changes. Therefore, the value of the
Acquisition Consideration will depend on the market price of Armada common stock.

11
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The market price of Armada common stock will fluctuate prior to and after the Acquisition, and could be
greater or less than the market price of Armada common stock on November 13, 2012, or March 14, 2013. You
are urged to obtain current market quotations for both shares of Armada common stock and Mesa common
stock.

Armada Mesa Mesa
Common Stock
Common Stock Common Stock .
Pro Forma Equivalent
November 13,2012 $ 0.85 $ 0.163 $ 0.34

March 14, 2013 0.65 0.13 0.26

Mesa’s Fairness Opinion Advisor Has Delivered a Fairness Opinion to Mesa’s Board of Directors that the
Consideration to be Received in the Acquisition was Fair, from a Financial Point of View, to Mesa Stockholders

(page 77)

Moyes & Co. delivered a written fairness opinion to Mesa’s Board of Directors that as of November 13, 2012, the date
on which the Acquisition Agreement was approved by Mesa’s Board of Directors, and based upon and subject to the
considerations and limitations set forth in its written fairness opinion, its work described in its written fairness opinion
and other factors it deemed relevant, the consideration to be received by the holders of Mesa common stock is fair
from a financial point of view to such holders. Mesa retained Moyes & Co. solely to provide its fairness opinion. The
text of the written opinion of Moyes & Co., which sets forth the assumptions made, procedures followed, matters
considered and limitations on the review undertaken in connection with the fairness opinion, is included in Appendix
D to this proxy statement/prospectus. Holders of Mesa common stock should read the fairness opinion completely and
carefully for a description of the procedures followed, assumptions made, matters considered and limitations on the
review undertaken. Moyes & Co. provided its fairness opinion for the information of Mesa’s Board of Directors in
connection with the evaluation of the Acquisition. Moyes & Co.’s fairness opinion is not intended to be and does not
address any other aspect of the proposed Acquisition. Moyes & Co. is not obligated to update its fairness opinion for,
or otherwise consider, events occurring after the date of the fairness opinion. Pursuant to an engagement letter
between Mesa and Moyes & Co., Mesa agreed to pay Moyes & Co. a fee payable upon delivery of the fairness
opinion. In addition to engaging Moyes & Co. to provide a fairness opinion, Mesa and Armada jointly engaged C.K.
Cooper & Company (“C.K. Cooper”) to assist in the facilitation of the Acquisition and have agreed to jointly pay C.K.
Cooper a transaction fee payable upon completion of the Acquisition.

Certain United States Federal Income Tax Consequences of the Acquisition

Although Armada has obtained a tax opinion from Wilk Auslander LLP (“Wilk Auslander”) regarding the tax
consequences to Mesa’s stockholders of the consummation of the Acquisition, the Assignment and Assignment, the
Dissolution and the distribution of the Acquisition Consideration to Mesa’s stockholders, neither Armada nor Mesa has
obtained a ruling from the Internal Revenue Service (the “IRS”) regarding such tax consequences and the opinion of
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Wilk Auslander is not binding on the IRS or any court of law nor will it preclude the IRS from adopting a position
contrary to those expressed in the opinion.

12
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For a more detailed discussion of the U.S. federal income tax consequences of the Acquisition to U.S. holders of Mesa
common stock, please see the section entitled “The Acquisition — Certain United States Federal Income Tax
Consequences.” Tax matters can be complicated, and the tax consequences of the Acquisition to you will depend
on your particular tax situation. We urge you to consult your tax advisor to determine the tax consequences of
the Acquisition to you.

Recommendation of the Mesa Board of Directors (page 69)

The Mesa Board of Directors believes that the Acquisition is fair to, and in the best interests of, Mesa and its
stockholders, and unanimously declared advisable and approved the Acquisition and recommends that the
stockholders “CONSENT TO” the adoption of the Acquisition Agreement, the Assignment and Assumption and
the Dissolution.

To review the background of and reasons for the Acquisition, as well as certain risks related to the Acquisition, see
“The Acquisition — Background to the Acquisition,” “— Mesa’s Reasons for the Acquisition and Recommendation of the
Mesa Board of Directors” and “Risk Factors” beginning on pages 70, 75, and 30, respectively.

Holders of Mesa Common Stock Will Not Have Appraisal or Dissenters’ Rights in the Acquisition (page 136)

Under Delaware law, the Assignment and Assumption and the Acquisition will not entitle any Mesa stockholders to
appraisal or dissenters’ rights.

Mesa’s Executive Officers and Directors have Financial and Other Interests in the Acquisition that are in
Addition to, and/or Different from, Your Interests (page 78)

The members of Mesa’s Board of Directors and Mesa’s executive officers have financial interests in the Acquisition
and related transactions that are in addition to, and/or different from, your interests. All members of Mesa’s Board of
Directors were aware of these additional and/or differing interests and potential conflicts and considered them, among
other matters, in evaluating, negotiating and unanimously approving the Acquisition Agreement and the transactions
contemplated thereby. As of March 1, 2013, these interests include the following:

33



Edgar Filing: Armada Oil, Inc. - Form 424B2

Mr. Randy M. Griffin, Mesa’s Chief Executive Officer and Chairman of its Board of Directors, beneficially owns
11,980,341 shares of Mesa common stock. It is expected that upon completion of the Acquisition Mr. Griffin will
serve as Chief Executive Officer and Chairman of the Board of Directors of Armada.

Mr. Ray L. Unruh, Mesa’s President and a member of its Board of Directors, beneficially owns 8,071,793 shares of
- Mesa common stock. It is expected that upon completion of the Acquisition Mr. Unruh will serve as a member of the
Board of Directors of Armada.

‘ Ms. Rachel L. Dillard, Mesa’s Chief Financial Officer, beneficially owns 840,000 shares of Mesa common stock. It is
expected that upon completion of the Acquisition Ms. Dillard will serve as Chief Financial Officer of Armada.

13
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Mr. David L. Freeman, Mesa’s Executive Vice President — Gulf Coast Area Manager, beneficially owns 8,423,833
- shares of Mesa common stock. It is expected that upon completion of the Acquisition Mr. Freeman will serve as
Chief Operating Officer of Armada.

Mr. James J. Cerna, Jr., a member of Mesa’s Board of Directors, is the President and Chief Executive Officer, and a
member of the Board of Directors, of Armada. He beneficially owns 1,234,554 shares of Mesa common stock. It is
“expected that upon completion of the Acquisition Mr. Cerna will serve as President, and a member of the Board of
Directors, of Armada. (Mr. Cerna beneficially owns 2,200,000 shares of Armada common stock.)

Mr. Kenneth T. Hern, a member of Mesa’s Board of Directors, is a member of Armada’s Board of Directors. He
beneficially owns 285,000 shares of Mesa common stock. It is expected that upon completion of the Acquisition Mr.

" Hern will continue to serve as a member of Armada’s Board of Directors. (Mr. Hern beneficially owns 50,000 shares
of Armada common stock).

Mr. Fred B. Zaziski, a member of Mesa’s Board of Directors, beneficially owns 285,000 shares of Mesa common
- stock. It is expected that upon completion of the Acquisition Mr. Zaziski will serve as a member of Armada’s Board
of Directors.

At the effective time of the Acquisition, all stock options and restricted stock awards granted by Mesa to members of
Mesa’s Board of Directors and Mesa’s executive officers will be assumed by Armada and, when such stock options or
‘restricted stock awards are exercised or vest (as the case may be), they will be converted into shares of Armada
common stock in the same manner as other Mesa common stock.

The Acquisition Agreement provides for director and officer indemnification arrangements for each of Mesa’s
-directors and executive officers who are currently covered by Mesa’s indemnification arrangements and a directors’
and officers’ liability insurance policy that will continue for two years following completion of the Acquisition.

Mesa’s and Armada’s boards of directors have agreed to take steps to exempt from short-swing liability under Rule
16b-3 promulgated under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), any dispositions of
"Mesa’s common stock by directors, executive officers and principal stockholders who are subject to the reporting
requirements of Section 16(a) of the Exchange Act with respect to Mesa.

Your Rights as a Holder of Armada Common Stock Will Be Different from Your Rights as a Holder of Mesa
Common Stock (page 160)

The conversion of your shares of Mesa common stock (or Mesa options, restricted stock awards or warrants) into
shares of Armada common stock (or Armada options, restricted stock awards or warrants) in the Acquisition will
result in changes from your current or prospective rights as a Mesa stockholder to your rights as an Armada
stockholder. Your rights as a current or prospective Mesa stockholder generally are governed by the laws of the State
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of Delaware, including the Delaware General Corporation Law (the “DGCL”) and Mesa’s organizational documents.
Your rights as an Armada stockholder generally will be governed by the laws of the State of Nevada, including the
Nevada Revised Statutes (the “NRS”) and Armada’s organizational documents.

14
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Board of Directors and Management of Armada Following Completion of the Acquisition (page 119)

Armada’s Board of Directors and management are expected to significantly change following the completion of the
Acquisition. It is anticipated that upon completion of the Acquisition Armada’s Board of Directors will consist of
seven members including six current Mesa and Armada board members plus Mr. Marceau Schlumberger (of whom it
is expected that Messrs. Hern, Wold, Zaziski and Schlumberger will be “independent” under the standards of
independence under applicable FINRA standards). Additionally, it is expected that Armada’s new executive
management will consist of four members, including three of Mesa’s current executives and one of Armada’s current
executives as described above.

The Consent Solicitation of Mesa Stockholders (page 66)

Mesa will be soliciting the written consent of its stockholders (the “Consent Solicitation”) beginning on March 15,
2013. Mesa will not be holding a formal meeting of stockholders. In the Consent Solicitation, Mesa stockholders will
be asked to consider and consent to a resolution approving:

the Acquisition Agreement and the consummation of the transactions contemplated thereby;

- the Assignment and Assumption Agreement and the consummation of the transactions contemplated thereby; and

The Dissolution.

Record Date. Each Mesa stockholder may cast one vote in the Consent Solicitation for each share of Mesa common
stock that such stockholder owned at the close of business on November 23, 2012 (the “Record Date). At that date,
there were 84,330,477 shares of Mesa common stock entitled to cast a consent pursuant to the Consent Solicitation.

As of the Record Date, directors and executive officers of Mesa and their affiliates owned (directly or indirectly) and
had the right to consent for approximately 31,215,551 shares of Mesa common stock, representing approximately 37%
of the shares of Mesa common stock entitled to consent pursuant to the Consent Solicitation.

Required Vote. The proposal must receive a number of consents representing at least a majority of the outstanding
shares of Mesa’s common stock entitled to submit consents to be approved. You are urged to send in your consent as
soon as possible.
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The Voting Agreements (page 157)

Each member of Mesa’s Board of Directors and each of its executive officers, owning and having the right to consent
for an aggregate of approximately 37% of Mesa’s common stock as of the Record Date, have agreed with Armada to
vote their Mesa stock to consent to the Acquisition Agreement, and the consummation of the transactions
contemplated thereby, the Assignment and Assumption Agreement and the consummation of the transactions
contemplated thereby and the Dissolution. These stockholders have also agreed with Armada to vote their shares
against alternative transaction proposals and not to sell or transfer their shares. The voting agreements will terminate if
the Acquisition Agreement terminates. The stockholders who have entered into these voting agreements are Randy M.
Griffin, Mesa’s Chairman of the Board and Chief Executive Officer, Ray L. Unruh, its President, Secretary, and
Director, Rachel L. Dillard, its Chief Financial Officer, David L. Freeman, its Executive Vice President - Gulf Coast
Area Manager, James J. Cerna, Jr., its Director, Kenneth T. Hern, its Director, and Fred B. Zaziski, its Director. The
form of voting agreement is attached as Appendix C to this proxy statement/prospectus. (The voting agreements are
in each such person’s capacity as a stockholder only and do not affect such person’s rights or obligations in his or her
capacity as a director or officer of the Company.)
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Armada Stockholder Approval

Armada stockholders are not required to approve the Acquisition Agreement for the use of shares of Armada stock as
the Acquisition Consideration.

Post-Closing Structure (page 138)

The diagrams below illustrate the organizational structure of Armada, Mesa and MEI prior to the closing of the
Acquisition and after the closing of the Acquisition and completion of the Dissolution.

Definitions

AOIL — Armada Oil, Inc., a Nevada corporation.

AO&G — Armada Oil and Gas, Inc., a Nevada corporation (subsidiary of AOIL).

MSEH - Mesa Energy Holdings, Inc., a Delaware corporation.

MEI — Mesa Energy, Inc., a Nevada corporation (subsidiary of MSEH).

MEOQO — Mesa Energy Operating, LL.C, a Texas limited liability company (subsidiary of MEI).

TNR — Tchefuncte Natural Resources, LL.C, a Louisiana limited liability company (subsidiary of MEI).

MGC - Mesa Gulf Coast, LLC, a Texas limited liability company (subsidiary of MEI).
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MM - Mesa Midcontinent, LLC, a Texas limited liability company (subsidiary of MEI).

MMC - MMC Resources, LLC, an Oklahoma limited liability company (subsidiary of MEI).
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Structure of Armada, Mesa and MEI Prior to the Acquisition

Prior to the Acquisition, each of Armada and Mesa have their own corporate identities with subsidiaries of their own,
with MEI being a wholly owned subsidiary of Mesa.

As part of the Acquisition, Armada will purchase 100% of the issued and outstanding shares of MEI and in
consideration Mesa will receive and will distribute to Mesa stockholders the Acquisition Consideration.
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Structure of Armada Mesa and MEI After the Acquisition and Dissolution of Mesa

Upon completion of the Acquisition, MEI and its subsidiaries will become wholly owned subsidiaries of Armada, and
Mesa will file a Certificate of Dissolution with the Secretary of State of Delaware and its corporate existence will
cease.

The Acquisition Agreement (page 139)

The Acquisition Agreement is described beginning on page 140 and is included as Appendix A to this proxy
statement/prospectus. You are urged you to read the Acquisition Agreement in its entirety because it is the legal
document governing the Acquisition. You are advised that certain of the provisions of the Acquisition Agreement are
subject to disclosure letters provided by each of Armada and Mesa to the other. Any information included in the
summary of the Acquisition Agreement is wholly qualified by the Acquisition Agreement itself.
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The Assignment and Assumption (page 157)

The Assignment and Assumption is described beginning on page 157 and the Assignment and Assumption Agreement
is included as Appendix B to this proxy statement/prospectus. You are urged you to read the Assignment and
Assumption Agreement in its entirety because it is the legal document governing the assignment of Mesa’s assets and
liabilities to MEIL. Any information included in the summary of the Assignment and Assumption is wholly qualified
by the Assignment and Assumption Agreement itself.

Completion of the Acquisition is Subject to Conditions (page 152)

The respective obligations of Armada and Mesa to complete the Acquisition are subject to the satisfaction or waiver
of various conditions, including, but not limited to, the approval of the Acquisition Agreement by Mesa stockholders,
the absence of any legal restraint on the completion of the Acquisition and the SEC declaring the Form S-4
registration statement, of which this proxy statement/prospectus is a part of, effective. In addition, the obligation of
Armada to complete the Acquisition is subject to the satisfaction or waiver of certain additional conditions, including
the accuracy of Mesa’s representations and warranties, the performance or compliance with all agreements and
covenants required to be performed by Mesa prior to the closing of the Acquisition, obtaining necessary consents from
third parties, the absence of legal proceedings seeking to restrain or prevent the Acquisition and the absence of a
material adverse effect on Mesa since the date of the Acquisition Agreement. The obligation of Mesa to complete the
Acquisition is also subject to the satisfaction or waiver of certain additional conditions, including the accuracy of
Armada’s representations and warranties, the performance or compliance with all agreements and covenants required
to be performed by Armada prior to the closing of the Acquisition, obtaining necessary consents from third parties and
the absence of a material adverse effect on Armada since the date of the Acquisition Agreement. Although it is
anticipated that all of these conditions will be satisfied, there can be no assurance as to whether or when all of the
conditions will be satisfied or, where permissible, waived.

The Acquisition Agreement May Be Terminated under Certain Circumstances (page 153)

The Acquisition Agreement may be terminated at any time before the completion of the Acquisition, notwithstanding
the approval of the Acquisition Agreement by Mesa stockholders, in any of the following circumstances:

by mutual written consent of Mesa and Armada;

by either Mesa or Armada if:

43



Edgar Filing: Armada Oil, Inc. - Form 424B2

any governmental entity has issued, enacted, entered, promulgated or enforced any law, order or injunction (that is
-final and nonappealable and that has not been vacated, withdrawn or overturned) or taken any other action
restraining, enjoining or otherwise prohibiting the Acquisition or making it illegal;

Mesa stockholders have not approved the Acquisition Agreement by written consent by April 20, 2013; or

the Acquisition has not been completed by April 30, 2013, although neither Mesa nor Armada may terminate the

-Acquisition Agreement for this reason if its breach of any obligation under the Acquisition Agreement has resulted in

the failure of the Acquisition to occur by that date.
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-by Armada, if:

Mesa has breached or failed to perform in any material respect any of its representations, warranties, covenants or
other agreements, which breach or failure to perform would result in a failure of certain conditions to Armada’s
-obligation to complete the Acquisition and which breach is not curable or, if curable, is not cured within 30 days after
written notice of the breach is given by Armada to Mesa, provided Armada is not in breach of the Acquisition
Agreement;

Mesa has breached its obligations under the section of the Acquisition Agreement imposing restrictions on the
solicitation of alternative proposals, including its obligation to notify Armada of an alternative proposal;

Mesa enters into an agreement or letter of intent (other than certain permitted confidentiality agreements) with
respect to certain alternative transactions;

Mesa’s Board of Directors shall have authorized, endorsed, approved or publicly recommended an alternative
transaction; or

by Mesa, if:

Armada has breached or failed to perform in any material respect any of its representations, warranties, covenants or
other agreements, which breach or failure to perform would result in a failure of certain conditions to Mesa’s
-obligation to complete the Acquisition and which breach is not curable or, if curable, is not cured within 30 days after
written notice of the breach is given by Mesa to Armada, provided Mesa is not in breach of the Acquisition
Agreement;

Armada has breached its obligations under the section of the Acquisition Agreement imposing restrictions on the
solicitation of alternative proposals, including its obligation to notify Mesa of an alternative proposal;

Armada enters into an agreement or letter of intent (other than certain permitted confidentiality agreements) with
respect to certain alternative transactions; or

Armada’s Board of Directors shall have authorized, endorsed, approved or publicly recommended an alternative
transaction; or

-prior to the approval of the Acquisition Agreement by Mesa’s stockholders, Mesa’s Board of Directors authorizes
Mesa to enter into a definitive agreement concerning a transaction that constitutes a superior alternative proposal and
Mesa pays all fees and expenses required to be paid under the Acquisition Agreement as a result of such termination;
provided, that Mesa has complied in all material respects with, and the alternative proposal did not otherwise result
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from a breach of the section of the Acquisition Agreement imposing restrictions on the solicitation of alternative
proposals, including its obligation to notify Armada of the alternative proposal and give Armada three business days
to revise the Acquisition Agreement so that the alternative proposal is no longer superior.
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Mesa and Armada May Be Required to Pay a Termination Fee under Certain Circumstances (page 155)

Mesa has agreed to pay Armada a termination fee in the amount $250,000 payable pursuant to Section 8.3 of the
Acquisition Agreement if the Acquisition Agreement is terminated by Armada because:

Mesa enters into an agreement or letter of intent (other than certain permitted confidentiality agreements) with
respect to certain alternative transactions;

Mesa’s Board of Directors shall have authorized, endorsed, approved or publicly recommended an alternative
transaction;

Mesa has not obtained the majority written consent of Mesa’s stockholders prior to April 20, 2013, if a proposal with
respect to an alternative transaction for Mesa shall have been publicly announced (or any third party shall have
-publicly announced, communicated or made known a bona fide intention to propose an alternative transaction) at any
time after the date of the Acquisition Agreement and prior to obtaining the majority written consent of Mesa’s
stockholders;

The Acquisition is not completed by April 30, 2013, and Mesa has not yet obtained the majority written consent of
Mesa’s stockholders and a proposal with respect to an alternative transaction for Mesa shall have been publicly
-announced (or any third party shall have publicly announced, communicated or made known a bona fide intention to
propose an alternative transaction) at any time after the date of the Acquisition Agreement and prior to the date of
termination of the Acquisition Agreement; or

Mesa has breached or failed to perform in any material respect any of its representations, warranties, covenants or
other agreements, which breach or failure to perform would result in a failure of certain conditions of Armada’s
-obligation to complete the Acquisition and which breach is not curable or, if curable, is not cured within 30 days after
written notice of the breach is given by Armada to Mesa, provided Armada is not in breach of the Acquisition
Agreement.

Armada has agreed to pay Mesa a termination fee in the amount $250,000 payable pursuant to Section 8.3 of the
Acquisition Agreement if the Acquisition Agreement is terminated by Mesa because:

Armada enters into an agreement or letter of intent (other than certain permitted confidentiality
agreements) with respect to certain alternative transactions;
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Armada’s Board of Directors shall have authorized, endorsed, approved or publicly recommended an alternative
transaction;

Mesa has not obtained the majority written consent of Mesa’s stockholders prior to April 20, 2013, if a proposal with
respect to an alternative transaction for Armada shall have been publicly announced (or any third party shall have
-publicly announced, communicated or made known a bona fide intention to propose an alternative transaction) at any
time after the date of the Acquisition Agreement and prior to obtaining the majority written consent of Mesa’s
stockholders;
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The Acquisition is not completed by April 30, 2013, and Mesa has not yet obtained the majority written consent of
Mesa’s stockholders and a proposal with respect to an alternative transaction for Armada shall have been publicly
-announced (or any third party shall have publicly announced, communicated or made known a bona fide intention to
propose an alternative transaction) at any time after the date of the Acquisition Agreement and prior to the date of
termination of the Acquisition Agreement; or

Armada has breached or failed to perform in any material respect any of its representations, warranties, covenants or
other agreements, which breach or failure to perform would result in a failure of certain conditions of Mesa
-obligation to complete the Acquisition and which breach is not curable or, if curable, is not cured within 30 days after
written notice of the breach is given by Mesa to Armada, provided Mesa is not in breach of the Acquisition
Agreement.

Additionally, each of Mesa and Armada have agreed to reimburse the other for all costs and expenses, including
reasonable legal fees and expenses, in connection with any action, including the filing of any lawsuit or other legal
action, taken to collect payment for termination of the Acquisition Agreement as described above. Any amounts not
paid when due bear interest from the date such payment is due until the date paid at a rate equal to five percent (5%)
per annum.

Regulatory Matters Related to the Acquisition (page 134)

It is a condition to the closing of the Acquisition that Mesa and Armada obtain all applicable authorizations, consents
and approvals of all relevant governmental entities in connection with the Acquisition. Based on a review of
information available relating to the business in which Mesa and Armada are engaged, Mesa and Armada believe that
the completion of the Acquisition will not require any filings or approvals with respect to the antitrust laws of the
United States. However, there can be no assurance that the Acquisition will not be challenged on antitrust or other
regulatory grounds, or that Mesa and Armada would defeat any such challenge should it arise.

Anticipated Accounting Treatment of the Acquisition (page 84)

Armada intends to account for the Acquisition as a purchase of a business in accordance with generally accepted
accounting principles in the United States. As a result of the fact that, after the effective time of the Acquisition, the
current stockholders of Mesa will own approximately 62.4% of the common stock of Armada, Mesa will be treated as
the acquiror for such purposes. Accordingly, Armada will record the assets acquired, primarily unproved properties,
and liabilities assumed from Mesa at their respective fair values at the date of completion of the Acquisition.
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Summary Historical and Pro Forma Financial Data

Summary Pro Forma Financial Information

The following table sets forth a summary of certain selected pro forma historical financial data as of the dates and for
the periods indicated.

The unaudited pro forma combined balance sheet is based on the unaudited balance sheets of Armada and Mesa as of
December 31, 2012 and September 30, 2012, respectively, and includes pro forma adjustments to give effect to the
Acquisition as if it occurred on December 31, 2012. The unaudited pro forma combined statements of operations for
the years ended March 31, 2012 and December 31, 2011 and the nine months ended December 31, 2012 and
September 30, 2012 are based on the audited statements of operations of Armada and Mesa for the fiscal years ended
March 31, 2012, and December 31, 2011 , respectively, and the unaudited statements of operations of Armada and
Mesa for the nine months ended December 31, 2012 and September 30, 2012, respectively, and include pro forma
adjustments to give effect to the Acquisition as if it occurred at the beginning of the periods presented.

The pro forma adjustments reflecting the Acquisition under the acquisition method of accounting are preliminary and
include the use of estimates and assumptions as described in the related notes. The pro forma adjustments are based on
information available to management at the time these pro forma condensed consolidated financial statements were
prepared. Armada and Mesa believe the estimates and assumptions used are reasonable and the significant effects of
the transaction are properly reflected. However, the estimates and assumptions are subject to change as additional
information becomes available. The pro forma statements do not reflect any cost savings (or associated costs to
achieve such savings) from operating efficiencies, synergies or other restructuring that could result from the
Acquisition.

This information should be read in conjunction with the Armada Unaudited Pro Forma Combined Financial
Information (including the notes thereto), the Armada Consolidated Financial Statements (including the notes thereto),
the Mesa Consolidated Financial Statements (including the notes thereto), “Armada’s Management’s Discussion and
Analysis of Financial Condition and Results of Operations,” “Mesa’s Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and “Unaudited Pro Forma Combined Financial Statements”
appearing elsewhere in this proxy statement/prospectus.

September 30, 2012 and December 31, 2012
(Unaudited)
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Pro Forma Combined Balance Sheet:

Cash and cash equivalents
Oil and gas properties, net
Total assets

Total liabilities

Total stockholders’ equity

23

Mesa
Energy
Holdings,
Inc.
$2,857,685

$10,066,689 $28,436,376

Armada Oil,
Inc.

$227,274

$19,129,124 $28,750,975

$10,730,381
$8,398,743

$1,950,687
$26,800,288

Pro Forma Pro Forma
Adjustments Combined

$- $3,084,959
$(10,824,592) $27,678,473
$(8,869,850 ) $39,010,249
$- $12,681,068
$(8,869,850 ) $26,329,181
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For the Nine Months Ended September 30, 2012 and
December 31, 2012

(Unaudited)
Mesa
. . ] Energy Armada Oil, Pro Forma Pro Forma
Pro Forma Combined Statement of Operations Data: Holdings, Inc. Adjustments  Combined
Inc.
Oil and gas sales $11,477,268 $57,758 $- $11,535,026
Total operating expense $9,523213 $1,259,183 $1,827,380  $12,609,776
Net income (loss) $164,687 $(1,201,618 ) $(798,489 ) $(1,835,420)
Basic and diluted earnings (loss) per share $0.00 $(0.06 ) $- $(0.03 )

Basic weighted average number of common shares
outstanding used in basic net loss per share calculation
Diluted weighted average number of common shares
outstanding used in diluted net loss per share calculation

83,712,000 20,564,914  (49,979,809) 54,297,105

85,485,306 20,564,914  (51,753,115) 54,297,105

For the Year Ended December 31, 2011 and March 31,

2012

(Unaudited)

Mesa

. . ] Energy Armada Oil, Pro Forma Pro Forma

Pro Forma Combined Statement of Operations Data: Holdings, Inc. Adjustments  Combined

Inc.
Oil and gas sales $6,941,354 $77,289 $- $7,018,643
Total operating expense $6,221,705 $611,511 $- $6,833,216
Net income (loss) $4,151,958 $(534,222 ) $181,045 $3,798,781
Basic earnings (loss) per share $0.07 $(0.05 ) $- $0.09
Diluted earnings (loss) per share $0.06 $(0.05 ) $- $0.08

Basic weighted average number of common shares
outstanding used in basic net loss per share calculation
Diluted weighted average number of common shares
outstanding used in diluted net loss per share calculation

61,494,530 10,126,921  (27,762,339) 43,859,112

67,905,495 10,126,921  (31,608,918) 46,423,498

Armada’s Summary Financial Information

The following tables set forth a summary of certain selected consolidated financial data of Armada for the three and
nine month periods ended December 31, 2012 and 2011, and for the fiscal years ended March 31, 2012 and 2011. This
information is derived from Armada’s consolidated financial statements. Historical results are not necessarily
indicative of the results that may be expected for any future period. The consolidated financial data below should be
read in conjunction with “Armada’s Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and Armada’s consolidated financial statements and notes included elsewhere in this proxy
statement/prospectus.
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For the For the

Three Three

Months Months
Consolidated Statements of Operations Data: Ended Ended

December December
31,2012 31,2011
(Unaudited) (Unaudited)

Revenue $8,408 $19,162

Operating loss $(523,356 ) $(156,386 )
Net loss available to common stockholders $(523,553 ) $(156,386 )
Basic and diluted net loss per share $(0.02 ) $(0.01 )

Weighted average number of common shares outstanding used in basic and diluted net

. 21,081,710 10,830,651
loss per share calculation
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Consolidated Statements of Operations Data:

Revenue

Operating loss

Net loss available to common stockholders

Basic and diluted net loss per share

Weighted average number of common shares outstanding used in basic and diluted net
loss per share calculation

Consolidated Statements of Operations Data:

Revenue

Operating loss

Net loss available to common stockholders

Basic and diluted net loss per share

Weighted average number of common shares outstanding used in basic and diluted net
loss per share calculation

December March 31, March 31,
Consolidated Balance Sheet Data 31, 2012 2012 2011

(Unaudited) (Unaudited) (Unaudited)
Cash and cash equivalents $227,274 $982,323 $ 724,558
Working capital (deficit) $(1,620,825) $959,814 $ 726,577
Total assets $28,750,975 $27,148,639 $ 734,595
Total liabilities $1,950,687 $58,421 $ 8,018
Total stockholders’ equity $26,800,288 $27,090,218 $ 726,577

Mesa’s Summary Financial Information

For the Nine For the Nine

Months Months
Ended Ended
December December
31,2012 31,2011
(Unaudited) (Unaudited)
$57,758 $38,807

$(1,201,425) $(372,712 )
$(1,201,618 ) $(372,712 )
$(0.06 ) $(0.04 )

20,564,914 9,665,243

For the Year For the Year

Ended Ended
March 31, March 31,
2012 2011
(Unaudited) (Unaudited)
$77,289 $0

$(534,222 ) $(183,161 )
$(534,222 ) $(183,666 )
$(0.05 ) $(0.02 )

10,126,921 8,449,846

The following tables set forth a summary of certain selected consolidated financial data of Mesa for the three and nine
month periods ended September 30, 2012 and 2011, and for the fiscal years ended December 31, 2011 and 2010. This
information is derived from Mesa’s consolidated financial statements. Historical results are not necessarily indicative
of the results that may be expected for any future period. The consolidated financial data below should be read in
conjunction with “Mesa’s Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and Mesa’s consolidated financial statements and notes included elsewhere in this proxy

statement/prospectus.
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For the Nine For the Nine
Months Months
Ended Ended
Consolidated Statements of Operations Data: September
September
30, 2012 30, 201.1
(Unaudited) (onaudited)
(Restated)
Revenue $11,477,268 $2,606,517
Operating income $1,954,055 $(55,577 )
Net income (loss) available to common stockholders $164,687 $904,250
Net income (loss) per common share:
Basic $0.00 $0.02
Diluted $0.00 $0.01
Weighted average number of common shares outstanding used in calculation of income
(loss) per share: 83,712,000 55,152,473
Basic
Diluted 85,485,306 60,689,074
For the Year For the Year
Ended Ended
Consolidated Statements of Operations Data: December  December
31, 2011 31,2010
(Unaudited) (Unaudited)
Revenue $6,941,354 $61,647
Operating income (loss) $719,649 $(3,138,801)
Net income (loss) available to common stockholders $4,151,958 6,561,235
Net‘income (loss) per common share: $0.07 $0.16
Basic
Diluted $0.06 $0.13
Weighted average number of common shares outstanding used calculation of income
(loss) per share: 61,494,530 39,932,479
Basic
Diluted 67,905,495 49,190,627

September  December  December
Consolidated Balance Sheet Data: 30, 2012 31,2011 31, 2010
(Unaudited) (Unaudited) (Unaudited)

Cash and cash equivalents $2,857,685 $3,182,392 $6,096
Working capital (deficit) $3,449,090 $3,104,453 $(2,344,735)
Total assets $19,129,124 $19,342,052 $232,091
Total liabilities $10,730,381 $12,496,001 $3,695,098

Total stockholders’ equity (deficit) $8,398,743  $6,846,051  $(3,463,007 )
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Comparative Historical and Unaudited Pro Forma Per Share Data

The following table sets forth selected historical and unaudited pro forma combined per share information for Armada
and Mesa.

Historical Per Share Information of Armada and Mesa. The historical per share information of each of Armada and
Mesa below is derived from the audited consolidated financial statements of each of Armada and Mesa as of, and for
the fiscal year ended, March 31, 2012, and December 31, 2011, respectively and the unaudited consolidated financial
statements of each of Armada and Mesa as of, and for the nine months ended, December 31, 2012 and September 30,
2012, respectively.

Unaudited Pro Forma Combined per Armada Common Share Data. The unaudited pro forma combined per Armada
common share data set forth below gives effect to the Acquisition under the acquisition method of accounting, as if
the Acquisition had been effective on January 1, 2011, the first day of Mesa’s fiscal year ended December 31, 2011, in
the case of income from continuing operations and at December 31, 2011, in the case of book value per share data,
and assuming that each outstanding share of Mesa common stock had been converted into Armada common shares
based on the exchange ratio (0.40 of an Armada common share for each share of Mesa common stock).

The unaudited pro forma combined per Armada common share data is derived from the audited consolidated financial
statements of each of Armada and Mesa as of, and for the fiscal year ended, March 31, 2012 and December 31, 2011,
respectively, and the unaudited consolidated financial statements of each of Armada and Mesa as of, and for the nine
months ended, December 31, 2012 and September 30, 2012, respectively.

The acquisition method of accounting is based on Financial Accounting Standards Board, Accounting Standards
Codification (which is referred to in this proxy statement/prospectus as ASC) 805, Business Combinations, and uses
the fair value concepts defined in ASC 820, Fair Value Measurements and Disclosures , which Armada has adopted
as required. The pro forma adjustments reflecting the Acquisition under the acquisition method of accounting are
preliminary and include the use of estimates and assumptions as described in the related notes. The pro forma
adjustments are based on information available to management at the time these pro forma consolidated financial
statements were prepared. Armada believes the estimates and assumptions used are reasonable and the significant
effects of the transaction are properly reflected. However, the estimates and assumptions are subject to change as
additional information becomes available. The pro forma statements do not reflect any cost savings (or associated
costs to achieve such savings) from operating efficiencies, synergies or other restructuring that could result from the
Acquisition.
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The unaudited pro forma combined per Armada common share data does not purport to represent the actual results of
operations that Armada would have achieved had the companies been combined during these periods or to project the
future results of operations that Armada may achieve after the Acquisition.

Unaudited Pro Forma Combined per Mesa Equivalent Share Data. The unaudited pro forma combined per Mesa
equivalent share data set forth below shows the effect of Acquisition from the perspective of an owner of Mesa
common stock.

Generally. You should read the below information in conjunction with the selected historical consolidated financial
information included above and the historical consolidated financial statements of Armada and Mesa and related notes
attached to this proxy statement/prospectus. The unaudited pro forma combined per Armada common share data and
the unaudited pro forma combined per Mesa equivalent share data is derived from, and should be read in conjunction
with, the Armada and Mesa unaudited pro forma condensed combined financial statements and related notes included
in this proxy statement/prospectus. See “Armada Unaudited Pro Forma Condensed Combined Financial Statements”
included as Exhibit 99.2 of this proxy statement/prospectus.

As of/For

the Nine

Months As of/For the
ended Year Ended

December March 31,
31, 2012 2012/December

and 31,2011 D
September
30,2012
Armada Historical per Common Share Data:
Loss—basic $ (006 H)$ (005 )
Loss—diluted 0.06 ) (0.05 )
Book value @ 1.27 2.37
Mesa Historical per Common Share Data:
Earnings—basic $ 0.00 $ 0.07
Earnings—diluted 0.00 0.06
Book value 0.10 0.09
Unaudited Pro Forma Combined per Armada Common Share Data 3):
Earnings (loss)—basic $ 003 H»$ 0.09
Earnings (loss)—diluted 0.03 ) 0.08
Book value 4 0.48 N/A
Unaudited Pro Forma Combined per Mesa Equivalent Share Data:
Net income—basic $ 002 H)»$ 0.05
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Net income—diluted 0.02 ) 0.05

Book value ® 0.30 N/A

() Armada’s fiscal year runs from April 1 — March 31; Mesa’s fiscal year runs from January 1 — December 31.

(2) Calculated by dividing shareholders’ equity by shares of common stock outstanding as of the date given.

(3) Represents unaudited pro forma combined information per Armada common share on a post — Acquisition basis.

) Calculated by dividing pro forma stockholders’ equity by pro forma common shares outstanding at December 31,
2012.

() Calculated by dividing pro forma stockholders' equity by pro forma common shares outstanding at December 31,
2012 and multiplying the post - Acquisition ownership percentage of Mesa shareholders.
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Comparative Per Share Market Price and Dividend Information

Shares of Armada common stock are quoted on the OTCQB under the trading symbol “AOIL.” Mesa’s common stock is
quoted on the OTCQB under the trading symbol “MSEH.” The following table sets forth, for the respective calendar
year and quarters indicated, the high and low sale prices per share of Armada common stock and Mesa common stock.

The table below sets forth the closing sale prices of shares of Armada common stock and Mesa common stock as
reported on the OTCQB, on November 13, 2012, the last trading day before the date on which Armada and Mesa
entered into the Acquisition Agreement, and the date on which Moyes & Co. delivered their fairness opinion to Mesa’s
Board of Directors, and on March 14, 2013, the last practicable trading day before the distribution of this proxy
statement/prospectus. The table also sets forth the equivalent pro forma sale price of Mesa common stock on each of
these dates, as determined by multiplying the applicable closing sale price of shares of Armada common stock on the
OTCQB by the exchange ratio of 0.40. The exchange ratio of 0.40 of a share of Armada common stock is fixed, which
means that it will not change between now and the effective date of the Acquisition, regardless of whether the market
price of either Armada or Mesa common stock changes. Therefore, the value of the Acquisition Consideration will
depend on the market price of Armada common stock at the time Mesa stockholders receive Armada common stock in
the Acquisition. The market price of Armada common stock will fluctuate prior to the Acquisition, and the market
price of Armada common stock when received by Mesa stockholders after the Acquisition is completed could be
greater or less than the market price of Armada stock on November 13, 2012, or March 14, 2013. You are urged to
obtain current market quotations for both shares of Armada and Mesa common stock.

Mesa

Common Stock

Pro Forma Equivalent
November 13,2012 $ 0.85 $ 0.163 $ 034
March 14, 2013 0.65 0.13 0.26

Armada Mesa
Common Stock Common Stock

Neither Armada nor Mesa has ever paid cash dividends on their common stock and does not anticipate paying cash
dividends in the foreseeable future. The payment of dividends by Armada after the completion of the Acquisition will
depend on earnings, financial condition and other business and economic factors affecting it as such time as the Board
of Directors may consider relevant. As part of the Dissolution, Mesa will distribute the shares of Armada common
stock it receives as Acquisition Consideration to its stockholders.

29

61



Edgar Filing: Armada Oil, Inc. - Form 424B2

Risk Factors

In addition to the other information included in this proxy statement/prospectus, including the matters addressed in
the section entitled “Note Regarding Forward-Looking Statements,” you should carefully consider the matters
described below relating to the proposed Acquisition. Although Armada and Mesa believe that the matters described
below cover the material risks related to the Acquisition that are currently known or reasonably foreseeable, they may
not contain all of the information that is important to you in evaluating the Acquisition. Accordingly, you are urged to
read this entire proxy statement/prospectus, including all appendices. Please also refer to the additional risk factors
identified in the periodic reports and other documents of Armada and Mesa; see “Where You Can Find More
Information” beginning on page 168.

Risks Relating to the Transaction

The price of Armada common stock might decline, which would decrease the value of the Acquisition
Consideration to be received by Mesa stockholders in the Acquisition.

The market price of Armada common stock may vary significantly from the price on the date of the Acquisition
Agreement or from the price on the date on which Mesa stockholders receive shares of Armada’s stock. Upon
completion of the Acquisition, Mesa stockholders will be entitled to receive 0.40 shares of Armada common stock for
each share of Mesa common stock that they own. The exchange ratio is fixed and will not be adjusted for changes in
the stock prices of either company before the Acquisition is completed. As a result, any changes in the market price of
Armada common stock will have a corresponding effect on the market value of the Acquisition Consideration. Neither
party, however, has a right to terminate the Acquisition Agreement based on changes in the market price of Armada or
Mesa common stock.

Stock price changes may result from a variety of factors that are beyond the control of Armada and Mesa, including,
but not limited to:

market reaction to the announcement of the Acquisition and market assessment of the likelihood of the Acquisition

being consummated;

changes in the respective businesses, operations or prospects of Armada or Mesa;
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governmental or litigation developments or regulatory considerations that may affect Armada or Mesa or the oil and
gas industry;

general business, market, industry or economic conditions;

the worldwide supply/demand balance for oil and gas and the prevailing commodity price environment; and

other factors beyond the control of Armada and Mesa, including those described elsewhere in this “Risk Factors”
section.
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We may fail to realize the anticipated benefits of the Acquisition.

Armada and Mesa entered into the Acquisition Agreement with the expectation that the Acquisition would result in
various benefits, including, among other things, the ability for Mesa’s strong conventional, producing assets to provide
cash flow; the ability of PUD drilling locations to provide immediate, low risk drilling opportunities; low-cost entry
into the Niobrara Shale through Armada’s existing leases and options to acquire additional acreage; an attractive
foothold in the Mississipian Lime through Mesa’s existing leases; the ability to more easily access the capital markets;
and project management capabilities. The success of the Acquisition will depend, in part, on Mesa’s ability to realize
such anticipated benefits from combining the business of Armada and Mesa. The anticipated benefits of the
Acquisition may not be realized fully, or at all, or may take longer to realize than expected. Failure to achieve
anticipated benefits could result in increased costs and decreases in the amounts of expected revenues of the combined
company.

The market price for shares of Armada common stock may be affected by factors different from those affecting the
market price for shares of Mesa common stock.

Upon completion of the Acquisition, holders of Mesa stock will become holders of Armada common stock. Armada’s
business differs in certain respects from that of Mesa and, accordingly, the results of operations of Armada will be
affected by some factors different from those currently affecting the results of operations of Mesa. In particular, Mesa
is a growth-oriented E&P company with a definitive focus on growing reserves and net asset value per share,
primarily through the acquisition and enhancement of high quality producing properties and the development of
highly diversified developmental drilling opportunities. Mesa currently owns producing oil and natural gas properties
in Plaquemines and Lafourche Parishes in Louisiana as well as producing and developmental properties in Garfield
and Major Counties, OK and Wyoming County, NY. Armada, however, is an independent oil and gas company
focused on discovering, acquiring and developing multiple objective onshore oil and natural gas resources in prolific
and productive geological formations in North America. Armada holds strategic acreage positions in and around the
Laramie and Hanna Basins in Southern Wyoming including a nearly contiguous 26,000+ acre site near existing
infrastructure in the liquids-rich Niobrara formation and a footprint in the Eagle Ford shale play in Texas. For a
discussion of the businesses of Armada and Mesa and of certain important factors to consider in connection with those
businesses, see the documents included or incorporated as exhibits to this proxy statement/prospectus and referred to
in the section entitled “Where You Can Find More Information” beginning on page 168.

Mesa stockholders may receive a lower return on their investment after the Acquisition.

Although Armada and Mesa believe that the Acquisition will create multiple financial, operational and strategic
benefits for the combined company and its stockholders, these benefits may not be achieved. The combination of
Armada’s and Mesa’s business, even if conducted in an efficient, effective and timely manner, may not result in
combined financial performance that is better than what each company would have achieved independently if the
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Acquisition had not occurred.

The rights of Mesa stockholders will change as a result of the Acquisition.

Following completion of the Acquisition and subsequent dissolution of Mesa, Mesa stockholders will become
stockholders of Armada, a Nevada corporation. There will be differences between your rights as a stockholder of
Mesa, on the one hand, and the rights to which you will be entitled as stockholder of Armada, on the other hand. For a
more detailed discussion of the differences between the rights of stockholders of Mesa and Armada, see “Comparison
of Stockholder Rights” beginning on page 160.
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Directors and executive officers of Mesa have interests in the Acquisition that may differ from the interests of Mesa
stockholders including, if the Acquisition is completed, the receipt of financial and other benefits.

You should be aware that executive officers and directors of Mesa have interests in the Acquisition that are different
from your interest because they have stock-based awards that will be assumed by Armada and will be subject to the
same exchange ratio as the Acquisition Consideration. In addition, the Acquisition Agreement provides for director
and officer indemnification arrangements for each of Mesa’s directors and executive officers who are currently covered
by Mesa’s indemnification arrangements and a directors’ and officers’ liability insurance policy that will continue for
two years following completion of the Acquisition. Additionally, it is anticipated that certain of Mesa’s directors and
executive officers will continue in similar positions after the completion of the Acquisition. These, and certain other
additional interests of Mesa’s directors and executive officers, may create potential conflicts of interest and cause some
of these persons to view the proposed Acquisition differently than you view it, as a stockholder. For a more detailed
discussion of these interests see “The Acquisition — Interests of Mesa’s Executive Officers and Directors in the
Acquisition” beginning on page 78.

Mr. Randy M. Griffin, Mesa’s Chief Executive Officer and Chairman of its Board of Directors, beneficially owns
- 11,980,341 shares of Mesa common stock. It is expected that upon completion of the Acquisition Mr. Griffin will
serve as Chief Executive Officer and Chairman of the Board of Directors of Armada.

Mr. Ray L. Unruh, Mesa’s President and a member of its Board of Directors, beneficially owns 8,071,793 shares of
- Mesa common stock. It is expected that upon completion of the Acquisition Mr. Unruh will serve as a member of the
Board of Directors of Armada.

‘ Ms. Rachel L. Dillard, Mesa’s Chief Financial Officer, beneficially owns 840,000 shares of Mesa common stock. It is
expected that upon completion of the Acquisition Ms. Dillard will serve as Chief Financial Officer of Armada.

Mr. David L. Freeman, Mesa’s Executive Vice President — Gulf Coast Area Manager, beneficially owns 8,423,833
- shares of Mesa common stock. It is expected that upon completion of the Acquisition Mr. Freeman will serve as
Chief Operating Officer of Armada.

Mr. James J. Cerna, Jr., a member of Mesa’s Board of Directors, is the President and Chief Executive Officer, and a
member of the Board of Directors, of Armada. He beneficially owns 1,234,554 shares of Mesa common stock. It is
“expected that upon completion of the Acquisition Mr. Cerna will serve as President, and a member of the Board of
Directors, of Armada. (Mr. Cerna beneficially owns 2,200,000 shares of Armada common stock.)

Mr. Kenneth T. Hern, a member of Mesa’s Board of Directors, is a member of Armada’s Board of Directors. He
beneficially owns 285,000 shares of Mesa common stock. It is expected that upon completion of the Acquisition Mr.

" Hern will continue to serve as a member of Armada’s Board of Directors. (Mr. Hern beneficially owns 50,000 shares
of Armada common stock).
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Mr. Fred B. Zaziski, a member of Mesa’s Board of Directors, beneficially owns 285,000 shares of Mesa common
- stock. It is expected that upon completion of the Acquisition Mr. Zaziski will serve as a member of Armada’s Board
of Directors.
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The Acquisition Agreement and voting agreements contain provisions that may discourage other companies from
trying to acquire Mesa for greater consideration than what Armada has agreed to pay.

The Acquisition Agreement and voting agreements contain provisions that may discourage a third party from
submitting a business combination proposal to Mesa that might result in greater value to Mesa stockholders than the
proposed Acquisition. Under the terms of the Acquisition Agreement these provisions include a general prohibition on
Mesa from soliciting any acquisition proposal or offers for competing transactions. Additionally, if Mesa receives a
proposal for an alternative transaction or if another person or entity seeks to discuss or negotiate an alternative
transaction with Mesa, Mesa must promptly notify Armada of such activities and keep Armada informed on a
reasonably prompt basis of any material developments. Mesa is also required to pay a termination fee of $250,000 if
the Acquisition Agreement is terminated in specified circumstances. See “The Acquisition Agreement — Termination
Fees.”

In addition, under the terms of the voting agreements, directors and executive officers of Mesa, owning and having the
right to consent for an aggregate of approximately 37% of Mesa’s common stock, have agreed with Armada to consent
in favor of the Acquisition and have also agreed to vote their shares against alternative transaction proposals and not

to sell or transfer their shares until after the Acquisition.

These provisions could discourage a third party that might have an interest in acquiring all or a significant part of
Mesa from considering or proposing an acquisition, even if that party were prepared to pay consideration with a
higher per share value than the current proposed Acquisition Consideration. Furthermore, the termination fee may
result in a potential competing acquirer proposing to pay a lower per share price to acquire Mesa than it might
otherwise have proposed to pay.

Although Armada has obtained a tax opinion from legal counsel regarding the tax consequences to Mesa’s
stockholders of the Acquisition, the Assignment and Assumption, the Dissolution and the distribution of the
Acquisition Consideration to Mesa’s stockholders, neither Armada nor Mesa obtained a ruling from the IRS and
the opinion of tax counsel does not preclude the IRS from adopting a position contrary to those expressed in the
opinion.

Assuming the Acquisition is completed according to the terms of the Acquisition Agreement as described in this
registration statement on Form S-4, and based upon customary assumptions and certain representations as to factual
matters by Mesa and Armada, and subject to the qualifications contained herein and in the Wilk Auslander opinion
letter included as Exhibit 8.1 to this Form S-4, it is the opinion of Wilk Auslander that the Acquisition will be treated
for U.S. federal income tax purposes as a reorganization within the meaning of Section 368(a) of the Code. No ruling
has been or will be sought from the IRS as to the U.S. federal income tax consequences of the Acquisition, and the
following summary and the opinion of Wilk Auslander is not binding on the IRS or any court of law nor will it
preclude the IRS from adopting a position contrary to those expressed in the opinion.
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The integration process could adversely impact Armada’s and Mesa’s ongoing operations.

Armada and Mesa have operated independently and until completion of the Acquisition will continue to operate
independently. It is possible that the integration process could result in the loss of employees, the disruption of Mesa’s
ongoing business or inconsistencies in standards, controls, procedures or policies that adversely affect the combined
company’s ability to achieve the anticipated benefits of the Acquisition. Integration efforts between the two companies
will also divert management attention and resources. The integration may take longer than anticipated and may have
adverse results.
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Armada and Mesa may waive one or more of the conditions of the Acquisition Agreement without resoliciting
stockholder approval for the Acquisition and may terminate the Acquisition Agreement even after it has been
adopted by Mesa stockholders.

Each of the conditions to Armada’s and Mesa’s obligations to complete the Acquisition may be waived, in whole or in
part, to the extent permitted by applicable law, by agreement of Armada and Mesa if the condition is a condition to
both Armada’s and Mesa’s obligation to complete the Acquisition, or by the party for which such condition is a
condition of its obligation to complete the Acquisition. The boards of directors of Armada and Mesa may evaluate the
materiality of any such waiver to determine whether amendment of this proxy statement/prospectus and resolicitation
of stockholder approval is necessary. If Armada and Mesa determine that a waiver is not significant enough to require
resolicitation of stockholder approval, Mesa will have the discretion to complete the Acquisition without seeking
further stockholder approval. In addition, Armada and Mesa can agree at any time to terminate the Acquisition
Agreement, even if Mesa stockholders have already consented to adopt and approve the Acquisition Agreement and
the transactions contemplated thereby.

If the Acquisition is not consummated by April 30, 2013, either Armada or Mesa may choose not to proceed with
the Acquisition.

Either Armada or Mesa may terminate the Acquisition Agreement if the Acquisition has not been completed by April
30, 2013, unless the party seeking to terminate breached any provision of the Acquisition Agreement and the breach
was the principal cause of the failure of the Acquisition to occur by that date. See “The Acquisition Agreement —
Termination” beginning on page 153.

If the conditions to the Acquisition are not met, the Acquisition may not occur.

Specified conditions set forth in the Acquisition Agreement must be satisfied or waived to complete the Acquisition.
For a more complete discussion of the conditions to the Acquisition, please see the section entitled “The Acquisition
Agreement — Conditions to the Acquisition” beginning on page 152. The following conditions, in addition to other
customary closing conditions, must be satisfied or waived before either Armada or Mesa, as applicable, is obligated to
complete the Acquisition:

_the approval of the Acquisition Agreement by the holders of a majority of the outstanding shares of Mesa’s common
stock;
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receipt of all requisite consents and approvals, which consents or approvals must remain in full force and effect
through the completion of the Acquisition;

the absence of any statute, rule, regulation, judgment, decree, injunction or other order which prohibits, restrains,
enjoins or makes illegal the completion of the Acquisition;

effectiveness of the registration statement of which this proxy statement/prospectus is a part.

Additionally, the following conditions must be satisfied or waived before Armada is obligated to complete the
Acquisition:

the accuracy, subject to specified materiality standards, of Mesa’s representations and warranties;
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Mesa’s performance or compliance, in all material respects, with all its agreements and covenants in the Acquisition
Agreement; and

the absence, since the date of the Acquisition Agreement, of any event or circumstance that, individually, or in the
aggregate, has had or would reasonably be expected to have, a material adverse effect on Mesa.

The following conditions must be satisfied or waived before Mesa is obligated to complete the Acquisition:

the accuracy, subject to specified materiality standards, of Armada’s representations and warranties;

Armada’s performance or compliance, in all material respects, with all its agreements and covenants in the
Acquisition Agreement; and

The absence, since the date of the Acquisition Agreement, of any event or circumstance that, individually, or in the
aggregate, has had or would reasonably be expected to have, a material adverse effect on Armada.

Failure to complete the Acquisition could have adverse consequences.

If the Acquisition is not completed:

Mesa may be required to pay Armada a termination fee of $250,000, depending upon the circumstances giving rise to
the termination, all as described in the Acquisition Agreement and summarized in this proxy statement/prospectus.

Armada may be required to pay Mesa a termination fee of $250,000, depending upon the circumstances giving rise to
the termination, as described in the Acquisition Agreement and summarized in this proxy statement/prospectus.

The time and resources devoted by Armada and Mesa to completing the Acquisition will have been wasted and will
have distracted management and employees from other endeavors that might have been more productive.

Armada and Mesa could also be subject to litigation related to any failure to complete the Acquisition or related to any
enforcement proceeding commenced against Armada or Mesa to perform their respective obligations under the
Acquisition Agreement. If the Acquisition is not completed, these risks may materialize and may adversely affect
Armada’s and Mesa’s business, financial results and stock price.

72



35

Edgar Filing: Armada Oil, Inc. - Form 424B2

73



Edgar Filing: Armada Oil, Inc. - Form 424B2

Risks Relating To Armada’s Business and the Qil and Gas Industry

Unless the context requires otherwise, references in this section of “Risk Factors’ to the “Company,” “we,” “our,”
and ““us,” refer to Armada Oil, Inc. and its wholly owned subsidiaries.

We have a history of operating losses and expect to continue suffering losses for the foreseeable future.

We have incurred losses since our company was organized in November 6, 1998. Moreover, in each of the fiscal years
ended March 31, 2012 and 2011, we recorded net losses of $534,222 and $183,666, respectively. From inception
(November 6, 1998) through December 31, 2012, we recorded a cumulative net loss of $4,823,556. We cannot
anticipate when, if ever, our operations will become profitable.

Our limited operating history may not serve as an adequate basis to judge our future prospects and results of
operations.

We have a limited operating history on which to base an evaluation of its business and prospects. Our prospects must
be considered in light of the risks, expenses and difficulties frequently encountered by companies in their early stages
of development. We cannot assure you that we will be successful in addressing the risks we may encounter, and our
failure to do so could have a material adverse effect on our business, prospects, financial condition and results of
operations. Our future operating results will depend on many factors, including:

our ability to generate adequate working capital;
the successful development and exploration of our properties;
market demand for natural gas and oil;
the performance level of our competitors;
. our ability to attract and retain key employees; and
our ability to efficiently explore, develop and produce sufficient quantities of marketable natural gas or oil in a highly
"competitive and speculative environment, while maintaining quality and controlling costs.

To achieve profitable operations in the future, we must, alone or with others, successfully manage the factors stated
above, as well as continue to develop ways to enhance our production efforts. Despite our best efforts, we may not be
successful in our efforts. There is a possibility that some of our wells may never produce oil or natural gas.
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We may be unable to obtain additional capital required to implement our business plan, which could restrict our
ability to grow.

Future acquisitions and future drilling/development activity may require additional capital that exceeds our operating
cash flow. In addition, our administrative costs (such as salaries, insurance expenses and general overhead expenses,
as well as legal compliance costs and accounting expenses) will require cash resources.

We may pursue sources of additional capital through various financing transactions or arrangements, including joint
venturing of projects, debt financing, equity financing or other means. We may not be successful in identifying
suitable financing transactions in the time period required or at all, and we may not obtain the required capital by other
means. If we are not succeed in raising additional capital, our resources may be insufficient to fund our planned
operations in 2013 or thereafter.
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Any additional capital raised through the sale of equity will dilute the ownership percentage of our stockholders.
Raising any such capital could also result in a decrease in the nominal fair market value of our equity securities
because our assets would be owned by a larger pool of outstanding equity. The terms of securities we issue in future
capital transactions may be more favorable to new investors, and may include preferences, superior voting rights and
the issuance of other derivative securities, and issuances of incentive awards under equity employee incentive plans,
all of which may have a dilutive effect to existing investors.

Our ability to obtain financing, if and when necessary, may be impaired by such factors as the capital markets (both
generally and in the oil and gas industry in particular), our limited operating history, the location of our oil and natural
gas properties, prices of oil and natural gas on the commodities markets (which will impact the amount of asset-based
financing available to us) and the departure of key employees. Further, if oil or natural gas prices decline, our
revenues will likely decrease and such decreased revenues may increase our need for additional capital. If the amount
of capital we are able to raise from financing activities, together with revenues from our operations, is not sufficient to
satisfy our capital needs (even if we reduce our operations), we may be required to cease operations, divest our assets
at unattractive prices or obtain financing on unattractive terms.

The possibility of a global financial crisis may significantly impact our business and financial condition for the
foreseeable future.

The credit crisis and related turmoil in the global financial system may adversely impact our business and financial
condition, and we may face challenges if conditions in the financial markets remain challenging. Our ability to access
the capital markets may be restricted at a time when we would prefer or be required to raise financing. Such
constraints could have a material negative impact on our flexibility to react to changing economic and business
conditions. The economic situation could also have a material negative impact on the contractors upon whom we are
dependent for drilling our wells, causing them to fail to meet their obligations to us. Additionally, market conditions
could have a material negative impact on any crude oil hedging arrangements we may employ in the future if our
counterparties are unable to perform their obligations or seek bankruptcy protection.

Our future success is dependent on our acquisition and development of producing and reserve rich properties.

We are in the early stages of the acquisition of our portfolio of leaseholds and other natural resource holdings. We will
continue to supplement our current portfolio with additional sites and leaseholds. Our ability to meet our growth and
operational objectives will depend on the success of our acquisitions, and there is no assurance that the integration of
future assets and leaseholds will be successful.
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In addition to acquiring producing properties, we may also grow our business through the acquisition and
development of exploratory oil and gas prospects, which is the riskiest method of establishing oil and gas reserves.
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In addition to acquiring producing properties, we may acquire, drill and develop exploratory oil and gas prospects that
are profitable to produce. Developing exploratory oil and gas properties requires significant capital expenditures and
involves a high degree of financial risk. The budgeted costs of drilling, completing, and operating exploratory wells
are often exceeded and can increase significantly when drilling costs rise. Drilling may be unsuccessful for many
reasons, including title problems, weather, cost overruns, equipment shortages, and mechanical difficulties. Moreover,
the successful drilling or completion of an exploratory oil or gas well does not ensure a profit on investment.
Exploratory wells bear a much greater risk of loss than development wells. We cannot assure you that our exploration,
exploitation and development activities will result in profitable operations. If we are unable to successfully acquire
and develop exploratory oil and gas prospects, our results of operations, financial condition and stock price will be
materially adversely affected.

Exploratory drilling involves many risks that are outside our control and which may result in a material adverse
effect on our business, financial condition or results of operations.

The business of exploring for and producing oil and gas involves a substantial risk of investment loss. Drilling oil and
gas wells involves the risk that the wells may be unproductive or that, although productive, the wells may not produce
oil or gas in economic quantities. Other hazards, such as unusual or unexpected geological formations, pressures, fires,
blowouts, power outages, sour gas leakage, loss of circulation of drilling fluids or other conditions may substantially
delay or prevent completion of any well. Adverse weather conditions can also hinder drilling operations. A productive
well may become uneconomic if water or other deleterious substances are encountered that impair or prevent the
production of oil or gas from the well. In addition, production from any well may be unmarketable if it is impregnated
with water or other deleterious substances. There can be no assurance that oil and gas will be produced from the
properties in which we have interests.

Crude oil and natural gas development, re-completion of wells from one reservoir to another reservoir, restoring
wells to production and drilling and completing new wells are speculative activities and involve numerous risks and
substantial and uncertain costs.

Our growth will be materially dependent upon the success of our future development program. Drilling for crude oil
and natural gas and reworking existing wells involves numerous risks, including the risk that no commercially
productive crude oil or natural gas reservoirs will be encountered. The cost of drilling, completing and operating wells
is substantial and uncertain, and drilling operations may be curtailed, delayed or cancelled as a result of a variety of
factors beyond our control, including: unexpected drilling conditions; pressure or irregularities in formations;
equipment failures or accidents; inability to obtain leases on economic terms, where applicable; adverse weather
conditions and natural disasters; compliance with governmental requirements; and shortages or delays in the
availability of drilling rigs or crews and the delivery of equipment.
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Drilling or reworking is a highly speculative activity. Even when fully and correctly utilized, modern well completion
techniques such as hydraulic fracturing and horizontal drilling do not guarantee that we will find crude oil and/or
natural gas in our wells. Hydraulic fracturing involves pumping a fluid with or without particulates into a formation at
high pressure, thereby creating fractures in the rock and leaving the particulates in the fractures to ensure that the
fractures remain open, thereby potentially increasing the ability of the reservoir to produce oil or gas. Horizontal
drilling involves drilling horizontally out from an existing vertical well bore, thereby potentially increasing the area
and reach of the well bore that is in contact with the reservoir. Our future drilling activities may not be successful and,
if unsuccessful, such failure would have an adverse effect on our future results of operations and financial condition.
We cannot assure you that our overall drilling success rate or our drilling success rate for activities within a particular
geographic area will not decline. We may identify and develop prospects through a number of methods, some of
which do not include lateral drilling or hydraulic fracturing, and some of which may be unproven. The drilling and
results for these prospects may be particularly uncertain. Our drilling schedule may vary from our capital budget. The
final determination with respect to the drilling of any scheduled or budgeted prospects will be dependent on a number
of factors, including, but not limited to: the results of previous development efforts and the acquisition, review and
analysis of data; the availability of sufficient capital resources to us and the other participants, if any, for the drilling
of the prospects; the approval of the prospects by other participants, if any, after additional data has been compiled;
economic and industry conditions at the time of drilling, including prevailing and anticipated prices for crude oil and
natural gas and the availability of drilling rigs and crews; our financial resources and results; the availability of leases
and permits on reasonable terms for the prospects; and the success of our drilling technology.
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Title deficiencies could render our leases worthless, which could have adverse effects on our financial condition or
results of operations.

The existence of a material title deficiency can render our lease worthless and can result in a large expense to our
business. It is our practice in acquiring oil and gas leases or undivided interests in oil and gas leases to forgo the
expense of retaining lawyers to examine the title to the oil or gas interest to be placed under lease or already placed
under lease. Instead, we rely upon the judgment of oil and gas landmen who perform the field work in examining
records in the appropriate governmental office before attempting to place under lease a specific oil or gas interest. We
do not anticipate that we, or the person or company acting as operator of the wells located on the properties that we
lease or may lease in the future, will obtain counsel to examine title to the lease until the well is about to be drilled. As
a result, we may be unaware of deficiencies in the marketability of the title to the lease. Such deficiencies may render
the lease worthless. Additionally, we rely on the owners of the leases that are subject to any farmin agreement in
which we participate to assign us title to the leases that are subject to the agreement at the appropriate time based on
the terms of the agreement. The failure by these owners to provide us with an assignment of such leases in a timely
matter could negatively affect the value of these leases, or our rights to use them, which could potentially have an
adverse effect on our financial condition or results of operations.

We may not be able to develop oil and gas reserves on an economically viable basis and our reserves and
production may decline as a result.

To the extent that we succeed in discovering additional oil and/or natural gas reserves, we cannot assure that these
reserves will be capable of production levels that are commercially viable. On a long-term basis, our viability depends
on our ability to find or acquire, develop and commercially produce additional oil and natural gas reserves. Without
the addition of reserves through acquisition, exploration or development activities, our reserves and production will
decline over time as reserves are produced. Our future reserves will depend not only on our ability to develop
then-existing properties, but also on our ability to identify and acquire additional suitable producing properties or
prospects, to find markets for the oil and natural gas we develop and to effectively distribute our production into our
markets.

Future oil and gas exploration may involve unsuccessful efforts, not only from dry holes, but from wells that are
marginally productive but do not produce sufficient net revenues to return a profit after drilling, operating and other
costs. Completion of a well does not assure a profit on the investment or recovery of drilling, completion and
operating costs. In addition, drilling hazards or environmental damage could greatly increase the cost of operations,
and various field operating conditions may adversely affect the production from successful wells. These conditions
include delays in obtaining governmental approvals or consents, shut-downs of connected wells resulting from
extreme weather conditions, problems in storage and distribution and adverse geological and mechanical conditions.
While we will endeavor to effectively manage these conditions, they cannot be totally eliminated and could diminish
our revenue and cash flow levels and result in the impairment of our oil and natural gas interests.
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Future investment in exploration projects would increase the risks inherent in our oil and gas activities and our
drilling operations may not be successful.

We intend to develop a portfolio consisting of a mix of existing production and developmental drilling opportunities.
Should we choose at a later date to invest in projects that are more exploratory in nature, those projects would come
with greater risks than in acquisitions and developmental drilling. Any particular success in exploration does not
assure that we will discover meaningful levels of reserves. There can be no assurance that future exploration activities
would be successful. We cannot be sure that an overall drilling success rate or production operations within a
particular area will ever come to fruition and, in any event, production rates inevitably decline over time. We may not
recover all or any portion of the capital investment in our wells or the underlying leaseholds.

Unsuccessful drilling activities would have a material adverse effect upon our results of operations and financial
condition.

Drilling for and producing oil and natural gas are high risk activities with many uncertainties that could impact
the economic viability of our leasehold interests and properties.

Our future success will depend on the success of our exploration, development, and production activities. Our oil and
natural gas exploration and production activities are subject to numerous risks beyond our control; including the risk
that drilling will not result in commercially viable oil or natural gas production. Our decision to purchase, explore,
develop or otherwise exploit prospects or properties will depend in part on the evaluation of data obtained through
geophysical and geological analyses, production data and engineering studies, the results of which are often
inconclusive or subject to varying interpretations. Our cost of drilling, completing and operating wells is often
uncertain before drilling commences. Overruns in budgeted expenditures are common risks that can make a particular
project uneconomical. Further, many factors may curtail, delay or cancel drilling, including the following:

delays imposed by or resulting from compliance with regulatory requirements;
. pressure or irregularities in geological formations;
shortages of or delays in obtaining qualified personnel or equipment, including drilling rigs and CO2;
. equipment failures or accidents; and
adverse weather conditions, such as freezing temperatures and storms.

The presence of one or a combination of these factors at our properties could adversely affect our business, financial
condition and/or results of operations.
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Only one of our current properties has proved “reserves” and, to the extent that any of our current wells produce
oil and/or gas, there is no guarantee that they will continue to do so.

Only one of our properties currently has proved “reserves,” as that term is defined in Rule 4-10(26) of Regulation S-X
of the Exchange Act. Although we received revenues of $77,289 from the sale of oil for the 2012 fiscal year and
$57,758 from the sale of oil for the nine months ended December 31, 2012, there is no guarantee that any of our wells
will continue to produce oil and/or gas in the future, and we will likely see a decline or complete end of production of
any oil and/or gas.
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Our financial condition and results of operations could be negatively impacted as a result of our lack of geographic
diversification of our oil and gas interests.

Our business focus is on the oil and gas industry in a limited number of geographic areas, currently in parts of Texas
and Wyoming. Larger companies have the ability to manage their risk by geographic diversification. It is our intent to
pursue opportunities in other geographic areas as those opportunities present themselves as is discussed above.
However, we will continue to have a lack of diversification for the near future. As a result, we could be impacted more
acutely by factors affecting our industry in the regions in which we operate than we would if our business were more
diversified, thereby enhancing our risk profile. If we do not diversify our operations, our financial condition and
results of operations could be negatively impacted.

Investment in developmental drilling and/or recompletion of existing wells in Texas and Wyoming includes
significant risk.

There are significant uncertainties as to the future costs and timing of drilling and completing new wells and/or
recompleting existing wells. Our drilling operations may be curtailed, delayed, or canceled as a result of a variety of
factors, including:

unexpected drilling conditions;
equipment failures or accidents;
adverse weather conditions;
. compliance with governmental requirements; and
shortages or delays in the availability of drilling rigs and the delivery of equipment or materials.

Drilling initiatives on the “Overland Trail” and “Bear Creek” projects may not prove successful.

We recently acquired Armada Oil and Gas, Inc. along with its interest in the Overland Trail and Bear Creek projects,
located in Wyoming. Our primary initiative for the Overland Trail Project to identify and exploit resources from
potential sandstone reservoirs in the Upper and Lower parts of the Permian-Pennsylvanian age Casper Formation with
secondary targets in the Niobrara Formation.

There is no guarantee that our efforts on the Overland Trail and Bear Creek projects will ever produce commercial
volumes of oil or gas, which could have a material adverse effect upon our results of operations.
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We currently hold an option to purchase additional acreage in Wyoming, though we do not currently have
sufficient funds to exercise those options.

Pursuant to the Share Exchange Agreement, we assumed a purchase and option agreement (the “Purchase and Option
Agreement”) dated as of February 7, 2012 and amended on September 25, 2012, Jaanuary 10, 2013 and March 5, 2013
between Armada Oil and Gas and TR Energy, Inc. (“TR Energy”) through which we received leasehold interests in
1,280 acres of land, engineering data, and 2D seismic, as well as an option to purchase leasehold interests to an
additional 23,700 acres on or before September 30, 2014, at a purchase price of $1,000 per net acre, subject to us
making certain prior installment payments for a separate 320 acre unit of land. We do not currently have sufficient
funds to purchase all of the additional acreage from TR Energy and there is no guarantee that we will obtain the
necessary funding to exercise our option to purchase the additional acreage.
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If we declare bankruptcy or default under the terms of the Purchase and Option Agreement we are required to
assign all of the leasehold interests we obtained from TR Energy under the Purchase and Option Agreement, as
well as new leasehold interests acquired with the assistance of TR Energy, back to TR Energy.

Pursuant to the terms of the Purchase and Option Agreement, if we declare bankruptcy or default under the terms of
the Purchase and Option Agreement we are required to assign all leasehold interests we received from TR Energy
pursuant to the Purchase and Option Agreement, as well as new leasehold interests acquired with the assistance of TR
Energy, back to TR Energy. Further, all moneys previously paid related to leasing, title, lease extensions and
associated costs will not be refunded to us.

We currently have commitments to drill certain wells on the property located in the “Overland Trail and Bear
Creek” projects in order to maintain certain of our leasehold interests.

We must drill a vertical test within 60 days from the date the field operations of the first seismic program we
undertake is concluded, provided the weather permits drilling activity, to test the Casper formation at a depth of 9,500
feet. On or before 120 days from drilling the first well, we must drill a second test well to a depth of 9,500 feet.
Should any delays arise in fulfilling the drilling obligations beyond our control (such as permitting, weather,
environmental, etc.), we have the right to select a later date on which the vertical test well must be drilled, in mutual
agreement with TR Energy. Total burdens on any of the acreage acquired pursuant to the Purchase and Option
Agreement shall not exceed 25% and net revenue will be 75%. In the event any lease is already burdened with a 25%
royalty interest, TR Energy shall reserve a 1% overriding royalty interest.

Strategic relationships upon which we may rely are subject to change, which may diminish our ability to conduct
our operations.

Our ability to successfully acquire additional properties, to increase our oil and natural gas reserves, to participate in
drilling opportunities and to identify and enter into commercial arrangements with customers will depend on
developing and maintaining close working relationships with our strategic partners and industry participants and our
ability to select and evaluate suitable properties and to consummate transactions in a highly competitive environment.
These realities are also subject to change and our inability to maintain close working relationships with our strategic
partners and other industry participants or continue to acquire suitable properties may impair our ability to execute our
business plan. To continue to develop our business, we will endeavor to use the business relationships of members of
our management to enter into strategic relationships, which may take the form of joint ventures with other private
parties and contractual arrangements with other oil and gas companies, including those that supply equipment and
other resources which we may use in our business. We may not be able to establish these strategic relationships, or if
established, we may not be able to adequately maintain them. In addition, the dynamics of our relationships with
strategic partners may require us to incur expenses or undertake activities we would not otherwise be inclined to in
order to fulfill our obligations to these partners or maintain relationships. If our strategic relationships are not
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established or maintained, our business prospects may be limited, which could diminish our ability to conduct our
operations.

Because we do not operate all of our properties, we could have limited influence over their development.

Our wells located in Archer and Young counties are currently operated and maintained by Baron Energy, Inc. Our
lack of control could result in the following:

the operator may initiate exploration or development on a faster or slower pace than we prefer;
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the operator may propose to drill more wells or build more facilities on a project than we have budgeted for
or that we deem appropriate, which may mean that we are unable to participate in the project or share in the
revenues generated by the project even though we paid our share of the initial exploration costs.

Either of these events could materially reduce the value of our properties.

We must reach agreements with third parties to supply us with expertise, services and infrastructure necessary to
operate our business and the loss of access to this expertise, these services and/or infrastructure cold cause our
business to suffer by reducing our revenues and increasing our costs.

We have certain contemplated strategic vendor relationships that will be critical to our strategy. We cannot assure that
these relationships can be maintained or obtained on terms favorable to us. Our success depends on substantially
obtaining relationships with strategic partners, such as banks, accounting firms, legal firms and operational entities. If
we are unable to obtain or maintain relationships with strategic partners, our business, prospects, financial condition
and results of operations may be materially adversely affected.

Our agreement with Anadarko requires us to expend funds for exploration work on Anadarko’s property without
any reimbursement or guarantee of future payments.

On November 2, 2012, we entered into a Seismic and Farmout Option Contract (the “Farmout Contract”) with
Anadarko E & P Company LP and Anadarko Land Corp. (collectively, “Anadarko”) (the Farmout Contract has an
effective date of October 22, 2012), pursuant to which Anadarko granted us the right to a conduct 3D seismic on
certain lands owned by Anadarko (the “Contract Acreage”). Within ten (10) days after the execution of the Farmout
Contract, Anadarko will execute in our favor a mineral permit (“Permit”) granting us the non-exclusive right until May
1, 2013, to enter upon and conduct the 3D Survey operations on and across the Contract Acreage. In the event we do
not finish the 3D Survey on or before May 1, 2013, the Farmout Contract and the rights and options granted therein
automatically terminates. In consideration of the Permit, we agreed to deliver to Anadarko, at our expense, a copy of
the results of the data acquired in connection with the entire 3D survey we conduct Additionally, we agreed to make a
commitment to drill a test well at a location of its choice on the Contract Acreage on or before August 1, 2013.

If we (i) drill an Initial Test Well or Continuous Option Test Well capable of production in paying quantities to Initial
Contract Depth or Option Contract Depth, respectively, (ii) complete it as a producer, (iii) submit evidence thereof,
and (iv) otherwise comply with and perform all other terms, covenants, and conditions of the Farmout Contract, all in
the manner and time therein provided, then we will earn and be entitled to receive from Anadarko, a Lease, effective
30 days from the date of the release of the rotary rig from the Test Well covering all of Anadarko’s Oil and Gas Estate
in the respective drillsite section limited to those depths and formations lying between the surface of the earth and 100
feet below the total depth drilled (the “Earned Depth”). The Lease earned by us will (i) be for a primary term of three
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(3) years; (ii) provide for a lessor’s royalty of twenty percent (20%), proportionately reduced in accordance with the
interest leased (“Royalty”); (iii) be without warranty of title; and (iv) be subject to any gas sales, purchase,
transportation or gathering contracts affecting the leased lands on the date of the Farmout Contract.
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There is no guarantee we will be able to undertake all of the exploration work provided for in the Farmout Contract or
that if we do there will locate commercially viable amounts of oil on the Contract Acreage, in which case we will not
be able to recover any of the moneys we expended pursuant to the Farmout Contract.

We are dependent on certain key personnel.

We are dependent on the services of our President and Chief Executive Officer, James J. Cerna, Jr. The loss of
services of Mr. Cerna could impair our ability to complete acquisitions of producing assets and leaseholds, perform
relevant managerial services and maintain key relationships with third parties, which could have a material adverse
effect on our business, financial condition and results of operations.

We have a very small management team and the loss of any member of our team may prevent us from
implementing our business plan in a timely manner.

We currently have two executive officers and a limited number of consultants upon whom our success largely
depends. We do not maintain key-man life insurance policies on our executive officers or consultants, the loss of
which could seriously harm our business, financial condition and results of operations. In such an event, we may not
be able to recruit personnel to replace our executive officers or consultants in a timely manner, or at all, on acceptable
terms.

If we are unable to successfully recruit qualified managerial and field personnel having experience in oil and gas
exploration, we may not be able to continue our operations.

In order to successfully implement and manage our business plan, we will depend upon, among other things,
successfully recruiting qualified managerial and field personnel having experience in the oil and gas exploration
business. Competition for qualified individuals is intense. We may not be able to find, attract and retain qualified
personnel on acceptable terms. If we are unable to find, attract and retain qualified personnel with technical expertise,
our business operations could suffer.

Startups in the oil and gas industry are subject to substantial competition.
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The oil and gas industry is highly competitive. Other oil and gas companies may seek to acquire oil and gas leases and
other properties and services that we require to operate its business in the planned areas. This competition is
increasingly intense as prices of oil and natural gas have risen in recent years. Additionally, other companies engaged
in our line of business may compete with us from time to time in obtaining capital from investors. Competitors
include larger companies who may have access to greater resources, may be more successful in the recruitment and
retention of qualified employees and may conduct their own refining and petroleum marketing operations, which may
give them a competitive advantage. If we are unable to compete effectively or respond adequately to competitive
pressures, our results of operation and financial condition may be materially adversely affected.

We have no experience in drilling wells in the Niobrara Shale Formation.

We have no experience in drilling new development wells in the Niobrara Shale Formation. We have limited
information with respect to the ultimate recoverable reserves and the production decline rate in the Niobrara Shale
Formation. In addition, the fracturing of the Niobrara Shale Formation may be more extensive and complicated than
exploration activities of the geological formations in other areas and may require larger expenditures of funds than
expected.
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We may not be able to determine reserve potential or identify liabilities associated with our current properties or
any future properties. We may also not be able to obtain protection from vendors against possible liabilities, which
could cause us to incur losses.

We have conducted a very limited review of our current properties, such review and evaluation might not necessarily
reveal all existing or potential reserves and/or problems. This is also true for any future acquisitions made by us.
Inspections may not always be performed on every well, and environmental problems, such as groundwater
contamination, are not necessarily observable even when an inspection is undertaken. Even when problems are
identified, a vendor may be unwilling or unable to provide effective contractual protection against all or part of those
problems, and we may assume environmental and other risks and liabilities in connection with the acquired properties.

Drilling wells could result in liabilities, which could endanger our interests in our prospective properties and
assets.

There are risks associated with the drilling of oil and natural gas wells, including encountering unexpected formations
or pressures, premature declines of reservoirs, blow-outs, sour gas releases, fires and spills. The occurrence of any of
these events could significantly reduce our future revenues or cause substantial losses, impairing our future operating
results. We may become subject to liability for pollution, blow-outs or other hazards.

The payment of such liabilities could reduce the funds available to us or could, in an extreme case, result in a total loss
of our properties and assets. Moreover, we may not be able to maintain adequate insurance in the future at rates that
are considered reasonable. Oil and natural gas production operations are also subject to all the risks typically
associated with such operations, including premature decline of reservoirs and the invasion of water into producing
formations.

We currently maintain liability insurance but it may not be sufficient to cover liabilities we may incur.

Our involvement in the exploration for and development of oil and natural gas properties may result in our becoming
subject to liability for pollution, blow-outs, property damage, personal injury or other hazards. Such risks may not, in
all circumstances be insurable or, in certain circumstances, we may choose not to obtain insurance to protect against
specific risks due to the high premiums associated with such insurance or for other reasons. We currently maintain
general liability insurance coverage, but it may not be sufficient to cover liabilities we may incur. The payment of
such uninsured liabilities would reduce the funds available to us. If we suffer a significant event or occurrence that is
not fully insured we could be required to divert funds from capital investment or other uses towards covering our
liability for such events.
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If we or our operators fail to maintain adequate insurance, our business could be materially and adversely affected.

Our operations are subject to risks inherent in the oil and gas industry, such as blowouts, cratering, explosions,
uncontrollable flows of oil, gas or well fluids, fires, pollution, earthquakes and other environmental risks. These risks
could result in substantial losses due to injury and loss of life, severe damage to and destruction of property and
equipment, pollution and other environmental damage, and suspension of operations. We could be liable for
environmental damages caused by us and/or previous property owners. As a result, substantial liabilities to third
parties or governmental entities may be incurred, the payment of which could have a material adverse effect on our
financial condition and results of operations.
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Our prospective drilling contractor or operator may be required to maintain insurance of various types to cover our
operations with policy limits and retention liability customary in the industry. The occurrence of a significant adverse
event on such prospects that is not fully covered by insurance could result in the loss of all or part of our investment in
a particular prospect which could have a material adverse effect on 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 business of oil and gas exploration and development is subject to substantial regulation under federal, state, local
and foreign laws relating to the exploration for, and the development, upgrading, marketing, pricing, taxation, and
transportation of oil and gas and related products and other matters. Amendments to current laws and regulations
governing operations and activities of oil and gas exploration and development operations could have a material
adverse impact on our business. In addition, there can be no assurance that income tax laws, royalty regulations and
government incentive programs related to our oil and gas properties and the oil and gas industry generally, will not be
changed in a manner which may adversely affect our progress and cause delays, inability to explore and develop or
abandonment of these interests.

Permits, leases, licenses and approvals are required from a variety of regulatory authorities at various stages of
exploration and development. There can be no assurance that the various government permits, leases, licenses and
approvals sought will be granted in respect of our activities or, if granted, will not be cancelled or will be renewed
upon expiry. There is no assurance that such permits, leases, licenses and approvals will not contain terms and
provisions which may adversely affect our exploration and development activities.

Shortages of rigs, equipment, supplies and personnel could delay or otherwise adversely affect our cost of
operations or our ability to operate according to our business plans.

If drilling activity increases in Wyoming, Texas, and/or other locations in which we operate, a shortage of drilling and
completion rigs, field equipment and qualified personnel could develop. These costs have recently increased sharply
and could continue to do so. The demand for, and wage rates of, qualified drilling rig crews generally rise in response
to the increasing number of active rigs in service and could increase sharply in the event of a shortage. Shortages of
drilling and completion rigs, field equipment or qualified personnel could delay, restrict or curtail our exploration and
development operations, which could in turn harm our operating results.

To the extent that we establish reserves, we will be required to replace, maintain or expand our reserves in order to
prevent our reserves and production from declining, which would adversely affect cash flows and income.
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In general, production from oil and gas properties declines over time as reserves are depleted, with the rate of decline
depending on reservoir characteristics. If we establish reserves, of which there is no assurance, and we are not
successful in our subsequent exploration and development activities or in subsequently acquiring properties containing
proved reserves, our proved reserves will decline as the oil and gas contained in the reserves are produced. Our future
oil and gas production is highly dependent upon our ability to economically find, develop or acquire reserves in
commercial quantities.
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To the extent cash flow from operations is reduced, either by a decrease in prevailing prices for oil and gas or an
increase in finding and development costs, and external sources of capital become limited or unavailable, our ability to
make the necessary capital investment to maintain or expand our asset base of oil and gas reserves would be impaired.
Even with sufficient available capital, our future exploration and development activities may not result in additional
proved reserves, and we might not be able to drill productive wells at acceptable costs.

The oil and gas exploration and production industry is historically a cyclical industry and market fluctuations in
the prices of oil and gas could adversely affect our business.

Prices for oil and gas tend to fluctuate significantly in response to factors beyond our control. These factors include:

weather conditions in the United States and wherever our property interests are located;
-economic conditions, including demand for petroleum-based products, in the United States and the rest of the world;
actions by OPEC, the Organization of Petroleum Exporting Countries;
political instability in the Middle East and other major oil and gas producing regions;
governmental regulations, both domestic and foreign;
. domestic and foreign tax policy;
-the pace adopted by foreign governments for the exploration, development, and production of their national reserves;
. the price of foreign imports of oil and gas;
the cost of exploring for, producing and delivering oil and gas;
the discovery rate of new oil and gas reserves;
the rate of decline of existing and new oil and gas reserves;
available pipeline and other oil and gas transportation capacity;
the ability of oil and gas companies to raise capital;
the overall supply and demand for oil and gas; and
the availability of alternate fuel sources.

Changes in commodity prices may significantly affect our capital resources, liquidity and expected operating results.
Price changes will directly affect revenues and can indirectly impact expected production by changing the amount of
funds available to reinvest in exploration and development activities. Reductions in oil and gas prices not only reduce
revenues and profits, but could also reduce the quantities of reserves that are commercially recoverable. Significant
declines in prices could result in non-cash charges to earnings due to impairment.

Changes in commodity prices may also significantly affect our ability to estimate the value of producing properties for
acquisition and divestiture and often cause disruption in the market for oil and gas producing properties, as buyers and
sellers have difficulty agreeing on the value of the properties. Price volatility also makes it difficult to budget for and
project the return on acquisitions and the development and exploitation of projects. We expect that commodity prices
will continue to fluctuate significantly in the future.
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Estimates of oil and natural gas reserves that we or our consultants make may be inaccurate and our actual
revenues may be lower than our financial projections.

We make estimates of oil and natural gas reserves using various assumptions, including assumptions as to oil and
natural gas prices, drilling and operating expenses, other capital expenditures, taxes and availability of funds. Some of
these assumptions are inherently subjective, and the accuracy of our reserve estimates relies in part on the ability of
our management team, engineers and other advisors to make accurate assumptions. We depend to a significant degree
on third party engineering firms to evaluate our properties.
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In addition, economic factors beyond our control such as interest rates and commodity prices will also impact the
value of our reserves. The process of estimating oil and natural gas reserves is complex and requires us to use a
number of assumptions in the evaluation of available geological, geophysical, engineering and economic data for each
property. Actual future production, oil and natural gas prices, revenues, taxes, development expenditures, operating
expenses and quantities of recoverable oil and natural gas reserves may vary substantially from those we estimate. If
actual production results vary substantially from our reserve estimates, this could materially reduce our revenues and
result in the impairment of our oil and natural gas interests.

Competitive industry conditions may negatively affect our ability to conduct operations.

We operate in the highly competitive areas of oil and gas exploration, development, and production. We compete with
other oil and gas companies for the purchase of leases, most of which have materially greater economic resources than
we do. These leases include exploration prospects as well as properties with proved reserves. Factors that affect our
ability to compete in the marketplace include:

-the pace adopted by foreign governments for the exploration, development, and production of their national reserves;
. the price of foreign imports of oil and gas;
the cost of exploring for, producing and delivering oil and gas;
the discovery rate of new oil and gas reserves;
the rate of decline of existing and new oil and gas reserves;
available pipeline and other oil and gas transportation capacity;
the ability of oil and gas companies to raise capital;
the overall supply and demand for oil and gas;
the availability of alternate fuel sources;
our access to the capital necessary to drill wells and acquire properties;
our ability to acquire and analyze seismic, geological and other information relating to a property;
our ability to retain the personnel to properly evaluate seismic, geological and other information relating to a
"property;
our ability to obtain pipe, drilling rigs and associated equipment and field personnel in a timely manner and at
“competitive prices;
-the location of, and our access to, pipelines and other facilities used to produce and transport oil and gas production;
the standards we establish for the minimum projected return on an investment or our capital; and
the availability of alternative fuel sources.

Our competitors include major integrated oil companies, independent energy companies, and affiliates of major
interstate and intrastate pipelines, many of which possess greater financial, technological and other resources than we
do.
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Our decision to drill a prospect, whether developmental or exploratory, is subject to a number of factors and we
may decide to alter our drilling schedule or not drill at all, which may adversely impact our reserves, if any, and
production capability.

We describe our current properties and our plans to explore these properties in this report; whether we ultimately drill
or continue to drill a prospect may depend on multiple factors, including, but not limited to, the following:

acquisition and utilization of various evaluation technologies;
material changes in oil or gas prices;
. the costs and availability of drilling rigs and equipment;
-the success or failure of wells drilled in comparable formations or which would use the same production facilities;
. availability and cost of capital;
if warranted, our ability to attract other industry partners to acquire a portion of the working interest to reduce
“exposure to costs and drilling risks; and
decisions of our joint working interest owners, if any.

We are constantly gathering data about our prospects, and it is possible that additional information may cause us to
alter our drilling schedule or determine that a prospect should not be pursued at all. You should understand that our
plans regarding our prospects are subject to change.

Weather, unexpected subsurface conditions, and other unforeseen hazards may adversely impact our ability to
conduct business.

There are many operating hazards in exploring for and producing oil and gas, including:

our drilling operations may encounter unexpected formations, pressures, lost circulation and/or other unforeseen
“conditions which could cause damage to equipment, personal injury or equipment failure;
we may experience power outages, evacuation due to adverse weather conditions, labor disruptions, fire and/or
"equipment failures which could curtail or stop drilling or production; and
we could experience blowouts, sour gas leakages or other damages to the productive formations that may
require a well to be re-drilled or other corrective action to be taken.

In addition, any of the foregoing may result in environmental damages for which we could be liable. We cannot
ensure that we will be able to maintain adequate insurance at rates we consider reasonable to cover our possible losses
from operating hazards. The occurrence of a significant event not fully insured or indemnified against could materially
and adversely affect our financial condition and results of operations.
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Our inability to obtain necessary facilities and equipment could hamper our operations.

Oil and natural gas exploration and development activities are dependent on the availability and cost of drilling and
related equipment, transportation, power and technical support in the particular areas where these activities will be
conducted. To the extent that we conduct our activities in remote areas or “in the water” environments, needed facilities
may not be proximate to these areas which will increase our expenses. Demand for limited equipment and facilities or
access restrictions may affect the availability of such equipment to us and may delay exploration and development
activities. The quality and reliability of necessary facilities may also be unpredictable and we may be required to make
efforts to standardize our facilities, which may entail unanticipated costs and delays. Shortages and/or the
unavailability of necessary equipment or other facilities will impair our activities, either by delaying our activities,
increasing our costs or both.
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Our ability to sell oil and natural gas and/or receive market prices for oil and natural gas may be adversely affected
by pipeline and gathering system capacity constraints and various transportation interruptions.

If drilling in the Niobrara Shale Formation continues to be successful, the amount of oil and natural gas being
produced by us and others could exceed the capacity of the various gathering and intrastate or interstate transportation
pipelines currently available in these areas. If that occurs, it will be necessary for new pipelines and gathering systems
to be built. Because of the current economic climate, certain pipeline projects that are planned for the Niobrara Shale
Formation area may not be undertaken for lack of financing. In such event, we might have to shut in one or more of
our wells awaiting a pipeline connection or capacity and/or sell oil and natural gas production at significantly lower
prices than those quoted on NYMEX or than we currently project, which would adversely affect our results of
operations.

Prices and markets for oil and natural gas are unpredictable and tend to fluctuate significantly, which could
reduce profitability, growth and the value of our business.

Oil and natural gas are commodities whose prices are determined based on world demand, supply and other factors,
all of which are beyond our control. World prices for oil and natural gas have fluctuated widely in recent years. The
average price per barrel of oil was $61.95 in 2009, $79.48 in 2010 and $94.88 in 2011, and the average wellhead price
per thousand cubic feet of natural gas was $3.67 in 2009, $4.48 in 2010 and $3.95 in 2011 (source: U.S. Energy
Information Administration). We expect that prices will continue to fluctuate in the future. Price fluctuations will have
a significant impact upon our revenue, the return from our reserves and on our financial condition generally. Price
fluctuations for oil and natural gas commodities may also impact the investment market for companies engaged in the
oil and gas industry.

Factors beyond our control affect our ability to market production and our financial results.

The ability to market oil and gas produced from our wells depends upon numerous factors beyond our control. These
factors include:

the extent of domestic production and imports of oil and gas;
the proximity of the gas production to gas pipelines;
the availability of pipeline capacity;
economic conditions experienced by commodity buyers;
the demand for oil and gas by utilities and other end users;
pipeline curtailments and/or delays;
the availability of alternative fuel sources;
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the effects of inclement weather;
state and federal regulation of oil and gas marketing; and
federal regulation of gas sold or transported in interstate commerce.

Additionally, 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. Also, 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. These changes and events may materially adversely affect our financial performance.
Accordingly, we may be unable to market all of the oil or gas that we might produce. In addition, we may be unable to
obtain favorable prices of the oil and gas that we might produce.
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Certain federal income tax deductions currently available with respect to oil and gas exploration and development
may be eliminated as a result of future legislation.

Among the changes contained in the President’s Fiscal Year 2013 budget proposal, released by the White House on
February 13, 2012, is the elimination of certain U.S. federal income tax deductions and credits currently available to
oil and gas exploration and production companies. Such proposed changes include, but are not limited to, (i) the repeal
of the percentage depletion allowance for oil and gas properties; (ii) the elimination of current deductions for
intangible drilling and development costs; (iii) the elimination of the deduction for certain U.S. production activities;
and (iv) an extension of the amortization period for certain geological and geophysical expenditures. Recently,
members of the U.S. Congress have considered similar changes to the existing federal income tax laws that affect oil
and gas exploration and production companies. It is unclear, however, whether any such changes will be enacted or, if
enacted, how soon such changes would be effective. The passage of any legislation as a result of the budget proposal
or any other similar change in U.S. federal income tax law could eliminate or defer certain tax deductions that are
currently available with respect to oil and gas exploration and development, and any such change could negatively
affect our financial condition, results of operations and cash flows.

Risks Relating to Mesa’s Business and the Oil and Gas Industry

1Y

our,

»

Unless the context requires otherwise, references in this section of “Risk Factors” to the “Company,” “we,
and “us,” refer to Mesa Energy Holdings, Inc., and its subsidiaries.

If we are unable to generate or obtain sufficient capital to fund our capital budgets, business operations could be
harmed and if we do obtain additional capital in the form of equity financing, existing stockholders could suffer
substantial dilution.

We anticipate funding our currently anticipated drilling and recompletion programs using cash flow generated from
operations, cash reserves and additional borrowings on our senior credit facility. To the extent that we pursue
additional drilling and acquisitions in 2013 and subsequent years, which is a distinct possibility, additional capital
would likely be required. There can be no assurance that additional financing will be available for those activities in
amounts or on terms acceptable to us. An inability to obtain additional capital could restrict our ability to acquire
additional properties and implement our business plan. Any additional equity financing could involve substantial
dilution to then existing stockholders.

Our current lack of diversification could increase the risk of an investment in our company.
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Our business focus is on the oil and gas industry in a limited number of geographic areas, currently in south
Louisiana, north central Oklahoma and western New York. Larger companies have the ability to manage their risk by
greater geographic diversification. It is our intent to pursue opportunities in other geographic areas as those
opportunities present themselves as is discussed above. However, we may continue to have a lack of diversification
for the near future. As a result, we could be impacted more acutely by factors affecting our industry in the regions in
which we operate than we would if our business were more diversified, thereby enhancing our risk profile. If we do
not further diversify our operations, our financial condition and results of operations could be negatively impacted.
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Future investment in exploration projects would increase the risks inherent in our oil and gas activities and our
drilling operations may not be successful.

We intend to develop a portfolio consisting of a balanced and diversified mix of existing production and
developmental drilling opportunities. Should we choose at a later date to invest in projects that are more exploratory in
nature, those projects would come with greater risks than in acquisitions and developmental drilling. Any particular
success in exploration does not assure that we will discover meaningful levels of reserves. There can be no assurance
that future exploration activities would be successful. We cannot be sure that an overall drilling success rate or
production operations within a particular area will ever come to fruition and, in any event, production rates inevitably
decline over time. We may not recover all or any portion of the capital investment in our wells or the underlying
leaseholds. Unsuccessful drilling activities would have a material adverse effect upon our results of operations and
financial condition.

Investment in developmental drilling and/or recompletion of existing wells in south Louisiana does not come
without risk.

Additionally, there are significant uncertainties as to the future costs and timing of drilling and completing new wells
and/or recompleting existing wells. Our drilling operations may be curtailed, delayed, or canceled as a result of a
variety of factors, including:

lack of availability of sufficient capital;
unexpected drilling conditions;
equipment failures or accidents;
adverse weather conditions;
. compliance with governmental requirements; and
shortages or delays in the availability of drilling rigs and the delivery of equipment or materials.

Because we may not operate all of our properties, we could have limited influence over their development.

Although we intend to operate or otherwise directly control the operation of all our properties, there may be certain
situations wherein we acquire non-operated properties as part of an acquisition package or elect to allow others to
operate. In that event, we would have limited influence over the operations of those properties. Our lack of control
could result in the following:

the operator may initiate exploration or development on a faster or slower pace than we prefer;
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the operator may propose to drill more wells or build more facilities on a project than we have budgeted for
or that we deem appropriate, which may mean that we are unable to participate in the project or share in the
revenues generated by the project even though we paid our share of the initial exploration costs.

Either of these events could materially reduce the value of our properties.

Drilling initiatives in the Java Field may not prove successful.

The primary target for production of natural gas in our Java Field property is the Marcellus Shale. The amount of
natural gas that can be commercially produced from any shale gas reservoir depends upon the rock and shale
formation quality, the original free gas content of the shales, the thickness of the shales, the reservoir pressure, the rate
at which gas is released from the shales, the existence of any natural fractures through which the gas can more easily
flow to the well bore and the success of the hydraulic fracturing of the formation.
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There is no guarantee that the potential drilling locations we now have or may acquire in the future will ever produce
commercial volumes of natural gas, which could have a material adverse effect upon our results of operations.

We have no experience in drilling wells to the Marcellus Shale and less information regarding reserves and decline
rates in the Marcellus Shale than in other areas of our operations.

We have no experience in drilling new development wells in the Marcellus Shale. As of the date hereof, we own 19
existing wells on our Java Field properties. Although we have recompleted two of those wells in the Marcellus Shale
and the initial results have been promising, we have limited information with respect to the ultimate recoverable
reserves and the production decline rate in the Marcellus Shale than we have in our other areas of operation. To the
extent that we decide to re-enter and recomplete other existing wells, the wells will be susceptible to mechanical
problems such as casing collapse and lost equipment in the wellbore. In addition, the fracturing of the Marcellus Shale
will be more extensive and complicated than fracturing the geological formations in our other areas and will require
greater volumes of water than conventional gas wells. The management of water and the treatment of produced water
from Marcellus Shale wells may be more costly than the management of produced water from other geologic
formations. These Marcellus Shale wells may also require horizontal drilling which would further increase our
development costs.

We do not own all of the land on which our pipelines are located or on which we may seek to locate pipelines in the
future, which could disrupt our operations and growth.

We do not own the land on which our pipelines have been constructed, but we do have right-of-way and easement
agreements from landowners, some of which may require annual payments to maintain the agreements and most of
which have a perpetual term. New pipeline infrastructure construction may subject us to more onerous terms or to
increased costs if the design of a pipeline requires redirecting. Such costs could have a material adverse effect on our
business, results of operations and financial condition.

Pending New York legislative initiatives and environmental studies of the effect of hydraulic fracturing may limit
our exploration and developmental efforts in the Marcellus Shale in New York.

The New York Department of Environmental Conservation is currently engaged in an environmental review of the
impacts of hydraulic fracturing in the Marcellus Shale in New York. Until such time as this review has been
completed, New York has imposed a moratorium on high volume hydraulic fracturing. Additionally, bills have been
introduced in the New York state legislature that, if enacted, could result in the imposition of a permanent moratorium
on hydraulic fracturing operations in the state. The imposition of such a moratorium or any negative outcome of an
environmental study leading to restrictions, limitations or prohibitions on hydraulic fracturing in New York could
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limit our exploration and developmental efforts in the Marcellus shale. This could have a material adverse effect on
our business, financial condition and results of operations and our ability to execute our business plan.
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If we are unable to continue to retain the services of Randy M. Griffin, Ray L. Unruh, David L. Freeman and/or
Rachel L. Dillard or if we are unable to successfully recruit qualified managerial and field personnel having
experience in oil and gas exploration, our operations could suffer.

Our success depends to a significant extent upon the continued services of Messrs. Randy M. Griffin, our Chief
Executive Officer, Ray L. Unruh, our President, David L. Freeman, our Executive Vice President and Gulf Coast Area
Manager, and Ms. Rachel L. Dillard, our Chief Financial Officer. Loss of the services of any of these officers could
have a material adverse effect on growth, revenues and prospective business. We currently do not have key-man
insurance covering any of these officers. In order to successfully implement and manage our business plan, we will be
dependent upon, among other things, successfully recruiting qualified managerial and field personnel having
experience in the oil and gas development and production business. Competition for qualified individuals is intense.
There can be no assurance that we will be able to find and attract new employees and retain existing employees or that
we will be able to find, attract and retain qualified personnel on acceptable terms.

Our directors and executive officers control a significant portion of our stock and, if they choose to vote together,
could have sufficient voting power to control the vote on substantially all corporate matters.

As of March 1, 2013, Mesa’s directors and executive officers beneficially owned approximately 34% of its outstanding
common stock in the aggregate. Our directors and executive officers, in their capacities as stockholders, may have
significant influence over our policies and affairs, including the election of future directors. Should they act as a

group, they could have substantial influence on the election of our directors and on substantially all other corporate
matters. Furthermore, such concentration of voting power could enable those stockholders to delay or prevent another
party from taking control of our company even where such change of control transaction might be desirable to other
stockholders.

We may have difficulty managing growth in our business.

Because of the relatively small size of our company, growth in accordance with our long-term business plans, if
achieved, will place a significant strain on our financial, technical, operational and management resources. As we
increase our activities and the number of projects we are evaluating or in which we participate, there will be additional
demands on our financial, technical, operational and management resources. The failure to continue to upgrade our
technical, administrative, operating and financial control systems or the occurrence of unexpected expansion
difficulties, including the recruitment and retention of required personnel could have a material adverse effect on our
business, financial condition and results of operations and our ability to timely execute our business plan.

Risks Relating to Our Industry:
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We may not be able to develop oil and gas reserves on an economically viable basis and our reserves and
production may decline as a result.

To the extent that we succeed in discovering additional oil and/or natural gas reserves, we cannot assure that these
reserves will be capable of production levels that are commercially viable. On a long-term basis, our viability depends
on our ability to find or acquire, develop and commercially produce additional oil and natural gas reserves. Without
the addition of reserves through acquisition, exploration or development activities, our reserves and production will
decline over time as reserves are produced. Our future reserves will depend not only on our ability to develop
then-existing properties, but also on our ability to identify and acquire additional suitable producing properties or
prospects, to find markets for the oil and natural gas we develop and to effectively distribute our production into our
markets.
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Future oil and gas exploration may involve unsuccessful efforts, not only from dry holes, but from wells that are
marginally productive but do not produce sufficient net revenues to return a profit after drilling, operating and other
costs. Completion of a well does not assure a profit on the investment or recovery of drilling, completion and
operating costs. In addition, drilling hazards or environmental damage could greatly increase the cost of operations,
and various field operating conditions may adversely affect the production from successful wells. These conditions
include delays in obtaining governmental approvals or consents, shut-downs of connected wells resulting from
extreme weather conditions, problems in storage and distribution and adverse geological and mechanical conditions.
While we will endeavor to effectively manage these conditions, they cannot be totally eliminated and could diminish
our revenue and cash flow levels and result in the impairment of our oil and natural gas interests.

Estimates of oil and natural gas reserves that we make may be inaccurate and our actual revenues may be lower
than our financial projections.

We make estimates of oil and natural gas reserves using various assumptions, including assumptions as to oil and
natural gas prices, drilling and operating expenses, other capital expenditures, taxes and availability of funds. Some of
these assumptions are inherently subjective, and the accuracy of our reserve estimates relies in part on the ability of
our management team, engineers and other advisors to make accurate assumptions. We depend to a significant degree
on third-party engineering firms to evaluate our properties.

In addition, economic factors beyond our control such as interest rates and commodity prices will also impact the
value of our reserves. The process of estimating oil and natural gas reserves is complex and requires us to use a
number of assumptions in the evaluation of available geological, geophysical, engineering and economic data for each
property. Actual future production, oil and natural gas prices, revenues, taxes, development expenditures, operating
expenses and quantities of recoverable oil and natural gas reserves may vary substantially from those we estimate. If
actual production results vary substantially from our reserve estimates, this could materially reduce our revenues and
result in the impairment of our oil and natural gas interests.

Subject to the above, third-party estimates of our proved reserves as of December 31, 2011, were 3,511,500 BOE
compared to 20,498 BOE as of December 31, 2010. This dramatic increase in proved developed reserves is the result
of the acquisition of Tchefuncte Natural Resources, LLC (“TNR”) and subsequent enhancement and recompletion
activities in the Lake Hermitage and Valentine Fields.

We are dependent upon transportation and storage services provided by third parties.

We are dependent upon transportation services provided by barge operators and various interstate and intrastate
pipeline companies for the delivery and sale of oil and gas production. The performance of transportation services by
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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 services at competitive rates
could hinder processing and marketing operations and/or affect our sales margins.

Competitive industry conditions may negatively affect our ability to conduct operations.

We operate in the highly competitive areas of oil and gas exploration, development, and production. We compete with
other oil and gas companies for the purchase of leases, most of which have materially greater economic resources than
we do. These leases include exploration prospects as well as properties with proved reserves. Factors that affect our
ability to compete in the marketplace include:
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our access to the capital necessary to drill wells and acquire properties;
our ability to acquire and analyze seismic, geological and other information relating to a property;
our ability to retain the personnel to properly evaluate seismic, geological and other information relating to a
"property;
our ability to obtain pipe, drilling rigs and associated equipment and field personnel in a timely manner and at
“competitive prices;
-the location of, and our access to, pipelines and other facilities used to produce and transport oil and gas production;
the standards we establish for the minimum projected return on an investment or our capital; and
the availability of alternative fuel sources.
Our competitors include major integrated oil companies, independent energy companies, and affiliates of major
interstate and intrastate pipelines and national and local gas gatherers, many of which possess greater financial,
technological and other resources than we do.

Our decision to drill a prospect, whether developmental or exploratory, is subject to a number of factors and we
may decide to alter our drilling schedule or not drill at all.

We describe our current properties and our plans to explore these properties in this report. Our proved properties are in
various stages of evaluation and range from existing wells to be recompleted in other zones to drilling prospects which
may require additional testing, data processing and interpretation. Whether we ultimately drill or continue to drill a
prospect may depend on multiple factors, including, but not limited to, the following:

acquisition and utilization of various evaluation technologies;
material changes in oil or gas prices;
. the costs and availability of drilling rigs and equipment;
-the success or failure of wells drilled in comparable formations or which would use the same production facilities;
. availability and cost of capital;
if warranted, our ability to attract other industry partners to acquire a portion of the working interest to reduce
“exposure to costs and drilling risks; and
decisions of our joint working interest owners, if any.

We are constantly gathering data about our prospects, and it is possible that additional information may cause us to
alter our drilling schedule or determine that a prospect should not be pursued at all. You should understand that our
plans regarding our prospects are subject to change.

Weather, unexpected subsurface conditions, and other unforeseen hazards may adversely impact our ability to
conduct business.
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There are many operating hazards in exploring for and producing oil and gas, including:

our drilling operations may encounter unexpected formations, pressures, lost circulation and/or other unforeseen
conditions which could cause damage to equipment, personal injury or equipment failure;

we may experience power outages, evacuation due to adverse weather conditions, labor disruptions, fire and/or
equipment failures which could curtail or stop drilling or production; and
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we could experience blowouts, sour gas leakages or other damages to the productive formations that may
require a well to be re-drilled or other corrective action to be taken.

In addition, any of the foregoing may result in environmental damages for which we could be liable. We cannot assure
you that we will be able to maintain adequate insurance at rates we consider reasonable to cover our possible losses
from operating hazards. The occurrence of a significant event not fully insured or indemnified against could materially
and adversely affect our financial condition and results of operations.

A shortage of drilling rigs and other equipment and geophysical service crews could hamper our ability to exploit
any oil and gas resources we may acquire.

Because of the level of oil and gas exploration activities in the United States, competition for available drilling rigs
and related services and equipment is significant, and these rigs and related items are expensive and sometimes
difficult to obtain. We may not be able to procure the necessary drilling rigs and related services and equipment, or the
cost of such items may be prohibitive. Our ability to generate revenues from oil and gas production could be
hampered as a result of this and our business could suffer.

Drilling wells could result in liabilities, which could endanger our interests in our prospective properties and
assets.

There are risks associated with the drilling of oil and natural gas wells, including encountering unexpected formations
or pressures, premature declines of reservoirs, blow-outs, sour gas releases, fires and spills. The occurrence of any of
these events could significantly reduce our future revenues or cause substantial losses, impairing our future operating
results. We may become subject to liability for pollution, blow-outs or other hazards. We carry insurance with respect
to these hazards as appropriate to our activities, but such insurance has limitations on liability that may not be
sufficient to cover the full extent of such liabilities. The payment of such liabilities could reduce the funds available to
us or could, in an extreme case, result in a total loss of our properties and assets. Moreover, we may not be able to
maintain adequate insurance in the future at rates that are considered reasonable. Oil and natural gas production
operations are also subject to all the risks typically associated with such operations, including premature decline of
reservoirs and the invasion of water into producing formations.

Decommissioning costs are unknown and may be substantial; unplanned costs could divert resources from other
projects.
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We are responsible for costs associated with abandoning and reclaiming wells, facilities and pipelines which we may
use for production of oil and gas reserves. Abandonment and reclamation of these facilities and the costs associated
therewith is often referred to as “decommissioning.” We have a cash escrow account in place with the State of New
York for these potential costs in the Java Field and, commensurate with the closing of the acquisition of TNR,
established Site Specific Trust Accounts (“SSTA”) with the State of Louisiana to address these costs in our Louisiana
fields. The SSTA’s are funded with a combination of cash and letters of credit drawn against our senior credit facility.
The cash portion of the accounts was determined by management to be a reasonable estimate of the abandonment
costs likely to be incurred in the two years subsequent to closing of the acquisition. If decommissioning is required
before economic depletion of these properties or if the actual cost of decommissioning exceeds the value of the escrow
account or the reserves remaining at any particular time to cover such decommissioning costs, we may have to draw
on funds from other sources to satisfy such costs. The use of other funds to satisfy such decommissioning costs could
impair our ability to focus capital investment in other areas of our business.
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Our inability to obtain necessary facilities and equipment could hamper our operations.

Oil and natural gas exploration and development activities are dependent on the availability and cost of drilling and
related equipment, transportation, power and technical support in the particular areas where these activities will be
conducted. To the extent that we conduct our activities in remote areas or “in the water” environments, needed facilities
may not be proximate to these areas which will increase our expenses. Demand for limited equipment and facilities or
access restrictions may affect the availability of such equipment to us and may delay exploration and development
activities. The quality and reliability of necessary facilities may also be unpredictable and we may be required to make
efforts to standardize our facilities, which may entail unanticipated costs and delays. Shortages and/or the
unavailability of necessary equipment or other facilities will impair our activities, either by delaying our activities,
increasing our costs or both.

Our ability to sell natural gas and/or receive market prices for natural gas may be adversely affected by pipeline
and gathering system capacity constraints and various transportation interruptions.

The amount of natural gas being produced by us and others could exceed the capacity of the various gathering and
intrastate or interstate transportation pipelines currently available in areas where we operate. If that occurs, it will be
necessary for new pipelines and gathering systems to be built. Because of the current economic climate, certain
pipeline projects that are planned may not be undertaken for lack of financing or other reasons. In addition, capital
constraints could limit our ability to build intrastate gathering systems necessary to transport our gas from our
properties to interstate pipelines. In such event, we might have to shut in one or more of our wells awaiting a pipeline
connection or capacity and/or sell natural gas production at significantly lower prices than those quoted on NYMEX
or than we currently project, which would adversely affect our results of operations.

Prices and markets for oil and natural gas are unpredictable and tend to fluctuate significantly, which could
reduce profitability, growth and the value of our business.

Oil and natural gas are commodities whose prices are determined based on world demand, supply and other factors,
all of which are beyond our control. World prices for oil and natural gas have fluctuated widely in recent years. The
average price per barrel was $61.95 in 2009, $79.48 in 2010 and $94.88 in 2011, and the average wellhead price per
thousand cubic feet of natural gas was $3.67 in 2009, $4.48 in 2010 and $3.95 in 2011 (source: U.S. Energy
Information Administration). We expect that prices will continue to fluctuate in the future. Price fluctuations will have
a significant impact upon our revenue, the return from our reserves and on our financial condition generally. Price
fluctuations for oil and natural gas commodities may also impact the investment market for companies engaged in the
oil and gas industry. Although we have hedges in place for a significant portion of our oil and gas production,
decreases in the prices of oil and natural gas could still have a material adverse effect on our consolidated financial
condition, the future results of our operations and quantities of reserves recoverable on an economic basis.
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Compliance with environmental and other government regulations could be costly and could negatively impact
production.

Our operations are subject to numerous federal, state and local laws and regulations governing the operation and
maintenance of our facilities and the discharge of materials into the environment or otherwise relating to
environmental protection. These laws and regulations may:

require that we acquire permits before commencing drilling;
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-restrict the substances that can be released into the environment in connection with drilling and production activities;
limit or prohibit drilling activities on protected areas such as wetland or wilderness areas; and

require remedial measures to mitigate pollution from former operations, such as dismantling abandoned production

facilities.

Under these laws and regulations, we could be liable for personal injury and clean-up costs and other environmental
and property damages, as well as administrative, civil and criminal penalties. We maintain limited insurance coverage
for sudden and accidental environmental damages. We do not believe that insurance coverage for environmental
damages that occur over time is available at a reasonable cost. Also, we do not believe that insurance coverage for the
full potential liability that could be caused by sudden and accidental environmental damages is available at a
reasonable cost. Accordingly, we may be subject to liability or we may be required to cease production from some or
all of our properties in the event of significant environmental damage.

Factors beyond our control affect our ability to market production and our financial results.

The ability to market oil and gas produced from our wells depends upon numerous factors beyond our control. These
factors include:

the extent of domestic production and imports of oil and gas;
the proximity of the gas production to gas pipelines;
the availability of pipeline capacity;
economic conditions experienced by commodity buyers;
the demand for oil and gas by utilities and other end users;
pipeline curtailments and/or delays;
the availability of alternative fuel sources;
the effects of inclement weather;
state and federal regulation of oil and gas marketing; and
federal regulation of gas sold or transported in interstate commerce

Additionally, 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. Also, 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. These changes and events may materially adversely affect our financial performance.

Because of these factors, we may be unable to market all of the oil or gas that we might produce. In addition, we may
be unable to obtain favorable prices of the oil and gas that we might produce.
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Our insurance may be inadequate to cover liabilities we may incur.

Our involvement in the exploration for and development of oil and natural gas properties may result in our becoming
subject to liability for pollution, blow-outs, property damage, personal injury or other hazards. Although we carry
insurance in accordance with industry standards to address such risks, such insurance has limitations on liability that
may not be sufficient to cover the full extent of such liabilities. In addition, such risks may not, in all circumstances be
insurable or, in certain circumstances, we may choose not to obtain insurance to protect against specific risks due to
the high premiums associated with such insurance or for other reasons. The payment of such uninsured liabilities
would reduce the funds available to us. If we suffer a significant event or occurrence that is not fully insured, or if the
insurer of such event is not solvent, we could be required to divert funds from capital investment or other uses towards
covering our liability for such events.
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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 company.

Oil and gas operations are subject to federal, state, and local laws relating to the protection of the environment,
including laws regulating the 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 and production operations to be conducted and no assurance
can be given that such permits will be received. Environmental standards imposed by federal, state, 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. We
generally maintain insurance coverage customary to the industry; however, we are not fully insured against all
possible environmental risks. To date we have not been required to spend any material amount 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.

Drilling activities are subject to certain environmental regulations which may prevent or delay the commencement
or continuance of our operations.

In general, our drilling activities are 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 consolidated results of 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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Risks Relating to Armada’s Common Stock

b N1Y

our,

»

Unless the context requires otherwise, references in this section of “Risk Factors” to the “Company,” “we,
and “us,” refer to Armada Oil, Inc., and references to stock or shares are to Armada’s common stock.

The value and transferability of shares may be adversely impacted by the limited trading market for our stock on
the OTCQB, which is a quotation system, not an issuer listing service, market or exchange. Because buying and
selling stock on the OTCQB is not as efficient as buying and selling stock through an exchange, it may be difficult
for you to sell your shares or you may not be able to sell your shares for an optimum trading price.

The OTCQB is a regulated quotation service that displays real-time quotes, last sale prices and volume limitations in
over-the-counter securities. When fewer shares of a security are being traded on the OTCQB, volatility of prices may
increase and price movement may outpace the ability to deliver accurate quote information. Lower trading volumes in
a security may result in a lower likelihood of an individual’s orders being executed, and current prices may differ
significantly from the price one was quoted by the OTCQB at the time of the order entry. The dealer’s spread (the
difference between the bid and ask prices) may be large and may result in substantial losses to the seller of securities
on the OTCQB if the common stock or other security must be sold immediately.

The trading price of our common stock historically has been volatile and may not reflect its value.

The trading price of our common stock has, from time to time, fluctuated widely and in the future may be subject to
similar fluctuations. The trading price may be affected by a number of factors including the risk factors set forth
herein, as well as our operating results, financial condition, general economic conditions, market demand for our
common stock, and various other events or factors both in and out of our control. In recent years, broad stock market
indices, in general, and smaller capitalization companies, in particular, have experienced substantial price fluctuations.
In a volatile market, we may experience wide fluctuations in the market price of our common stock. These
fluctuations may have a negative effect on the market price of our common stock.

If securities analysts do not initiate coverage, discontinue any such coverage of our common stock, or publish
unfavorable research or reports about our business, this may have a negative impact on the market price of our
common stock.

The trading market for our common stock may be affected by, among other things, the research and reports that
securities analysts publish about our business and our company. We do not have any control over these analysts.
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There is no guarantee that securities analysts will cover our common stock. If securities analysts do not cover our
common stock, the lack of research coverage may adversely affect its market price. If we are covered by securities
analysts, and our stock is the subject of an unfavorable report, our stock price and trading volume would likely
decline. If one or more of these analysts ceases to cover our company or fails to publish regular reports on us, we
could lose visibility in the financial markets, which could cause our stock price or trading volume to decline.
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Certain of our stockholders will own in excess of 10% of our issued and outstanding shares of common stock; this
ownership interest may preclude other stockholders from influencing significant corporate decisions.

Following the Acquisition, certain of our stockholders will own in excess of 10% of our issued and outstanding shares
of common stock; as a result, these stockholders may be able to exercise a controlling influence over matters requiring
stockholder approval, including the election of directors and approval of significant corporate transactions, and may
have significant control over our management and policies. These stockholders’ interests may at times be different
from yours. For example, they may support proposals and actions with which you may disagree or which are not in
your interests. The concentration of ownership could delay or prevent a change in control of our company or
otherwise discourage a potential acquirer from attempting to obtain control of our company, which in turn could
reduce the price of our common stock. In addition, these stockholders could use their voting influence to maintain our
existing management and directors in office, delay or prevent changes of control of our company, or support or reject
other management and Board of Director proposals that are subject to stockholder approval, such as amendments to
our employee stock plans and approvals of significant financing transactions. For detailed information regarding share
ownership see the beneficial ownership table included in this prospectus.

Our directors and executive officers control a significant portion of our stock and, if they choose to vote together,
could have sufficient voting power to control the vote on substantially all corporate matters.

After giving effect to the Acquisition, our directors and executive officers will beneficially own approximately 33% of
our outstanding common stock in the aggregate. Our directors and executive officers, in their capacities as
stockholders, may have significant influence over our policies and affairs, including the election of future directors.
Should they act as a group, they would have the power to elect all of our directors and to control the vote on
substantially all other corporate matters without the approval of other stockholders. Furthermore, such concentration
of voting power could enable those stockholders to delay or prevent another party from taking control of our company
even where such change of control transaction might be desirable to other stockholders.

We may compete for the time and efforts of our officers and directors.

Certain of the persons who will be officers and/or directors of Armada after the Acquisition are also directors and/or
employees of other companies. Except for Messrs. Griffin, Cerna and Unruh, none of our directors anticipates
devoting the majority of their time to our matters. Except for Messrs. Griffin and Cerna and Ms. Dillard we currently
have no consulting or employment agreements with any of our directors or officers imposing any specific condition
regarding their continued employment by us.
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We have a large number of restricted shares outstanding, a portion of which may be sold under Rule 144 which
may reduce the market price of our shares.

Of the approximately 54,026,822 shares of our common stock that will be issued and outstanding after giving effect to
the Acquisition (assuming no exercises of options or warrants of either Armada or Mesa subsequent to the date of this
proxy statement/prospectus), a total of 14,964,954 shares will be deemed “restricted securities,” within the meaning of
Rule 144 of the Securities Act (“Rule 144”). Absent registration under the Securities Act, the sale of such shares is
subject to Rule 144, as promulgated under the Securities Act.
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Rule 144 under the Securities Act, which permits the resale, subject to various terms and conditions, of limited
amounts of restricted securities after they have been held for a minimum holding period will not immediately apply to
our common stock because we were at one time designated as a “shell company.” Pursuant to Rule 144(i), securities
issued by a current or former “shell company” that otherwise meet the holding period and other requirements of Rule
144 nevertheless cannot be sold in reliance on Rule 144 until one year after the date on which the issuer filed current
“Form 10 Information” (as defined in Rule 144(i)) with the SEC reflecting that it ceased being a shell company, and
provided that at the time of a proposed sale pursuant to Rule 144, the issuer has satisfied certain reporting
requirements under the Exchange Act. We believe this requirement to file “Form 10 Information” has been satisfied by
the filing by Armada of a Current Report on Form 8-K on September 28, 2011. Because, as a former “shell company,”
the reporting requirements of Rule 144(i) will apply regardless of holding period, the restrictive legends on certificates
cannot be removed except in connection with an actual sale that is subject to an effective registration statement under,
or an applicable exemption (including under Rule 144) from the registration requirements of, the Securities Act.

The possibility that substantial amounts of our common stock may be sold under Rule 144 into the public market may
adversely affect prevailing market prices for the common stock and could impair our ability to raise capital in the
future through the sale of equity securities.

There are options to purchase shares of our common stock currently outstanding.

After giving effect to the Acquisition, we will have options outstanding to purchase an aggregate of approximately
2,094,800 shares of our common stock to various persons and entities. The exercise prices of these options will range
from $0.375 to $4.15, of which approximately 947,200 have vested as of the date of this proxy statement/prospectus.
If issued, the shares underlying these options would increase the number of shares of our common stock currently
outstanding and will dilute the holdings and voting rights of our then-existing stockholders.

There are warrants to purchase shares of our common stock issued which, if exercised, may obligate us to issue a
significant number of shares of our common stock at prices below the market price for our common stock, which
may cause significant dilution to our existing stockholders.

After giving effect to the Acquisition, there will be a total of up to 7,525,896 warrants issued and outstanding which,
if exercised, would obligate us to issue an equal number of shares of our common stock to the holders of those
warrants. The warrants are comprised of: (a) 1,174,785 warrants exercisable at a price of $1.25 per share at various
dates through December 14, 2013; (b) 2,520,000 warrants exercisable at a price of $2.00 per share through March 30,
2017; (c) 2,520,000 warrants exercisable at a price of $3.00 per share through March 30, 2019; (d) 800,002 warrants
exercisable at a price of $1.25 per share through December 31, 2015; and (e) 200,000 warrants exercisable at a price
of $2.50 per share through June 15, 2017 (which will be issued in substitution of existing Mesa warrants). The
exercise price of the warrants may be substantially lower than the quoted price for our common stock at the time of
exercise. To the extent that we do issue any shares of common stock upon the exercise of any of the warrants, such
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issuance may cause significant dilution to our existing stockholders.

There are unvested restricted stock awards currently outstanding.

After giving effect to the Acquisition, we will have unvested restricted stock awards outstanding for an aggregate of
348,000 shares of our common stock to various persons. If such awards vest in accordance with their terms and such
shares are issued, such shares would increase the number of shares of our common stock currently outstanding and
will dilute the holdings and voting rights of our then-existing stockholders.
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We have the ability to issue additional shares of our common stock without asking for stockholder approval, which
could cause your investment to be diluted.

Our Articles of Incorporation authorize our Board to issue up to 100,000,000 shares of common stock and up to
1,000,000 shares of preferred stock. The power of the Board to issue shares of common stock or warrants or options to
purchase shares of common stock is generally not subject to stockholder approval.

Accordingly, any time the Board determines that it is in the best interests of the corporation to issue shares of its
common stock, your investment will be diluted.

We may issue preferred stock which may have greater rights than our common stock.

Our Articles of Incorporation authorize our Board to issue up to 1,000,000 shares of preferred stock. Currently no
preferred shares are issued and outstanding; however, we can issue shares of our preferred stock in one or more series
and can set the terms of the preferred stock without seeking any further approval from our common stockholders. Any
preferred stock that we issue may rank ahead of our common stock in terms of dividend priority or liquidation
premiums and may have greater voting rights than our common stock. In addition, such preferred stock may contain
provisions allowing them to be converted into shares of common stock, which could dilute the value of common stock
to current stockholders and could adversely affect the market price, if any, of our common stock.

Our compliance with changing laws and rules regarding corporate governance and public disclosure may result in
additional expenses to us which, in turn, may adversely affect our ability to continue our operations.

Keeping abreast of, and in compliance with, changing laws, regulations and standards relating to corporate governance
and public disclosure, including the Sarbanes-Oxley Act of 2002, new SEC regulations and, in the event we are ever
approved for listing on a stock exchange, stock exchange rules, will require an increased amount of management
attention and external resources. We intend to continue to invest all reasonably necessary resources to comply with
evolving standards, which may result in increased general and administrative expenses and a diversion of management
time and attention from revenue-generating activities to compliance activities. This could have an adverse impact on
our ongoing operations.

Our common stock is a “penny stock,” and because “penny stock” rules will apply, you may find it difficult to sell
the shares of our common stock you acquired in this offering.
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Our common stock is a “penny stock™ as that term is defined under Rule 3a51-1 of the Exchange Act. Generally, a
“penny stock” is a common stock that is not listed on a securities exchange and trades for less than $5.00 a share. Prices
often are not available to buyers and sellers and the market may be very limited. Penny stocks in start-up companies
are among the riskiest equity investments. Broker-dealers who sell penny stocks must provide purchasers of these
stocks with a standardized risk-disclosure document prepared by the U.S. Securities & Exchange Commission. The
document provides information about penny stocks and the nature and level of risks involved in investing in the penny
stock market. A broker must also give a purchaser, orally or in writing, bid and offer quotations and information
regarding broker and salesperson compensation, make a written determination that the penny stock is a suitable
investment for the purchaser, and obtain the purchaser’s written agreement to the purchase. Many brokers choose not
to participate in penny stock transactions. Because of the penny stock rules, there is less trading activity in penny
stocks and you are likely to have difficulty selling your shares.
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FINRA sales practice requirements may also limit a stockholder’s ability to buy and sell our stock.

In addition to the “penny stock” rules described above, the Financial Industry Regulatory Authority (“FINRA”) has
adopted rules that require that in recommending an investment to a customer, a broker/dealer must have reasonable
grounds for believing that the investment is suitable for that customer. Prior to recommending speculative low priced
securities to their non-institutional customers, broker-dealers must make reasonable efforts to obtain information
about the customer’s financial status, tax status, investment objectives and other information. Under interpretations of
these rules, FINRA believes that there is a high probability that speculative low priced securities will not be suitable
for at least some customers. FINRA requirements make it more difficult for broker-dealers to recommend that their
customers buy our common stock, which may limit your ability to buy and sell our stock and have an adverse effect
on the market for our shares.

We do not intend to pay dividends for the foreseeable future.

We have never paid cash dividends on our common stock and do not anticipate paying cash dividends in the
foreseeable future. We currently intend to retain future earnings, if any, to support the development and expansion of
our business and do not anticipate paying cash dividends in the foreseeable future. Our payment of any future
dividends will be at the discretion of our Board after taking into account various factors, including but not limited to
our financial condition, operating results, cash needs, growth plans and the terms of any credit agreements that we
may be a party to at the time. Accordingly, investors must rely on sales of their common stock after price appreciation,
which may never occur, as the only way to realize their investment.

Investor relations activities, nominal “float’”’ and supply and demand factors may affect the price of our stock.

We expect to utilize various techniques such as non-deal road shows and investor relations campaigns in order to
create investor awareness of us. These campaigns may include personal, video and telephone conferences with
investors and prospective investors in which our business practices are described. We may provide compensation to
investor relations firms and pay for newsletters, websites, mailings and email campaigns that are produced by third
parties based upon publicly-available information concerning us. We will not be responsible for the content of analyst
reports and other writings and communications by investor relations firms, or from other publicly available
information, not authorized by us. We do not intend to review or approve the content of such analysts’ reports or other
materials based upon analysts’ own research or methods. Investor relations firms should generally disclose when they
are compensated for their efforts, but whether such disclosure is made or complete is not under our control. In
addition, our investors may be willing, from time to time, to encourage investor awareness through similar activities.
Investor awareness activities may also be suspended or discontinued which may impact the trading market our
common stock.
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The SEC and FINRA enforce various statutes and regulations intended to prevent manipulative or deceptive devices

in connection with the purchase or sale of any security and carefully scrutinize trading patterns and company news and
other communications for false or misleading information, particularly in cases where the hallmarks of “pump and
dump” activities may exist, such as rapid share price increases or decreases. We and our stockholders may be subjected
to enhanced regulatory scrutiny and the limited trading markets in which our shares may be offered or sold which

have often been associated with improper activities concerning penny-stocks, such as the OTC Bulletin Board, the
OTCQB or Pink Sheets. Securities regulators have often cited thinly-traded markets, small numbers of holders, and
awareness campaigns as components of their claims of price manipulation and other violations of law when combined
with manipulative trading, such as wash sales, matched orders or other manipulative trading timed to coincide with
false or touting press releases. There can be no assurance that our or third parties’ activities, or the small number of
potential sellers or small percentage of stock in the “float,” or determinations by purchasers or holders as to when or
under what circumstances or at what prices they may be willing to buy or sell stock will not artificially impact (or
would be claimed by regulators to have affected) the normal supply and demand factors that determine the price of the
stock.
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The Consent Solicitation

This section contains information for Mesa stockholders about the Consent Solicitation that Mesa will be conducting
to allow its stockholders to consider and consent to a resolution approving the Acquisition Agreement. Mesa is
mailing this proxy statement/prospectus to its stockholders on or about March 20, 2013. Together with this proxy
statement/prospectus, Mesa is sending a notice of the Consent Solicitation and a form of consent that Mesa’s Board of
Directors is soliciting for use pursuant to the Consent Solicitation.

Date and Duration

Mesa will be soliciting the consent of its stockholders beginning on March 15, 2013, through the earliest date on
which it receives consents representing the majority of its issued and outstanding shares as of November 23, 2012.
Mesa will not be holding a formal meeting of its stockholders. We do not expect representatives of GBH CPAs, PC,
Mesa’s independent registered public accounting firm, to be available to respond to questions in connection with
Mesa’s solicitation of written consents of stockholders relating to the matters referred to below.

Matters to be Considered

In the Consent Solicitation, Mesa stockholders will be asked to consider and consent to a resolution approving:

the Acquisition Agreement and the transactions contemplated thereby;

the Assignment and Assumption Agreement and the transactions contemplated thereby; and

the Dissolution.

Consents

If you are a stockholder of record (that is, you hold stock certificates registered in your own name), you may consent
by completing and returning the written consent accompanying this proxy statement/prospectus or by telephone or
through the Internet by following the instructions described on the written consent attached hereto. If your shares are
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held through a bank, broker, trustee or other nominee (that is, if your shares are held beneficially in “street name”), you
will receive separate voting instructions from your bank, broker, trustee or other nominee with your proxy materials.
Although most banks, brokers, trustees and other nominees offer telephone and Internet voting, availability and
specific processes will depend on the specific nominee’s voting arrangements. You can revoke a consent at any time
before Mesa has received a sufficient number of consents to approve the proposals set forth herein or the Consent
Solicitation is completed by submitting a properly executed consent of a later date by mail, telephone or Internet in the
manner described above.
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If your shares are held beneficially in street name, you should follow the instructions of your bank, broker, trustee or
other nominee regarding the revocation of written consents.

All shares represented by valid consents that Mesa receives through this solicitation, and that are not revoked, will be
counted either in favor or against the Acquisition in accordance with the instructions on holder’s written consent. Mesa
is not holding a meeting of its stockholders, so there will be no “yea” or “nay” vote, as such. However, because the
proposal requires the affirmative consent of the holders of a majority of Mesa’s outstanding common stock, simply not
delivering an executed written consent in favor of the proposals will have the same practical effect as a vote against
the proposals would have if they were being considered at a meeting of stockholders.

Solicitation of Consents

Mesa will bear the entire cost of soliciting written consents from its stockholders, except that Armada and Mesa will
share equally the costs of printing this proxy statement/prospectus. In addition to solicitation of written consents by
mail, Mesa will request that banks, brokers, trustees and other record holders send written consents and proxy material
to the beneficial owners of Mesa common stock and secure their voting instructions, if necessary. Mesa will reimburse
the record holders for their reasonable expenses in taking those actions.

Record Date

Mesa’s Board of Directors has fixed the close of business on November 23, 2012, as the record date for determining
the Mesa stockholders entitled to receive notice and the opportunity to sign a consent pursuant to the Consent
Solicitation. At that time, 84,330,477 shares of Mesa common stock were outstanding, held by approximately 159
holders of record.

Required Vote

Because Mesa is seeking stockholder approval by soliciting written consents, each proposal must receive a number of
consents representing at least a majority of the outstanding shares of Mesa’s common stock entitled to submit consents
to be approved. You are urged to send in your consent. Only Mesa stockholders of record as of the close of
business on the Record Date will be entitled to sign a written consent pursuant to the Consent Solicitation. You
are entitled to one vote for each full share of Mesa common stock you held as of the Record Date.
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Mesa’s Board of Directors urges Mesa stockholders to complete, date and sign the accompanying written consent and
return it promptly in the enclosed postage paid envelope, or to consent by telephone or through the Internet.

Abstentions, failures to consent and broker non-consents will have the same effect as a vote against approval of the
Acquisition Agreement. A broker is not permitted to consent on the proposal to approve the Acquisition Agreement
without instruction from the beneficial owner of the Mesa shares held by the broker.
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Consents of Shares Owned by Directors and Executive Officers

As of the record date, directors and executive officers of Mesa and their affiliates owned (directly or indirectly) and
had the right to consent approximately 31,215,551 shares of Mesa common stock, representing approximately 37% of
the outstanding shares of Mesa common stock. Randy M. Griffin, Mesa’s Chairman of the Board and Chief Executive
Officer, Ray L. Unrubh, its President, Secretary, and Director, Rachel L. Dillard, its Chief Financial Officer, David L.
Freeman, its Executive Vice President - Gulf Coast Area Manager, James J. Cerna, Jr., its Director, Kenneth T. Hern,
its Director, and Fred B. Zaziski, its Director, in their capacities as stockholders of Mesa, have agreed to consent in
favor of the Acquisition. These stockholders have also agreed to vote their shares against alternative transaction
proposals and not to sell or transfer their shares. The voting agreements will terminate if the Acquisition Agreement
terminates.

Consenting by Telephone or Through the Internet

Many stockholders of Mesa have the option to submit their written consents or voting instructions by telephone or
electronically through the Internet instead of submitting written consents by mail on the enclosed written consent.
Please note that there are separate arrangements for using the telephone and the Internet depending on whether your
stock certificates are registered in your name or in the name of a brokerage firm or bank. You should check your
written consent or the voting instruction form forwarded by your broker, bank, trustee or other nominee of record to
see which options are available.

Mesa stockholders of record (those holding stock certificates registered in their own names) may submit consents:

By telephone: Use any touch tone telephone to vote your written consent 24 hours a day, 7 days a week, by following
-the instructions on Annex A. Have your proxy card handy when you call. You will be prompted to enter your control
number(s), which is located on your written consent, and then follow the directions given.

Through the Internet: Use the Internet to vote your written consent 24 hours a day, 7 days a week, by following the
-instructions on Annex A. Have your written consent handy when you access the website. You will be prompted to
enter your control number(s), which is located on your written consent, to create and submit an electronic ballot.

Please note that although there is no charge to you for voting your consent by telephone or electronically through the
Internet, there may be costs associated with electronic access such as usage charges for Internet service providers and
telephone companies. Mesa does not cover these costs; they are solely your responsibility.
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Delivery of Proxy Materials

To reduce the expenses of delivering duplicate proxy materials to Mesa stockholders, Mesa may rely on SEC rules
that permit it to deliver only one proxy statement/prospectus to multiple stockholders who share an address unless
Mesa receives contrary instructions from any stockholder at that address. If you share an address with another
stockholder and have received only one proxy statement/prospectus, and if you are a stockholder of record (that is,
you hold stock certificates registered in your own name).you may call Mesa at 972-490-9595 or write Mesa as
specified below to request a separate copy of this document and it will promptly send it to you at no cost to you:

Mesa Energy Holdings, Inc.
5220 Spring Valley Road, Suite 615
Dallas, Texas 75254

Attn: Linda Smith

If your shares are held through a bank, broker, trustee or other nominee (that is, if your shares are held beneficially
“street name”), you should contact your bank, broker, trustee or other nominee.
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Recommendations of Mesa’s Board of Directors

Mesa’s Board of Directors has determined that the Acquisition Agreement and the strategic business
combination contemplated thereby are advisable and in the best interests of Mesa stockholders and has
unanimously approved and adopted the Acquisition Agreement. Mesa’s Board of Directors unanimously
recommends that Mesa stockholders “CONSENT TO” the approval of the Acquisition Agreement.

Information About the Companies

Armada Oil, Inc.
10777 Westheimer Road
Suite 1100

Houston, Texas 77042

Based in Houston, Texas, Armada Oil, Inc. is an independent oil and gas company focused on discovering, acquiring
and developing multiple objective onshore oil and natural gas resources in prolific and productive geological
formations in North America. Armada Oil, Inc. controls strategic acreage positions in and around the Laramie and
Hanna Basins in Southern Wyoming that includes a nearly contiguous 26,000+ acre lease position near existing
infrastructure in the liquids-rich Niobrara formation and a footprint in the Eagle Ford shale play in Texas.

Additional information about Armada Oil, Inc. and its subsidiaries is available throughout this proxy
statement/prospectus. See “Background of Armada” beginning on page 84.

Mesa Energy Holdings, Inc.
5220 Spring Valley Road
Suite 615

Dallas, Texas 75254
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Headquartered in Dallas, TX, Mesa Energy Holdings, Inc. is a growth-oriented Exploration and Production company
with a definitive focus on growing reserves and net asset value per share, primarily through the acquisition and
enhancement of high quality producing properties and the development of highly diversified developmental drilling
opportunities. The company currently owns producing oil and natural gas properties in Plaquemines and Lafourche
Parishes in Louisiana as well as producing and developmental properties in Garfield and Major Counties, OK and
Wyoming County, NY. After the Acquisition is completed, Mesa Energy Holdings, Inc. will file a Certificate of
Dissolution with the Secretary of State of Delaware and its corporate existence will cease.

Additional information about Mesa and its subsidiaries is available throughout this proxy statement/prospectus. See
“Background of Mesa” beginning on page 97.

Mesa Energy, Inc.

c/o Mesa Energy Holdings, Inc.
5220 Spring Valley Road

Suite 615

Dallas, Texas 75254
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Mesa Energy, Inc. is a wholly owned subsidiary of Mesa Energy Holdings, Inc. through which it conducts its
operations. Upon completion of the Acquisition, Mesa Energy, Inc., and its subsidiaries will become wholly owned
subsidiaries of Armada Oil, Inc.

The Acquisition

The following discussion contains material information about the Acquisition. The discussion is subject, and qualified
in its entirety by reference, to the Acquisition Agreement attached as Appendix A to this proxy statement/prospectus.
You are urged to read carefully this entire proxy statement/prospectus, including the Acquisition Agreement
included as Appendix A, for a more complete understanding of the Acquisition. The information about each of Mesa
and Armada included in this section is intended to be a summary and certain important information may be missing.
For additional information about Armada and Mesa see “Where You Can Find More Information” beginning on page
168.

Armada’s and Mesa’s Boards of Directors have approved the Acquisition Agreement. The Acquisition Agreement
provides that (i) immediately prior to the Acquisition, Mesa will assign to MEI, and MEI will assume, all of Mesa’s pre
- Acquisition assets and liabilities as set forth in the Acquisition Agreement, and (ii) Armada will purchase from Mesa
100% of the issued and outstanding shares of MEI. Following the Acquisition, (i) MEI and its subsidiaries will
become wholly owned subsidiaries of Armada and will continue their corporate existence under the laws of their
states of incorporation. MEI will continue under the name Mesa Energy, Inc., or such other name as Armada may
specify. As soon as practicable thereafter (i) Mesa will distribute to each holder of record of Mesa common stock as of
the close of business on the business day immediately preceding the closing date of the Acquisition, the Acquisition
Consideration received from Armada that each Mesa stockholder is entitled to receive, and (ii) Mesa will file a
Certificate of Dissolution with the Secretary of State of Delaware and it will be dissolved.

The Acquisition Consideration

As consideration for the Acquisition, Mesa will receive from Armada, for each share of Mesa common stock
outstanding as of the close of business on the business day immediately preceding the closing date of the Acquisition
(other than shares owned by Mesa as treasury stock), and will then distribute to the holder of record of each such share
at that time, 0.40 newly-issued shares of Armada common stock. Shares of Armada common stock, other than the
Acquisition Consideration, which are issued and outstanding at the completion of the Acquisition will remain
outstanding and those stock certificates will be unaffected by the Acquisition. Shares of Armada common stock will
continue to trade on the OTCQB under the symbol “AOIL” following the Acquisition.

Background to the Acquisition
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On July 16, 2012, Armada entered into an engagement agreement with C. K. Cooper pursuant to which C. K. Cooper
provided Armada with investment banking services in connection with a possible capital formation. During the week
of August 13, 2012 representatives of C. K. Cooper and Mr. James J. Cerna, Jr., the Chief Executive Officer of
Armada and a Director of each of Armada and of Mesa engaged in preliminary and general discussions and analysis
relating to impact of possible strategic mergers or acquisitions. During these discussions, the possibility of a business
combination between Armada and Mesa was raised. The combination was discussed in general terms of how it could
solve certain challenges for each company: Mesa could use a public markets-focused management team member and
an additional asset with potentially significant upside, Armada could use steady production and an experienced
operations team, while both companies needed more aggregate size in order to efficiently utilize the benefits of being
public entities.
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C. K. Cooper is a leading boutique investment bank that offers in-depth research, trading and investment banking
capabilities and maintains a strong expertise in the exploration and production sub-sector of the energy market, with
over 16 years of experience within the oil and gas sector. Armada and Mesa ultimately selected C. K. Cooper to assist
in the potential business combination between the two companies because of their extensive knowledge of the energy
market and their involvement in dozens of transactions in this sector over the past two years, as documented in their
presentations, as well as because of their familiarity with both companies’ areas of operations and specific assets.

On August 23, 2012, after composing a brief analysis of the potential merits of such a business combination, C. K.
Cooper sent a short presentation to Mr. Cerna describing what C. K. Cooper believed to be the pros and cons for each
of Armada and Mesa in a business combination.

On August 27, 2012, Mr. Cerna shared the presentation and concept with Randy M. Griffin, Chairman and Chief
Executive Officer of Mesa. It was concluded that the possibility of a business combination between Armada and Mesa
merited further analysis. Messrs. Cerna and Griffin determined that the best and most cost effective course of action
would be for a small group of members of each board to meet in C.K. Cooper’s offices in Irvine, CA in order to further
evaluate the potential transaction. Concern about the need for the discussions to be highly confidential was a factor in
limiting the number of people involved in the initial meeting.

On September 13, 2012, C. K. Cooper met with Mr. Griffin and Ray Unruh, President and a Director of Mesa, Mr.
Cerna and David Moss, a Director of Armada, as well as Kenneth Hern, a Director of both companies, at C. K.
Cooper’s corporate office in Irvine, California. C. K. Cooper presented a detailed business combination presentation,
with theoretical terms, to show the potential quantitative and qualitative merits of a combination. Everyone in
attendance came to a general consensus that a business combination would be beneficial for both companies and that
C. K. Cooper should make a formal presentation to the full Boards of Directors of each company. A general
discussion of a possible exchange rate range took place at the September 13, 2012, meeting in Irvine, CA, and a range
of possible values was discussed then and in subsequent telephone conversations between Messrs. Griffin and Cerna.
The range of possible exchange rates that was discussed was between 0.325 and 0.35 shares of Armada common stock
for each share of Mesa common stock. The proposed management and board structure for the combined company was
also discussed to some extent at this meeting.

On September 18, 2012, Mr. Griffin informed the remaining two members of the Mesa board of the proposed
transaction and provided a set of information for their review. September 28, 2012, was set as the date for a formal
board presentation.

C. K. Cooper’s presentations to Armada’s and Mesa’s boards referenced below, each of which were substantially the
same except for updating certain share price information for accuracy, included an overview of each of Mesa and
Armada, including their areas of operations, their financial statements and capital structure as reported in each
company’s most recent Quarterly Report on Form 10-Q and Annual Report on Form 10-K, their net asset value based
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upon their acreage currently under control and a liquidity and trading analysis based upon each company’s share
performance over the past six months.

In their presentation C. K. Cooper indicated that Armada currently has a management team with a successful track
record of running public oil and gas companies and the availability of a strong engineering team with over 40 years of
experience in the region. In addition, Armada has relationships with larger oil and gas companies that could supply
additional acreage on a farm out or joint venture basis. Armada, however, lacks sufficient size to raise capital in the
public markets. Additionally, the presentation pointed to the fact that Armada has under its control a significant
acreage position with conventional drilling opportunities in the Casper Formation, as well as upside unconventional
potential in the Niobrara Formations,

C. K. Cooper’s presentation also explained that Mesa’s management brings over 35 years of oil and gas exploration and
production experience and has had success in generating positive cash flowing assets and reserves, but that Mesa
needed to alter its image in order to reposition itself for full market recognition. Additionally, the presentation noted
that Mesa’s current approach to develop the company is to increase its production within its existing acreage position
and to identify and develop low-risk/high-value areas in South Louisiana, as well as to explore the company’s
Mississippian Lime opportunities.

After discussing each of Armada and Mesa as currently situated, the presentation then described some of the potential
benefits of a business combination for the combined entity, including:

potential press coverage regarding the business combinations;
a broader shareholder base;
the potential for an up-listing onto a national exchange;
capital formation opportunities; and
having both cash flowing assets as well as unconventional upside.

The presentation then set forth some of the potential benefits of a business combination for Armada, including:

-providing the company with steady cash flow to help facilitate fundamental growth;
-a foundation of cash flow and reserves that should make capital raising more efficient;
-removing the “binary risk” stigma via asset diversification; and

-setting the stage for operations with a solid, proven team.

The presentation then described some of the potential benefits of a business combination for Mesa, including:
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providing the company with an opportunity to acquire acreage with both extensive conventional and Niobrara
potential at an accretive value;

-inheriting a joint venture with a large oil and gas company; and

-setting a fresh platform for the company to realize true value based on its assets and results.

The presentation then set forth certain comparative market valuations comparing each of Armada, Mesa and the
combined entity after the completion of the proposed business combination with other small oil and gas companies,
such as Abraxas Petroleum Corp., American Standard Energy Corp., Callon Petroleum Co., Saratoga Resources Inc.
and Synergy Resources Corp. These companies were chosen as comparable companies because they were public oil &
gas companies with an enterprise value of less than $500 million, had operations in the United States, had research
analyst estimates for 2013 cash flow and earnings before interest, taxation, depreciation and amortization (“EBITDA”),
and were expected to have positive cash flow and EBITDA in 2013. Specifically, the presentation compared the
market capitalization, enterprise value, mean cash flow per share (CFPS), mean EBITDA and the present value of
estimated future oil and gas revenues, net of estimated direct expenses, discounted at an annual discount rate of 10%
(PV10) as publicly reported by each company. Each of these measures were presented on an actual basis for fiscal
2011 and on a projected basis for fiscal 2012 and 2013 by utilizing mean analyst estimates.

This valuation showed that, subject to C. K. Cooper’s assumptions regarding the capitalization of the combined entity,
the inferred value of the combined entity, which was estimated to be between $24.0 million and $95.9 million, with an
average valuation of $61.3 million, could be greater than the current combined enterprise values of Armada and Mesa
if the proposed business combination took place and was able to address a market inefficiency currently affecting each
of Armada and Mesa, in part due to the size of both companies and the fact that they are not currently listed on a
national exchange, that is causing both companies to receive a lesser valuation multiple than their peers. Since merger
discussions had not yet begun, this value assumed the combined entity would be owned 50% by existing Mesa
shareholders and 50% by existing Armada shareholders. Also assumed in the 2012 estimates was that Armada’s cash
flow and EBITDA in the fourth quarter of 2012 would be consistent with its results in the third quarter of 2012.
Armada’s 2013 estimates were based on Armada’s internal projections. Mesa’s 2012 and 2013 estimates were based on
Mesa’s internal projections. The total capital required to reach each company’s internal projections was estimated to be
$4.3 million. The valuation was arrived at by deriving enterprise value multiples of the comparable companies based
on their proved reserves and 2011, estimated 2012, and estimated 2013 cash flow and EBITDA. These multiples were
then applied to the combined entity’s proved reserves and 2011, estimated 2012, and estimated 2013 cash flow and
EBITDA to calculate an inferred enterprise value of the combined entity. The presentation also outlined how the
combined entity would potentially be able to up-list onto a national exchange, along with the steps that would have to
be taken by each of Armada and Mesa to accomplish the proposed business combination and a potential timeline of
events.

In addition, C. K. Cooper’s presentation outlined what a potential twelve month strategy could look like for the
combined entity, including a potential up-listing onto a national exchange, beginning investor outreach and possible
capital formations that could now be accomplished with the larger entity. A potential timeline of these events was also
described. A snapshot was shown of the capitalization the combined entity could have, utilizing both companies’
publicly reported balance sheets and assuming additional capital formation took place after the proposed business
combination was completed to enable the acceleration of both companies’ development plans. Based on this potential
capitalization, a net asset valuation showed the projected value of the combined entity twelve months after the
proposed business combination closes, based on Armada and Mesa’s internal projections of the production they could
have at that time. This projected value was a best-case scenario to show the potential of both companies, and was
estimated to be $247 million based on the completion of $55 million of capital formation from both equity and debt.
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A telephonic conference was held on September 24, 2012, in which C. K. Cooper addressed the full Board of
Directors of Armada regarding the details of the proposed transaction. C. K. Cooper made a detailed presentation
outlining how Armada and Mesa could benefit from a business combination. The Board of Directors inquired on
multiple levels about how the combined company would be positioned compared to pre-combined Armada,
specifically from the standpoint of current and future stockholders, as well as how the business combination would
position Armada to qualify for a potential listing of its common stock on a national securities exchange. The Board of
Directors also asked detailed questions about Mesa, including about its reserves estimates and its reserves engineer,
existing Mesa debt, its current borrowing capabilities based on its assets, as well as details regarding the Mississippi
Lime acreage that Mesa has under lease. In addition, capital allocation of the combined company and the timing of the
proposed business combination were also discussed. All of the information presented to Armada’s Board of Directors
was based upon publicly available information disclosed in Mesa’s quarterly and annual reports. After Armada’s Board
of Directors agreed that consideration of the proposed transaction should be pursued, Mesa and Armada entered into a
mutual confidentiality agreement dated September 25, 2012.

On September 28, 2012, C. K. Cooper delivered a presentation and discussion about the proposed business
combination to the full Board of Directors and management of Mesa in Dallas, Texas. Mesa’s Board of Directors asked
questions about the different accounting methods of each company and which one the combined company would use.
Mesa’s Board of Directors also asked about the land and title work Armada has done, the option and purchase
agreement Armada has to acquire additional acreage in Wyoming and details about its anticipated joint venture
partner(s). The proposed go-forward strategy of the combined company was discussed, along with how the capital
would be allocated among Mesa and Armada’s properties. Mesa’s Board of Directors also inquired as to how potential
investors would view the combined company with its more balanced asset base and how quickly the company could
qualify for a listing on a national securities exchange. After additional discussion and deliberation on the matter,
Mesa’s Board of Directors agreed that Mesa should continue to pursue the proposed transaction.

On September 28, 2012, Armada and Mesa executed a joint agreement to engage C. K. Cooper as joint financial
advisor for the proposed business combination. Additionally, Armada and Mesa, and their respective legal counsel,
began drafting a non-binding Letter of Intent (the “LOI"”) setting forth the proposed terms of the business combination
and on October 1, 2012, both Armada and Mesa executed the LOI. A proposed exchange rate, subject to due
diligence, was formally proposed by Armada in the non-binding section of the letter of intent, and was accepted by
Mesa.
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Mesa’s Board of Directors considered the possibility of a conflict of interest on the part of C. K. Cooper, given that
Armada had previously retained C. K. Cooper to provide investment banking services, but concluded that, given the
non-competitive nature of the business operations of the two companies, the high cost of hiring a separate financial
advisor and the duty of C.K. Cooper to fairly deal with both sides, having a separate financial advisor was not
warranted. In addition, the Board contemplated that a separate expert would be retained by the Mesa Board to render a
fairness opinion.

In its capacity as financial advisor, C. K. Cooper agreed to, upon request:

Undertake a complete review and evaluation of Mesa and Armada (the “Companies”) and associated properties, and
provide a market valuation of the Companies;

assist respective Company boards and management with the creation of a strategic overview, including the definition
of execution points, and assist in the implementation of this plan;

. prepare and facilitate the necessary due diligence collection, review and analysis of the Companies;

arrange and participate in visits to the Companies’ facilities to make introductions and perform services, as C. K.
Cooper or the Companies recommend to aid in the development and progression of the potential transaction;

advise the Companies on their strategic positioning, market perception and manners in which to enhance share value,
valuation multiples and overall liquidity;

* assist in the facilitation of information and merits of the proposed transaction for public dissemination;

. help organize and facilitate professionals; and

. assist the Companies in closing the proposed transaction.

The Companies agreed to jointly pay C. K. Cooper, as compensation for its services under the engagement,

. $50,000 upon execution of the advisory engagement agreement;
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. $10,000 monthly on the 1st day of the month, beginning November 1, 2012; and

in the event the Companies consummate a business combination, pursuant to an agreement or commitment entered
into (i) during the term of the engagement (as described below) or (ii) during the 12-month period following
termination of the engagement, a fee, payable at the closing of the transaction (the “Transaction Fee”’) equal to the
greater of $650,000 or 1.0% of the transaction value (as defined), to be paid as follows:

0 50% in cash, paid upon closing, less the initial $50,000 already paid to C. K. Cooper; and

0 50% in common shares of the newly combined entity.

The number of shares to be issued as part of the Transaction Fee is to be determined by dividing the transaction value
and by the inferred price per share utilized in the transaction.

In addition, the Companies agreed to reimburse C. K. Cooper for all reasonable out-of- pocket expenses (including
any reasonable fees and disbursements of C. K. Cooper's outside advisers) incurred in connection with the
engagement, up to a maximum of $10,000 in any calendar month or $50,000 in the aggregate.

Further, the Companies agreed that if a business combination is successfully completed, C. K. Cooper will have a
right of first refusal to act as the lead placement agent or lead underwriter, as the case may be, or such other role as
necessary and appropriate, for at least 50% of the value of any public or private offering of equity securities (with
certain exceptions), at fees, and upon terms, customary and consistent with industry practice.

The Companies or C. K. Cooper may terminate the engagement after November 28, 2012, upon 15 days’ advance
notice. In the event that C. K. Cooper terminates the engagement, C. K. Cooper shall not be entitled to any further
payment from this engagement as set forth above.

The Companies agreed to indemnify, subject to customary conditions and limitations C. K. Cooper, any controlling
person of C. K. Cooper and each of their respective directors, officers, employees, agents, affiliates and
representatives against any losses, claims, damages, expenses or liabilities to which an indemnified party may become
liable arising out of or relating to the engagement, unless such liabilities resulted from the negligence, willful
misconduct, or breach of the engagement agreement by any indemnified party.
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On October 3, 2012, Armada and Mesa both issued a press release after market close announcing the signing of the
LOI to pursue the proposed business combination. The LOI was also filed by each company with the SEC as an
exhibit to a Current Report on Form 8-K. The LOI called for a proposed exchange ratio of 0.325 shares of Armada
common stock for every share of Mesa common stock and outlined the proposed management and Board structures,
the engagement of C. K. Cooper, and the date/time of a joint investor presentation regarding the proposed transaction.

On October 4, 2012, Armada and Mesa conducted a telephonic joint investor presentation regarding the proposed
business combination and laid out the primary drivers and vision behind the proposed transaction. The presentation
covered the background, operations, financial statements and strategy behind each company individually as well as of
the proposed combined company. The combination terms, go-forward strategy and proposed listing on a national
securities exchange were also discussed.

Beginning on October 4, 2012, Armada and Mesa, and their respective legal counsel, began to draft a definitive
agreement for the proposed business combination and began conducting the necessary due diligence required to
finalize the agreement. After discussions between the companies, their legal counsel and their respective auditors and
tax advisors, it was agreed that the business combination be structured, to the extent possible, to ensure that it would
qualify as a tax-free reorganization.

Mesa formally retained Moyes & Co. by written agreement on October 8, 2012, to render a fairness opinion regarding
the proposed Acquisition to Mesa’s Board of Directors.

Mesa agreed to pay Moyes & Co. for its services on an hourly basis as follows:

Senior Professional Staff $395.00/hour
Professional Staff $145.00/hour
Support Staff $ 85.00/hour

Moyes & Co. agreed to use best efforts to complete the fairness opinion under a budget for professional fees of

$50,000.00.

In addition, Mesa agreed to pay Moyes & Co. a one-time charge of $10,000.00 upon issuance of the fairness opinion.

Mesa also agreed to pay Moyes & Co.’s out-of-pocket expenses, including reasonable third-party expenses.
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As of February 19, 2013, $60,086 of hourly fees, the $10,000 flat fee and $166 of expenses have been paid to or
invoiced by Moyes & Co. Additional fees and expenses may be incurred.

On November 6, 2012, as a result of extensive due diligence and the findings of Moyes & Co., Mr. Griffin concluded
that he believed that an exchange ratio of 0.40 would better represent the collective interests of Mesa shareholders and
proposed a revised exchange ratio to Mr. Cerna. After a telephonic meeting of the Armada board and additional
negotiations between Mr. Griffin and Mr. Cerna, Armada agreed in principle to increase the exchange ratio to 0.40
shares of Armada common stock for every share of Mesa common stock.

On November 13, 2012, Moyes & Co. delivered a written fairness opinion to Mesa’s Board of Directors that, as of that
date and based upon and subject to the considerations and limitations set forth in its written fairness opinion, its work
described in its written fairness opinion and other factors it deemed relevant, the consideration to be received by the
holders of Mesa common stock is fair from a financial point of view to such holders. The fairness opinion related to
the fairness, from a financial point of view, of the transaction for Mesa stockholders, including the estimated value of
Armada’s stock. (The full text of the written fairness opinion of Moyes & Co., which sets forth the assumptions made,
procedures followed, matters considered and limitations on the review undertaken in connection with the fairness
opinion, is included in Appendix D to this proxy statement/prospectus. Holders of Mesa common stock should read
the fairness opinion completely and carefully for a description of the procedures followed, assumptions made, matters
considered and limitations on the review undertaken. Moyes & Co. provided its fairness opinion for the information of
Mesa’s Board of Directors in connection with the evaluation of the Acquisition. Moyes & Co.’s fairness opinion is not
intended to be and does not address any other aspect of the proposed Acquisition. Moyes & Co. is not obligated to
update its fairness opinion for, or otherwise consider, events occurring after the date of the fairness opinion.)

On November 13, 2012, the Boards of Directors of Armada and Mesa met separately, and each unanimously approved
the Acquisition Agreement and the transactions contemplated thereby. On November 14, 2012, the Chief Executive
Officers of each of the companies executed the Acquisition Agreement.

Mesa did not consider any alternatives to a business combination with Armada. No other proposals were made by any
other party, either before or after the LOI was signed.

Mr. Griffin and Mr. Cerna, in their capacities as Chief Executive Officers of the respective companies, were
responsible for negotiating the terms of the transaction. They each had extensive input from other directors of their
respective companies and members of their staffs in the evaluation of each company’s properties and the proposed
transaction. Mr. Cerna recused himself from all votes regarding the transaction by both boards. Mr. Hern was very
supportive of the idea in a general sense but was not directly involved in the negotiations and recused himself from
board votes on both sides. Mr. Cerna and Mr. Hern were not involved in the subsequent due diligence process.
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Armada’s Reasons for the Acquisition

Armada’s Board of Directors believes that the Acquisition is in the best interest of Armada and its stockholders and
approved the Acquisition Agreement after it consulted with Armada’s senior management with respect to strategic and
operational matters and with its legal advisors with respect to the Acquisition Agreement and related issues. In making
its determination regarding the Acquisition, Armada Board of Directors discussed a number of factors including:

obtaining access to conventional, producing assets that would provide a foundation for Armada to continue its
exploration and development activities in the Niobrara shale region in Wyoming;

-obtaining relatively low-cost access to a strategic acreage position in the Mississippian Lime play in Oklahoma; and

the business, financial condition, results of operations, prospects and competitive position of Armada, the prospects
for Armada’s continued growth and future profitability and the challenges in achieving such growth and profitability,
“particularly the need to finance continued exploration and development activities and the risk that either equity or
debt financing could be dilutive or unavailable on terms advantageous to Armada.

Armada’s Board of Directors believes that the Acquisition is more favorable to Armada’s stockholders than continuing
to operate Armada as an independent company because of the uncertain returns to their stockholders in light of
Armada’s business, operations, financial condition, strategy and prospects. Armada’s Board of Directors recognized, in
particular, that Armada would continue to face significant challenges in executing its strategy of focusing on the
development of its current acreage position. Armada’s Board of Directors concluded that, because of Mesa’s access to
currently producing properties and Mesa’s strong operating team with a history of identifying quality oil acquisitions,
the combined company would have the critical mass to help raise capital efficiently, facilitate liquidity and spur rapid
growth, thereby creating a solid platform to recognize value for stockholders.

In determining whether to approve the Acquisition Agreement and the Acquisition, Armada’s Board of Directors,
among other things:

-reviewed and discussed, in consultation with legal counsel, the terms and conditions of the Acquisition Agreement;

reviewed and discussed with members of the due diligence committee, and in consultation with legal counsel the
report and findings of the committee;

discussed the potential impact of the relatively limited conditions to the completion of the Acquisition;
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considered the impact on Armada of the fact that the exchange ratio in the Acquisition is fixed so that any decrease in
-the price of Armada’s common stock between the announcement of the Acquisition Agreement and the completion of
the Acquisition would not affect the Acquisition Consideration;

considered the adequacy of and the potential impact on Armada of the provisions that allow Armada to engage in
-negotiations with, and provide information to, third parties in response to unsolicited, bona fide, written acquisition
proposals from such third parties; and
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considered the adequacy and the potential impact on Armada of the provisions that allow Armada to terminate the
-Acquisition Agreement prior to receipt by Mesa of a majority written consent approving the Acquisition to enter into
a written agreement to effectuate a superior proposal.

Armada’s Board of Directors, in consultation with its legal counsel, financial advisors and accounting advisors, also
considered a variety of risks and other potential negative factors concerning the Acquisition Agreement and the
Acquisition and the material negative factors considered by Armada’s Board of Directors include:

the effect of the Acquisition on Armada’s stockholders, including potential dilution of Armada stockholders. Because
Armada will be issuing new shares of common stock to Mesa’s stockholders in the Acquisition, each outstanding
-share of Armada common stock immediately prior to the Acquisition will represent a smaller percentage of Armada’s
total shares of common stock after the Acquisition. It is anticipated that upon completion of the Acquisition the
stockholders of Mesa will own approximately 62.4% of the outstanding common stock of Armada;

under the terms of the Acquisition Agreement, (i) Armada may not solicit other takeover proposals and (ii) Armada,
-in certain circumstances, may be required to pay Mesa a termination fee of either $250,000, if the Acquisition
Agreement is terminated.

the Acquisition Agreement contains certain restrictions on the conduct of Armada’s business prior to the completion
of the Acquisition;

there can be no assurance that all conditions to the parties’ obligations to consummate the Acquisition will be satisfied
and, as a result, it is possible that the Acquisition may not be completed even if approved by Mesa’s stockholders;

there are risks and costs associated with the Acquisition not being completed in a timely manner, or at all, including
the diversion of management and employee attention, potential employee attrition, the potential effect on business

“and customer relationship and potential litigation arising from the Acquisition Agreement or the transactions
contemplated thereby;

certain of Armada’s Board of Directors and executive officers have financial interests in the Acquisition that
are in addition to, and/or differ from, the interests of Armada’s stockholders; and

there are various other applicable risks associated with the Acquisition, including those described under the section
entitled “Risk Factors” beginning on page 30.

The foregoing discussion of the factors considered by Armada’s Board of Directors is not exhaustive, but Armada
believes it includes many of the material factors considered by Armada’s Board of Directors in its consideration of the
Acquisition, the Acquisition Agreement and the transactions contemplated thereby. After considering these factors,
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Armada’s Board of Directors concluded that the considerations in favor of the Acquisition, the Acquisition Agreement
and the transactions contemplated thereby outweighed the negative factors. In view of the wide variety of factors
considered, Armada’s Board of Directors did not find it practicable to quantify or otherwise assign relative weights to
the foregoing factors. In addition, individual directors may have assigned different weights to various factors.
Armada’s Board of Directors unanimously approved and adopted the Acquisition Agreement and the strategic business
combination contemplated thereby and concluded them to be in the best interests of Armada’s stockholders based upon
the totality of the information presented to and considered by it.
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Mesa’s Reasons for the Acquisition

Mesa’s Board of Directors believes that the Acquisition is in the best interest of Mesa and its stockholders and
approved the Acquisition Agreement after it consulted with Mesa’s senior management with respect to strategic and
operational matters and with its legal advisors with respect to the Acquisition Agreement and related issues. In making
its determination regarding the Acquisition, Mesa’s Board of Directors discussed a number of factors including:

the compatibility of Mesa’s business plan, executive management team, Board of Directors and growth objectives
with those of Armada;

the opportunity to leverage Mesa’s oil and gas production and proved undeveloped (“PUD”) drilling locations in south
Louisiana, which we believe provide a foundation for accessing additional debt and equity capital with which to
“expand the combined company’s drilling and overall business plan (although there can be no assurance that additional
capital will be available when required or on terms acceptable to management);

the opportunity to achieve additional diversification and to add a second unconventional resource drilling opportunity
to its existing activities in the Mississippian Limestone play in Oklahoma;

the ability to obtain relatively low-cost access to a strategic and expandable acreage position in the Niobrara Shale
region in Wyoming near existing infrastructure;

Armada’s prospects and business, including Armada’s seismic studies, potential oil and gas reserves, potential cash
flows from operations, recent trading prices for both Armada and Mesa common stock and the ratio of Armada’s
“common stock price to Mesa’s common stock price over various periods, as well as current industry, economic and
market conditions;

the current and historical prices of Mesa’s common stock and the fact that the per share acquisition consideration of
0.40 shares of Armada common stock, based on the closing price of shares of Armada common stock on November
13, 2012, the last trading day before the date on which Armada and Mesa entered into the Acquisition Agreement,
“and the date on which Moyes & Co. delivered their fairness opinion to Mesa’s Board of Directors, represents a
premium of approximately 109% over the closing price of $0.163 per share of Mesa’s common stock on November
13,2012;

the fact that upon completion of the Acquisition it is expected that Mesa’s current stockholders will own
approximately 62.4% of Armada’s common stock;
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the prospect of a stock listing on a national securities exchange within a relatively short time after closing, as we
believe the combined company will be more likely to meet exchange listing requirements in respect of stockholders’
equity, market capitalization, market value of publicly held shares and distribution of its common stock (although no
listing application has been made, and there can be no assurance that these or other listing criteria will be met at the
time of any such application or that any such application will be successful); and

the business, financial condition, results of operations, prospects and competitive position of Mesa, the prospects for
Mesa’s continued growth and future profitability and the challenges in achieving such growth and profitability,
“particularly the need to finance continued exploration and development activities and the risk that either equity or
debt financing could be dilutive or unavailable on terms advantageous to Mesa.
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Mesa’s Board of Directors believes that the Acquisition is more favorable to Mesa’s stockholders than continuing to
operate Mesa as a separate company because of the uncertain returns to their stockholders in light of Mesa’s recent
stock price trends. Mesa’s Board of Directors recognized, in particular, that without more critical mass, additional
diversification into unconventional resource plays, a listing on a national securities exchange and increased access to
capital, Mesa is likely to continue to face significant challenges in executing its business strategy. Although the
development of its current acreage position in the Mississippian Limestone is progressing well, Mesa’s Board of
Directors concluded that Armada’s access to a large strategic acreage position in the Niobrara shale, a high profile oil
and gas play in which many major oil and gas companies have acquired large acreage positions, would address the
diversification issues outlined above and serve to accelerate growth in a positive and strategic manner. Other
considerations included Armada’s sound, proven management team with prior experience in building a public
company and the fact that the combined company is likely to have the critical mass to obtain a listing on a national
securities exchange, raise capital more efficiently, facilitate liquidity and spur rapid growth, thereby creating a solid
platform to recognize value for stockholders.

Mesa’s Board of Directors considered all the terms and conditions of the Acquisition Agreement, including:

the relatively limited conditions and time requirement to complete the Acquisition;

the exchange ratio in the Acquisition is fixed so that Mesa stockholders will have the opportunity to benefit from any
-increase in the trading price of Armada’s common stock between the announcement of the Acquisition Agreement and
the completion of the Acquisition;

the provisions that allow Mesa to engage in negotiations with, and provide information to, third parties in response to
unsolicited, bona fide, written acquisition proposals from such third parties;

the provisions that allow Mesa to terminate the Acquisition Agreement prior to receipt of Mesa Stockholder Consent
to enter into a written agreement to effectuate a superior proposal;

under Delaware law, Mesa stockholders are not entitled to appraisal or dissenter’s rights;

-the Acquisition Agreement requires the approval of the holders of at least a majority of Mesa’s common stock; and

Moyes & Co. rendered its fairness opinion, dated November 13, 2012, to Mesa’s Board of Directors as to the fairness
as of such date, from a financial point of view, of the Acquisition Consideration to the holders of Mesa’s common
stock, based upon and subject to the factors and assumptions, limitations, qualifications and other matters set forth in
"Moyes & Co.’s written fairness opinion. See “— Opinion of Mesa’s Fairness Advisor” beginning on page 77 and
Appendix D — Opinion of Moyes & Company. Mesa stockholders are advised to read the Moyes & Co. fairness
opinion carefully and in its entirety.
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Mesa’s Board of Directors also considered a variety or risks and other potential negative factors concerning the

Acquisition Agreement and the Acquisition and the material negative factors considered by Mesa’s Board of Directors
include:

Mesa’s stockholders will not directly participate in any future earnings or growth of Mesa as a standalone entity, as,
after it files a certificate of dissolution with the State of Delaware, Mesa will no longer exist. Instead, Mesa
“stockholders will participate in the future earnings and growth of the combined entity, which could be diluted in the
future and will not directly reflect the value of Mesa’s business and operations;

under the terms of the Acquisition Agreement, (i) Mesa may not solicit other takeover proposals and (ii) Mesa, in
-certain circumstances, may be required to pay Armada a termination fee of $250,000, if the Acquisition Agreement is
terminated.
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the Acquisition Agreement contains certain restrictions on the conduct of Mesa’s business prior to the completion of
the Acquisition;

there can be no assurance that all conditions to the parties’ obligations to consummate the Acquisition will be satisfied
and, as a result, it is possible that the Acquisition may not be completed even if approved by Mesa’s stockholders;

the exchange ratio for the Acquisition Consideration is fixed so that Mesa’s stockholders will have the risk of any
-decrease in the trading price of Armada’s common stock between the announcement of the Acquisition Agreement
and the completion of the Acquisition;

there are risks and costs associated with the Acquisition not being completed in a timely manner, or at all, including
the diversion of management and employee attention, potential employee attrition, the potential effect on business

“and customer relationship and potential litigation arising from the Acquisition Agreement or the transactions
contemplated thereby;

there is uncertainty about whether a higher purchase price could be attained if a sale of Mesa were postponed,
-including the uncertainty as to whether Mesa’s operating performance at such time would justify a higher purchase
price;

Mesa’s Board of Directors and executive officers have financial interests in the Acquisition that are in addition to,
and/or differ from, the interests of Mesa’s stockholders; and

there are various other applicable risks associated with Mesa and the Acquisition, including those described under the
section entitled “Risk Factors” beginning on page 30.

The foregoing discussion of the factors considered by Mesa’s Board of Directors is not exhaustive, but Mesa believes it
includes all of the material factors considered by Mesa’s Board of Directors in its consideration of the Acquisition, the
Acquisition Agreement and the transactions contemplated thereby. After considering these factors, Mesa’s Board of
Directors concluded that the considerations in favor of the Acquisition, the Acquisition Agreement and the
transactions contemplated thereby outweighed the negative factors. In view of the wide variety of factors considered,
Mesa’s Board of Directors did not find it practicable to quantify or otherwise assign relative weights to the foregoing
factors. In addition, individual directors may have assigned different weights to various factors. Mesa’s Board of
Directors unanimously approved and adopted the Acquisition Agreement and the strategic business combination
contemplated thereby, concluded them to be in the best interests of Mesa’s stockholders and recommended that the
stockholders approve the Acquisition Agreement, based upon the totality of the information presented to and
considered by it.

Fairness Opinion
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Mesa retained Moyes & Co. solely to provide a fairness opinion to Mesa’s Board of Directors in connection with the
Acquisition. Mesa instructed Moyes & Co. to evaluate the fairness, from a financial point of view, of the Acquisition
Consideration to be paid to the holders of Mesa common stock in the Acquisition. The text of the written fairness
opinion of Moyes & Co., which sets forth the assumptions made, procedures followed, matters considered and
limitations on the review undertaken in connection with the fairness opinion, is included in Appendix D to this proxy
statement/prospectus. Holders of Mesa common stock should read the fairness opinion completely and carefully for a
description of the procedures followed, assumptions made, matters considered and limitations on the review
undertaken. Moyes & Co. provided its fairness opinion for the information of Mesa’s Board of Directors in connection
with the evaluation of the Acquisition. Moyes & Co.’s fairness opinion is not intended to be and does not address any
other aspect of the proposed Acquisition. Moyes & Co. is not obligated to update its fairness opinion for, or otherwise
consider, events occurring after the date of the fairness opinion.
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Moyes & Co. is a firm that provides advice on oil and gas and other energy investments domestically and
internationally with offices in Dallas, Houston, and London. It is in the business of providing fair market valuations
and appraisals for exploration and production companies and assets and assists in asset sales and farm-out
transactions. Based on information provided by Moyes & Co., its professional team has practical operating and
technical experience in domestic and international energy projects, and the senior management of the firm each have
over 30 years of industry experience and are registered engineers and geologists with considerable commercial and
valuation experience. The firm manages an energy database that includes data on 36,700 companies; 61,000 projects;
4,162 transactions of global assets and corporations; technical, geologic, and engineering information; capital and
operating cost data; and contract and foreign tax attributes.

Mesa selected Moyes & Co. to render the fairness opinion based on the significant oil and gas transactional experience
of Moyes & Co. described above, Moyes & Co.’s location in Dallas, which we believed would make the process more
efficient, an interview by Mr. Griffin of one of the partners of Moyes & Co. and discussion with the members of
Mesa’s Board members and management.

To Mesa’s knowledge, there was no material relationship that existed during the past two years or is mutually
understood to be contemplated between Moyes & Co., its affiliates, and/or unaffiliated representatives and Mesa or its
affiliates, other than the engagement to provide the fairness opinion as described herein.

Moyes & Co. did not recommend the amount of Acquisition Consideration to be paid to the holders of Mesa common
stock in the Acquisition, which was determined solely by negotiations between Mesa and Armada.

The following information was furnished by Moyes & Co. In arriving at its opinion, Moyes & Co.:

Reviewed all available information provided by Mesa and Armada, as well as information in the public domain,
including, but not limited to, SEC filings, financial statements, reserve reports, production data, farm-out agreements,
lease schedules, acreage maps, technical and investor presentations and press releases. Factors such as the risked
technical value of the assets (the probability of success-weighted forecast of the cash flows of the assets, discounted
-at 10% per annum), quality of the assets, the uncertainty of the reserves, technical and operational risks, state of the
market, operatorship, portfolio effects, and comparable transactions were considered. Moyes & Co. applied risk
levels to these results consistent with those that have been applied in similar transactions both locally and globally,
and more generally, of the type used by prudent buyers in determining the purchase price of producing properties,
and leaseholds in similar exploration plays.

-Used the definitions and guidelines set out in the SPE Petroleum Resources Management System 2007. There are
numerous uncertainties inherent in estimating hydrocarbon resource potential, and in projecting expenditures and the
results of investment activity. Oil and gas resource assessment must be recognized as a subjective process of
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estimating subsurface accumulations of oil and gas that cannot be measured with precision. Estimates of oil and gas
resource potential prepared by other parties may differ, perhaps materially, from those contained within this report.
The accuracy of any resource assessment is a function of the quality of the available data and of engineering and
geological interpretation. The results of drilling, testing, and production that post-date the preparation of the estimates
may justify revisions, some or all of these revisions may be material. Accordingly, resource estimates are often
different from the quantities of oil and gas that may ultimately be recovered (if any), and the timing and cost of those
volumes that are recovered may vary from those assumed.

Conducted an investigation within the context of Moyes’ understanding of Mesa’s and Armada’s petroleum property
rights as represented by Mesa’s management, and was based on data provided by Mesa, information in the public
"domain and discussions with representatives of Mesa. Except in that regard, there was no limitation imposed by Mesa
or its affiliates on the scope of Moyes & Co.’s investigation.

_Concluded that the negotiated consideration to be paid pursuant to the Acquisition Agreement is fair, from a financial
point of view, to the shareholders of Mesa, as of November 13, 2012, the date of their opinion.

Mesa does not currently plan to obtain an updated fairness opinion, because Mesa believes that there has been no
material change in the asset base, business, prospects, financial condition or results of operations of either company
that would warrant an updated opinion.

The following is a summary of the material financial analyses performed by Moyes & Co. in connection with the
preparation of its Fairness Opinion. The preparation of analyses and a fairness opinion is a complex analytical process
involving various determinations as to the most appropriate and relevant methods of financial analysis and the
application of those methods to the particular circumstances. Therefore, this summary does not purport to be a
complete description of the analyses performed by Moyes & Co.

Moyes & Co. made its determination as to fairness on the basis of its experience and professional judgment after
considering the results of all of its analyses as a whole and did not attribute any particular weight to any analysis or
factor considered by it. Accordingly, the analyses described below must be considered as a whole, and considering
any portion of the analyses, without considering all analyses together, could create a misleading or incomplete view of
the processes underlying Moyes & Co.’s analyses and opinion. Except as otherwise noted, the following quantitative
information, to the extent that it is based upon market data, is based upon market data as it existed on or before
November 9, 2012, and is not necessarily indicative of current market conditions.

Financial Analyses

The value for both Mesa and Armada are principally based on an asset up approach, starting from a technical value of
each company’s individual assets, derived from a discounted cash flow analysis for the producing properties and either
a farm-in premium or an acreage value for the undeveloped acreage, plus adjustments for working capital and debt.
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Assets usually trade at a discount to their risked technical value and the discount is dependent on the factors such as
reserves uncertainty, technical and operational risks, the effect of operatorship, portfolio effects/concentration risk and
the state of the geographical markets for each of the assets. Actual transactions for producing properties are
benchmarked relative to their risked technical value to determine the appropriate discount factors of the risked
technical value for each reserve category to arrive at the value for a given transaction.

Proved Developed Producing Reserves trade at between 100% and 60% of their before tax PV10, Proved
Non-Producing Reserves trade at between 70% and 40% of their NPV 10, Proved Undeveloped Reserves trade at
between 70% and 30% of their NPV 10 and Probable Reserves trade at between 10% and 35% of their NPV 10. It is
rare that purchasers allocate value to Possible Reserves, unless the Reserves are in an active Unconventional Resource
Play.

Moyes & Co. performed a discounted cash flow analysis on the developed portions of the leasehold and utilized
comparable transactions as the valuation method on the undeveloped portions of the leasehold. The values were then
adjusted based on the above factors to arrive at the Fair Market Value.

The pricing used in the analyses was based on NYMEX Strip pricing as of November 1, 2012 for West Texas
Intermediate Crude and Henry Hub Natural Gas plus or minus a differential for gravity adjustment and transportation.
The following are the yearly averages of the commodity prices utilized by Moyes & Co.:

2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024

g;“de $87.09 $89.55 $89.40 $87.64 $86.32 $85.71 $85.61 $85.66 $85.72 $85.75 $85.75 $85.75 $85.75
léz:ltsural $3.70 $3.90 $4.23 $4.41 $4.60 $4.82 $5.06 $533 $5.62 $594 $6.27 $6.61 $6.96

Mesa Financial Analyses

Moyes & Co. performed a discounted cash flow analysis on the developed portions of Mesa’s leasehold, beginning
with a third party reserve report prepared by Collarini Associates dated July 1, 2012. Moyes & Co. rolled forward the
cash flow assumption in that report to an effective date of November 1, 2012, by updating Mesa’s production since
June 30, 2012 and changing the price deck to the November 1, 2012 NYMEX Strip pricing to aid in determining the
Fair Market Value of Mesa’s Louisiana Assets, which constitute Mesa’s developed leasehold.
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Moyes & Co. then utilized comparable transactions as the valuation method to aid in determining the Fair Market
Value of Mesa’s undeveloped leasehold. These comparable transactions are historical corporate and/or asset
acquisition and divestitures, which include oil and gas leases as well as associated production, reserves and
equipment. These transactions:

* occurred after January 1, 2011;
¢ had sufficient valuation and financial data disclosed;
» were either publicly announced or were private transactions known by Moyes & Co.; and

» were geographically located in the same areas as Mesa’s leasehold.

The asset values for the developed and undeveloped leasehold were then adjusted by risk factors that Moyes & Co.
deemed appropriate from its prior expertise, including reserves uncertainty, technical and operational risks, the effect
of operatorship, portfolio effects/concentration risk and the state of the geographical markets for each of the assets, to
arrive at the Fair Market Value of Mesa’s assets.

After determining the Fair Market Value of Mesa’s assets, Moyes & Co. added Mesa’s working capital and subtracted
Mesa’s debt to arrive at the value of Mesa.

Armada Financial Analyses

Moyes & Co. utilized comparable transactions as the valuation method to aid in determining the Fair Market Value of
Armada’s Eagle Ford acreage. These comparable transactions are historical corporate and/or asset acquisition and
divestitures, which include oil and gas leases as well as associated production, reserves and equipment. These
transactions:

* occurred after January 1, 2011;
¢ had sufficient valuation and financial data disclosed;
» were either publicly announced or were private transactions known by Moyes & Co.; and

» were geographically located in the same areas as Armada’s leasehold

Moyes & Co. valued Armada’s Wyoming acreage at cost.
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Armada’s farm-in agreement with Anadarko was valued based on both an acreage transaction value and a farm-in
premium. Comparable transactions in the Niobrara, as described above, value the acreage at between $1,000 and
$1,500 per acre. Additionally, Moyes & Co. estimated what a typical farm-in agreement would value the acreage,
based its expertise and knowledge of past transactions. Both of the valuation methods results in similar values for the
farm-in agreement with Anadarko.

The asset values for the leasehold were then adjusted by risk factors that Moyes & Co. deemed appropriate from its
prior expertise, including reserves uncertainty, technical and operational risks, the effect of operatorship, portfolio
effects/concentration risk and the state of the geographical markets for each of the assets, to arrive at the Fair Market
Value of Armada’s assets.

Additionally, Moyes & Co. valued the synergies Armada would receive by completing the proposed Transaction with
Mesa at an estimated $3.5 million. These synergies are the following:

the Transaction provides for greater operational mass with stable production, conventional development investment
opportunities in South Louisiana and exposure to two significant unconventional resource plays in the Mississippi
Lime and the Niobrara oil plays;

strengthened management team by bringing on Mesa’s operationally-focused management who know how to
successfully manage a drilling program;

the larger company provides the opportunity to move up to the NYSE MKT exchange, which will increase the
attractiveness and expose of the company to a larger investor pool;

combining the companies reduces the compliance and other costs associated with each being a publicly traded entity;

and the Transaction increases the ability and lowers the cost of raising capital.

After determining the Fair Market Value of Armada’s assets and the synergies of the Transaction, Moyes & Co. added
Armada’s working capital to arrive at the value of Armada.

Range of Values

The following range of values was determined by Moyes & Co. for each of Mesa and Armada:
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Range of Values()

Low Mid High
Mesa 20.0 31.1 42.0
Armada 12.0 18.6 25.0
% Mesa 62.5%62.7% 62.7%

(1) Tn millions of dollars.

This range of values compares favorably to the consideration being offered to the Mesa shareholders, which would
result in current Mesa shareholders owning 62.4% of the combined entity.
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Interests of Mesa’s Executive Officers and Directors in the Acquisition

Mesa stockholders should be aware that members of Mesa’s Board of Directors and Mesa’s executive officers have
interests in the transaction that are different from, and/or in addition to, the interests of Mesa’s stockholders generally.
These interests, to the extent material, are described below. The independent and disinterested member of Mesa’s
Board of Directors was aware of these differing interests and potential conflicts and considered them, among other
matters, in evaluating and approving the Acquisition Agreement, the Acquisition and other transactions contemplated
by the Acquisition Agreement and in recommending to Mesa stockholders that the Acquisition Agreement be
approved.

Mr. Randy M. Griffin, Mesa’s Chief Executive Officer and Chairman of its Board of Directors, beneficially owns
- 11,980,341 shares of Mesa common stock. It is expected that upon completion of the Acquisition Mr. Griffin will
serve as Chief Executive Officer and Chairman of the Board of Directors of Armada.

Mr. Ray L. Unruh, Mesa’s President and a member of its Board of Directors, beneficially owns 8,071,793 shares of
- Mesa common stock. It is expected that upon completion of the Acquisition Mr. Unruh will serve as a member of the
Board of Directors of Armada.

‘ Ms. Rachel L. Dillard, Mesa’s Chief Financial Officer, beneficially owns 840,000 shares of Mesa common stock. It is
expected that upon completion of the Acquisition Ms. Dillard will serve as Chief Financial Officer of Armada.

Mr. David L. Freeman, Mesa’s Executive Vice President — Gulf Coast Area Manager, beneficially owns 8,423,833
- shares of Mesa common stock. It is expected that upon completion of the Acquisition Mr. Freeman will serve as
Chief Operating Officer of Armada.

Mr. James J. Cerna, Jr., a member of Mesa’s Board of Directors, is the President and Chief Executive Officer, and a
member of the Board of Directors, of Armada. He beneficially owns 1,234,554 shares of Mesa common stock. It is
“expected that upon completion of the Acquisition Mr. Cerna will serve as President, and a member of the Board of
Directors, of Armada. (Mr. Cerna beneficially owns 2,200,000 shares of Armada common stock.)

Mr. Kenneth T. Hern, a member of Mesa’s Board of Directors, is a member of Armada’s Board of Directors. He
beneficially owns 285,000 shares of Mesa common stock. It is expected that upon completion of the Acquisition Mr.

" Hern will continue to serve as a member of Armada’s Board of Directors. (Mr. Hern beneficially owns 50,000 shares
of Armada common stock).

Mr. Fred B. Zaziski, a member of Mesa’s Board of Directors, beneficially owns 285,000 shares of Mesa common
- stock. It is expected that upon completion of the Acquisition Mr. Zaziski will serve as a member of Armada’s Board
of Directors.
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At the effective time of the Acquisition, all stock options and restricted stock awards granted by Mesa to members of
Mesa’s Board of Directors and Mesa’s executive officers will be assumed by Armada and, when such stock options or
‘restricted stock awards are exercised or vest (as the case may be), they will be converted into shares of Armada
common stock in the same manner as other Mesa common stock.

To the extent that Mesa’s executive officers or directors own shares of Mesa common stock, such shares of Mesa
common stock will be subject to the same exchange ratio of 0.40 shares of Armada common stock to be issued as the
Acquisition Consideration as all other shares of Mesa common stock. As part of the Acquisition, Armada will assume
all outstanding incentive awards which, when vested and, if so required, exercised will allow the holder to receive
shares of Armada common stock in the same manner as the Acquisition Consideration.

Restricted Stock Awards

Upon the closing of the Acquisition, restricted stock awards held by Mesa employees under its equity incentive plan,
including executive officers and directors of Mesa, will be assumed by Armada, and each restricted stock award of
Mesa that is outstanding immediately prior to the effective time of the Acquisition will be assumed by Armada and
will entitle the holder to receive a restricted stock award pursuant to Armada’s 2012 Incentive Plan entitling the holder
to receive a number of shares of Armada common stock equal to 0.40 multiplied by the number of Mesa common
shares subject to the original restricted stock award (with any fraction rounded to the nearest whole number, and with
0.5 shares rounded upward). None of the restricted stock awards held by Mesa employees will vest because of the
Acquisition; all restricted stock awards will remain subject to the original vesting schedule of such restricted stock
award.

As of March 1, 2013, Mesa’s executive officers and directors, in the aggregate, held restricted stock awards for
850,000 shares of Mesa common stock, which will convert, at the effective time of the Acquisition, into the right to
receive, in the aggregate, restricted stock awards for approximately 340,000 shares of Armada common stock, subject
to the vesting of those restricted stock awards.

The table below sets forth certain information, as of March 1, 2013, with respect to the restricted stock awards held by
certain of Mesa’s directors and executive officers that will be converted into Armada restricted stock awards, subject to
the vesting of those restricted stock awards, and an estimate of the total value of the Armada restricted stock awards
that such executive officer or director will receive at the effective time of the Acquisition:

Number of Shares of Mesa Number of Shares of Armada
Common Stock Subjectto  Common Stock to be Subject
Restricted Stock Award to New Restricted Stock
(Unvested) Award (Unvested)

Name
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Rachel Dillard
Ray Unruh
David Freeman
James Cerna
Fred Zaziski
Kenneth Hern
Total

81

600,000
75,000
100,000
25,000
25,000
25,000
850,000
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240,000
30,000
40,000
10,000
10,000
10,000
340,000
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For more information regarding the treatment of Mesa restricted stock awards, see “The Acquisition Agreement —
Acquisition Consideration” beginning on page 140.

Stock Options

Upon the closing of the Acquisition, all unvested stock options previously granted to Mesa employees, including
executive officers and directors of Mesa, will be assumed by Armada, and will be subject to the exchange ratio of 0.40
shares of Armada common stock in the same manner as other Mesa common stock. None of the options held by Mesa
employees will vest because of the Acquisition; all option awards will remain subject to the original vesting schedule
of such options.

As of March 1, 2013, Mesa’s executive officers and directors, in the aggregate, held 2,050,000 stock options, of which,
1,750,000 were exercisable and which, at the effective time of the Acquisition, will convert into the right to receive, in
the aggregate, approximately 820,000 shares of Armada stock, subject to the vesting and exercise of those stock

options.

The table below sets forth certain information, as of March 1, 2013, with respect to the stock options held by certain
of Mesa’s directors and executive officers that will be converted into options to purchase the number of Armada shares
at the exercise price set forth opposite such director’s or executive officer’s name.

Number

Number Number of 2£ Shares Number of

of Shares Shares of . Armada Shares of Adjusted

of Mesa Mesa Exercise Armada .

. Common Exercise ..

Name Common Common Price Stock to Common Pri Expiration

Stock Stock Per Stock to be 1ce Date

i . be . Per
Subject to Subject to Share . Subject to
X X Subject to . Share
Option Option New New Option
(Vested) (Unvested) Option (Unvested)
(Vested)

Randy Griffin 1,000,000 0 0.15 400,000 0 0.38 June 30, 2016
James Cerna 250,000 0 0.25 100,000 0 0.63 January 5, 2015
Fred Zaziski 250,000 0 0.25 100,000 0 0.63 January 5, 2015
Kenneth Hern 250,000 0 0.25 100,000 0 0.63 January 27, 2015
James Cerna 0 100,000 0.15 0 40,000 0.38 June 7, 2017
Fred Zaziski 0 100,000 0.15 0 40,000 0.38 June 7, 2017
Kenneth Hern 0 100,000 0.15 0 40,000 0.38 June 7, 2017

171



Edgar Filing: Armada Oil, Inc. - Form 424B2
Total 1,750,000 300,000 700,000 120,000

For more information regarding the treatment of Armada options, see “The Acquisition Agreement — Acquisition
Consideration” beginning on page 140.
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Director and Officer Indemnification and Insurance

Under the terms of the Acquisition Agreement, from the closing of the Acquisition, Armada will indemnify and hold
harmless, and provide advancement of expenses to, to the fullest extent permitted by law, each current and former
director and executive officer of Mesa and its subsidiaries, in each case to the same extent such directors and
executive officers are indemnified or have the right to advancement of expenses as of the date of Acquisition
Agreement by Mesa for acts or omissions occurring at or prior to the effective time of the Acquisition (including for
acts or omissions occurring in connection with the approval of the Acquisition Agreement and the consummation of
the transactions contemplated thereby).

Armada is required to purchase a two-year tail policy of directors’ and officers’ liability insurance covering claims
arising from facts or events that occurred on or before the effective time of the Acquisition with respect to those
persons who are currently covered by Mesa’s directors’ and officers’ liability insurance policy of at least the same
coverage and amounts and containing terms and conditions with respect to such coverage and amounts no less
favorable than those of such current policy.

Section 16 Matters

Mesa’s and Armada’s Boards of Directors have agreed to take steps to exempt from short-swing profit recapture
liability under Section 16 of the Exchange Act any dispositions of Mesa’s common stock by directors, executive
officers and principal stockholders who are subject to the reporting requirements of Section 16(a) of the Exchange Act
with respect to Mesa.

Security Ownership of Certain Beneficial Owners and Management of Mesa

The following table sets forth information with respect to the beneficial ownership of Mesa’s common stock known by
Mesa as of March 1, 20137 by:

each person or entity known by Mesa to be the beneficial owner of more than 5% of Mesa’s common stock;
. each of Mesa’s directors and executive officers; and
all of Mesa’s directors and executive officers as a group.

Name and Address of Beneficial Owner ()
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Amount and Percentage

Nature of Class ¥

of Beneficial

Ownership

(2)
Randy M. Griffin 11,980,341 4 11.9 %
Ray L. Unruh 8,071,793 (5)9) 9.6 %
Rachel L. Dillard 840,000 (© 1 %
David L. Freeman 8,423,833 (1) 10 %
Kenneth T. Hern 285,000 ® *
Fred B. Zaziski 285,000 ® *
James J. Cerna, Jr. 1,234,554 (®) 1.5 %
All directors and executive officers as a group (7 persons) 31,120,521 ® 34 %
W.Willard Powell 6,288,751 (10) 7.5 %

T This table has been prepared using information that has not been audited.

* Indicates beneficial ownership of less than 1%.
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Unless otherwise noted, the mailing address of each beneficial owner is c/o Mesa Energy Holdings, Inc., 5220
(1) Spring Valley Road, Suite 615, Dallas, Texas 75254. Data is based on information furnished to us by the named
officers and directors.

Beneficial ownership is determined in accordance with the rules of the SEC and generally includes having or
sharing voting or investment power with respect to securities. Shares of common stock subject to options or

(2) warrants currently exercisable or convertible, or exercisable or convertible within 60 days of March 1, 2013, are
deemed outstanding for computing the percentage of the person holding such option or warrant but are not deemed
outstanding for computing the percentage of any other person.

3) Percentages are based upon 84,330,477 shares of Mesa common stock issued and outstanding as of March 1, 2013.

Includes 1,735,740 shares owned by Amagosa Investments Ltd. (“Amagosa”) Mr. Griffin, as General Partner of
Amagosa, has sole voting and investment control with respect to Mesa shares held by Amagosa. Also includes
1,904,000 owned by Sycamore Resources, Inc. (“Sycamore”). Mr. Griffin, as the sole shareholder of Sycamore, has

4 sole voting and investment control with respect to Mesa shares held by Sycamore. Also includes an aggregate of
1,800,000 shares of common stock that may be purchased from Ray Unruh pursuant to option agreements dated
December 17, 2012. Also includes 1,000,000 shares of Mesa common stock issuable upon the exercise of options
granted under Mesa’s 2009 Equity Incentive Plan, which vested on June 30, 2012.

Includes 770,830 shares owned by Ray L. Unruh Profit Sharing Plan (the “Unruh Plan”), of which Mr. Unruh is a
trustee and has voting and investment control with respect to Mesa shares held by the Unruh Plan and 5,395,963
shares owned by Unruh & Unruh Properties Ltd. Mr. Unruh, as President of the General Partner of Unruh & Unruh
Properties Ltd. has voting and investment control with respect to Mesa shares held by these entities. Includes the

) 1,800,000 shares owned by Ray Unruh that may be purchased by Randy Griffin pursuant to option agreements
dated December 17, 2012. Includes 75,000 shares of Mesa restricted common stock issued under Mesa’s 2009
Equity Incentive Plan. Also includes 30,000 of Mesa restricted common stock issuable under Mesa’s 2009 Equity
Incentive Plan within 60 days. Does not include 45,000 shares of Mesa restricted common stock issuable under
Mesa’s 2009 Equity Incentive Plan which vest on September 30, 2013.

Includes 40,000 shares of Mesa’s restricted common stock under Mesa’s 2009 Equity Incentive Plan and an
additional 200,000 shares of Mesa’s restricted common stock under Ms. Dillard’s employment agreement, both

(6) issuable within 60 days. Does not include (i) 60,000 of which vest on September 30, 2013 and (ii) 300,000 shares
of Mesa’s restricted common stock issuable under Ms. Dillard’s employment agreement which vest on October 1,
2013.

Includes 3,471,480 shares owned by Freeman Energy LLC and 1,350,020 shares owned by H S Investments LLC.
Mr. Freeman, as the sole Member of each of these entities has sole voting and investment control with respect to
(7) Mesa shares held by such entities. Includes 40,000 shares of Mesa restricted common stock issuable under Mesa’s
2009 Equity Incentive Plan within 60 days. Does not include 60,000 shares of Mesa restricted common stock

issuable under Mesa’s 2009 Equity Incentive Plan which vest on September 30, 2013.

Includes 250,000 shares of Mesa common stock that may be issued upon exercise of non-incentive stock options
granted under Mesa’s 2009 Equity Incentive Plan. Includes 10,000 shares of Mesa restricted common stock issuable
under Mesa’s 2009 Equity Incentive Plan within 60 days. Does not include 15,000 shares of Mesa restricted
common stock issuable under Mesa’s 2009 Equity Incentive Plan which vest on September 30, 2013.

©
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As Mr. Griffin has an option to purchase an aggregate of 1,800,000 shares of common stock from Ray Unruh, such
shares have been included as beneficially owned by each of Messrs. Griffin and Unruh, both of whom are officers
and directors of Mesa. However, such 1,800,000 shares have only been included once in the beneficial ownership
of all officers and directors as a group, since a purchase of the shares by Mr. Griffin would increase his share
ownership while proportionally decreasing Mr. Unruh’s ownership.

(10) Includes 100,000 shares of Mesa restricted common stock issued under its 2009 Equity Incentive Plan.
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Certain United States Federal Income Tax Consequences of the Acquisition
General

The following general discussion summarizes the material U.S. federal income tax consequences of the Acquisition to
Mesa, Armada and holders of Mesa capital stock who are “United States persons” (as defined in Section 7701(a)(30) of
the Code) and who hold their Mesa capital stock as a capital asset within the meaning of Section 1221 of the Code.

The term “non-United States person” means a person or holder other than a “United States person.” If a partnership or
other flow-through entity is a beneficial owner of Mesa capital stock, the tax treatment of a partner in the partnership

or an owner of the entity will depend upon the status of the partner or other owner and the activities of the partnership
or other entity. A partner in a partnership holding Mesa capital stock should consult its tax advisor as to the particular
tax consequences of the Acquisition to such holder.

For purposes of this discussion, a U.S. Holder means:

. a citizen or resident of the U.S.;
a corporation or other entity taxable as a corporation created or organized under the laws of the U.S. or any of its
'political subdivisions;
a trust, if a U.S. court is able to exercise primary supervision over the administration of the trust and one or more U.S.
“fiduciaries have the authority to control all substantial decisions of the trust; or

an estate that is subject to U.S. federal income tax on its income regardless if its source

This section does not discuss all of the U.S. federal income tax consequences that may be relevant to a particular
stockholder in light of his or her individual circumstances or to stockholders subject to special treatment under the
federal income tax laws, including, without limitation:

. brokers or dealers in securities or foreign currencies;

stockholders who are subject to the alternative minimum tax provisions of the Code;

tax-exempt organizations;
stockholders who are “non-United States persons”;
. expatriates;
stockholders that have a functional currency other than the U.S. dollar;
. banks, financial institutions or insurance companies;
stockholders who acquired Mesa stock in connection with stock option or stock purchase plans or in other

'compensatory transactions;
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stockholders who hold Mesa stock as part of an integrated investment, including a straddle, hedge, or other risk
reduction strategy, or as part of a conversion transaction or constructive sale; or
. Persons under the jurisdiction of a court in a Title 11 or similar case.

Assuming the Acquisition is completed according to the terms of the Acquisition Agreement as described in this
registration statement on Form S-4, and based upon customary assumptions and certain representations as to factual
matters by Mesa and Armada, and subject to the qualifications contained herein and in the Wilk Auslander opinion
letter included as Exhibit 8.1 to this Form S-4, it is the opinion of Wilk Auslander that the Acquisition will be treated
for U.S. federal income tax purposes as a reorganization within the meaning of Section 368(a) of the Code. No ruling
has been or will be sought from the IRS as to the U.S. federal income tax consequences of the Acquisition, and the
following summary and the opinion of Wilk Auslander is not binding on the IRS or any court of law nor will it
preclude the IRS from adopting a position contrary to those expressed in the opinion. This discussion is based upon
the Code, laws, regulations, rulings and decisions in effect as of the date of this Form S-4, all of which are subject to
change, possibly with retroactive effect. This summary does not address the tax consequences of the Acquisition
under state, local and foreign laws or under U.S. federal tax law other than income tax law. There can be no assurance
that the IRS will not challenge one or more of the tax consequences described herein.

Mesa stockholders are urged to consult their own tax advisors as to the specific tax consequences to them of the
Acquisition, including any applicable federal, state, local and foreign tax consequences.

The following summary sets forth the material federal income tax consequences for the Mesa stockholders and the
corporate parties to the Acquisition assuming, consistent with Wilk Auslander’s opinion, that the Acquisition will
constitute a “reorganization” within the meaning of Section 368(a) of the Code.

Mesa stockholders will not recognize any gain or loss upon the receipt of Armada common stock in exchange for
"Mesa stock in connection with the Acquisition.
The aggregate tax basis of the Armada common stock received by a Mesa stockholder in connection with the
"Acquisition will be the same as the aggregate tax basis of the Mesa stock they owned prior to the Acquisition.
The holding period of the Armada common stock received by a Mesa stockholder in connection with the Acquisition
“will include the holding period of the Mesa stock surrendered in connection with the Acquisition.

Armada and Mesa will not recognize gain or loss solely as a result of the Acquisition.

Taxable Acquisition

The failure of the Acquisition to qualify as a reorganization within the meaning of Section 368(a) of the Code would
result in a Mesa stockholder recognizing capital gain or loss with respect to the shares of Mesa stock surrendered by
such stockholder equal to the difference between the stockholder’s basis in the Mesa shares and the fair market value,
as of the effective time of the Acquisition, of the Armada stock received. In such event, a stockholder’s aggregate basis
in the Armada common stock so received would equal its fair market value and such stockholder’s holding period
would begin the day after the Acquisition. Mesa itself will also likely recognize taxable income in an amount equal to
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the difference between the basis of the MEI stock transferred and the fair market value of the Armada stock received
by Mesa.

The foregoing discussion is not intended to be a complete analysis or description of all potential U.S. federal
income tax consequences of the Acquisition. In addition, the discussion does not address tax consequences
which may vary with, or are contingent on, your individual circumstances. Moreover, the discussion does not
address any non-income tax or any foreign, state or local tax consequences of the Acquisition. The discussion
also does not address any reporting and record retention obligations that may be applicable to any person who
receives Armada common stock. Accordingly, you are urged to consult with your own tax advisor to determine
the particular U.S. federal, state, local or foreign income or other tax consequences to you of the Acquisition.
We have not been asked to address, nor have we addressed, any other consequences of the Acquisition,
including for example any issues related to intercompany transactions, changes in accounting methods
resulting from the Acquisition, the conversion of options, or the status of the tax attributes of each party to the
Acquisition after the transaction is consummated.
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Regulatory Approvals Required for the Acquisition

It is a condition to the closing of the Acquisition that Mesa and Armada obtain all applicable authorizations, consents
and approvals of all relevant governmental entities in connection with the Acquisition. Based on a review of
information available relating to the business in which Mesa and Armada are engaged, Mesa and Armada believe that
the completion of the Acquisition will not require any filings or approvals with respect to the antitrust laws of the
United States, but will require the approval of the Financial Industry Regulatory Authority. However, there can be no
assurance that the Acquisition will not be challenged on antitrust or other regulatory grounds, or that Mesa and
Armada would defeat any such challenge should it arise.

Anticipated Accounting Treatment

Armada intends to account for the Acquisition as a purchase of a business in accordance with generally accepted
accounting principles in the United States. As a result of the fact that, after the effective time of the Acquisition, the
current stockholders of Mesa will own approximately 62.4% of the common stock of Armada, Mesa will be treated as
the acquiror for such purposes. Accordingly, post-Acquisition Armada will record the assets acquired, primarily
unproved oil and gas properties, and liabilities assumed from pre-Acquisition Armada at their respective fair values at
the date of completion of the Acquisition. Oil and gas properties will be adjusted for any difference between the
carrying value of the pre-Acquisition Armada assets acquired and the total purchase price allocated to those assets. A
deferred tax liability arising from pre-Acquisition Armada’s net operating losses and other tax attributes will be
recognized. The results of operations of Mesa will be included in Armada’s consolidated results of operations only for
periods subsequent to the completion of the Acquisition. The results of operations of Armada following the
completion of the Acquisition will reflect the impact of acquisition accounting adjustments, including the effect of
changes in the carrying values for assets on depreciation, depletion and amortization expense, as well as the effect of
changes in accounting policies to conform with those adopted by Mesa.

Background of Armada

Beginning with Armada’s report on Form 10-Q for the period ending September 30, 2010, up until the filing of a
Current Report on Form 8-K on August 16, 2011, to report its entering into certain asset purchase agreements, as well

as a change in management, it was deemed to be a “shell company.” In the Current Report on Form 8-K referenced
above, Armada also included the necessary ‘“Form 10 Information” to disclose that, as of that date, it is no longer a “shell
company.”

Effective July 29, 2011, Armada entered into two separate asset purchase agreements pursuant to which it acquired the
lease to approximately 300 acres of undeveloped land in Gonzales County, Texas (the “Gonzales Property”) and two
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leases totaling approximately 120 contiguous acres of land and fourteen wells in Young County, Texas (the “Young
Property”). Pursuant to the asset purchase agreement for the Young Property, the property acquired is subject to an
operating agreement with Baron Energy, Inc. (“Baron”), an independent oil and gas production, exploitation, and
exploration company headquartered in New Braunfels, Texas, pursuant to which Armada receive a 75% non-operated
working interest and a 60.9375% net revenue interest in the leases; Baron receives a 25% operated working interest
and a 20.3125% net revenue interest in the leases. The wells are currently, and will remain, operated by Baron.

Effective September 16, 2011, Armada entered into an asset purchase agreement with Baron, pursuant to which it
acquired two leases totaling approximately 140 acres of land and twelve wells in Archer County, Texas (the “Archer
Property”), Armada received an 80% non-operated working interest and a 60.8% net revenue interest in the leases;
Baron received a 20% operating working interest and a 15.2% net revenue interest in the leases. Additionally, Baron
was given a six-month option to purchase from Armada a 20% non-operated working interest and a 15.2% net royalty
interest under the same pro-rata terms and conditions as the original price. This option expired unexercised on March
16, 2012. The wells are currently, and will remain, operated by Baron.

86

181



Edgar Filing: Armada Oil, Inc. - Form 424B2

On March 30, 2012, Armada completed the acquisition of Armada Oil and Gas, a corporation organized under the

laws of the State of Nevada, through a share exchange agreement (the “Share Exchange Agreement”) with Armada Oil
and Gas and its stockholders, resulting in Armada Oil and Gas becoming a wholly owned subsidiary of Armada.
Through Armada Oil and Gas, Armada holds interests in Carbon County, Wyoming that include leasehold interests in
2,284 acres, and an option to acquire leasehold interests to an additional 23,700 acres, in the Niobrara and Casper
formation project near existing infrastructure, which includes oil and natural gas pipelines, oil refineries and gas
processing plants as well as various productive oil and natural gas fields.

Armada’s business strategy in Wyoming, which consists of its “Overland Trail” and “Bear Creek” projects, is to identify
and exploit resources from potential sandstone reservoirs in the Upper and Lower parts of the Permian-Pennsylvanian
age Casper Formation with secondary targets in the Niobrara Formation. High resistivity development in the 1st, 2nd
and 3rd Niobrara Chalks, along with overlying and underlying high organic content marls has been noted in the dozen
or so logged wells that have penetrated the Niobrara Formation. Approximately 140 miles of 2D CDP seismic lines
attest to the conformity of the Niobrara reflections that are present between thrust faults and away from well control
points.

Pursuant to the Share Exchange Agreement, Armada assumed a Purchase and Option Agreement between Armada Oil
and Gas and TR Energy, through which it received leasehold interests in 1,280 acres of land, engineering data, and 2D
seismic, as well as an option to purchase leasehold interests to an additional 23,700 acres on or before September 30,
2014, subject to Armada making certain installment payments, at a purchase price of $1,000 per net acre. Armada
must drill a vertical test well within 60 days from the date the field operations of the first seismic program undertaken
are concluded, provide the weather permits drilling activity, to test the Casper formation at a depth of 9,500 feet. On
or before 120 days from drilling the first well, Armada must drill a second test well to a depth of 9,500 feet. Total
burdens on any of the acreage acquired pursuant to the Purchase and Option Agreement shall not exceed 25% and net
revenue will be 75%. In the event any lease is already burdened with a 25% royalty interest, TR Energy shall reserve a
1% overriding royalty interest.

Armada believes that its collective experience in Overland Trail Project area and its ongoing relationships with
geologists and engineers who initiated and developed this and other projects in the area for more than 30 years will
position it to become uniquely familiar with the history and geology of the Overland Trail Project area.

Armada intends to develop and produce reserves at a low cost and take an aggressive approach to exploiting its nearly
contiguous acreage position through utilization of recent drilling technology advancements and best-practices seismic
techniques. The implementation of its drilling strategy using new shale drilling and completion techniques should
enable it to identify oil and gas reserves in the Overland Trail Project area.

Armada’s plan of operation in Texas is to evaluate the Gonzales Property in order to ascertain whether it possesses
commercially exploitable quantities of oil and gas reserves, and to continue to enhance production from the Young
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Property and Archer Property. Armada does not know if an economically viable oil and gas reserve exists on the
Gonzales Property and there is no assurance that Armada will discover one. A great deal of exploration will be
required for a final evaluation as to the economic, environmental and legal feasibility before any of Armada’s future
exploration is determined.
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Legal Proceedings

As of the date of this prospectus, Armada is not a party to any material pending legal proceedings or government
actions, including any bankruptcy, receivership, or similar proceedings. In addition, Armada’s management is not
aware of any known litigation or liabilities involving the operators of its properties that could affect its operations.
Should any liabilities incur in the future, they will be accrued based on management’s best estimate of the potential
loss. As such, there is no adverse effect on Armada’s financial position, results of operations or cash flow at this time.
Furthermore, Armada do not believe that there are any proceedings to which any of its directors, officers, or affiliates,
or any beneficial owner of record of more than five percent of its common stock, or any associate of any such director,
officer, affiliate, or security holder is a party adverse or has a material interest adverse to Armada.

Market Price of and Dividends on Armada Common Stock

and Related Stockholder Matters

Market Information-the OTCQB

Armada’s common stock is quoted on the OTCQB under the symbol “AOIL.” The OTCQB is a regulated quotation
service that displays real-time quotes, last-sale prices, and volume information in over-the-counter (OTC) equity

securities. The OTCQB is a quotation medium for subscribing members, not an issuer listing service, and should not
be confused with The NASDAQ Stock MarketSM,

As of March 1, 2013, there were 21,094,633 shares of Armada’s common stock issued and outstanding. Additionally,
Armada has 964,000 shares of common stock reserved for issuance upon exercise of outstanding stock options and up
to 7,014,787 shares of its common stock reserved for issuance upon exercise of outstanding stock purchase warrants.
Armada has no shares of preferred stock issued and outstanding.

Currently, there is only a limited public market for Armada stock on the OTCQB. You should also note that the
OTCQB is not a listing service or exchange, but is instead a dealer quotation service for subscribing members. If
Armada’s common stock is not quoted on the OTCQB or if a public market for Armada’s common stock does not
develop, then investors may not be able to resell the shares of its common stock that they have received and may lose
all of their investment. If Armada does establish a trading market for its common stock, the market price of its
common stock may be significantly affected by factors such as actual or anticipated fluctuations in its operation
results, general market conditions and other factors. In addition, the stock market has from time to time experienced
significant price and volume fluctuations that have particularly affected the market prices for the shares of exploration
stage companies, which may materially adversely affect the market price of Armada’s common stock. Accordingly,
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investors may find that the price for Armada’s securities may be highly volatile and may bear no relationship to its

actual financial condition or results of operation.

The following table sets forth the range of high and low closing bid quotations for Armada’s common stock during its

most recent two fiscal years on the OTCQB. The quotations represent inter-dealer prices without retail markup,
markdown or commission, and may not necessarily represent actual transactions.

FISCAL YEAR ENDING MARCH 31, 2012 HIGH
First Quarter 2012 (April 1 — June 3, 2011) $1.02
Second Quarter 2012 (July 1 — September 30, 2011)  $1.60
Third Quarter 2012 (October 1 — December 31, 2011) $0.90
Fourth Quarter 2012 (January 1 — March 31, 2012) $1.80

88

LOW
$0.06
$0.65
$0.61
$0.65
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FISCAL YEAR ENDING MARCH 31, 2011 HIGH LOW
First Quarter 2011 (April 1 — June 3, 2010) $0.18 $0.10
Second Quarter 2011 (July 1 — September 30, 2010)  $0.12  $0.05
Third Quarter 2011 (October 1 — December 31, 2010) $0.16 $0.06
Fourth Quarter 2011 (January 1 — March 31, 2011) $0.19 $0.10

On March 7, 2013, the closing price of Armada’s common stock was $0.65 per share.

Dividend Policy

Armada has not paid any dividends on its common stock and its Board of Directors presently intends to continue a
policy of retaining earnings, if any, for use in its operations. The declaration and payment of dividends in the future,
of which there can be no assurance, will be determined by the Board of Directors in light of conditions then existing,
including earnings, financial condition, capital requirements and other factors. The Nevada Revised Statutes prohibit
Armada from declaring dividends where, if after giving effect to the distribution of the dividend:

Armada would not be able to pay its debts as they become due in the usual course of business; or

Armada’s total assets would be less than the sum of its total liabilities plus the amount that would be needed to satisfy
the rights of stockholders who have preferential rights superior to those receiving the distribution.

Except as set forth above, there are no restrictions that currently materially limit Armada’s ability to pay dividends or
which it reasonably believe are likely to limit materially the future payment of dividends on common stock.

Armada’s Board of Directors has the right to authorize the issuance of preferred stock, without further stockholder
approval, the holders of which may have preferences over the holders of Armada’s common stock as to payment of
dividends.

Securities Authorized for Issuance under Equity Compensation Plans

The following table sets forth certain information regarding the common stock that may be issued upon the exercise of
options, warrants and other rights that have been or may be granted to employees, directors or consultants under all of
Armada’s existing equity compensation plans, as of March 31, 2012.
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Number of . Number of securities
.. Weighted- .. .
securities to be . remaining available

. average exercise .
issued upon for future issuance
exercise of under equity

. price of .
outstanding compensation plans
Plan Category options, outstanding (excludmg securities
warrants and reflected in column
rights . (a))
options, warrants
(a) pHons ©
and rights
(b)
E)qulty compensation plans approved by security holders 14,000 $ 261 3.976,000
Equity compensation plans not approved by security i i i
holders
Total 14,000 @ $ 261 3,976,000
89
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(1) Consists of grants under Armada’s 2002 Stock Plan. The 2002 Stock Plan expired in September 2012; in
anticipation of its expiration, by way of Unanimous Written Consent dated April 27, 2012, Armada’s Board of
Directors approved the terms and provisions of the 2012 Incentive Plan. The 2012 Incentive Plan was approved by
stockholders owning the majority of Armada’s shares of common stock and became effective on May 1, 2012, after
which time no new equity awards may be made under the 2002 Stock Plan. Pursuant to an Option Exchange
Agreement, dated June 15, 2012, the 14,000 stock options outstanding under the 2002 Plan at March 31, 2012 and as
of May 1, 2012, were exchanged for an equal number of options issued under, and in accordance with the terms of, the
2012 Incentive Plan. All terms of the original option grants remain the same. Armada has reserved 5,000,000 share of
common stock for issuance upon grant or exercise of awards by participants under the 2012 Incentive Plan.

(2) Does not include options awarded to officers and directors after March 31, 2012, which are described elsewhere in
this prospectus.

Armada’s Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion of Armada’s financial conditions and results of operations should be read in conjunction with
the consolidated financial statements of Armada included in this prospectus/proxy statement and with “Risk Factors —
Risks Relating To Armada’s Business and the Oil and Gas Industry,” beginning on page 36.

Overview

Armada was incorporated under the laws of the State of Nevada on November 6, 1998, under the name ‘“e.Deal.net,
Inc.” On June 20, 2005, Armada amended its Articles of Incorporation to effect a change of name to International
Energy, Inc. On June 27, 2011, Armada amended its Articles of Incorporation to change its name to NDB Energy, Inc.
On May 7, 2012, Armada filed a Certificate of Amendment to its Articles of Incorporation to change its name to
Armada Oil, Inc.

On June 12, 2011, Armada’s stockholders, pursuant to a written consent in lieu of a special meeting signed by the
stockholders owning a majority of its then issued and outstanding shares, authorized its officers to file the necessary
documentation with the Secretary of State of Nevada to effect a one-for-five reverse stock split with all fractional
shares being rounded up to the nearest whole share (the “Reverse Split”). The record date for the Reverse Split was set
as of one business day prior to the effective date and the effective date for the Reverse Split was set for June 27, 2011,
subject to regulatory approval. All share and per share amounts have been retrospectively restated to reflect the
Reverse Split.
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Beginning with its report on Form 10-Q for the period ending September 30, 2010, up until the filing of a Current
Report on Form 8-K on August 16, 2011, to report its entering into certain asset purchase agreements, as further
described below, as well as a change in management, Armada was deemed to be a “shell company.” In the Current
Report on Form 8-K referenced above, Armada also included the necessary “Form 10 Information” to disclose that, as
of that date, it is no longer a “shell company.”

Effective July 29, 2011, Armada entered into an asset purchase agreement with Mr. Cerna and Acqua Ventures, Inc.,
pursuant to which it acquired the lease to the Gonzales County Property for total compensation of 1,800,000 shares of
its common stock.
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Also, effective July 29, 2011, Armada entered into an asset purchase agreement for the Young County Property with
Mr. Cerna pursuant to which it acquired the Young County Property for total cash compensation of $128,500.
Pursuant to the asset purchase agreement, the property acquired is subject to an operating agreement with Baron,
pursuant to which Armada receives a 75% non-operating working interest and a 60.9375% net revenue interest in the
leases; Baron receives a 25% operated working interest and a 20.3125% net revenue interest in the leases. The wells
are currently, and will remain, operated by Baron.

Effective July 29, 2011, Armada entered into an at-will employment agreement with Mr. Cerna, pursuant to which
Mr. Cerna was appointed to be its President and CEO. At that time, Mr. Dang resigned as President and CEO.

Effective September 16, 2011, Armada entered into an asset purchase agreement with Baron, pursuant to which it
acquired the Archer County Property for $125,000. Pursuant to the terms of the agreement, Armada receive an 80%
non-operating working interest and a 60.8% net revenue interest in the leases; Baron received a 20% operating
working interest and a 15.2% net revenue interest in the leases. Additionally, Baron was given a six-month option to
purchase from Armada a 20% non-operating working interest and a 15.2% net royalty interest under the same pro-rata
terms and conditions as the original price. This option expired unexercised on March 16, 2012. The wells are
currently, and will remain, operated by Baron.

On March 30, 2012, Armada completed the acquisition of Armada Oil and Gas through the Share Exchange
Agreement with Armada Oil and Gas and the Armada Oil and Gas stockholders. Pursuant to the Share Exchange
Agreement, the Armada Oil and Gas stockholders exchanged all of the issued and outstanding shares of Armada Oil
and Gas’ common stock and all outstanding stock purchase warrants with us in return for 8,870,000 shares of its
common stock, 2,520,000 of Armada’s Series B Warrants allowing the Armada Oil and Gas Stockholders to purchase
up to an equal number of shares of Armada’s common stock for a period of 5 years from the date of issuance at a
purchase price of $2.00 per share and 2,520,000 of Armada’s Series C Warrants allowing the Armada Oil and Gas
Stockholders to purchase up to an equal number of Armada’s shares of common stock for a period of 7 years from the
date of issuance at a purchase price of $3.00 per share.

The Series C Warrants may not be exercised unless and until Armada informs the holders that the aggregate number
of shares of common stock issuable upon exercise of all of the Series C Warrants, along with all other warrants issued
by Armada pursuant to the Share Exchange Agreement, together with the shares of its common stock issued to the
Armada Oil and Gas Stockholders pursuant to the Share Exchange Agreement, will not constitute more than 49.9% of
Armada’s total number of shares of common stock issued and outstanding at the time of exercise. Upon completion of
the Share Exchange Agreement, the Armada Oil and Gas stockholders owned approximately 43.7% of Armada’s then
issued and outstanding shares of common stock.

On July 2, 2012, Armada entered into a geophysical data acquisition agreement with Geokinetics USA, Inc., a leading
provider of seismic data to the oil and gas industry worldwide, to conduct a 3 dimensional seismic survey on its
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acreage position in the developing Niobrara oil play. The survey will cover over 41 square miles in and around the
Laramie and Hanna Basins in Southern Wyoming.

Based in Houston, Texas, Armada is an independent oil and gas company focusing on discovering, acquiring and
developing multiple objective onshore oil and natural gas resources in prolific and productive geological formations in
North America. Through its wholly owned subsidiary, Armada Oil and Gas, it plans to pursue projects located in
Southern Wyoming. Armada Oil and Gas holds interests in Carbon County, Wyoming that include leasehold interests
in 2,284 acres, and an option to acquire leasehold interests to an additional 23,700 acres, in the Niobrara and Casper
formation project near existing infrastructure, which includes oil and natural gas pipelines, oil refineries and gas
processing plants as well as various productive oil and natural gas fields.
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Wyoming

Armada’s business strategy in Wyoming, which includes the “Overland Trail” and the “Bear Creek” projects, is to identify
and exploit resources from potential sandstone reservoirs in the Upper and Lower parts of the Permian-Pennsylvanian

age Casper Formation with secondary targets in the Niobrara Formation. High resistivity development in the 1st, 2nd

and 3rd Niobrara Chalks, along with overlying and underlying high organic content marls has been noted in the dozen

or so logged wells that have penetrated the Niobrara Formation. Approximately 140 miles of 2D CDP seismic lines

attest to the conformity of the Niobrara reflections that are present between thrust faults and away from well control
points.

Pursuant to the Share Exchange Agreement, Armada assumed the Purchase and Option Agreement dated as of
February 7, 2012 and amended on September 25, 2012, January 10, 2013 and March 5, 2013, between Armada Oil
and Gas and TR Energy through which it received leasehold interests in 1,280 acres of land, engineering data, and 2D
seismic, as well as an option to purchase leasehold interests to an additional 23,700 acres on or before September 30,
2014, at a purchase price of $1,000 per net acre, subject to Armada making certain prior installment payments for a
separate 320 acre unit of land. Armada must drill a vertical test well within 60 days from the date the field operations
of the first seismic program undertaken are concluded, provide the weather permits drilling activity, to test the Casper
formation at a depth of 9,500 feet. On or before 120 days from drilling the first well, Armada must drill a second test
well to a depth of 9,500 feet. Total burdens on any of the acreage acquired pursuant to the Purchase and Option
Agreement shall not exceed 25% and net revenue will be 75%. In the event any lease is already burdened with a 25%
royalty interest, TR Energy shall reserve a 1% overriding royalty interest.

On November 2, 2012, Armada entered into the Farmout Contract with Anadarko pursuant to which Anadarko
granted Armada the right to a conduct 3D seismic on the Contract Acreage. Within ten (10) days after the execution of
the Farmout Contract, Anadarko will execute a Permit in Armada’s favor granting it the non-exclusive right until May
1, 2013, to enter upon and conduct the 3D Survey operations on and across the Contract Acreage. In the event Armada
does not finish the 3D Survey on or before May 1, 2013, the Farmout Contract and the rights and options granted
therein automatically terminates. In consideration of the Permit, Armada agreed to deliver to Anadarko, at its expense,
a copy of the results of the data acquired in connection with the entire 3D survey we conducts Additionally, Armada
agreed to make a commitment to drill a test well at a location of its choice on the Contract Acreage on or before
August 1, 2013. The agreement was amended on December 13, 2012 to add additional acreage.

If Armada (i) drills an Initial Test Well or Continuous Option Test Well capable of production in paying quantities to
Initial Contract Depth or Option Contract Depth, respectively, (ii) Completes it as a producer, (iii) submits evidence
thereof, and (iv) otherwise complies with and performs all other terms, covenants, and conditions of the Farmout
Contract, all in the manner and time therein provided, then Armada will earn and be entitled to receive from
Anadarko, a Lease, effective 30 days from the date of the release of the rotary rig from the Test Well covering all of
Anadarko’s Oil and Gas Estate in the respective drill site section limited to the Earned Depth. The Lease earned by
Armada will (i) be for a primary term of three (3) years; (ii) provide for a lessor’s royalty of twenty percent (20%),
proportionately reduced in accordance with the Royalty; (iii) be without warranty of title; and (iv) be subject to any
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gas sales, purchase, transportation or gathering contracts affecting the leased lands on the date of the Farmout
Contract.
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Armada believes that its collective experience in “Overland Trail” and “Bear Creek” project areas and its ongoing
relationships with geologists and engineers who initiated and developed this and other projects in the area for more
than 30 years will position it to become uniquely familiar with the history and geology of the Overland Trail Project
area.

Armada intends to develop and produce reserves at a low cost and take an aggressive approach to exploiting its nearly
contiguous acreage position through utilization of recent drilling technology advancements and best-practices seismic
techniques. The implementation of its drilling strategy using new shale drilling and completion techniques should
enable it to identify oil and gas reserves in the Overland Trail Project area.

Texas

Armada’s plan of operation in Texas is to evaluate the Gonzales County Property in order to ascertain whether it
possesses commercially exploitable quantities of oil and gas reserves, and to continue to enhance production from the
Young County Property and Archer County Property. Armada does not know if an economically viable oil and gas
reserve exists on the Gonzales County Property and there is no assurance that it will discover one. A great deal of
exploration will be required for a final evaluation as to the economic, environmental and legal feasibility before any of
its future exploration is determined.

Even if Armada completes its proposed exploration program and is successful in identifying any oil and gas, it will
have to spend substantial funds on further drilling and engineering studies before it will know whether it has
commercially viable oil and/or natural gas.

During the quarter ended March 31, 2012, Armada conducted repairs on, and further developed both the Young
County Property and the Archer County Property, including performing acid jobs on all the wells, to increase the
volume of fluids in the injection wells in an attempt to increase production. During the second half of 2012, Armada
plans to continue its efforts to increase production of the wells. There is no guarantee that any efforts it undertakes
will prove to be effective.

Results of Operations

Armada anticipates that its results of operations will fluctuate for the foreseeable future due to several factors, such as
the progress of its exploration and production efforts and the infusion of additional capital. Due to these uncertainties,
accurate predictions of future operations are difficult or impossible to make.
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Three and Nine Months Ended December 31, 2012 and 2011

Oil Sales

During the three months ended December 31, 2012 and 2011, we sold 97 barrels and 222 barrels of oil, respectively,
generating revenue of $8,408 and $19,162 during the three months ended December 31, 2012 and 2011, respectively,
for an average price per barrel of $86.68 and $86.32, respectively.

During the nine months ended December 31, 2012 and 2011, we sold 664 barrels and 448 barrels, respectively,
generating revenue of $57,758 and $38,807 during the nine months ended December 31, 2012 and 2011, respectively,
for an average price per barrel of $86.98 and $86.62, respectively. We did not own any producing properties until July
2011.
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Operating Expenses

Lease Operating Expenses

Lease operating expenses for the three months ended December 31, 2012 and 2011 were $50,068 and $64,407,
respectively.

Lease operating expenses for the nine months ended December 31, 2012 and 2011 were $162,715 and $99,754,
respectively. During both the three and nine month periods ended December 31, 2012 and 2011, we conducted repairs
on, and further developed, both the Young County Property and Archer County Property, including performing acid
jobs on many of the injection wells in order to increase production.

Depletion. Accretion. and Depreciation Expense

Depletion, accretion, and depreciation expense for the three months ended December 31, 2012 and 2011 was $11,301
and $0, respectively.

Depletion, accretion, and depreciation expense for the nine months ended December 31, 2012 and 2011 was $59,875
and $0, respectively.

General and Administrative Expenses

General and administrative expenses for the three months ended December 31, 2012 and 2011 were $470,395 and
$111,141, respectively, an increase of $359,254. $177,201 of the increase was due to costs incurred for the Proposed
Transaction with Mesa Energy, including the engagement of a financial advisor ($11,449), legal fees ($129,456),
accounting fees ($20,082), due diligence costs ($7,796) and filing fees ($8,418). Audit fees and accounting work
associated with quarterly and annual financial reporting for the three months ended December 31, 2012 totaled
$43,616, an increase of $26,631 from $16,985 incurred in the comparable period in the prior fiscal year. $23,835 of
the increase in general and administrative expenses related to salaries and benefits for our CEO and CFO who were
hired in July 2011 and May 2012, respectively. $94,711 of the variance related to stock-based compensation expense
associated with stock options granted to our CEO in October 2012.
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General and administrative expenses for the nine months ended December 31, 2012 and 2011 were $1,036,593 and
$311,765, respectively, an increase of $724,828. $196,720 of the increase was due to costs incurred for the Proposed
Transaction with Mesa Energy, including the engagement of a financial advisor ($11,449), legal fees ($148,975),
accounting fees ($20,082), due diligence costs ($7,796) and filing fees ($8,418). Audit fees and accounting work
associated with quarterly and annual financial reporting for the nine months ended December 31, 2012 totaled
$104,873, an increase of $49,995 from $54,878 incurred in the comparable period in the prior fiscal year. $37,628 of
the increase in general and administrative expenses related primarily to consulting fees incurred for the valuation of
the Wyoming Property in connection with the acquisition of Armada Oil and Gas, Inc. $125,680 of the increase
related to salaries and benefits for our CEO and CFO who were hired in July 2011 and May 2012, respectively.
$94,711 of the variance related to stock options granted to our CEO in October 2012. $72,481 of this increase was due
to public and investor relations programs launched primarily in May and July of 2012. $82,658 of this increase related
to directors’ fees and non-cash compensation expense association with stock options issued to our independent
directors in May 2012. And $24,699 of the increase related to travel associated with a combined board of directors
meeting and land site visits to our property in Wyoming.

Net Loss

As a result of the foregoing, net loss for the three months ended December 31, 2012, was $523,553, compared to a net
loss of $156,386 for the three months ended December 31, 2011. Net loss for the nine months ended December 31,
2012 was $1,201,618, compared to a net loss of $372,712 for the nine months ended December 31, 2011.
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Years Ended March 31, 2012 and 2011

Oil Sales

Oil production for the years ended March 31, 2012 and 2011, was 964 barrels and 0 barrels, respectively, generating
revenue of $77,289 in fiscal 2012 only, for an average price per barrel of $80.18. Armada did not own any oil and gas
producing properties until the July 29, 2011, purchase of the Young County Property and the September 16, 2011,
purchase of the Archer County property. As such, it did not have any oil related sales prior to that time.

Operating Expenses

Professional Fees

Professional fees substantially consist of accounting fees, audit and tax fees, legal fees, and SEC related filing costs.

Professional fees for the years ended March 31, 2012 and 2011, were $196,248 and $83,112, respectively. The
increase of $113,136 was substantially due to an increase in legal fees of approximately $87,800, related to Armada’s
2011 name change, the reverse stock split, the changes in its management team and Board of Directors, the acquisition
of oil and gas leases to properties in Archer, Young, and Gonzales Counties, and the Share Exchange Agreement.
Also contributing to the increase in professional fees was an increase in accounting fees of approximately $12,800 and
SEC filing fees of approximately $9,200 related to the aforementioned transactions and the filing of a Post-effective
Amendment to Form S-1.

Lease Operating Expenses

Lease operating expenses for the year ended March 31, 2012 and 2011, were $145,450 and $0, respectively. During
the year ended March 31, 2012, Armada conducted repairs on, and further developed both the Young County Property
and the Archer County Property, including performing acid jobs on many of the injection wells in order to increase
production.
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Salaries and Benefits

Salaries and benefits for the years ended March 31, 2012 and 2011 were $137,872 and $10,002, respectively. Fiscal
2012 costs represent eight months of salary, related payroll taxes, and health benefits, for Mr. Cerna, who was
appointed to the positions of President and CEO, effective July 29, 2011. Salaries and benefits for the year ended
March 31, 2011, represents amounts paid to Mr. Charles Bell, a former executive and director, who resigned from
Armada’s board and all executive officer positions effective August 27, 2010.

Director and Management Fees

Director and management fees for the years ended March 31, 2012 and 2011, were $57,725 and $53,338, respectively.
The increase of $4,387 is substantially due to an increase of $34,900 in management fees incurred for services
provided by Mr. Dang, Armada’s former President, CEO, and CFO. As a result of the increased level of financial
activity related to its acquisition of property in Texas, Mr. Dang’s monthly compensation was increased from $1,700 to
$5,000 per month, effective August 1, 2011. Offsetting this increase is a decrease in directors’ fees of $6,712 and a
reversal of stock-based compensation expense of $16,182 due to the forfeiture of stock options upon the resignation of
Ms. Joanne Lustre from its Board of Directors on July 29, 2011.
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Public and Investor Relations

Public and investor relations costs represent fees paid to publicize Armada business within the industry and investor
community with the purpose of increasing company recognition and branding and to provide stockholder
communications. Armada utilizes various third parties to manage its public and investor relations activities.

Public and investor relations expenses for the years ended March 31, 2012 and 2011, were $7,352 and $5,170,
respectively. The increase of $2,182 is substantially due to press releases announcing the appointment of Mr. Cerna to
the positions of President and CEO and the acquisition of oil and gas leases in Texas.

Other Operating Expenses

Other operating expenses include travel and entertainment, rent, telephone, office supplies, postage and printing,
information technology related fees, and other administrative costs.

Other operating expenses for the years ended March 31, 2012 and 2011, were $66,864 and $31,539, respectively. The
increase of $35,325 is primarily due to an increase in rent of approximately $9,300 for new office space Armada
began utilizing in Texas and California, an increase in expense related to a new director and officer insurance policy
of approximately $7,000, and an increase in travel and entertainment expense of approximately $4,000 related to the
Texas properties and the 2011 Private Placement (defined below).

Net Loss

As a result of the foregoing, net loss for the twelve months ended March 31, 2012 was $534,222, compared to a net
loss of $183,666 for the twelve months ended March 31, 2011.

Liquidity and Capital Resources

As of December 31, 2012, we had an accumulated deficit of $4,823,556. At December 31, 2012, we had cash and cash
equivalents of $227,274 compared to $982,323 at March 31, 2012. Our cash and cash equivalents are held in bank
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deposit accounts. We had no outstanding debt at December 31, 2012. Over the next twelve months, we have
substantial commitments for payments including:

TR Energy for lease purchase obligations - On September 25, 2012, Armada entered into TR Energy Amendment

#1 whereby TR Energy Amendment extended the time by which Armada must drill the first test well to sixty (60)
days from the date that field operations of the first seismic program is concluded, provided weather permits drilling
activity.

On January 10, 2013, Armada entered into a second amendment to the Purchase and Option Agreement whereby
Armada acknowledged that it has executed the option to pay $736,000 to TR Energy for the additional 320 acres and
both parties have agreed to revise the payment schedule for the three approximately equal installments such that they
will now be due on or before February 28, 2013, April 30, 2013 and May 1, 2013, respectively.

On March 5, 2013, Armada entered into a third amendment to the Purchase and Option Agreement whereby Armada
and TR Energy have agreed to revise the payment for the three approximately equal installments such that they will
now be due on or before April 15, 2013, April 30, 2013 and May 1, 2013, respectively.

Anadarko Seismic and Farm Out Option - On November 2, 2012, Armada and Anadarko E & P Company, LP and
Anadarko entered into the Farmout Contract, whereby Anadarko will execute a mineral permit granting Armada the
non-exclusive right, until May 1, 2013, to conduct 3D survey operations on and across the contracted acreage in
Carbon County, Wyoming. The Farmout Contract was subsequently amended on December 13, 2012 to expand the
“contracted acreage. If and when Armada drills and completes a test well capable of production and complies with all
other terms of the Farmout Contract, then Armada will receive from Anadarko a lease, with an initial term of three
(3) years, which provides for Armada to receive a 100% operated working interest subject to a 20% landowner
royalty in future production to be retained by Anadarko.

If Armada does not finish the 3D survey on or before May 1, 2013, the Farmout Contract, and the rights and options
granted therein, shall automatically terminate. All 3D survey operations shall be conducted at the sole risk and
expense of Armada. On or before August 1, 2013, Armada shall make the commitment to drill a test well at a legal
location of its choice on the contract acreage. Failure to make such a commitment shall terminate this contract and
Armada shall be deemed to have relinquished its right to acquire any interest in Anadarko’s contract acreage under the
Farmout Contract.

These obligations are near term and require Armada to raise capital to comply with the terms of the agreements or lose
our rights under the agreements.

Financings
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In October 2011, Armada entered into a self-directed placement (the “2011 Private Placement”) consisting of the sale
of 2,500,000 units at a price of $0.60 per unit. Each unit sold in the 2011 Private Placement consisted of one share of
our common stock and one Series A Common Stock Purchase Warrant (the “Series A Warrants”) to purchase a share
of common stock at $1.25 per share for a period of two years from the date of issuance. The 2011 Private Placement
closed on December 31, 2011 at which time we raised $704,870 and issued 1,174,785 shares of common stock and
1,174,785 Series A Warrants.
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In September 2012, Armada entered into a self-directed private placement (the “2012 Private Placement”) consisting of
the sale of up to 1,111,111 units at a price of $0.90 per unit. Each unit issued in the 2012 Private Placement consisted

of Armada share of our common stock and one Series D Common Stock Purchase Warrant (the “Series D Warrants™)
to purchase a share of common stock at $1.25 per share for a period of three years from the date of issuance. The 2012
Private Placement, originally due to expire on October 31, 2012, was extended through, and closed on, November 26,
2012. As of December 31, 2012, Armada raised $720,000, and issued 800,002 shares of common stock and 800,002
Series D Warrants on November 26, 2012, the closing date of the 2012 Private Placement.

Since inception, Armada has financed its operations primarily from, $2,400,000 raised pursuant to a private placement
completed in April 2008; $731,000 received from the exercise of warrants in fiscal 2009; $704,870 raised pursuant to
the 2011 Private Placement; $378,436 received in connection with the acquisition of Armada Oil and Gas in fiscal
2012; and $720,000 raised pursuant to the 2012 Private Placement in fiscal 2013.

Cash Flows

Net cash used in operating activities was $857,160, for the nine months ended December 31, 2012, compared to net
cash used in operating activities of $390,138 for the comparable period of the prior year. The increase in cash used in
operating activities of $467,022 was substantially due to the increase in cash expended on incremental general and
administrative expenses.

Net cash used in investing activities was $617,889 for the nine months ended December 31, 2012, compared to net
cash used in investing activities of $288,454 for the comparable period of the prior year. The increase in cash used in
investing activities of $329,435 was primarily due to an increase in cash expenditures of $209,920 for renewing
existing leases and entering into new leases with respect to the Wyoming Property, and an increase of $119,515 for
development and exploration costs related to our Wyoming Property, Young County and Archer County properties.

Net cash provided by financing activities during the nine months ended December 31, 2012 was $720,000,
representing the proceeds from the 2012 Private Placement. Net cash provided by financing activities during the nine
months ended December 31, 2011 was $704,870, representing the proceeds from the 2011 Private Placement.

Armada is an exploration stage company with only a limited operating history upon which to base an evaluation of its
current business and future prospects. Armada has only begun engaging in the oil and gas exploration and
development business and does not have an established history of locating and developing properties that have oil and
gas reserves. As a result, the revenue and income potential of Armada’s business is unproven. Errors may be made in
predicting and reacting to relevant business trends and we will be subject to the risks, uncertainties and difficulties
frequently encountered by early-stage companies. Armada may not be able to successfully address any or all of these

203



Edgar Filing: Armada Oil, Inc. - Form 424B2

risks and uncertainties. Failure to adequately do so could cause Armada’s business, results of operations, and financial
condition to suffer.

Other Contractual Obligations

At December 31, 2012, Armada’s contractual obligations consisted of future minimum lease payments of $2,631
pursuant to our corporate office leases in Houston, Texas and additional office space in San Carlos, California. In
addition, Armada has future minimum payments of $47,019 due over the next twelve months pursuant to contractual
agreements with third parties for legal services, website maintenance, financial advisory services and SEC related
filing services.

On September 25, 2012, Armada entered into TR Energy Amendment #1 whereby TR Energy Amendment extended
the time by which Armada must drill the first test well to sixty (60) days from the date that field operations of the first
seismic program is concluded, provided weather permits drilling activity.

On January 10, 2013, Armada entered into a second amendment to the Purchase and Option Agreement whereby
Armada acknowledged that it has executed the option to pay $736,000 to TR Energy for the additional 320 acres and
both parties have agreed to revise the payment schedule for the three approximately equal installments such that they
will now be due on or before February 28, 2013, April 30, 2013 and May 1, 2013, respectively.

On March 5, 2013, Armada entered into a third amendment to the Purchase and Option Agreement whereby Armada
and TR Energy have agreed to revise the payment for the three approximately equal installments such that they will
now be due on or before April 15, 2013, April 30, 2013 and May 1, 2013, respectively.

In the event of an Armada bankruptcy or default under the terms of the TR Energy Amendment #1, all leases
previously assigned on the original 1,280 acres, which were purchased at a fair value of $24.4 million, will be subject
to reversion to TR Energy.

On November 2, 2012, Armada and Anadarko entered into the Anadarko Contract, whereby Anadarko will execute a
mineral permit granting Armada the non-exclusive right, until May 1, 2013, to conduct 3D survey operations on and
across the contracted acreage in Carbon County, Wyoming. The Farmout Contract was subsequently amended on
December 13, 2012 to expand the contracted acreage. If and when Armada drills and completes a test well capable of
production and complies with all other terms of the Farmout Contract, then Armada will receive from Anadarko a
lease, with an initial term of three (3) years, which provides for Armada to receive a 100% operated working interest
subject to a 20% landowner royalty in future production to be retained by Anadarko.
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If Armada does not finish the 3D survey on or before May 1, 2013, the Farmout Contract and the rights and options
granted therein shall automatically terminate. All 3D survey operations shall be conducted at the sole risk and expense
of the Company. On or before August 1, 2013, Armada shall make the commitment to drill a test well at a legal
location of its choice on the contract acreage. Failure to make such a commitment shall terminate this contract and
Armada shall be deemed to have relinquished its right to acquire any interest in Anadarko’s contract acreage under the
Farmout Contract.
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Off Balance Sheet Arrangements

Armada has no off-balance sheet arrangements.

Recently Issued and Adopted Accounting Pronouncements

Armada reviews new accounting standards as issued. Although some of these accounting standards issued or effective
after the end of Armada’s previous fiscal year may be applicable to it, Armada has not identified any standards that it

believes merit further discussion. Armada believes that none of the new standards will have a significant impact on its
consolidated financial statements.

Background of Mesa

Mesa is an oil and gas E&P company engaged primarily in the acquisition, drilling, development, production and
rehabilitation of oil and gas properties.

Mesa’s business plan is to build a strong, balanced and diversified portfolio of oil and gas reserves and production
revenue through the acquisition of properties with solid, long-term existing production with enhancement potential
and the development of highly diversified, multi-well developmental drilling opportunities. Mesa expects this
approach to result in steady reserve growth, strong earnings, and significant capital appreciation.

Mesa is constantly evaluating opportunities in the United States’ most productive basins, and currently has interests in
the following:

Lake Hermitage Field, a producing oil and natural gas field in Plaquemines Parish, Louisiana;

Valentine Field, a producing oil and natural gas field in Lafourche Parish, Louisiana;

LaRose Field, a producing oil and natural gas field in Lafourche Parish, Louisiana;
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Bay Batiste Field, a producing natural gas field in Plaquemines Parish, Louisiana;

Manila Village Field, a currently shut-in field in Plaquemines Parish, Louisiana

_Oil and gas leases and a Farmout Agreement regarding approximately 3,400 acres in the Mississippian Limestone
play in Garfield and Major Counties, Oklahoma (referred to by Mesa as the Turkey Creek Project); and

Java Field, a natural gas development project in Wyoming County in western New York.

MEI, a wholly owned subsidiary of Mesa, is a company whose predecessor entity, Mesa Energy, LLC, was formed in
April 2003, to engage in the oil and gas industry. MEI’s o0il and gas operations are conducted through itself and its
wholly owned subsidiaries. Mesa Gulf Coast, LLC, a wholly owned subsidiary, operates all properties in Louisiana.
Mesa Midcontinent, LLC is a qualified operator in the state of Oklahoma. MEI is a qualified operator in the State of
New York and operates the Java Field. Mesa’s operating entities have historically employed, and will continue in the
future to employ, on an as-needed basis, the services of drilling and recompletion contractors, other drilling related
vendors, field service companies and professional petroleum engineers, geologists and landmen as required in
connection with future drilling and production operations.
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Mesa’s philosophy is to operate, or directly control the operation of, through its wholly owned subsidiaries or their
designees, all properties that it owns or acquires. In Mesa’s opinion, the lack of control resulting from leaving
operational control in the hands of third parties substantially increases the risks associated with oil and gas drilling,
development and production.

Mesa’s plans for its portfolio to consist of a balanced and diversified mix of multiple asset components that include
current production with multiple recompletion and enhancement opportunities along with diversified developmental
drilling opportunities. The current production acquisition component in its business plan should expand an already
strong revenue base resulting in long-term, dependable revenue and stability. Mesa believes that the developmental
drilling program should provide a relatively low risk method of achieving rapid and repeatable growth in revenue and
reserves.

South Louisiana

On July 22, 2011, MEI completed the acquisition of TNR, a Louisiana operator. Immediately prior to MEI’s closing of
the TNR acquisition, TNR completed the acquisition of properties in four fields in south Louisiana from Samson
Contour Energy E & P, LLC (“Samson”). TNR, now a wholly owned subsidiary of MEI, owns 100% working interest
in the Lake Hermitage Field in Plaquemines Parish, Louisiana along with various working interests in producing
properties in four additional fields in Plaquemines and Lafourche Parishes, Louisiana. The total net mineral acreage
held by production in the five fields is approximately 7,189 acres.

Oklahoma

Mesa believes that diversification is vitally important to a rapidly growing E & P company and it has evaluated
various opportunities for diversification and expansion in both conventional and emerging resource plays. Mesa
believes that the Marcellus Shale in western New York offers an outstanding opportunity; but, because of depressed
natural gas prices and the ongoing lack of a resolution of New York’s issues with permitting of wells requiring high
volume fracture treatments, it made the determination in early 2012 that it needed to pursue additional expandable and
repeatable drilling opportunities, primarily for oil, in other plays. After extensive evaluation, Mesa focused its efforts
on the Mississippian Limestone and the Woodford Shale in north central Oklahoma.

Mesa believes that Oklahoma is a favorable place to develop a drilling program. It is relatively close to Dallas, is a
very oil friendly state and has good availability of services and a moderate climate. The Mississippian Limestone in
Oklahoma is a proven zone that has been drilled vertically in that area for many years so there is a lot of data available
with no need for seismic. The emerging horizontal play is far enough along to have big company names and good
results to tout, yet early enough that acreage can still be acquired at moderate prices. This is an opportunity to
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establish a repeatable and expandable drilling programin an area with a high drilling success rate.

The Mississippian Limestone in the area of interest is at a vertical depth of approximately 7,000’ and is 400 to 500
thick. The Woodford Shale, which would be a secondary objective in any well drilled, is immediately below the
Mississippian and is about 80 thick. Early reports indicate that the Woodford is oil bearing and quite productive in the
area of interest. Potential reserves in the Mississippian on a per well basis are estimated to be 200,000 to 400,000
barrels per well. The Woodford would increase the potential reserves recoverable. A multi-stage frac is required using
acid, fresh water and a simple sand proppant. The Mississippian produces some water, so disposal wells will likely be
required. The oil is light, sweet crude with a gravity of 40 to 45 dg.
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Mesa currently holds leases or farmout agreements on approximately 3,400 net mineral acres in the play and is
continuing to actively pursue additional farmout opportunities. The Company expects to commence drilling of its first
horizontal well in the play in the fourth quarter of 2012. The location for this well has been selected, a permit
application has been submitted and well planning is ongoing. Information gained from extensive logging and testing
of this well will be highly beneficial in the planning of future horizontal wells on the acreage.

New York

On August 31, 2009, Mesa acquired the Java Field, a natural gas development project targeting the Marcellus Shale
present in the Appalachian basin in Wyoming County in western New York. The acquisition included 19 producing
natural gas wells and their associated leases/units, two surface tracts of land totaling approximately 36 acres and two
pipeline systems, including a 12.4 mile pipeline and gathering system that serves the existing field as well as a
separate 2.5 mile system located northeast of the field. Mesa’s average net revenue interest in the leases is
approximately 78%. Production from the wells is nominal but serves to hold the acreage for future development. In
late 2009, Mesa evaluated a number of the existing wells in order to determine the viability of the re-entry of existing
wellbores for plug-back and recompletion of the wells in the Marcellus Shale. As a result of this evaluation, Mesa
selected the Reisdorf Unit #1 and the Ludwig #1 as its initial targets and these two wells were recompleted in the
Marcellus Shale and fracked in May and June of 2010. The initial round of testing and analysis provided a solid
foundation of data that strongly supports further development of the Marcellus in western New York. Formation
pressures and flow-back rates were much higher than expected providing a clear indication of the potential of the
resource. Mesa now believe that shallow horizontal drilling, as is currently being done successfully at this depth in the
Fayetteville Shale in northern Arkansas, is ultimately what is needed to maximize the resource.

The State of New York has placed a moratorium on high volume fracture stimulation in order to develop new
permitting rules. The new permitting rules have not been completed and there can be no assurance when such
permitting rules will be issued or what restrictions such permits might impose on producers. Accordingly, Mesa is
unable to continue with its development plans in New York for the time being. Unless the moratorium is removed and
new permitting rules provide for the economic development of these properties, production on these properties will
remain marginally economic.

Legal Proceedings

From time to time, Mesa may become involved in various lawsuits and legal proceedings which arise in the ordinary
course of business. Litigation is subject to inherent uncertainties, and an adverse result in these or other matters that
may arise from time to time that may harm business. To the best of Mesa’s knowledge, there is currently no pending
legal proceeding and, as far as it is aware, no governmental authority is contemplating any proceeding to which Mesa

210



Edgar Filing: Armada Oil, Inc. - Form 424B2

is a party or to which any of its properties is subject.

Market Price of and Dividends on Mesa Common Stock

and Related Stockholder Matters

Market Information-the OTCQOB

Mesa’s common stock is quoted on the OTCQB under the symbol “MSEH.” The OTCQB is a regulated quotation
service that displays real-time quotes, last-sale prices, and volume information in over-the-counter (OTC) equity

securities. The OTCQB is a quotation medium for subscribing members, not an issuer listing service, and should not
be confused with The NASDAQ Stock MarketSM,
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As of March 1, 2013, there were 84,330,477 shares of Mesa’s common stock issued and outstanding. Additionally,
Mesa has 2,968,000 shares of common stock reserved for issuance upon exercise of outstanding stock options,
870,000 shares of common stock reserved for issuance upon vesting of awarded but unvested restricted common stock
grants and 500,000 shares of its common stock reserved for issuance upon exercise of outstanding stock purchase
warrants. Mesa has no shares of preferred stock issued and outstanding.

Currently, there is only a limited public market for Mesa stock on the OTCQB. You should also note that the OTCQB
is not a listing service or exchange, but is instead a dealer quotation service for subscribing members. If Mesa’s
common stock is not quoted on the OTCQB or if a public market for Mesa’s common stock does not develop, then
investors may not be able to resell the shares of its common stock that they have received and may lose all of their
investment. If Mesa does establish a trading market for its common stock, the market price of its common stock may
be significantly affected by factors such as actual or anticipated fluctuations in its operation results, general market
conditions and other factors. In addition, the stock market has from time to time experienced significant price and
volume fluctuations that have particularly affected the market prices for the shares of exploration stage companies,
which may materially adversely affect the market price of Mesa’s common stock. Accordingly, investors may find that
the price for Mesa’s securities may be highly volatile and may bear no relationship to its actual financial condition or
results of operation.

The following table sets forth the range of high and low closing bid quotations for Mesa’s common stock during its
most recent two fiscal years on the OTCQB. The quotations represent inter-dealer prices without retail markup,
markdown or commission, and may not necessarily represent actual transactions. Prior to April 5, 2012, Mesa’s
common stock traded on the OTC Markets under the symbol “MSEH.” Prior to August 4, 2009, Mesa’s common stock
was quoted on the Over-the-Counter Bulletin Board under the symbol “MSQT.” The following table sets forth the high
and low closing prices per share of common stock for the quarters indicated.

FISCAL YEAR ENDING DECEMBER 31, 2011 HIGH LOW
First Quarter 2011 (January 1 — March 31, 2010) $0.19 $0.07
Second Quarter 2011 (April — June 30, 2010) $0.20 $0.06

Third Quarter 2011 (July 1 — September 30, 2010) $0.19 $0.10
Fourth Quarter 2011 (October 1 — December 31, 2010) $0.18 $0.07

FISCAL YEAR ENDING December 31, 2010 HIGH LOW
First Quarter 2011 (January 1 — March 31, 2009) $3.50 $0.52
Second Quarter 2011 (April — June 30, 2009) $2.86 $0.36

Third Quarter 2011 (July 1 — September 30, 2009) $0.43 $0.17
Fourth Quarter 2011 (October 1 — December 31, 2009) $0.20 $0.07

On March 7, 2013, the closing price of Mesa’s common stock was $0.135 per share.
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Dividends

Mesa has never paid any cash dividends on its capital stock and does not anticipate paying any cash dividends on its
common stock in the foreseeable future. Mesa intends to retain future earnings to fund ongoing operations and future
capital requirements of its business. Any future determination to pay cash dividends will be at the discretion of the
Board of Directors and will be dependent upon Mesa’s financial condition, results of operations, capital requirements
and such other factors as the Board of Directors deems relevant.
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Securities authorized for issuance under equity compensation plans

The following table provides information as of December 31, 2011, with respect to the shares of common stock that
may be issued under Mesa’s existing equity compensation plans:

Number of Number of securities
securities to be Weighted- remaining available
issued upon average exercise for future issuance
exercise of price of under equity

Plan Category outstanding outstanding compensation plans
options, options, warrants (excluding securities
warrants and  and rights reflected in column
rights (b) (a))
(a) (©)

Equity compensation plans approved by security holders 2,228,000 $ 020 1,432,000

Equity compensation plans not approved by security

holders i i i

Total 2,228,000 $ 0.20 1,432,000

Mesa’s Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion of Mesa’s financial conditions and results of operations should be read in conjunction with
the consolidated financial statements of Mesa included in this prospectus/proxy statement and with “Risk Factors —
Risks Relating To Mesa’s Business and the Oil and Gas Industry,” beginning on page 51.

Overview

Mesa is a growth-oriented E&P company with a definitive focus on growing reserves and net asset value per share,
primarily through the acquisition and enhancement of high quality producing properties and the development of
highly diversified developmental drilling opportunities. Mesa currently owns producing oil and natural gas properties
in Plaquemines and Lafourche Parishes in Louisiana as well as developmental properties in Major and Garfield
Counties, OK, and Wyoming County, NY.

Corporate History
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Mesa was incorporated in the State of Delaware on October 23, 2007, as Mesquite Mining, Inc. to engage in the
acquisition and exploration of mining properties. In 2009 Mesa determined to redirect its business focus and on June
19, 2009, it changed its name to Mesa Energy Holdings, Inc. in contemplation of a reverse triangular merger with
MEI, which was completed on August 31, 2009. MEI was originally formed in 2001 as North American Risk
Management Incorporated, a Colorado corporation, to provide insurance to truck operators. In March 2006, having
ceased its former operations, it merged with Mesa Energy, LL.C, a Texas limited liability company, and reincorporated
in Nevada. Mesa Energy, LLC’s activities between April 2003 and March 2006 included participation in various
drilling projects, both as operator and as a non-operator.
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The following discussion highlights the principal factors that have affected Mesa’s financial condition as well as its
liquidity and capital resources for the periods described and provides information which management believes is
relevant for an assessment and understanding of the statements of financial position, results of operations, and cash
flows presented herein. The discussion should be read in conjunction with Mesa’s audited financial statements and
related notes and the other financial information included elsewhere in this report.

Producing Fields - Plaquemines and Lafourche Parishes, Louisiana

On July 22, 2011, MEI completed the acquisition of TNR, a Louisiana operator. Immediately prior to MEI’s closing of
the TNR acquisition, TNR completed the acquisition of properties in four fields in south Louisiana from Samson.
TNR, now a wholly owned subsidiary of MEI, owns 100% working interests in the Lake Hermitage Field in
Plaquemines Parish, Louisiana along with various working interests in producing properties in four additional fields in
Plaquemines and Lafourche Parishes, Louisiana. The total net mineral acreage held by production in the five fields is
approximately 7,189 acres.

Mesa believes that by recompleting or otherwise returning several additional shut-in wells to production, continuing to
improve operational efficiencies and continued optimization of the gas lift systems, significant increases in production
can continue to be achieved in these fields. Two wells were successfully recompleted to uphole zones in the Lake
Hermitage Field in the fourth quarter of 2011 with positive results. The recompletion of three additional wells took
place in the second quarter of 2012 and a number of additional recompletions are planned or underway, both in the
Lake Hermitage Field and in the Valentine Field. All of this activity is being funded out of operating cash flow. These
efforts should significantly increase production and proved developed producing (“PDP”) reserves. An extensive
geological and engineering evaluation of the Valentine Field has been completed and a number of additional
recompletion and/or drilling opportunities have been identified. In addition, Mesa has submitted applications for
permits to drill the first of its PUD drilling locations in the Lake Hermitage Field and it expects to drill the first of
several developmental wells later this year. Mesa is reviewing a number of deep targets with potential for farm out or
joint venture with other operators and continue to evaluate additional acquisition opportunities in South Louisiana.

Lake Hermitage Field — Plaquemines Parish, Louisiana

Mesa owns a 100% working interest in each of the eighteen wells in the Lake Hermitage Field. Current net production
is approximately 188 BOE/D (barrels of oil equivalent per day) from seven producing wells and a total of 3,578
mineral acres is held by production in the field. Ten wells are currently shut-in pending evaluation for workover
and/or future recompletion in uphole zones. The LLDSB #1 has been permitted for conversion to a salt water disposal
well which would reduce expenses and allow us to handle more fluid on a daily basis. An attempt in the first quarter to
convert the LLDSB #7 to a salt water disposal well was unsuccessful and it was plugged and abandoned. There are
three processing facilities and tank batteries in the field. The high gravity crude oil produced at Lake Hermitage is
transported out of the field by barge.
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A significant improvement in efficiency has been achieved in the Lake Hermitage Field by the installation of higher
capacity equipment and by optimization of the gas lift system. In addition, during the three months ended June 30,
2012, Mesa recompleted three wells in the Lake Hermitage Field:

The LLDSB #3 was successfully recompleted in the UL-5 Sand at approximately 12,548 feet. It flowed at a rate of
1,972 mcf and 101 barrels of condensate per day at 2,900 psi during a four hour test. The pressures Mesa encountered
were considerably higher than expected and the decision was made to shut-in the well and to replace the tubing and
down-hole safety and production equipment prior to putting the well on production.
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The LLDSB #20 was successfully recompleted in the UL-1 Sand at approximately 10,055 feet. It flowed at a rate of
1,047 mcf per day of gas at 1,175 psi during a four hour test. The well is online but Mesa has reduced the production
rate to conserve gas for higher pricing and/or future field maintenance use.

The LLDSB #34 was recompleted in the A79 Sand at approximately 7,760 feet. After encouraging initial results, the
well abruptly stopped flowing and is currently being evaluated.

In addition, Mesa has submitted applications for permits to drill the first two of its PUD drilling locations in the Lake
Hermitage Field and it expects to drill the first of several developmental wells later this year.

Bay Batiste Field, Plaquemines Parish, Louisiana

Mesa owns an average 61% working interest in seven wells in the Bay Batiste Field. Current net production is
approximately 81 BOE/D from one producing well. The other six wells are currently shut-in pending evaluation for
future workover or recompletion in uphole zones. Approximately 74 net mineral acres are held by production by the
producing well. The salt water disposal well and two production facilities have plenty of excess capacity to handle
production from recompleted wells or from third party operators nearby. Access to markets is excellent.

Larose Field — Lafourche Parish, Louisiana

Various working interests, some of which are non-operated, are owned by Mesa in eight wells in the Larose Field.
Current net production is approximately 91 BOE/D from three producing wells and approximately 439 net mineral
acres are held by production in the field. Five wells are currently shut-in pending evaluation for future workover or
recompletion in uphole zones. The processing facilities and tank batteries are well located and have plenty of excess
capacity. Access to pipelines and crude oil markets is excellent.

Valentine Field — Lafourche Parish, Louisiana

Mesa owns an average 90% working interest in forty-four wells in the Valentine Field. Current net production is
approximately 385 BOE/D from fourteen producing wells and approximately 3,082 net mineral acres are held by
production in the field. There are four salt water disposal wells in the field and twenty-six wells are currently shut-in
pending evaluation for future workover or recompletion in uphole zones. The processing facilities and tank batteries
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are strategically located throughout the field and have plenty of excess capacity. A field operations center is centrally
located in the field. Access to pipelines and crude oil markets is excellent.

An extensive geological and engineering evaluation of the Valentine Field has been completed and a number of
additional recompletion and/or drilling opportunities have been identified. Mesa expects to recomplete the Valentine
#2 in the third quarter of 2012 and to pursue additional recompletions in the field later this year. In addition to
numerous recompletion and workover opportunities, there is offset developmental drilling potential as well as deep
gas potential. All of those potential opportunities are currently being evaluated.
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SE Manila Village Field — Plaquemines Parish, Louisiana

Mesa owns a non-operated working interest in two wells operated by Hilcorp in the Manila Village Field. 16.88 net
mineral acres are held by production in the field. The wells are shut-in at this time.

Java Field Natural Gas Development Project — Wyoming County, New York

On August 31, 2009, Mesa acquired the Java Field, a natural gas development project targeting the Marcellus Shale
present in the Appalachian basin in Wyoming County in western New York. The acquisition included 19 producing
natural gas wells and their associated leases/units, two surface tracts of land totaling approximately 36 acres and two
pipeline systems, including a 12.4 mile pipeline and gathering system that serves the existing field as well as a
separate 2.5 mile system located northeast of the field. Mesa’s average net revenue interest in the leases is
approximately 78%. Production from the wells is nominal but serves to hold the acreage for future development. In
late 2009, Mesa evaluated a number of the existing wells in order to determine the viability of the re-entry of existing
wellbores for plug-back and recompletion of the wells in the Marcellus Shale. As a result of this evaluation, Mesa
selected the Reisdorf Unit #1 and the Ludwig #1 as its initial targets and these two wells were recompleted in the
Marcellus Shale and fracked in May and June of 2010. The initial round of testing and analysis provided a solid
foundation of data that strongly supports further development of the Marcellus in western New York. Formation
pressures and flow-back rates were much higher than expected providing a clear indication of the potential of the
resource. Mesa now believes that shallow horizontal drilling, as is currently being done successfully at this depth in
the Fayetteville Shale in northern Arkansas, is ultimately what is needed to maximize the resource.

The State of New York has placed a moratorium on high volume fracture stimulation in order to develop new
permitting rules. The new permitting rules have not been completed and there can be no assurance when such
permitting rules will be issued or what restrictions such permits might impose on producers. Accordingly, Mesa is
unable to continue with its development plans in New York for the time being. Unless the moratorium is removed and
new permitting rules provide for the economic development of these properties, production on these properties will
remain marginally economic. Accordingly, Mesa’s management made a determination to fully impair the properties as
of December 31, 2010.

Mineral Acreage Leasing - Garfield and Major Counties, Oklahoma

During the nine months ended September 30, 2012, Mesa began a leasing and acreage acquisition program in Major
and Garfield Counties, Oklahoma, spending $749,756 on approximately 3,400 net mineral acres, with the intent of
initiating a drilling program in the Mississippian Limestone no later than the first quarter of 2013. Mesa is continuing
to actively lease additional acreage in the play and to pursue agreements with operators to acquire acreage that is held
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by production. Total capital expense required to develop the field will be determined once all acreage is obtained.
Mesa refers to its acreage position in Major and Garfield Counties, OK as the Turkey Creek Field.

Mesa believes that Oklahoma is a great place to develop a drilling program. It is relatively close to Dallas, is a very oil
friendly state and has good availability of services and a moderate climate. The Mississippian Limestone in Oklahoma
is a proven zone that has been drilled vertically in that area for many years so there is substantial well control
information available. The emerging horizontal play is mature enough to have a substantial amount of public
information available, yet early enough that acreage can still be acquired at moderate prices. This is an opportunity to
establish a repeatable drilling program with additional acreage leasing and acquisition opportunities in an area with a
high drilling success rate. All in all, Mesa believes this area offers all of the positive attributes that it is looking for.
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The Mississippian Limestone in the area of interest is at vertical depths of approximately 7,000” and is 300’ to 500’
thick. The Woodford Shale, which would be a secondary objective in any well drilled, is immediately below the
Mississippian and appears to be oil bearing and is about 80’ thick. Potential reserves in the Mississippian on a per well
basis are estimated to be 200,000 to 400,000 barrels per well.. The Woodford zone would increase the potential
reserves recoverable. Multi-stage fracturing is required using acid, fresh water and a simple sand proppant. The
Mississippian produces some water, so disposal wells will be required. The oil is light, sweet crude with a gravity of
40 to 45 dg.

Recent Developments

As part of the execution of Mesa’s business strategy discussed above, it has recently taken the following steps:

Acquisition of TNR - On July 22, 2011, the Company acquired 100% of the membership interests in Tchefuncte
-Natural Resources, LLC, and TNR became a wholly owned subsidiary of Mesa. Assets acquired comprise five oil
and gas fields in Plaquemines and Lafourche Parishes in Louisiana.

F&M Credit Facility - On July 22, 2011, MEI entered into a $25 million senior secured revolving line of credit (the
“Credit Facility”) with The F&M Bank and Trust Company (“F&M Bank”) that was to mature on July 22, 2013 (which
has been extended as described below). The interest rate is the F&M Bank Base Rate plus 1% subject to a floor of
-5.75%. At present, interest is accruing at 5.75% and is paid monthly. A 2.00% annual fee is applicable to letters of

credit drawn under the Credit Facility. The Credit Facility provided financing for the acquisition of TNR, working
capital for field enhancements, and general corporate purposes. The Credit Facility was subject to an initial

borrowing base of $10,500,000 which was fully utilized by Mesa with the completion of the acquisition of TNR.

F&M Bank performed the first scheduled redetermination of Mesa’s credit facility and increased its borrowing base
-from $10,500,000 to $13,500,000. The redetermination also suspended Mesa’s obligation to make the $150,000
monthly principal payments required prior to the redetermination.

F&M Bank performed the second scheduled redetermination of Mesa’s credit facility and increased its borrowing base
from $13,500,000 to $14,500,000. The maturity of the note was also extended to July 22, 2014.

Hiring a CFO — On September 19, 2011, Rachel L. Dillard joined Mesa as Chief Financial Officer.

_Establishing audit committee — On December 15, 2011, Mesa established an Audit Committee comprising James J.
Cerna, Jr. (Chairman), Fred B. Zaziski and Kenneth T. Hern, all of whom are independent directors.
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Adjusted EBITDA as a Non-GAAP Performance Measure

In evaluating Mesa’s business, management believes earnings before interest, amortization of financing costs, taxes,
depreciation, depletion, amortization and accretion of abandonment liabilities, unrealized gains and losses on financial
instruments, gains and losses on sales of assets and stock-based compensation expense (“Adjusted EBITDA”) is a key
indicator of financial operating performance and is a measure of its ability to generate cash for operational activities
and future capital expenditures. Adjusted EBITDA is not a GAAP measure of performance. Mesa uses this
non-GAAP measure primarily to compare its performance with other companies in its industry and as a measure of its
current liquidity. Mesa believes that this measure may also be useful to investors for the same purposes and as an
indication of its ability to generate cash flow at a level that can sustain or support its operations and capital investment
program. Investors should not consider this measure in isolation or as a substitute for income from operations, or cash
flow from operations determined under GAAP, or any other measure for determining operating performance that is
calculated in accordance with GAAP. In addition, because Adjusted EBITDA is not a GAAP measure, it may not
necessarily be comparable to similarly titled measures that may be disclosed by other companies.

The following is a reconciliation of Mesa’s net income in accordance with GAAP to its Adjusted EBITDA for the three
and nine month periods ending September 30, 2012 and 2011, and for the years ended December 31, 2011 and 2010.

For the Three Months For the Nine Months

Ended September 30, Ended September 30,
2012 2011 2012 2011
(Restated) (Restated)

Net income (loss) $(356,875 ) $1,473,842 164,687  $904,250
Adjustments:
Interest (income) expense, net 141,949 169,046 410,289 466,082
Depreciation, depletion and accretion expense 361,484 588,709 1,215,448 592,293
Gain on settlement of debt — — — (223,736 )
Share-based compensation expense 76,054 99,916 273,478 183,535
g()r:lrterz;lcitzsed (gain) loss on change in derivatives — commodity 862.306 (1380.200) 938.606 (1.380.200)
Loss on change in derivatives — convertible debt 17,714 78,139 536,422 214,543
Income tax expense (benefit) 195,850 — (272,164 ) —
Adjusted EBITDA $1,298,482 $1,029,452 $3,266,766 $756,767

Fiscal Years Ended

December 31,

2011 2010
Net income $4,151,958 $6,561,235
Adjustments:
Interest (income) expense, net 405,755 930,197
Amortization of deferred financing costs 140,871 147,072
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Income tax benefit

Depreciation, depletion, accretion and impairment

Unrealized gain on change in commodity derivative instruments
Unrealized gain/loss on change in convertible debt derivative
Gain on settlement of accounts payable with common stock

Loss on conversion of debt
Gain on sales of assets
Share-based compensation
Adjusted EBITDA
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(2,783,792) -

1,429,100 1,136,305

(938,950 ) -

113,083 (10,773,500)

(286,041 ) -

62,306 -

(22,396 ) -

324,325 1,131,541
$2,596,219  $(867,150 )
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Results of Operations

Quarter Ended September 30, 2012 Compared to Quarter Ended September 30, 2011

Revenue

Revenues from sales of oil, natural gas, and natural gas liquids (“NGL”) were $3,235,366 for the three months ended
September 30, 2012, as compared to $2,569,464 for the three months ended September 30, 2011. This increase in
revenues reflects the results of stimulation efforts in the wells acquired from TNR, despite a decrease in expected third
quarter production due to Hurricane Isaac, as a result of which most of Mesa’s Louisiana wells were shut in from
several days to several weeks. Revenues were predominantly generated from oil sales of $2,744,219, which is 85% of
revenue, compared to natural gas sales of $474,725 which was 14% of revenue. The average price of oil in the third
quarter of 2012 and 2011, was $104.33/Bbl and $104.26 respectively. Oil sales volumes during the third quarter of
2012 and 2011, were 286 Bbls per day and 286 Bbls per day, respectively. Average natural gas prices decreased by
$1.18/Mcf to $3.08/Mcf in the third quarter of 2012, from an average price of $4.26/Mcf in the third quarter of 2011.
Natural gas sales volumes increased during the third quarter of 2012 to 1,678 Mcf per day from 1,282 Mcf per day
during the third quarter of 2011. Included in revenue is a small volume of natural gas liquids comprising less than 1%,
as well as processing income from Mesa’s Square Mile facility in LaRose Field and transportation income from its
Java Field.

Operating expenses

Lease operating expense. Production expense increased to $1,548,851 in the three months ended September 30, 2012,
from $991,833 in the three months ended September 30, 201 1. Higher expense in the third quarter of 2012 as
compared to the third quarter of 2011, is the result of $123,384, net of insurance recovery, incurred in repairs
necessitated by damage inflicted by Hurricane Isaac in August 2012, primarily to Mesa’s Lake Hermitage and Bay
Batiste properties. Additionally, as Mesa acquired its Louisiana properties from TNR on July 22, 2011, it operated
those properties for twenty-one fewer days in the third quarter of 2011 than in the third quarter of 2012. Lease
operating expense for the three months ended September 30, 2012 was $22.26 per BOE and $18.07 per BOE for the
three months ended September 30, 2011. Included in the calculation of lease operating expense for the three months
ended September 30, 2011, is the expense associated with hurricane repairs.

Exploration expense. Exploration expense increased to $137,090 during the three months ended September 30, 2012
from $27,500 during the three months ended September 30, 2011. This was primarily due to prospecting costs
incurred by us in Oklahoma and the payment of surface rentals in Louisiana.
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General and administrative expense. General and administrative expense increased to $834,953 for the three months
ended September 30, 2012 from $692,656 for the three months ended September 30, 2011. The increase is primarily
the result of additional payroll and administrative burdens as additional employees have been hired, consultants have
been engaged, and stock compensation expense has increased since Mesa’s acquisition of TNR.

Depreciation, depletion, accretion, and impairment expense. The decrease in depreciation, depletion, accretion, and
impairment expense to $361,484 for the three months ended September 30, 2012 from $588,709 for the three months
ended September 30, 2011, reflects additional reserves at December 31, 2011, from prior reserves at time of the TNR
acquisition, used in the calculation of the 2012 depletion factor. Also, the depletable base was reduced at December
31, 2011, when a significant amount of asset retirement costs were fully amortized.
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Operating income. In the three months ended September 30, 2012, Mesa recognized operating income of $352,988
compared to $286,726 in the three months ended September 30, 2011.

Interest expense. Interest expense decreased to $143,940 for the three months ended September 30, 2012, from
$169,422 for the three months ended September 30, 2011. The decrease was related primarily to the conversion of
convertible notes.

Losses on changes in derivative value. The unrealized loss on change in fair value of derivatives — commodity contracts
for the three months ended September 30, 2012, was $862,306 compared an unrealized gain of $1,380,200 for the

three months ended September 30, 2011. Unrealized losses in the third quarter of 2012 were primarily the result of
changes in oil prices relative to the fixed oil prices in Mesa’s swap derivatives. The loss on change in fair value of
derivatives — convertible debt for the three months ended September 30, 2012, was $17,714 compared to a loss of
$78,139 for the three months ended September 30, 2011, respectively. The loss associated with the convertible debt
derivative represents the change in the fair value of the liability for issuing shares with a market value higher than the
strike price upon conversion of convertible debt into common stock. At September 30, 2012, Mesa had no derivative
liability associated with convertible debt as all such debt was converted to its common stock in 2012.

Realized gain on commodity contracts. Cash settlements from hedging sales of oil and gas production were $117,741
for the three months ended September 30, 2012 as compared to $53,092 in the three months ended September 30,
2011. The increase is attributable to additional hedge positions Mesa has put in place in 2012 and the amount by
which the settlement value of puts exceeded the settlement value of calls.

Income tax benefit. Income tax benefit for the three months ended September 30, 2012 increased to $195,850 from $0
in the three months ended September 30, 2011, due to Mesa having eliminated its tax valuation account at December
31, 2011, and recognized a deferred tax asset.

Net loss. Net loss for the three months ended September 30, 2012 was $356,875 ($0.00 per basic and diluted share),
compared to net income of $1,473,842 ($0.02 per basic and diluted share) for the three months ended September 30,
2011. The decrease in earnings is primarily due to reduced production and sales from Mesa’s Louisiana wells shut in
for approximately twelve days because of Hurricane Isaac and the ensuing cleanup expense as well as the higher third
quarter 2012 losses on commodity contract derivatives.

Nine months Ended September 30, 2012 Compared to the Nine months Ended September 30, 2011
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Revenue

Revenues from sales of oil, natural gas, and NGL were $11,477,268 for the nine months ended September 30, 2012 as
compared to $2,606,517 for the nine months ended September 30, 201 1. This increase in revenues reflects additional
sales volumes from producing wells acquired in the TNR Acquisition and stimulation efforts in the wells acquired,
despite a decrease in expected third quarter production due to Hurricane Isaac, as a result of which most of Mesa’s
Louisiana wells were shut in from several days to several weeks. Revenues are predominantly generated from oil sales
of $9,807,859, which is 85% of revenue, compared to natural gas sales of $1,576,485, which is 14% of revenue. The
average price of oil in the first nine months of 2012 and 2011 was $109.49/Bbl and $104.26/Bbl, respectively. Oil
sales volumes during the first nine months of 2012 were 329 Bbls per day compared to 286 Bbls per day in 2011. The
increase in volumes is attributable to the stimulation efforts in the wells acquired from TNR, despite 2012 containing
an additional ten days of production over 2011 less approximately twelve days of wells being shut in due to Hurricane
Isaac. Average natural gas prices decreased $1.80/Mcf to $2.72/Mcf in the third quarter of 2012 from an average price
of $4.52/Mcf in the third quarter of 2011. Natural gas sales volumes increased during the first nine months of 2012 to
2,132 Mcf per day from 972 Mcf per day during the first nine months of 2011, also reflective of Mesa’s acquisition of
TNR. Included in revenue is a small volume of NGL comprising just under 1% as well as production processing
income from its Square Mile facility and transportation income from its Java Field.
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Operating expenses

Lease operating expense. Production expense increased to $5,171,819, including $123,384 of expenses associated
with cleanup from Hurricane Isaac, in the nine months ended September 30, 2012 from $1,005,094 in the nine months
ended September 30, 2011. Higher expense in the third quarter of 2012 as compared to the third quarter of 201 1is the
result of the addition of TNR operations in the third quarter of 2011. Lease operating expense for the nine months
ended September 30, 2012 was $20.56 per BOE compared to $17.60 per BOE for the nine months ended September
30, 2011. Included in the calculation of lease operating expense for the nine months ended September 30, 2011, is the
expense associated with hurricane repairs in the third quarter.

Environmental remediation expense. Environmental remediation expense for the nine months ended September 30,
2012 was $244,237 as compared to $0 for the nine months ended September 30, 2011, and was incurred in connection
with an oil spill which occurred while attempting to convert the LLDSB #7 well to a salt water disposal well. As a
result of the spill and additional complications, the conversion of the well was unsuccessful and the well was plugged
and abandoned.

Exploration expense. Exploration expense increased to $233,089 during the nine months ended September 30, 2012
from $40,303 during the nine months ended September 30, 201 1. This increase was primarily due to prospecting costs
incurred by Mesa in Oklahoma and payment of surface rentals in Louisiana.

General and administrative expense. General and administrative expense increased to $2,542,226 for the nine months
ended September 30, 2012 from $1,042,364 for the first nine months of 2011. The increase is primarily the result of
additional payroll and administrative burdens due to the TNR acquisition and non-cash stock-based compensation
expense of $273,478.

Depreciation, depletion, accretion, and impairment expense. The increase in depreciation, depletion, accretion, and
impairment expense to $1,215,448 for the nine months ended September 30, 2012 from $592,293 for the nine months
ended September 30, 2011 reflects additional reserves at December 31, 2011, from prior reserves at time of the TNR
acquisition, used in the calculation of the 2012 depletion factor. Also, the depletable base was reduced at December
31, 2011, when a significant amount of asset retirement costs were fully amortized. Additionally, the 2012 depletion
component reflects a full nine months of production, while the September 30, 2011, depletion expense component
reflected only 71 production days in 2011.

Loss on settlement of asset retirement obligation. Mesa recognized a loss of $116,394 for the plugging and
abandonment of two wells for the nine months ended September 30, 2012. Mesa incurred no such loss in the nine
months ended September 30, 2011, but did have a gain of $17,960 on the sale of its Coal Creek Property in Oklahoma.
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Operating income. In the nine months ended September 30, 2012, Mesa recognized operating income of $1,954,055
compared to an operating loss of $55,577 in the nine months ended September 30, 2011.
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Interest expense. For the nine months ended September 30, 2012, interest expense decreased to $418,078 from
$466,458 for the nine months ended September 30, 2011. The decrease was the result of 2011 induced debt
conversion expenses, not incurred in 2012, charged to interest expense, which were offset by additional interest
expense and fees in the first nine months of 2012 related to the Credit Facility with F&M Bank and as a result of
lower 2012 convertible debt balances which were eliminated in the third quarter. The Credit Facility with F&M Bank
was closed during the third quarter of 2011.

Losses on changes in derivative value. The unrealized loss on change in fair value of derivatives — commodity contracts
for the nine months ended September 30, 2012 was $938,606 compared to an unrealized gain of $1,380,200 for the
nine months ended September 30, 2011. Unrealized losses in the nine months ended September 30, 2012, were
primarily the result of changes in oil prices relative to the fixed oil prices in Mesa’s swap derivatives. Loss on change
in fair value of derivatives — convertible debt for the nine months ended September 30, 2012 and 2011, was $536,422
and $214,543, respectively. An unrealized loss associated with the convertible debt derivative represents the change in
the fair value of potential liability for issuing shares with a higher market value than the strike price upon conversion

of convertible debt into common stock. All outstanding convertible debt was converted to common stock in the nine
months ended September 30, 2012.

Realized gain on commodity contracts. Cash settlements from hedging Mesa’s sales of oil and gas production were
$363,733 for the nine months ended September 30, 2012, as compared to $53,092 in the nine months ended
September 30, 2011. This increase is attributable to additional hedge positions Mesa had put in place in 2012 and the
amount by which the settlement value of puts exceeded the settlement value of calls.

Income tax expense . Income tax expense for the nine months ended September 30, 2012, increased to $272,164 from
$0 in the nine months ended September 30, 2011, due to Mesa having taxable income in the nine months ending
September 30, 2012, while incurring a net loss for the nine months ended September 2011.

Net income. Mesa’s net income for the nine months ended September 30, 2012, was $164,687 ($0.00 per basic and
diluted share), compared to $904,250 ($0.02 per basic and $0.01 per diluted share) for the nine months ended
September 30, 2011. The decrease in net income in the first nine months of 2012 compared to 2011 is due primarily to
significantly higher 2012 losses on commodity contract derivatives and losses on convertible debt derivative liability.

Results of Operations for the Fiscal Year Ended December 31, 2011 Compared to Fiscal Year Ended December
31, 2010

Revenue
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Mesa generated revenues of $6,941,354 for the year ended December 31, 2011 and $61,647 for the year ended
December 31, 2010. The increase in revenue reflects an increase in sales volumes as a result of additional producing
wells resulting from Mesa’s acquisition of TNR. Mesa received average prices of $3.56 and $4.51 per Mcf for its
natural gas production during 2011 and 2010, respectively. The average price of oil Mesa sold in 2011 was
$111.75/Bbl. Mesa had no oil production or sales prior to 2011. Mesa received an average price of $2.84 per gallon of
natural gas liquids in 2011, but had no such production 2010. Oil sales volumes increased during 2011 to 320 Bbls per
day from O Bbls per day during 2010. Natural gas sales volumes increased during 2011 to 1,699 Mcf per day from 53
Mcf per day in 2010. Natural gas liquids volumes increased to 100 gallons per day in 2011 from 0 in 2010. The
increase in volumes is also attributable to the addition of producing properties resulting from Mesa’s acquisition of
TNR.
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Operating Expenses

Production expense. Production expense increased to $2,830,241 in 2011 from $33,407 in 2010. This increase is due
to the acquisition of TNR and the resulting increase in the number of wells, as well as increased severance taxes from
increased production. 2011 production costs were $28.52 per BOE as compared to $10.28 per BOE in 2010. The
increase was primarily attributable to heavy repair and maintenance expense associated with Mesa’s acquisition of
TNR, as equipment on those wells required substantial initial attention, as well as high labor costs associated with the
use of field contractors, which it has replaced with its employees.

Exploration Expense. Exploration expense increased to $129,478 in 2011 from $13,492 in 2010. This increase was
attributable to expenses associated with estimating proved reserves in leases acquired from TNR.

General and Administrative Expense. The decrease in general and administrative expense to $1,855,282 in 2011 from
$2,017,244 in 2010 primarily reflects a decrease in legal and professional fees and share based compensation expense
associated with stock options, despite increased payroll burden, office rental, and other administrative expenses
associated with Mesa’s growth after the TNR acquisition in 2011.

Depreciation, depletion, amortization, and accretion expense. The increase in depreciation, depletion, amortization,
and accretion expense to $1,429,100 in 2011 from $1,136,305 in 2010 reflects the substantial increase in volumes of
oil and natural gas produced as a result of the Company’s acquisition of TNR and increased capital investment in oil
and gas properties depreciated on a units of production basis; the addition of production support facilities and
equipment through the TNR acquisition, depreciated on a straight line basis; and the increase in the discounted value
of the asset retirement obligation due to the TNR acquisition, accreted in accordance with its discount rate. The 2010
expense was primarily attributable to impairment of the Java and Coal Creek oil and gas properties at year end.

Gain on sale of oil and gas properties. Mesa recognized a gain of $22,396 on the sale of its Coal Creek Property in
Oklahoma comprising $17,960 cash received and elimination of the property’s associated asset retirement obligation to
the gain.

Operating income. As a result of the above described revenues and expenses, Mesa produced operating income of
$719,649 in 2011 as compared to an operating loss of $3,138,801 in 2010.

Interest Expense. Interest expense decreased to $549,512 in 2011, from $1,077,269 in 2010. This was primarily a
result of the conversion of notes payable, despite the increase in 2011 of interest expense associated with Mesa’s
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borrowings from F&M Bank for the acquisition of TNR.

Realized Gain on Change in Commodity Contract Derivative Instruments. During 2011, Mesa realized a gain on the
changes in the value of its commodity contract derivative instruments represented by cash settlements of $137,358.
The commodity contract derivative instruments are associated with Mesa’s hedging program commenced in the third
quarter of 2011 as required by covenants underlying its credit facility with F&M Bank. There was no such program in
existence in 2010.

Unrealized Gain on Change in Derivative Instruments — Commodity Contracts. The noncash gain on the change in
value of Mesa’s commodity contract derivative instruments for 2011 and 2010 were $938,950 and $0, respectively.
The change in noncash gain in derivative value - derivative instrument represents the implementation of Mesa’s
hedging program in the third quarter of 2011 as required by covenants underlying its credit facility with F&M Bank.
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Unrealized Gain (Loss) on Derivative Instruments - Convertible Stock. The unrealized gain on the change in
derivative values is derived from the conversion feature of Mesa’s convertible promissory notes issued in 2009 and
2010. The conversion feature is accounted for as an embedded financial derivative and, accordingly, is valued each
reporting period based on a valuation model that considers market rate inputs and management’s assumptions. The
change in value is recorded in the statement of operations. In 2011 Mesa experienced an unrealized loss of $113,083.
In 2010 Mesa experienced an unrealized gain of $10,773,500, primarily due to a decrease in stock price during 2010.

Gain on Settlement of Accounts Payable. During 2011, Mesa recognized a gain of $286,041 on settlement of accounts
payable to two vendors through the issuance of common shares with fair value less than the amounts due to the
vendors in lieu of cash payment.

Income Tax Benefit. Income tax benefit for 2011 was $2,783,792 resulting from the elimination of Mesa’s tax
valuation allowance resulting from net operating losses from prior years and recognition in 2011 of a deferred income
tax asset. This occurred because Mesa have net income for 2011 and expect to continue to have net income to utilize
its net operating losses.

Net Income. Mesa’s net income for 2011 and 2010 was $4,151,958 ($0.07 per basic and $0.06 per diluted share) and
$6,561,235 ($0.16 per basic and $0.13 per diluted share), respectively, due to significantly increased 2011 operating
income despite the decrease in the net unrealized gain on derivative value in 2011 as compared to 2010.

Liquidity and Capital Resources

Overview

Prior to the closing of Mesa’s acquisition of TNR, its sources of liquidity primarily had been loans from related parties,
debt from third parties, and proceeds from the sale of common stock. Various factors outside of Mesa’s control,
including the price of oil and natural gas, overall market and economic conditions, the downturn and volatility in the
US equity markets and the trading price of its common stock have historically limited Mesa’s ability to raise the capital
needed to execute its plan of operations.

On July 22, 2011, MEI completed the acquisition of TNR resulting in a substantial improvement in liquidity resulting
from cash flows from field operations. The acquisition included producing properties in five fields in south Louisiana.
TNR, now a wholly owned subsidiary of MEI, owns 100% working interest in the Lake Hermitage Field in
Plaquemines Parish, Louisiana along with various working interests in producing properties in four fields acquired
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from Samson in Plaquemines and Lafourche Parishes, Louisiana.

As of September 30, 2012, Mesa had working capital of $3,449,090. As of December 31, 2011, Mesa had working
capital of $3,104,453. The increase in the working capital was attributable to:

_A full nine months of 2012 revenues from the properties acquired from TNR versus only 71 days of revenue from the
TNR properties for the nine months ended September 30, 2011.

A reduction in the current portion of long term debt due to the elimination of the requirement that Mesa pays the
monthly commitment reduction of its long-term note with F&M Bank upon credit redetermination in the second
'quarter of 2012, the conversion of all convertible debt to common stock, and the retirement of loans associated with
its Lake Hermitage camp and crew boat.
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As of December 31, 2011, the outstanding balance of principal and accrued interest on debt was $6,185,982, a net
increase of $3,281,636 from the outstanding balance of $2,904,346 as of December 31, 2010. This net increase was
primarily due to debt incurred to acquire TNR, net of the reduction in convertible note balances at December 31,
2010.

In addition to the acquisition of TNR, the following events which took place since January 1, 2011 have improved
Mesa’s liquidity and capital resources:

‘On June 13, 2011, Mesa sold 320,000 shares of restricted common stock to two of its Directors, for a total of $40,000
in cash;

On June 14, 2011, Mesa executed an agreement with Cherokee Financial Corp. (owned by Ray L. Unruh) wherein
Cherokee agreed to accept payment in restricted common stock for the outstanding balance of principal and accrued
interest on its long term note receivable. A total of 2,249,722 shares, with a fair market value of $314,961, were
-issued in full payment of outstanding principal of $213,400 and accrued interest of $67,815. Also on June 14, 2011,
Mesa executed an agreement with Sycamore Resources, Inc. (owned by its Chief Executive Officer) to convert the
note payable owed to Sycamore to common stock. A total of 1,904,000 shares, with a fair market value of $266,560,
were issued in full payment of the outstanding principal of $238,000;

On June 16, 2011, Mesa entered into a settlement agreement with Gottbetter & Partners, LLP (“GP”’) wherein GP
‘agreed to accept 1,200,000 shares of restricted common stock, with a fair market value of $171,000, as payment in
full of the outstanding balance of $455,861 in accrued legal fees owed to GP for legal work performed in 2010 and
2011;

On June 16, 2011, Mesa entered into an Exchange Agreement wherein Whalehaven Capital Fund, Ltd. agreed to
exchange its promissory note with a principal balance of $40,000 plus $1,019 in accrued interest for two convertible
-debentures totaling $41,019 These convertible debentures have a maturity date of July 31, 2013, and are convertible
at any time at a conversion price of $0.125. The notes bear interest at 6% per annum payable in cash or shares at
maturity.

Mesa’s January 1, 2012, reserve report based on the SEC pricing case makes various assumptions regarding the pace of
development of its proved undeveloped reserves. In order to develop these reserves on the schedule assumed in the
reserve report, the capital expenditure requirement for 2012 is $6,231,500 with 2013 and 2014 being $32,000,000 and
$12,000,000, respectively. Based on the parameters and assumptions contained in the reserve report, cash flow from
operations is expected to be sufficient to provide for this capital requirement.

However, there are multiple factors that can affect these estimates including changes in commodity prices, adverse
weather conditions and unforeseen events, both inside and outside of Mesa’s business. If the reserve report
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assumptions are accurate, no additional capital will be needed. In the event that unforeseen circumstances reduce
Mesa’s cash flow and create a shortfall in the capital expenditure budget, Mesa has a number of other potential sources
of funds to support the development effort including:

Existing cash reserves of approximately $3,000,000;

Existing additional borrowing capacity on its senior debt facility of approximately $4,600,000;
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Additional debt financing; and

Additional equity offerings.

If, however, cash flow plus the additional sources outlined above are not sufficient to support the capital expenditure
budget outlined in the reserve report, Mesa’s ability to execute its plan of operations could be negatively impacted and
drilling activity could be reduced.

Cash and Accounts Receivable

At September 30, 2012, Mesa had cash and cash equivalents of $2,857,685, compared to $3,182,392 at December 31,
2011. Cash decreased by $324,707 due to cash provided by operations of $2,734,653 offset by cash of $3,059,360
used in investing and financing activities, the latter primarily comprising debt repayments.

Liabilities

Accounts payable, accrued expenses, revenue payable, and accrued expenses-related party decreased to $1,820,693 at
September 30, 2012, from $2,629,472 at December 31, 2011, primarily due to a decrease in accounts payable and
revenue payable net of an increase of $125,125 in accounts payable comprising Mesa’s purchase with payment terms
over twelve months for a new enterprise resource planning system.

As of September 30, 2012, the outstanding balance of principal on debt was $5,267,797, a net decrease of $822,616
from the outstanding balance of $6,090,413, as of December 31, 2011. The decrease was primarily due to repayment
of $300,000 on the F&M Bank credit facility, the conversion of $461,740 of convertible notes to common stock, and
retirement of the loans associated with Mesa’s Lake Heritage Camp and crew boat during the nine months ended
September 30, 2012.

Cash Flows

For the nine months ended September 30, 2012, the net cash provided by operating activities was $2,734,653, which
was used to fund Mesa’s capital expenditures and credit facility repayments for the period, compared to $227,858 for
the nine months ended September 30, 2011. Mesa expects to fund operations and the existing capital expenditure

240



Edgar Filing: Armada Oil, Inc. - Form 424B2

budget for the next twelve months out of operating cash flow. However, Mesa is actively pursuing additional capital
to fund an accelerated drilling program.

Off-Balance Sheet Arrangements

Mesa does not have any off-balance sheet arrangements that have or are reasonably likely to have a current or future
effect on its financial condition, changes in financial condition, revenues or expenses, results of operations, liquidity,
capital expenditures or capital resources that is material to investors.

Critical Accounting Policies and Estimates

(a) Evaluation of disclosure controls and procedures.

Mesa’s management, with the participation of its Chief Executive Officer and Chief Financial Officer, evaluated the
effectiveness of its disclosure controls and procedures pursuant to Rule 13a-15 under the Securities Exchange Act of
1934 as of September 30, 2012. In designing and evaluating the disclosure controls and procedures, management
recognizes that any controls and procedures, no matter how well designed and operated, can provide only reasonable
assurance of achieving the desired control objectives. In addition, the design of disclosure controls and procedures
must reflect the fact that there are resource constraints and that management is required to apply its judgment in
evaluating the benefits of possible controls and procedures relative to their costs.
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Based on management’s evaluation, Mesa’s Chief Executive Officer and Chief Financial Officer concluded that, as a
result of the material weaknesses described below, as of September 30, 2012, its disclosure controls and procedures
are not presently designed at a level to provide reasonable assurance that information Mesa is required to disclose in
reports that it files or submits under the Exchange Act is recorded, processed, summarized, and reported within the
time periods specified in SEC rules and forms, and that such information is accumulated and communicated to Mesa’s
management, including its Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely
decisions regarding required disclosure. The material weaknesses, which relate to internal control over financial
reporting, that were identified are:

As of September 30, 2012, Mesa did not adequately segregate, or mitigate the risks associated with, incompatible
functions among personnel to reduce the risk that a potential material misstatement of the financial statements would
occur without being prevented or detected. Accordingly, management concluded that this control deficiency
constituted a material weakness.

Mesa is committed to improving its accounting and financial reporting functions. As part of this commitment, Mesa is
considering the engagement of additional employees and have engaged consultants to assist in the preparation and
filing of financial reports.

Mesa will continue to monitor and evaluate the effectiveness of its disclosure controls and procedures and its internal
controls over financial reporting on an ongoing basis and are committed to taking further action and implementing
additional enhancements or improvements, as necessary and as funds allow.

(b) Changes in internal control over financial reporting.

Mesa has remedied a prior material weakness in its internal control over financial reporting in that, due to full
integration of the TNR acquisition into its accounting processes and the engagement of its CFO and accounting
consultants with appropriate levels of technical accounting knowledge, experience, and training in the application of
U.S. GAAP commensurate with its increased complexity and financial accounting and reporting requirements, Mesa
is able to ensure its financial reporting occurs in a timely manner.

Mesa regularly review its system of internal control over financial reporting and make changes to its processes and
systems to improve controls and increase efficiency, while ensuring that it maintains an effective internal control
environment. Changes may include such activities as implementing new, more efficient systems, consolidating
activities, and migrating processes.
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In the third quarter of 2012, Mesa hired an Operations Controller to manage and perform its transactional accounting
functions. Mesa also purchased an enterprise resource planning system and is in the process of implementing it.

Key Definitions

Proved reserves, as defined by the SEC, are the estimated quantities of crude oil, condensate, natural gas and natural
gas liquids that geological and engineering data demonstrate with reasonable certainty are recoverable in future years
from known reservoirs under existing economic and operating conditions. Valuations include consideration of
changes in existing prices provided only by contractual arrangements, but not on escalations based upon future
conditions. Prices do not include the effect of derivative instruments, if any, entered into by Mesa.
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Proved developed reserves are those reserves expected to be recovered through existing equipment and operating
methods. Additional oil and gas volumes expected to be obtained through the application of fluid injection or other
improved recovery techniques for supplementing the natural forces and mechanisms of primary recovery would be
included as proved developed reserves only after testing of a pilot project or after the operation of an installed
program has confirmed through production response that increased recovery will be achieved.

Proved undeveloped reserves are those reserves that are expected to be recovered from new wells on non-drilled
acreage, or from existing wells where a relatively major expenditure is required for recompletion. Reserves on
non-drilled acreage are limited to those drilling units offsetting productive units that are reasonably certain of
production when drilled. Proved reserves for other non-drilled units are claimed only where it can be demonstrated
with certainty that there is continuity of production from the existing productive formation.

Estimation of Reserves

Volumes of reserves are estimates that, by their nature, are subject to revision. The estimates are made using all
available geological and reservoir data as well as production performance data. There are numerous uncertainties in
estimating crude oil and natural gas reserve quantities, projecting future production rates and projecting the timing of
future development expenditures. Natural gas and oil reserve engineering must be recognized as a subjective process
of estimating underground accumulations of natural gas and oil that cannot be measured in an exact way. Estimates of
independent engineers that Mesa uses may differ from those of other engineers. The accuracy of any reserve estimate
is a function of the quantity and quality of available data and of engineering and geological interpretation and
judgment. Accordingly, future estimates are subject to change as additional information becomes available.

The most critical estimate Mesa makes is the engineering estimate of proved oil and gas reserves. This estimate affects
the application of the successful efforts method of accounting, the calculation of depreciation, depletion and
amortization of oil and gas properties and the estimate of any impairment of its oil and gas properties. It also affects
the estimated lives used to determine asset retirement obligations. In addition, the estimates of proved oil and gas
reserves are the basis for the annual year end disclosure of the related standardized measure of discounted future net
cash flows.

Revenue Recognition

Revenues from the sale of oil and natural gas are recognized when the product is delivered at a fixed or determinable
price, title has transferred, and collectability is reasonably assured and evidenced by a contract. Mesa follows the “sales
method” of accounting for oil and natural gas revenue, so it recognizes revenue on all natural gas or crude oil sold to
purchasers, regardless of whether the sales are proportionate to its ownership in the property. Mesa recognizes a
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receivable or liability only to the extent that it has an imbalance on a specific property greater than its share of the
expected remaining proved reserves. For oil sales, this occurs when the customer’s truck takes delivery of oil from the
operators’ storage tanks.
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Successful Efforts Accounting

Mesa utilizes the successful efforts method to account for its natural gas and oil operations. Under this method, all
costs associated with natural gas and oil lease acquisitions, successful exploratory wells and all development wells are
capitalized. Development costs of producing properties are amortized on a units-of-production basis over the
remaining life of proved developed producing reserves, and leasehold costs associated with producing properties are
amortized on a units-of-production basis over the remaining life of all proved reserves associated with the leases on
which producing properties are drilled. Unproved leasehold costs are capitalized pending the results of exploration
efforts. Exploration costs, including geological and geophysical expenses, exploratory dry holes and delay rentals, are
expensed when incurred.

Impairment of Properties

Mesa reviews its proved properties for potential impairment at the field level when management determines that
events or circumstances indicate that the recorded carrying value of any of the properties may not be recoverable.
Such events include a projection of future natural gas and oil reserves that will be produced from a well, the timing of
this future production, future costs to produce the natural gas and oil, and future inflation levels. If the carrying
amount of an asset exceeds the sum of the discounted estimated future net cash flows, Mesa recognizes impairment
expense equal to the difference between the carrying value and the fair market value of the asset, which is estimated to
be the expected discounted value of future net cash flows from reserves, without the application of any estimate of
risk. Mesa cannot predict the amount of impairment charges that may be recorded in the future. Unproved leasehold
costs are reviewed periodically and impairment is recognized to the extent, if any, that the cost of the property has
been impaired. Mesa follows the Accounting Standards Codification ASC 360 Property, Plant, and Equipment, for
these evaluations. Unamortized capital costs are reduced to fair value if thediscounted future net cash flows from
Mesa’s interest in the property’s estimated proved reserves are less than the asset’s net book value.

Proved Reserves

Estimates of Mesa’s proved reserves included herein are prepared in accordance with accounting principles generally
accepted in the United States of America and SEC guidelines. Mesa’s engineering estimates of proved oil and natural
gas reserves directly impact financial accounting estimates, including depreciation, depletion and amortization
expense and the impairment. Proved oil and natural gas reserves are the estimated quantities of oil and natural gas
reserves that geological and engineering data demonstrate with reasonable certainty to be recoverable in future years
from known reservoirs under period-end economic and operating conditions. The process of estimating quantities of
proved reserves is very complex, requiring significant subjective decisions in the evaluation of all geological,
engineering and economic data for each reservoir. The accuracy of a reserve estimate is a function of: (i) the quality
and quantity of available data; (ii) the interpretation of that data; (iii) the accuracy of various mandated economic
assumptions and (iv) the judgment of the persons preparing the estimate. The data for a given reservoir may change
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substantially over time as a result of numerous factors, including additional development activity, evolving production
history and continual reassessment of the viability of production under varying economic conditions. Changes in oil
and natural gas prices, operating costs and expected performance from a given reservoir also will result in revisions to
the amount of Mesa’s estimated proved reserves. Mesa engages independent reserve engineers to estimate its proved
reserves.
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Share-Based Compensation

Compensation expense has been recorded for grants of restricted common stock and options based on the fair value of
the common stock on the measurement date. Mesa estimates the fair value of each stock option award at the grant date
by using the Black-Scholes option pricing model. FASB ASC Topic No. 718-10 establishes standards for transactions
in which an entity obtains employee services in share-based payment transactions. The guidance requires that the fair
value of such equity instruments be recognized as expense in the historical financial statements as services are
performed. Standards of accounting for transactions in which an entity exchanges its equity instruments for goods and
services by a consultant or contractor are further governed by FASB ASC Topic No. 505-50 by which the grant is
measured at the fair value of the stock exchanged and the associated expense is recorded according to the category of
the good or service rendered.

Derivative Valuation

Mesa estimates the fair value of financial assets and liabilities based on a three-level valuation hierarchy for
disclosures of fair value measurement and enhance disclosure requirements for fair value measures.

The three levels are defined as follows:

Level 1 - inputs to the valuation methodology are quoted prices (unadjusted) for identical assets or liabilities in active
markets.

Level 2 - inputs to the valuation methodology include quoted prices for similar assets and liabilities in
active markets, and inputs that are observable for the asset or liability, either directly or indirectly, for
substantially the full term of the financial instrument.

Level 3 - inputs to the valuation methodology are unobservable and significant to the fair value measurement.

All derivative instruments are recorded on the balance sheet at their fair value. Changes in the fair value of each
derivative are recorded each period in current period earnings.

Mesa does not apply hedge accounting, as its hedging program is designed only to comply with covenants underlying
its credit facility with F&M Bank and not as a formal risk management program, and it does not monitor the

248



Edgar Filing: Armada Oil, Inc. - Form 424B2

effectiveness of the hedge. Realized gains and losses (i.e., cash settlements) are reported in the Statement of
Operations. Similarly, changes in the fair value of the derivative instruments are recorded as unrealized gains or losses
in the Statement of Operations.

New Accounting Pronouncements

Mesa does not expect the adoption of any recently issued accounting pronouncements to have a significant impact on
its results of operations, financial position or cash flows.
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Changes In and Disagreements With Accountants On Accounting and Financial Disclosure

Armada: On October 10, 2012, Armada terminated the services of Peterson Sullivan LLP as its independent
accounting firm and engaged GBH CPAs, PC. Armada’s change in independent accounting firms was not due to any
disagreements between Armada and Peterson Sullivan LLP.

Mesa: None.

Board of Directors and Management of Armada

Following Completion of the Acquisition

The composition of Armada’s Board of Directors and management is anticipated to change in connection with the
completion of the Acquisition. It is anticipated that following the completion of the Acquisition. Armada’s
management team will consist of four (4) executive officers and Armada’s Board of Directors will consist of seven (7)
members, including:

Randy M. Griffin - Chief Executive Officer and Chairman of the Board of Directors;

James J. Cerna, Jr. — President and director;

David L. Freeman — Chief Operating Officer;

Rachel L. Dillard — Chief Financial Officer;

Ray L. Unruh - Director;

Kenneth T. Hern — Director;

Marceau Schlumberger — Director;
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Eric Wold — Director; and

Fred B. Zaziski — Director.

It is expected that Messrs. Hern, Schlumberger, Wold and Zaziski will be “independent” under the standards of
independence under applicable FINRA standards.

Biographical Information about Officers and Directors

Provided below is a brief descriptions of the past five years of business experience for each of the directors and
officers expected to serve as officers and/or directors of Armada upon completion of the Acquisition.
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Randy M. Griffin, 59, has served as Mesa’s Chairman of the Board of Directors and Chief Executive Officer since
August 31, 2009. He had served in the same capacities for Mesa Energy, Inc. and its predecessor entity, Mesa Energy,
LLC, since its inception in April 2003. Mr. Griffin’s responsibilities include oversight of the business and
administrative activities of Mesa as well as direction of the ongoing effort to identify, acquire, and develop
high-quality drilling and production prospects. He performed the same functions for MEI’s predecessor entity, Mesa
Energy, LLC, from its inception in April 2003. From March 2001 until March 2003, Mr. Griffin was associated with a
Dallas-based group of companies engaged in oil and gas exploration and development, pipeline development and
construction, land management and lease acquisition. During that period, he served as President of Southwest Land
Management, L.P., and Americo Gas Pipeline, LLC, where he was responsible for prospect and lease generation, land
management and pipeline development. He also served as chief operating officer of an affiliate of those entities, Santa
Fe Petroleum, LLC. Mr. Griffin graduated from East Texas State University in May 1975 with a degree in Finance
and Business Management.

James J. Cerna, Jr., 44 has served as Armada’s President, Chief Executive Officer and a Director since July 29, 2011.
Mr. Cerna is a successful company leader with 20 years’ experience in the energy industry and publicly traded
companies. Mr. Cerna has served as an executive and director with companies listed on NYSE MKT, NASDAQ, and
OTCBB markets. He has been a trusted advisor to the boards of several traditional and green energy companies. Mr.
Cerna was appointed to his position as Director of Mesa Energy on December 2009. From 2006 to 2009 Mr. Cerna
served as Chairman of the Board and CEO of Lucas Energy, Inc. (NYSE MKT: LEI). From 2004 to 2006 Mr. Cerna
was President of the privately held Lucas Energy Resources. Prior to joining Lucas Energy, Mr. Cerna was the Chief
Oil and Gas Analyst and CFO of Petroleum Partners LLC from 2001 to 2004. Mr. Cerna was the manager of the GT
Global/AIM Funds performance analysis group in San Francisco. Mr. Cerna has received five certificates of
achievement from the Institute of Chartered Financial Analysts. He is honored by Strathmore's Who's Who for
leadership and achievement in the Finance Industry. Lieutenant Cerna is an active officer and pilot with the Civil Air
Patrol, U.S. Air Force Auxiliary, Squadron 192, California Wing. Mr. Cerna earned his B.S. in Business
Administration, Finance from California State University, Chico, CA.

Rachel L. Dillard, CPA, 60, has served as Mesa’s Chief Financial Officer since September 19, 2011. She began her
career in oil and gas in 1996 with CDX Gas. In an association that concluded at the end of 2006, she served CDX both
as a consultant to the Chief Executive Officer and Chief Financial Officer and as an employee in matters of financial
analysis, natural gas marketing and balancing, investor relations and payout analysis. As Director of Financial
Services, she centralized management of fixed assets and implemented the process of automated calculation and
recording of depletion, depreciation, and amortization of pools of fixed assets, including oil and gas properties under
the full cost method, of approximately $500 million.

From February to May 2007, she consulted with TransAtlantic Petroleum Corporation, a Canadian corporation, as
Interim Controller in preparation for its divestiture of all of its US properties. As such, she prepared the sale price
allocation of divested properties, prepared the oil & gas property section of 2006 form 10-K and Q1 2007 10-Q under
the full-cost accounting method, consulted with engineers in their preparation of year end 2006 reserve reports under
both constant costs and pricing (SEC case) and escalated costs and pricing (NYMEX case) and handled inquiries from
auditors.
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In June 2007, she joined Westside Energy Corporation as its Corporate Controller, serving Westside through its
merger in June 2008 with Crusader Energy Group, Inc. At Westside, she directed financial reporting; prepared
consolidated financial statements and reports on Forms 10-K and 10Q using the successful efforts method of
accounting for oil & gas properties and spearheaded Westside’s Sarbanes-Oxley compliance project.

Following Westside’s merger with Crusader, Ms. Dillard consulted with Crusader on various transition matters and
created a set of tax books for Crusader from Westside’s historical general ledger. In 2009, Ms. Dillard joined the
Division of Resolutions and Receiverships of the Federal Deposit Insurance Corporation as a contractor. In March
2010 she was engaged by the FDIC as Financial Institution Accountant and, in January 2011, as Accounting Technical
Monitor, under the FDIC Contract Management and Oversight Function, of a national servicer of loan portfolios
exceeding $1 billion.

Ms. Dillard earned her Bachelor of Science Degree in Business Administration with an emphasis in accounting, cum
laude, from The University of Texas at Dallas. She is licensed by the State of Texas as a certified public accountant
and is a member of the Council of Petroleum Accountants Societies (COPAS), Texas Society of Certified Public
Accountants, and the American Institute of Certified Public Accountants.

Ray L. Unruh, 65, has served as Mesa’s President, Secretary and a director since August 31, 2009. He had served in
the same capacities for Mesa Energy, Inc. and its predecessor entity, Mesa Energy, LLC, since its inception in April
2003. Mr. Unruh’s responsibilities include oversight and management of company operations including drilling and
land management. He performed the same functions for MEI’s predecessor entity, Mesa Energy, LLC, from its
inception in April 2003. From March 1999 until March 2003, Mr. Unruh served as Vice-President of Santa Fe
Petroleum, L.L.C. and President of its operating affiliate, TexTron Southwest, LLC. Mr. Unruh left Santa Fe
Petroleum, LLC and TexTron Southwest, LLC, in March 2003 with Mr. Griffin to form and operate Mesa Energy,
LLC. Previously, Mr. Unruh performed management and financial consulting services for Texas Northern Oil
Company in the early 1990’s and Phoenix Resources, LLC from 1995 to 1998. He owned and operated Red River
Energy and Supply Company, an oil field equipment company in the early 1980’s. Mr. Unruh attended Oklahoma State
University, where he majored in Business Administration and Finance.

Kenneth T. Hern, 75, has served as a director of Armada since May 10, 2012. Mr. Hern was appointed to the Board
of Directors of Mesa on January 27, 2010. Mr. Hern currently serves, and has served since November 2009, on the
Board of Directors and as Chairman of the Governance Committee of Flotek Industries, Inc. (NYSE: FTK), a supplier
of drilling and production related products and services to the energy and mining industries. Mr. Hern also served as
Chairman of the Board and CEO of Nova Biosource Fuels, Inc. (NYSE MKT: NBF), a leading provider of biodiesel
fuel, and held that position from December 2, 2005 to April 2010. From January 2003 to December 2005, Mr. Hern
was Chairman of the Board of Homeland Renewable Energy LLC, a privately held holding company of Fibrowatt
LLC. Fibrowatt LLC is a developer, builder, owner and operator of poultry litter-fueled power plants, and is based in
Pennsylvania. From 1969 to 1994, Mr. Hern served in several capacities at Texaco, Inc., including President and
Chairman of the Board of Texaco Brazil from 1989 to 1994. Mr. Hern earned a B.A. in Chemistry from Austin
College in 1960 and an M.S. in Organic Chemistry from North Texas State University in 1962. Mr. Hern’s global
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executive leadership roles with Texaco, combined with his experience advising early-stage public companies,
uniquely position him to counsel Armada Oil, Inc. at this pivotal time in its development.
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Marceau Schlumberger, 41, is a partner of Coral Reef Capital and, along with the other partners, shares
responsibility for all major management and operational functions of the firm. Prior to Coral Reef, from 2004-2008,
he was a Principal of Columbus Nova, a New York-based investment firm with $2.5 billion of capital, where he was
responsible for sourcing, structuring, negotiating and managing private equity investments and buyouts of middle
market companies. At Columbus Nova, he led several successful transactions, such as the leveraged buyout of defense
firm Cyalume Technology Holding, Inc, and the land finance and development partnerships with publicly traded
Hovnanian Enterprises Inc.

Prior to Columbus Nova, from 1999-2003, Mr. Schlumberger was an Associate at Triumph Capital, a private equity
fund with $950 million of capital where he was responsible for sourcing and executing structured equity investments
for growing middle market business services and healthcare companies. Prior to joining Triumph, Mr. Schlumberger
was a founding member and analyst of Smith Barney’s Asia Investment Banking Group. Prior to that, he was an
Analyst at Zilkha & Co., a buy-side M&A advisory and merchant banking firm.

Mr. Schlumberger currently serves on the board of directors of Shawnee Exploration, Microline Surgical Inc. (also
member of the Compensation Committee), Rawhide Mining LLC (also Chairman and member of the Audit
Committee), and Craig Michaels, Inc. Previously he served on the boards of Pacific Building Care, Cyalume
Technologies, Inc. and ISCON Video Imaging. Mr. Schlumberger received a BA from Yale University and a MBA
from The Wharton School.

Eric Wold, CFA, 40, previously served on the Board of Directors of Lucas Energy (AMEX:LEI), a publicly held
company within the oil and energy sector from 2005-2009. He is currently a Senior Analyst with B. Riley & Co., a
leading full-service investment bank, where he has more than 18 years of buy-side and sell-side equity research
experience, reporting on a dozen companies in the Internet and Media and Entertainment sectors with market caps
between $50 Million and $6 billion, including Tivo, Inc., Netflix, Inc. and Coinstar, Inc. Previously, Mr. Wold held
the position of Managing Director, Equity Research at the investment banking firm Merriman Capital, Inc., where he
covered the Branded Global Consumer and Media Groups. He was also Director of Corporate Finance with NightFire
Software, a privately held telecommunications software company based in Oakland, California. At First Security Van
Kasper, he served as Vice President and Senior Research Analyst, where he was responsible for the Restaurant and
Branded Consumer sectors. Mr. Wold began his career on the buy-side with research analyst positions with both
Polynous Capital Management (a hedge fund that he co-founded in 1996) and GT Global Financial Services. He
received his Chartered Financial Analyst (CFA) designation in 1997 and a bachelor's degree in Finance from the
University of California at Berkeley.

Fred B. Zaziski, 59, was appointed to the Board of Directors of Mesa on January 5, 2010. Mr. Zaziski was President
and CEO of Epsilon Energy Ltd. (TSX: EPS), a publicly traded exploration and production company based in Toronto
and Houston, from June 2007 to May 2009. From March 2007 until July 2008, Mr. Zaziski served as President and
Chairman of PetroSouth Energy Corp. (OTCBB: PSEG), another publicly traded exploration and production company

256



Edgar Filing: Armada Oil, Inc. - Form 424B2

based in Houston, and from October 2004 to January 2007, he served as President, CEO and a Director of Falcon
Natural Gas Corp., Houston (FNGC.PK). Prior to 2004, Mr. Zaziski worked in a number of senior management
capacities for a number of other oil & gas companies including National Petroleum Technology Company, Saudi
Arabia (1997 — 1999) and Halliburton Energy Services, Bahrain (1977 — 1997). Mr. Zaziski graduated from
Pennsylvania State University with a BSc, in petroleum engineering in 1976. He received an MBA in Organizational
Management and a Masters in International Business from Cairo University, Egypt in 1986 and 1987, respectively. He
is a member of the Society of Petroleum Engineers, the American Petroleum Institute and the American Society of
Mechanical Engineers.

CORPORATE GOVERNANCE

Armada has previously adopted Corporate Governance Principles applicable to its Board of Directors. Armada’s
Corporate Governance Principles are available on its website at http://www.armadaoilinc.com. Armada expects that
after completion of the Acquisition it will continue to maintain substantially similar corporate governance principles
and will make the necessary changes to its Board of Directors and its respective committees.

Director Independence

Armada is not listed on a national securities exchange and, therefore, is not subject to the corporate governance
requirements of any such exchange, including those related to the independence of directors. Upon completion of the
Acquisition, it is expected that Mr. Kenneth Hern and Mr. Fred Zaziski, will be independent from its management and
qualify as “independent directors” under the standards of independence of the FINRA listing standards. Upon
completion of the Acquisition the combined company intends to add one additional member to its Board of Directors
who will qualify as an “independent director.” Upon Armada’s listing on any national securities exchange or any
inter-dealer quotation system, Armada will elect such independent directors as is necessary under the rules of any such
securities exchange.

Board Leadership Structure and Role in Risk Oversight

Armada’s Chief Executive Officer serves as Chairman of its Board of Directors. Armada feels that in this combined
role, the Chief Executive Officer can provide unique insight into the company’s business, industry, and strategic
opportunities, consistent and reliable communication between Armada’s Board of Directors and management, clear
accountability for the execution of its strategy, effective decision-making, and alignment on corporate strategy.
Armada does not have a lead independent director.
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Armada’s Board of Directors believes full and open communication between it and management is essential for
effective risk management and oversight. Members of Armada’s Board of Directors meet regularly with its CEO to
discuss strategy and risks facing Armada. During the year ended March 31, 2012, Armada’s CEO attended all board
meetings and is also available to address any questions or concerns raised by the Board of Directors on risk
management-related and any other matters. Armada’s CEO is also asked to contribute to the agenda for these meetings,
so that each functional division of the company can identify topics that may require Board of Director’s attention.
Armada’s CEO presents to the Board of Directors on strategic matters involving its operations and strategic initiatives
and discusses with the Board of Directors key strategies, challenges, risks, and opportunities for Armada.

Management is responsible for the day-to-day management of risks the company faces, while the board, as a whole
and through its committees, is responsible for the oversight of risk management. In its risk oversight role, the Board of
Directors monitors whether the risk management processes that management has designed and implemented are
effective both as designed and as executed.

Board of Directors Meetings, Committees of the Board of Directors, and Annual Meeting Attendance

During the fiscal year ended March 31, 2012, Armada held five (5) meetings of the Board of Directors. Each director
attended at least 75% of all meetings. In lieu of meetings of the Board of Directors, Armada also approved (7) seven
Unanimous Written Consents. Armada does not maintain a policy regarding director attendance at annual meetings
and it did not have an annual meeting during the fiscal year ended March 31, 2012.

Audit Committee

Armada’s Audit Committee currently consists of Kenneth Hern, Will E.D. Matthews, and Eric Wold, with Mr. Wold
serving as Chairman of the Audit Committee, effective May 30, 2012. The Board of Directors has determined that all
three members of the Audit Committee are independent. Upon completion of the Acquisition only Messrs. Hern and
Wold are expected to remain as directors of the combined company and Mr. Schlumberger is expected to join the
Audit Committee.

Armada’s Audit Committee’s responsibilities include: (i) reviewing the independence, qualifications, services, fees, and
performance of the independent auditors, (ii) appointing, replacing and discharging the independent auditor, (iii)
pre-approving the professional services provided by the independent auditor, (iv) reviewing the scope of the annual
audit and reports and recommendations submitted by the independent auditor, and (v) reviewing financial reporting

and accounting policies, including any significant changes, with management and the independent auditor.
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The Audit Committee is also responsible for all matters set forth in its written charter, a copy of which is attached to
Armada’s Form 10-K for its fiscal year ended March 31, 2012, as Exhibit 99.3. Since Armada did not have an Audit
Committee prior to May 30, 2012, there were no Audit Committee meetings held during the fiscal year ended March

31, 2012 nor did the Audit Committee approve the Audit and Audit-related Fees for the fiscal years ended March 31,
2012 and 2011.
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Audit Committee Pre-Approval Policy

All services to be performed for Armada by its independent auditor must be preapproved by the Audit Committee or a
designated member of the Audit Committee. The Audit Committee may implement policies and procedures by which
such services are approved other than by the full Audit Committee, but has not yet done so.

The Audit Committee shall not approve non-audit services that the Audit Committee believes may impair the
independence of the independent registered public accounting firm. Permissible non-audit services include any
professional services (including tax services), that are not prohibited services as described below, provided to the
Company by the independent registered public accounting firm, other than those provided to the Company in
connection with an audit or a review of the financial statements of the Company. Permissible non-audit services may
not include: (i) bookkeeping or other services related to the accounting records or financial statements of Armada; (ii)
financial information systems design and implementation; (iii) appraisal or valuation services, fairness opinions or
contribution-in-kind reports; (iv) actuarial services (v) internal audit outsourcing services; (vi) management functions
or human resources; (vii) broker or dealer, investment adviser or investment banking services; (viii) legal services and
expert services unrelated to the audit; and (ix) any other service the Public Company Accounting Oversight Board
determines, by regulation, is impermissible.

Pre-approval by the Audit Committee of any permissible non-audit services is not required so long as the aggregate
amount of all such permissible non-audit services provided to Armada constitutes not more than 5% of the total
amount of revenues paid to Armada’s independent registered public accounting firm during the fiscal year in which the
permissible non-audit services are provided to the Armada.

Compensation Committee

Armada’s Compensation Committee currently consists of Kenneth Hern, Eric Wold, and Will E.D. Matthews, with Mr.
Matthews serving as Chairman of the Compensation Committee. The purpose of the Compensation Committee is to:
(1) assist the Board of Directors in the discharge of its fiduciary responsibilities relating to the fair and competitive
compensation of Armada’s executive officers, (ii) provide overall guidance with respect to the establishment,
maintenance, and administration of the Armada’s compensation programs, including stock and benefit plans, and (iii)
oversee and advise the Board of Directors on the adoption of policies that govern the Armada’s compensation
programs. Upon completion of the Acquisition only Messrs. Hern and Wold are expected to remain as directors of the
combined company, and Mr. Zaziski is expected to join the Compensation Committee as its Chairman.

The Compensation Committee is tasked with reviewing and approving: (i) any employment agreement, severance
agreement, change in control agreement or provision, or separation agreement, or any amendment to the same, that is
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proposed to be entered into with the CEO; (ii) any deferred compensation arrangement or retirement plan or benefits
that are proposed to be entered into with the CEO; and (iii) the benefits and perquisites offered to the CEO. After
considering the recommendations of the CEO, the Compensation Committee will review and approve: (i) any
employment agreement, severance agreement, change in control agreement or provision, or separation agreement, or
any amendment to the same, that is proposed to be entered into with executive officers other than the CEO; (ii) any
deferred compensation arrangement or retirement plan or benefits that are proposed to be entered into with executive
officers generally other than the CEO; and (iii) the benefits and perquisites offered to executive officers generally
other than the CEO.
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Governance and Nominating Committee

Armada’s Governance and Nominating Committee currently consists of Kenneth Hern, Eric Wold, and Will E.D.
Matthews, with Mr. Hern serving as Chairman of the Governance and Nominating Committee. Armada does not
maintain a charter or policy for considering nominees. Armada’s Bylaws provide that the number of Directors shall be
fixed from time to time by the Board of Directors, but in no event shall it be less than the minimum required by law.
The Board of Directors shall be large enough to maintain Armada’s required expertise but small enough to function
efficiently. Director nominees are recommended, reviewed and approved by the Governance and Nominating
Committee. The Board of Directors believes that this process is appropriate given the number of directors on the
Board of Directors and the opportunity to benefit from a variety of opinions and perspectives in determining director
nominees by involving the full Board of Directors. Upon completion of the Acquisition only Messrs. Hern and Wold
are expected to remain as directors of the combined company, and it is expected that Mr. Wold will step down from
the Governance and Nominating Committee and Messrs. Schlumberger and Zaziski will join it.

While the Board of Directors is solely responsible for the selection and nomination of directors, the Board of Directors
may consider nominees recommended by stockholders as it deems appropriate. The Board of Directors evaluates each
potential nominee in the same manner regardless of the source of the potential nominee’s recommendation. Although
Armada does not have a policy regarding diversity, the Board of Directors does take into consideration the value of
diversity among Board of Directors members in background, experience, education and perspective in considering
potential nominees for recommendation to the Board of Directors for selection. Stockholders who wish to recommend
a nominee should send nominations to Armada’s President and CEO, James J. Cerna, Jr., 10777 Westheimer Road,
Suite 1100, Houston, Texas 77042, that include all information relating to such person that is required to be disclosed
in solicitations of proxies for the election of directors. The recommendation must be accompanied by a written
consent of the individual to stand for election if nominated by the Board of Directors and to serve if elected.

Stockholder Communications

Stockholders who wish to communicate with the Board of Directors may do so by addressing their correspondence to
the Board of Directors at Armada Oil, Inc., Attention: James J. Cerna, Jr., President and CEO, 10777 Westheimer
Road, Suite 1100, Houston, Texas 77042. The Board of Directors will review and respond to all correspondence
received, as appropriate.

Executive Compensation

Armada
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Summary Compensation Table

The following table summarizes the compensation earned by the current executives of Armada who are expected to
serve in an executive capacity with Armada following the Acquisition during the fiscal years ended March 31, 2012
and 2011.

. ... Year Ended All Other
(2)
Name and Principal Position March 31, Salary Compensation ® Total
James J. Cerna, Jr. (D 2012 $129,754 $ 8,118 $137,872
President and Director 2011 $- $ - $-
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(1) On July 29, 2011, Armada’s Board of Directors appointed Mr. Cerna to the positions of President and CEO and as a
member of its Board of Directors to fulfill the vacancy created by the resignation of Mr. Dang on the same date. Mr.
Cerna receives an annual salary of $180,000 plus reimbursement for health benefits and business expenses. On
October 11, 2012, Armada entered into an employment agreement with Mr. Cerna pursuant to which Mr. Cerna serves
as Armada’s President and CEO; for additional information regarding the terms of Mr. Cerna’s employment agreement
see “Transactions with Related Persons, Promoters and Certain Control Persons” beginning on page 131.

(2) This column includes both employee and employer related payroll taxes paid on behalf of the employee.

(3) Represents amounts paid for health care insurance.

Grant of Plan-Based Awards

By way of Unanimous Written Consent dated April 27, 2012, the Board of Directors approved the terms and
provisions of Armada’s 2012 Incentive Plan. The 2012 Incentive Plan was approved by stockholders owning the
majority of Armada’s shares of common stock and became effective on May 1, 2012, after which time no new equity
awards may be made under Armada’s previous plans. Pursuant to an Option Exchange Agreement dated June 15, 2012,
the 14,000 stock options outstanding under the Armada’s previous plan were exchanged for an equal number of
options issued under, and in accordance with the terms of the 2012 Incentive Plan. All terms of the original option
grants remain the same. Armada has reserved 5,000,000 shares of common stock for issuance upon grant or exercise
of awards by participants under the 2012 Incentive Plan, none of which are currently registered with the SEC. The
2012 Incentive Plan provided shares available for options granted to employees, directors, and others. Stock options
granted under the 2012 Incentive Plan generally vest over one to five years or as otherwise determined by the Board of
Directors or committee of the Board of Directors. Options to purchase shares of common stock expire no later than ten
years after the date of grant.

Following is a summary of Armada’s stock option activity for the nine months ended December 31, 2012:

Weighted
Average
Weighted Remaining Aggregate
Number of Average Contractual Intrinsic
Options Exercise Price  Term Value
Outstanding at March 31, 2012 14,000 $ 261 58 years $ -
Grants 950,000 $ 1.09 8.0years $ -
Outstanding at December 31, 2012 964,000 $ 1.11 8.0years $ -
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Exercisable at December 31, 2012 92,000 $ 140 8.0years $ -
Available for grant at December 31, 2012 4,036,000
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Effective May 10, 2012, Armada appointed Mr. Kenneth T. Hern to serve on its Board of Directors. As compensation
for his service on the Board of Directors, Mr. Hern, received a grant of 50,000 stock options to purchase an equal
number of shares of Armada’s common stock pursuant to the Armada’s 2012 Incentive Plan. 10,000 of these options
vested immediately upon appointment; 20,000 vest on the one-year anniversary of service; and the remaining 20,000
vest on the two-year anniversary. The stock option is further subject to the terms and conditions of a stock option
agreement between Mr. Hern and Armada. Under the terms of the stock option agreement, the stock option agreement
will terminate and there will be no further vesting of stock options effective as of the date that Mr. Hern ceases to be a
director of Armada. Upon termination of such service, Mr. Hern will have until the second anniversary of the
termination date to exercise vested stock options, if any. The stock options have an exercise price of $1.60 per share,
the fair value of Armada’s common stock on the date of grant and expire 10 years from the date of grant.

On October 11, 2012, Armada entered into an employment agreement with its Chief Executive Officer, James J.
Cerna, Jr., pursuant to which it awarded Mr. Cerna options to purchase up to 800,000 shares of its common stock at a
purchase price of $1.00. The options are subject to and shall have such further restrictions, vesting requirements and
exercise provisions as are set forth in the stock option agreement entered into between Mr. Cerna and Armada. 50,000
of the options vested immediately upon Mr. Cerna’s entry into his employment agreement, 250,000 vest on the
one-year anniversary of service; 250,000 vest on the two-year anniversary of service; and the remaining 250,000 vest
on the three-year anniversary of service.

Armada does not pay director compensation to directors who are also employees of Armada. Through April 30, 2012,
non-employee directors received $2,500 per quarter for their services as directors. Effective May 1, 2012, directors
receive $3,000 per day per physical Board of Directors meeting attended and $500 per telephonic meeting. Directors
are also entitled to participate in Armada’s 2012 Incentive Plan. Armada also reimburses directors for any actual
expenses incurred to attend meetings of the Board of Directors.

The following table provides information regarding all compensation paid to Armada’s non-employee directors during
the fiscal year ended March 31, 2012.

Name Fees Earned or Stock Awards Total ($)
Paidin Cash ($) ® ($) @

Derek J. Cooper 10,000 — 10,000

Joanne Lustre 3,288 — 3,288

Jatinder S. Bhogal 10,000 — 10,000

Total director compensation 23,288 — 23,288

(1) The amounts in this column represent the quarterly cash meeting fee earned by or paid to Armada’s non-employee
directors for service during the fiscal year ended March 31, 2012.
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(@) This column reflects the aggregate grant date fair value computed in accordance with FASB ASC Topic 718.
Armada did not grant any equity based compensation awards to it non-employee directors during the year ended
March 31, 2012.
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Mesa

Summary Compensation Table

The following table sets forth information concerning the total compensation paid or accrued by Mesa during the

fiscal year ended December 31, 2012 to (i) all individuals that served as Mesa’s principal executive and principal
financial officers or acted in a similar capacity for Mesa at any time during the fiscal year ended December 31, 2012;
(i1) Mesa’s two most highly compensated executive officers other than the principal executive officer who were serving
as executive officers at the end of the fiscal year ended December 31, 2012 and who received annual compensation
during the fiscal year ended December 31, 2012 in excess of $100,000; and (iii) up to two additional individuals who
received annual compensation during the fiscal year ended December 31, 2012 in excess of $100,000 and who were
not serving as executive officers of at the end of the fiscal year ended December 31, 2012.*

Change
in
Pension
Non-Equ¥ylue All
Name & Bonus Stock Option Incentiveand Other
Principal Year Salary ($) ) Awards Awards Plan Non- Com ens’l;g%a% %
Position % % CompensQuiatified $) p
$) Deferred(
Compensation
Earnings
%)
Randy M.
Griffin. Chief 5015 § 190000 $5000  — $68938  —  —  — $263,938
Executive
Officer V(@
2011 $ 160,000 $ 10,000 — $ 68,940 — — —  $238,940
Rachel L.
Dillard. Chief 5015 115250  $8000 $73.846  — — = — $197.09
Financial
Officer (1
2011 $ 36,855 $ 8,000 $ 35,194 — — — —  $ 80,049
Ray L. Unruh,
President (1 2012 — — $ 11,250 — — — —  $11,250
2011 — — 2,250 — — — —  $2,250
David L. 2012 $ 200,000 $ 5,000 $ 15,000 — — — — $220,000

Freeman,
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Executive
Vice President
— Oil and Gas
Operations (1)
2011 $ 83,333 $ 10,000 $ 3,000 — — — —  $96,333

* This table has been prepared using information that has not been audited.

Value of stock and option awards is the actual amount of stock compensation expense recognized in 2012 for the
(1) awards. The fair value of the awards on the date of grant were: Mr. Griffin, $137,878; Ms. Dillard, $180,000; Mr.
Unruh, 22,500; Mr. Freeman, $30,000.

Mr. Griffin’s reported salary does not include $120,000 paid to him as part of accrued salary from prior years
which is being paid to him in increments of $10,000 per month.

Grants of Plan-Based Awards

Mesa has not issued any stock options or maintained any stock option or other incentive plans other than its 2009
Equity Incentive Plan. The restricted stock grant to Ms. Dillard in the amount of 1,000,000 shares of Mesa common
stock, however, was granted under an employment agreement with her and not under Mesa’s 2009 Equity Incentive
Plan. No additional grants were made to executive officers during the year ended December 31, 2012.
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The following tables set forth information regarding stock options held by Mesa’s Named Executive Officers at
December 31, 2012.*

Option Awards
Number of Number of
Securities Securities Option
Underlyin Underlyin Exercise . .
Name Grant Date Unexer};isf q Unexer};isf q Price Option Expiration Date
Options Options ($/Sh)
Exercisable Unexercisable
Randy M. Griffin  6/30/2011 — 1,000,000 0.15 6/30/2016

* This table has been prepared using information that has not been audited.

The following tables set forth information regarding restricted stock awards held by Mesa’s Named Executive Officers
at December 31, 2012.*

Restricted Stock Awards

Market
Number Value of
of Shares Shares
or Units or Units

Name Grant Date  of Stock of Stock

that have that
not have not
Vested Vested

($)®

Rachel L. Dillard  9/19/2011 500,000 (2) $ 75,000

9/30/2011 100,000 (3) 15,000
David L. Freeman 9/30/2011 100,000 $ 15,000
Ray L. Unruh 9/30/2011 75,000 $ 11,250

* This table has been prepared using information that has not been audited.
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(1) The market value of restricted stock awards is based on $0.15, the closing market price of Mesa’s common stock on
the dates of grant.

(2) 100,000 shares vested on grant date. 200,000 shares vested on each of April 1, 2012, and October 1, 2012. The
remainder of the grant vests as follows: April 1, 2013, 200,000 shares; October 1, 2013, 300,000 shares.

3) 20,000 shares vested on December 30, 2012. The remainder of the grant vests as follows: March 30, 2012,
September 30, 2012, March 30, 2013, 40,000 shares each; September 30, 2013, 60,000 shares.
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The following tables set forth information regarding vested restricted stock awards held by Mesa’s Named Executive

Officers at December 31, 2012.*

Stock Awards
Value
Number of Shares of Restricted Stock  Realized
Name . .
Acquired on Vesting on
Vesting($)
Rachel L. Dillard 480,000 72,000 (1)

* This table has been prepared using information that has not been audited.

The market value of restricted stock awards is based on $0.15, the closing market price of the Company common

shares on the dates of grant.

Stock Options

Mesa granted options to purchase 640,000 shares of common stock in 2012. The following table summarizes Mesa’s

employee stock option activity for the year ended December 31, 2012:*

Weighted Weighted
Average
Average e
Shares ; Remaining
Exercise
Price Contractual
Life
(Unaudited) (Unaudited)  (Unaudited)
Outstanding at December 31, 2011 2,228,000 0.20
Granted 640,000 0.18
Exercised — —
Cancelled/Expired/Forfeited (21,000 ) 0.17
Outstanding at December 31, 2012 2,847,000 0.19 3.0 years
Exercisable at December 31, 2012 2,138,000 $ 022 3.0 years

* This table has been prepsared using information that has not been audited.

Aggregate
Intrinsic
Value

(Unaudited)

1,630
$ 751
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Restricted Stock

The following table summarizes Mesa’s employee restricted stock activity, including activity for awards not granted
under the 2009 Plan, for the year ended December 31, 2012:*

Weighted
Shares Average

Grant Price
(Unaudited) (Unaudited)

Unvested Restricted Shares at December 31, 2011 1,941,000 0.15
Granted 200,000 0.18
Vested (1,071,000 ) 0.16
Cancelled/Forfeited (200,000 ) 0.15
Unvested Restricted Shares at December 31, 2012 870,000 $ 0.15

* This table has been prepsared using information that has not been audited.

Director Compensation

The following table sets forth summary information concerning the total compensation paid to Mesa’s non-employee
directors in 2012 for services to Mesa.*

Fees Restricted
Name g;:(;lfs T " Stock Option Awards ($)® itv(:;l; ds Total ($)
Cash($)® $®
James J. Cerna, Jr.  $ 18,000 $9.416 $ 3,750 $31,166
Kenneth T. Hern 12,000 9,416 3,750 25,166
Fred B. Zaziski 12,000 9,416 3,750 25,166
Total: $ 42,000 $28,248 $ 11,250 $81,498

* This table has been prepared using information that has not been audited.
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On September 30, 2011, each of Mesa’s non-employee directors was granted a restricted stock award of 50,000
shares of Mesa common stock vesting over a period of two years as follows: 5,000 shares on December 30, 2011,

(1) 10,000 shares on each of March 30, 2012, September 30, 2012 and March 30, 2013 and 15,000 shares on
September 30, 2013. We determined the fair value of each of these awards on date of grant to be $7,500; however,
2012 stock compensation expense recognized for these awards was $11,250 in the aggregate.

On June 8, 2012, each of Mesa’s non-employee directors was granted restricted stock option awards of 100,000
shares of Mesa common stock vesting over a period of two year as follows: 50,000 shares on June 8, 2013 and

) 50,000 shares on June 8, 2014. The fair value of each of these awards was determined on the date of grant to be
$12,556; however, 2012 stock compensation expense recognized for these awards was $28,248 in the
aggregate. Options expire on June 7, 2017 and have an exercise price of $0.145 per share.
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Transactions with Related Persons, Promoters

and Certain Control Persons

Armada

On May 10, 2012, Armada’s Board of Directors approved a Code of Business Conduct and Ethics which, among other
things, defines what is considered to be a conflict of interest and governs how it should be dealt with. Pursuant to the
Code of Business Conduct and Ethics, :a conflict of interest” exists when a person’s private interest interferes in any
way with Armada conducting its business. When a conflict of interest arises, others may question Armada’s integrity.
Therefore, all “Covered Persons,” as defined in the Code of Business Conduct and Ethics, must conduct themselves in
accordance with the highest ethical standards of honesty and fair dealing and should, in pursuit of their business
duties, avoid actions that may create a conflict of interest and be adverse to the best interests of Armada and its
stockholders.

Covered Persons must report in writing to an appropriate person in Armada’s management (i.e., the CEO or CFO) the
existence or discovery of any circumstances, relating to such Covered Person or other Covered Persons, which
constitute a conflict of interest or could create a potential conflict of interest, including any financial or other business
relationships, transactions, arrangements or other interests or activities with Armada’s suppliers, customers,
competitors or other persons that could create a potential conflict of interest.

If a potential conflict of interest would constitute a “related party transaction” that would be required to be disclosed
pursuant to the securities laws, the terms of the proposed transaction must be reported in writing to Armada’s CEO or
CFO who will refer, if necessary, the matter to the Audit Committee for approval. Generally, a related party
transaction is a transaction that includes a director or executive officer, directly or indirectly, and us that exceeds
$120,000 in amount. If a Covered Person has any questions as to whether a proposed transaction is a “related party
transaction,” the Covered Person should contact the CEO or CFO for clarification.

Since the beginning of the fiscal year ended March 31, 2011, there have been no transactions in which Armada was or
is a participant in which the amount involved exceeded $120,000 and in which any related person (as that term is
defined for purposes of Section 404 (a) of Regulation S-K) had or will have a direct or indirect material interest and
there are currently no such proposed transactions, except for those that are described below.
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Effective July 29, 2011, Armada entered into an asset purchase agreement with Mr. Cerna and Acqua Ventures, Inc.
pursuant to which it acquired the lease to approximately 300 acres of undeveloped land in Gonzales County, Texas for
total compensation of 1,800,000 shares of its common stock. Of the total 1,800,000 shares of common stock issued,
1,400,000 shares were issued to Mr. Cerna and 400,000 shares were issued to Acqua Ventures, Inc., an unrelated third
party. The 1,800,000 shares of common stock had an estimated fair value of $1,818,000 on the date of acquisition. Mr.
Cerna was appointed to the positions of Armada’s President, CEO, and one of its directors on July 29, 2011, the
effective date of the asset purchase agreement. Mr. Cerna was not a related party at the time of acquisition.

Effective July 29, 2011, Armada entered into an asset purchase agreement with Mr. Cerna pursuant to which it
acquired two leases totaling approximately 120 contiguous acres of land and fourteen wells in Young County, Texas
for total compensation of $128,500.

On March 30, 2012, Armada completed the acquisition of Armada Oil and Gas through the Share Exchange
Agreement, pursuant to which Mr. David Moss received 4,200,000 shares of Armada’s common stock, representing
20.7% of its issued and outstanding shares of common stock at the time of acquisition. Mr. Moss was appointed to
Armada’s Board of Directors on March 30, 2012, the date it completed the acquisition of Armada Oil and Gas. Mr.
Moss was not a related party at the time of acquisition.

On October 11, 2012, Armada entered into an employment agreement (the “Cerna Employment Agreement”) with
Mr. James J. Cerna, Jr., pursuant to which Mr. Cerna will continue to serve as Armada’s President and Chief Executive
Officer. Under the terms of the Cerna Employment Agreement, Mr. Cerna will be paid an annual salary of $180,000,
payable in 24 equal installments, and a monthly medical insurance reimbursement of up to $1,300 per month

beginning on October 1, 2012. The Cerna Employment Agreement has a term of 3 years. If Mr. Cerna’s employment
with the Company is terminated prior to the end of 3 years, other than “for cause,” as defined in the Cerna Employment
Agreement, Mr. Cerna is entitled to a severance payment of up to one year’s salary and medical insurance
reimbursement. Additionally, Mr. Cerna is eligible for a cash bonus of up to 100% of his then existing salary, as
determined solely by Armada’s Board of Directors after consultation with the Company’s Compensation Committee.

Review, Approval, or Ratification of Transactions with Related Persons

Armada’s policy with regard to transactions with related persons is that all material transactions are to be reviewed by
the entire Board of Directors for any possible conflicts of interest. In the event of a potential conflict of interest, the
Board of Directors will generally evaluate the transaction in terms of the following standards: (i) the benefits to
Armada; (ii) the impact on a director’s independence in the event the related person is a director, an immediate family
member of a director or an entity in which a director is a partner, stockholder or executive officer; (iii) the availability
of other sources for comparable products or services; (iv) the terms and conditions of the transaction; and (v) the terms
available to unrelated parties or the employees generally. The Board of Directors will then document its findings and
conclusion in written minutes.
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Mesa

Other than as disclosed below, there have been no transactions, since January 1, 2011, or any currently proposed
transaction, in which Mesa was or is to be a participant and the amount involved exceeds the lesser of $120,000 or 1%
of the average of its total assets at year end for the last two completed fiscal years and in which any of Mesa’s
directors, executive officers or beneficial holders of more than 5% of its outstanding common stock, or any of their
respective immediate family members, has had or will have any direct or material indirect interest.
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Acquisition of Tchefuncte Natural Resources, LLC

On July 22, 2011, Mesa completed the acquisition of TNR for net cash of $5,371,525 and an aggregate of 21,200,000
shares of its common stock that it issued to the members of TNR valued at $0.14 per common share on the closing

date, or $2,968,000 in the aggregate, for a total purchase price of $8,339,525. Each of David Freeman, Mesa’s

Executive Vice President — Gulf Coast Area Manager, Carolyn M. Greer, Mesa’s then director and Executive Vice
President — Engineering (since resigned), and W. Willard Powell, Mesa’s then Executive Vice President — Geology (since
retired), owned approximately 33% of TINR prior to the acquisition and each received approximately 6,666,666 of the
20,000,000 shares (valued at $933,333) of its common stock issued to the members of TNR upon the closing of the
acquisition. Additionally, Ms. Greer and Mr. Powell each received an additional 600,000 shares (valued at $75,000) in
lieu of the return to each of them of $75,000 each had advanced as a deposit on the purchase of the Samson properties.

Repayment of Debt

On June 14, 2011, Mesa executed an agreement with Cherokee Financial Corp. (owned by its President) wherein
Cherokee agreed to accept payment in restricted common stock for the outstanding balance of principal and accrued
interest on its long term note receivable from Mesa. A total of 2,249,722 shares of Mesa’s common stock, with a fair
market value of $314,961, were issued in full payment of outstanding principal of $213,400 and accrued interest of
$67,815.

Also on June 14, 2011, Mesa executed an agreement with Sycamore Resources, Inc. (owned by its Chief Executive
Officer) to convert the note payable owed to Sycamore to shares of its common stock. A total of 1,904,000 shares of
Mesa common stock, with a fair market value of $266,560, were issued in full payment of the outstanding principal of
$238,000.

During the six months ended June 30, 2011, proceeds in the amount of $72,000 were received by Mesa as an
additional loan from its Chief Executive Officer. In July 2011, Mesa made payments totaling $93,000 as payment in
full of all outstanding notes payable.

On July 26, 2011, Mesa made payments of $75,000 each to David L. Freeman and Sycamore Resources, Inc. (owned
by its CEO) in full payment of notes payable from TNR for earnest money previously provided by Freeman and
Sycamore to TNR related to its acquisition of properties from Samson Contour Energy E & P, LLC.

Employment Agreements
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On August 31, 2009, Mesa entered into employment agreement with Randy M. Griffin, its Chief Executive Officer,
pursuant to which Mr. Griffin was to receive annual compensation of $120,000 for the first year of employment,
$150,000 for the second year and $180,000 for the third year and any years thereafter unless adjusted by the Board of
Directors within its sole discretion. Mr. Griffin waived compensation under this agreement for the period January 1,
2010 through June 30, 2010. Compensation for the period September 1, 2009 through July 31, 2011, has accrued.
Beginning January 1, 2011, Mr. Griffin began receiving the accrued compensation at a rate of $10,000 per month,
which monthly payment amount will continue until the accrued balance has been fully paid. In the event that Mr.
Griffin terminates the employment agreement for Good Reason (as defined therein) or Mesa terminates the
employment agreement without Cause (as defined therein), Mr. Griffin will be entitled to any earned but unpaid base
salary and unpaid pro rata annual bonus and continued coverage, at Mesa’s expense, under all benefits plans in which
he was a participant immediately prior to his last date of employment with us for a period of one year following the
termination of employment. The term of the employment agreement is for a period of three years and automatically
renews for one year periods thereafter unless terminated pursuant to the agreement. On June 8, 2012, Mr. Griffin’s
Employment Agreement was amended to increase the annual compensation for the fourth and subsequent years of the
agreement to $210,000 per recommendation of the Compensation Committee.
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On September 19, 2011, Mesa entered into an employment agreement with Rachel L. Dillard, its Chief Financial
Officer. The employment agreement, as amended, provides for (i) an annual base salary of $112,000 and (ii) a
restricted stock award of 1,000,000 shares of its common stock 100,000 shares of which, valued at $15,000, vested on
the execution date of the agreement. The remaining shares vest as follows: 200,000 shares on each of April 1, 2012,
October 1, 2012 and April 1, 2013, and the remaining 300,000 shares on October 1, 2013. If Ms. Dillard’s employment
is terminated without Cause, or resigns for Good Reason (as defined in her agreement), she will be entitled to any
earned but unpaid base salary and unpaid pro rata annual bonus and continued coverage, at Mesa’s expense, under all
benefits plans in which she was a participant immediately prior to her last date of employment with Mesa for a period
of one month following such cessation of employment. The term of the employment agreement is for a period of
twelve months and automatically renews for one year periods thereafter unless terminated pursuant to the agreement.
Effective October 1, 2012, Ms. Dillard’s Employment Agreement was amended to increase the annual compensation to
$125,000 per year, extend the severance period to three months, and provide that any unvested equity compensation
will vest upon her death or disability.

The above-described employment agreements of Mr. Griffin and Ms. Dillard will be assumed by Armada upon the
closing of the Acquisition.

Regulatory Matters Related to the Acquisition

It is a condition to the closing of the Acquisition that Armada and Mesa obtain all applicable authorizations, consents
and approvals of all governmental entities in connection with the Acquisition. Based on a review of information
available relating to the businesses in which the companies are engaged, Armada and Mesa believe that the
completion of the Acquisition will not require any filings or approvals with respect to the antitrust laws of the United
States or of any other jurisdiction. However, there can be no assurance that the Acquisition will not be challenged on
antitrust or other regulatory grounds, or that Armada and Mesa would defeat any such challenge should it arise.

Acquisition Fees, Costs and Expenses

All expenses incurred in connection with the Acquisition Agreement and the transactions contemplated by the
Acquisition Agreement will be paid by the party incurring those expenses, except that Armada and Mesa will share
equally the costs and expenses incurred in connection with the preparation and printing of this proxy
statement/prospectus and the fees payable to C.K. Cooper upon completion of the Acquisition.

Distribution of the Acquisition Consideration
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Mesa will receive the shares of Armada common stock constituting the Acquisition Consideration from Armada.
Armada will not issue any fractional shares of its common stock and will not issue any cash in lieu of any fractional
shares; all fractional shares of Armada common stock that would have otherwise been issued will be rounded up or
down to the nearest whole share (with a fractional interest equal to 0.5 rounded upward to the nearest whole number);
provided that each Mesa stockholder shall receive at least one share of Armada common stock.
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Mesa will use its best efforts to deliver, or cause its authorized agent to deliver, the Acquisition Consideration, within
ten business day after the completion of the Acquisition, to each Mesa stockholder of record as of the close of

business on the business day immediately preceding the closing date of the Acquisition. The shares of Armada

common stock constituting acquisition consideration to be distributed may, in the sole discretion of Armada, be in
un-certificated book-entry form, unless a physical certificate is requested by a holder of shares of Mesa common stock
or is otherwise required under applicable law. If shares of Armada common stock are distributed in un-certificated
book-entry form, Mesa or its agent shall, or shall cause the transfer agent for Armada’s common stock to, transmit to
each holder of Mesa common stock who is entitled to receive the acquisition consideration a confirmation that the
Armada common stock to be issued to such holder has been registered in such person’s name on Armada’s stock ledger.

No interest will be paid or will accrue on the acquisition consideration.

In the event a transfer of ownership of shares of Mesa common stock has occurred that is not registered in the transfer
records of Mesa at the time of the closing of the Acquisition, the Acquisition Consideration that the holder of record
of such shares has the right to receive may be issued and delivered to the transferee of such shares if:

a certificate representing such shares is presented to Mesa or its agent accompanied by all documents required to
evidence and effect such transfer; and

the person requesting such delivery of the Acquisition Consideration shall:

pay to Mesa or its agent any applicable stock transfer taxes required as a result of such payment to a person other
than the registered holder of such unregistered transferred shares; or

Oestablish to the reasonable satisfaction of Mesa or its agent that such stock transfer taxes have been paid or are not
applicable.

None of Armada, Mesa, MEI or any agent Mesa uses to distribute the Acquisition Consideration will be liable to any
person in the event that any Acquisition Consideration is delivered to a public official pursuant to abandoned property,
escheat and other similar laws, or is delivered pursuant to the judgment, order or decree of any court or tribunal.

From the date of the Acquisition, you will be entitled to receive any dividends or distributions with a record date after
the completion of the Acquisition and payable with respect to the shares of Armada common stock you are entitled to
receive.

282



Edgar Filing: Armada Oil, Inc. - Form 424B2

After the completion of the Acquisition, there will be no further transfer on the stock transfer books of Mesa and any

certificated shares of Mesa common stock presented to the exchange agent or Mesa for any reason will be cancelled
and exchanged for the Acquisition Consideration.
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Effect of the Acquisition on Mesa’s Stock Options

As of March 1, 2013, there were stock options outstanding to purchase an aggregate of 2,9678,000 shares of Mesa
common stock, of which 2,222,000 were vested and exercisable. After the effective time of the Acquisition, Armada
will assume all of Mesa’s outstanding stock options and, if necessary, will issue new options to purchase shares of
Armada common stock in lieu thereof. All holders of outstanding stock options to purchase Mesa common stock will
be entitled to receive a number of Armada stock options pursuant to Armada’s 2012 Incentive Plan allowing the holder
to purchase a number of shares of Armada’s common stock equal to the product of (i) 0.40 multiplied by (ii) the
number of Mesa’s common stock issuable upon exercise of the stock options currently held by such holder (with any
fraction rounded to the nearest whole number, and with 0.5 shares rounded upward), with the exercise price of the new
option equal to the quotient of (y) the exercise price of the stock option to purchase Mesa common stock divided by
(z) 0.40 (rounded to the nearest whole cent, and with $0.005 rounded upward). Such new stock option, to the extent
permitted by applicable law and Armada’s stock plan, shall have the same terms and conditions as such holder’s stock
option to purchase Mesa common stock.

Effect of the Acquisition on Mesa’s Restricted Stock Awards Pursuant to Mesa’s Equity Incentive Plan

As of March 1, 2013, there were unvested restricted stock awards for 870,000 shares of Mesa common stock held by,
or granted to, certain executive officers, directors and employees of Mesa. After the effective time of the Acquisition,
Armada will assume all of Mesa’s outstanding restricted stock awards and all holders of Mesa Acquisition shares will
be entitled to receive a number of Armada restricted stock awards that, when vested, will allow the holder of such
Mesa restricted stock award to receive a number of shares of Armada’s common stock equal to the product of (i) 0.40
multiplied by (ii) the number of shares of Mesa’s common stock issuable upon vesting of such restricted stock award
held by such holder (with any fraction rounded to the nearest whole number, and with 0.5 shares rounded upward).
Such new restricted stock award, to the extent permitted by applicable law and Armada’s 2012 Incentive Plan, shall
have the same terms and conditions as such holder’s Mesa restricted stock award.

Effect of the Acquisition on Mesa’s Warrants

As of March 1, 2013, there were warrants outstanding that were exercisable into 500,000 shares of Mesa common
stock. In accordance with the terms of the Acquisition Agreement, warrants to purchase shares of Mesa common stock
not exercised prior to the completion of the Acquisition will be converted into warrants to purchase shares of Armada
common stock having the same contractual terms and conditions as were in effect immediately prior to the effective
time of the Acquisition. The number of shares of Armada common stock subject to each converted warrant will equal
to the product of (i) 0.40 multiplied by (ii) the number of shares of Mesa common stock subject to the Mesa warrant
immediately prior to the effective time of the Acquisition (with any fraction rounded to the nearest whole number, and
with 0.5 shares rounded upward, unless such Mesa warrant provides for different treatment of fractions of a share in
such circumstances). The exercise price per share of Armada common stock subject to a converted warrant will be an
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amount equal to the quotient of (i) the exercise price per share of Mesa common stock subject to the Mesa warrant
immediately prior to the effective time of the Acquisition divided by (ii) 0.40 (rounded to the nearest whole cent, and
with $0.005 rounded upward, unless the Mesa warrant provides for different treatment of fractions of a cent in such
circumstances).

No Appraisal or Dissenter’s Rights

Under Delaware law, Mesa stockholders will not have any appraisal or dissenter’s rights with respect to the
Acquisition, Assignment and Assumption and the Dissolution.

Public Trading Markets

Shares of Armada common stock are currently quoted on the OTCQB under the symbol “AOIL.” Mesa common stock
is currently quoted on the OTCQB under the symbol “MSEH.” Upon the closing of the Acquisition, Mesa common
stock will be deregistered under the Exchange Act.
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Shares of Armada common stock issued to Mesa as Acquisition Consideration will be freely transferable under the
Securities Act, except for shares issued to any stockholder who may deemed to be an affiliate of Armada. “See — Resale
of Shares of Armada Common Stock” below.

Resale of Shares of Armada Common Stock Distributed to Mesa Stockholders

Armada is filing the registration statement of which this proxy statement/prospectus is a part in order to permit Mesa
to effect the distribution to its stockholders of the shares of Armada common stock received by it as consideration for
the Acquisition. Because the distribution will be effected pursuant to the registration statement, the shares distributed
as the Acquisition Consideration will generally be freely transferable under the Securities Act by the recipient the of
shares; however, this prospectus does not relate to any proposed resale of such shares by the recipients. Accordingly,
if the recipient Mesa stockholder is, or as a result of the completion of the Acquisition (and the dissolution and
distribution by Mesa) becomes, an “affiliate” (as defined in Rule 144) of Armada, the Armada shares issued to such
person as Acquisition Consideration will be considered “control securities” even though such shares were acquired
pursuant to this proxy statement/prospectus. Such shares will not be considered “restricted securities,” as such term is
defined in Rule 144. Persons who may be deemed an “affiliate” of Armada for such purposes include individuals or
entities that control, or are controlled by, or are under common control with Armada, and generally include directors
and executive officers and may include beneficial owners of 10% or more of any class of capital stock of Armada.

“Control securities” are securities held by an affiliate of the issuer regardless of how that person acquired the securities.
Control securities may be resold or otherwise transferred by an affiliate without registration pursuant to an applicable
exemption from the registration requirements of the Securities Act, including, but not limited to, Rule 144. The
holding periods specified in Rule 144 for restricted securities do not apply to control securities; otherwise, all of the
remaining requirements of Rule 144 (such as volume limitations; manner of sale requirements; notice of sale
requirements) apply as if the affiliate were reselling restricted securities. Generally, the volume limitations under Rule
144 provide that the number of shares sold by a person in reliance on the Rule, together with all sales of shares of the
same class sold for the account of such person within the preceding three months, shall not exceed the greatest of: (i)
one percent of the shares of the class outstanding, (ii) the average weekly reported volume of trading in such shares on
all national securities exchanges and/or reported through the automated quotation system of a registered securities
association during the four calendar weeks preceding the sale, or (iii) the average weekly volume of trading in such
shares reported pursuant to an effective transaction reporting plan or an effective national market system plan during
the four-week period prior to the sale.

This proxy statement/prospectus is not a resale registration statement and does not cover any resales of shares of
Armada common stock received in the Acquisition by any person who may be deemed an affiliate of Armada.
Armada may instruct its transfer agent to make a note in the company’s transfer books to restrict the transfer of shares
owned by affiliates of Armada.

286



Edgar Filing: Armada Oil, Inc. - Form 424B2
138

287



Edgar Filing: Armada Oil, Inc. - Form 424B2

Post-Closing Structure

The diagrams below illustrate the organizational structure of Armada, Mesa and MEI prior to the closing of the
Acquisition and after the closing of the Acquisition and completion of the Dissolution:

Structure of Armada, Mesa and MEI Prior to the Acquisition

Prior to the Acquisition, each of Armada and Mesa have their own corporate identities with subsidiaries of their own,
with MEI being a wholly owned subsidiary of Mesa.

As part of the Acquisition, Armada will purchase 100% of the issued and outstanding shares of MEI and in
consideration Mesa will receive and will distribute to Mesa stockholders the Acquisition Consideration.
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Structure of Armada Mesa and MEI After the Acquisition and Dissolution of Mesa

Upon completion of the Acquisition, MEI and its subsidiaries will become wholly owned subsidiaries of Armada, and
Mesa will file a Certificate of Dissolution with the Secretary of State of Delaware and its corporate existence will
cease.

140

289



Edgar Filing: Armada Oil, Inc. - Form 424B2

The Acquisition Agreement

The following is a summary of material terms of the Acquisition, including the effects of those provisions. While
Armada and Mesa believe this description covers the material terms of the Acquisition Agreement, it may not contain
all of the information that is important to you and is qualified in its entirety by reference to the Acquisition Agreement
and Amendment No. 1 thereto, which are included as Appendix A to, and are incorporated by reference in, this proxy
statement/prospectus. References to the Acquisition Agreement herein are to the Acquisition Agreement as amended
by Amendment No. 1. You are urged to read the entire Acquisition Agreement carefully. Capitalized but undefined
terms used in this summary shall have the meaning ascribed thereto in the Acquisition Agreement.

The Acquisition Agreement has been included to provide you with information regarding its terms. The terms and
information in Acquisition Agreement should not be relied on as disclosure about Armada, Mesa or MEI without
consideration of the information provided elsewhere in this proxy statement/prospectus. The terms of the Acquisition
Agreement (such as the representations and warranties) govern the contractual rights and relationships, and allocate
risks, among the parties in relation to the Acquisition. In particular, the representations and warranties made by the
parties to each other in the Acquisition Agreement have been negotiated among the parties with the principal purpose
of setting forth their respective rights with respect to their obligation to close the Acquisition should events or
circumstances change or be different from those stated in the representations and warranties. Matters may change
from the state of affairs contemplated by the representations and warranties. Moreover, the representations and
warranties contained in the Acquisition Agreement may be qualified by certain information provided by one party to
another party, which has not been made publicly available. None of Armada, Mesa or MEI undertakes any obligation
to publicly release any revisions to these representations and warranties, except as required under U.S. federal or other
applicable securities laws.

Structure of the Acquisition

Subject to the terms and conditions of the Acquisition Agreement, (i) immediately prior to the Acquisition, Mesa will
assign to MEI, and MEI will assume, all of Mesa’s pre - Acquisition assets and liabilities, and (ii) Armada will
purchase from Mesa 100% of the issued and outstanding shares of MEI’s common stock. Upon completion of the
Acquisition, MEI and its subsidiaries will become wholly owned subsidiaries of Armada and will continue their
corporate existence under the laws of their states of incorporation.

Following the Acquisition, (i) Mesa will distribute to each holder of Mesa common stock the Acquisition
Consideration (as described below) received from Armada that each Mesa stockholder is entitled to receive, and (ii)
Mesa will file a Certificate of Dissolution with the Secretary of State of Delaware and will be dissolved.
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Acquisition Consideration

Acquisition Consideration. Upon completion of the Acquisition, Armada will provide to Mesa 0.40 shares of Armada
common stock for each outstanding share of Mesa common stock held on the last business day prior to the completion
of the Acquisition. Mesa will then distribute the shares of Armada common stock it receives on a pro-rata basis to its
stockholders.

Stock held by Armada and Mesa. No Acquisition Consideration will be delivered for any shares of Mesa common
stock that are held by Mesa as treasury stock or by Armada.

Treatment of Mesa Restricted Stock Awards. At the effective time of the Acquisition, Armada will assume all
outstanding restricted stock awards of Mesa common stock and the holder of a restricted stock award will be entitled
to a restricted stock award having, to the extent possible, the same contractual terms and conditions as were in effect
immediately prior to the effective time of the Acquisition receive a stock award that, when vested, would enable the
holder to receive a number of shares of Armada stock equal to the product of (A) the number of Mesa shares that
would be issued upon the vesting of such grant multiplied by (B) 0.40 (with any fraction rounded to the nearest whole
number, and with 0.5 shares rounded upward).
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Treatment of Mesa Stock Options. At the effective time of the Acquisition, Armada will be assuming any outstanding
option to purchase shares of Mesa common stock or substituting new options to purchase shares of Armada common
stock therefor. All holders of options to purchase Mesa common stock will be issued options having, to the extent
possible, the same contractual terms and conditions as were in effect immediately prior to the effective time of the
Acquisition to purchase a number of shares of Armada common stock equal to the product of (A) the number of
shares of Mesa common stock that would be issuable to such holder upon the exercise of their outstanding options
multiplied by (B) 0.40 (with any fraction rounded to the nearest whole number and with 0.5 shares rounded upward).
The exercise price of such new option shall be equal to the quotient of (A) the exercise price per share of such stock
option prior to the effective time of the Acquisition divided by (B) 0.40 (rounded to the nearest whole cent, and with
$0.005 rounded upward.

Treatment of Warrants. At the effective time of the Acquisition, each outstanding warrant to purchase shares of Mesa
common stock not exercised at the effective time of the Acquisition will cease to represent a right to acquire shares of
Mesa common stock and will be converted into a right to acquire shares of Armada common stock having the same
contractual terms and conditions as were in effect immediately prior to the effective time of the Acquisition; provided
that (i) the number of shares of Armada common stock subject to each such converted warrant must be equal to the
product of (A) 0.40 multiplied by (B) the number of shares of Mesa common stock subject to each such warrant
immediately prior to the effective time of the Acquisition (with any fraction rounded to the nearest whole number, and
with 0.5 shares rounded upward, unless such Mesa warrant provides for different treatment of fractions of a share in
such circumstances) and (ii) such converted warrant will have an exercise price per share of Armada common stock
equal to the quotient of (A) the exercise price per share of Mesa common stock subject to such converted warrant
immediately prior to the effective time of the Acquisition divided by (B) 0.40 (rounded to the nearest whole cent, and
with $0.005 rounded upward, unless the Mesa warrant provides for different treatment of fractions of a cent in such
circumstances).

Assumption of Liabilities. In connection with the Acquisition, Armada will directly assume all of the liabilities that
Mesa has transferred to MEI pursuant to the Assignment and Assumption Agreement.

Fractional Shares. Armada will not issue any fractional shares of its common stock to Mesa stockholders and will not
issue any cash in lieu of any fractional shares; all fractional shares of Armada common stock that would have
otherwise been issued will be rounded up or down to the nearest whole share (with a fractional interest equal to 0.5
rounded upward to the nearest whole number); provided that each Mesa stockholder shall receive at least one share of
Armada common stock.

Ownership Rights in Mesa Common Stock. As soon as practicable after the completion of the Acquisition, Mesa will
file a Certificate of Dissolution with the Secretary of State of Delaware and its corporate existence will cease, and
thereupon all outstanding Mesa common stock will be cancelled.

292



Edgar Filing: Armada Oil, Inc. - Form 424B2

Voting Agreements. Concurrently with the execution of the Acquisition Agreement, all of the directors and executive
officers of Mesa entered into separate voting agreements with Armada. The full text of the form of voting agreement
is attached hereto as Appendix C. See “The Voting Agreements” beginning on page 157.

No Appraisal or Dissenters’ Rights. Stockholders of Mesa are not entitled to demand appraisal of their shares of
Mesa common stock in connection with the Acquisition.

Closing

Unless Armada, Mesa and MEI agree otherwise, the completion of the Acquisition will occur as soon as possible, but
in any event no later than the fifth (5th) business day immediately following the day on which the last of the closing
conditions (other than any conditions that by their nature are intended to be satisfied at the closing, but subject to the
satisfaction or waiver thereof at the closing) is satisfied or waived. The parties currently expect to complete the
Acquisition in the fourth quarter of 2012 or early in the first quarter of 2013.
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Representations and Warranties

The Acquisition Agreements contains representations and warranties made by Mesa to Armada relating to a number
of matters, including the following:

corporate or other organizational and similar matters of Mesa, MEI and Mesa’s other subsidiaries;

capital structure;

corporate authorization and validity of the Acquisition Agreement;

approval by each company’s Board of Directors;

the opinion of Mesa’s fairness advisor;

- stockholder vote needed for approval of the Acquisition Agreement and the ability to obtain stockholder consent;

dissenters’ rights of stockholders under the DGCL with respect to the Acquisition;

required orders, permits, filings and notifications in connection with the Acquisition and the absence of conflicts
-between the Acquisition and the provisions of Mesa’s organizational documents, contracts and laws applicable to
Mesa;

filing and accuracy of documents with the SEC and the establishment and maintenance of disclosure controls and
procedures;

preparation and accuracy of financial statements;

taxes;

compliance with laws, orders and permits;
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absence of undisclosed liabilities;

personal property;,

real property;

intellectual property and information technology;

absence of any material adverse effect and certain other changes or events;

material contracts;

absence of certain litigation;

employee benefits; labor and employment matters;
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environmental matters;

insurance;

accuracy of information included in this proxy statement/prospectus and the registration statement filed by Armada in
connection with the Acquisition;

fees and commissions in connection with the Acquisition Agreement and with the Acquisition;

oil and gas interests;

absence of transactions with affiliates;

regulatory matters; and

derivative transactions.

The Acquisition Agreement also contains representations and warranties made by Armada to Mesa relating to a
number of matters, including the following:

corporate or other organizational and similar matters of Armada its subsidiaries;

capital structure;

required orders, permits, filings and notifications in connection with the Acquisition and the absence of conflicts
-between the Acquisition and the provisions of Armada’s organizational documents, contracts and laws applicable to
Armada;

corporate authorization and validity of the Acquisition Agreement;

filing and accuracy of documents with the SEC;

preparation and accuracy of financial statements;
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compliance with certain laws;
absence of any material adverse effect;

absence of certain litigation;

accuracy of information included in this proxy statement/prospectus and the registration statement filed by Armada in
connection with the Acquisition; and

ownership of shares of Mesa common stock.
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The representations and warranties contained in the Acquisition Agreement were made for purposes of the Acquisition
Agreement and are subject to qualifications and limitations agreed to by the respective parties in connection with
negotiating the terms of the Acquisition Agreement. In addition, certain representations and warranties were made as
of a specific date, may be subject to a contractual standard of materiality different from what might be viewed as
material to stockholders, or may have been used for purposes of allocating risk between the respective parties rather
than establishing matters as facts. This description of the representations and warranties, and their reproduction in the
copy of the Acquisition Agreement attached to this proxy statement/prospectus as Appendix A, are included solely to
provide investors with information regarding the terms of the Acquisition Agreement. Additionally, certain of the
representations and warranties included in the Acquisition Agreement have been qualified in part, or in their entirety,
by information set forth in disclosure letters provided to each of Armada and Mesa. Accordingly, the representations
and warranties and other provisions of the Acquisition Agreement should not be read alone, but instead should only be
read together with the information provided elsewhere in this proxy statement/prospectus and in the documents
included or incorporated as exhibits to this proxy statement/prospectus, including the periodic and current reports and
statements that Armada and Mesa file with the SEC. See “Where You Can Find More Information” beginning on page
168.

Certain of these representations and warranties are qualified as to “material adverse effect.” For purposes of the
Acquisition Agreement, a “material adverse effect” with respect to Armada or Mesa, as the case may be, means any
event, circumstance, development, state of facts, occurrence, change or effect that is materially adverse to the
business, assets, results of operations or condition (financial or otherwise) of that party and its subsidiaries, taken as a
whole; provided, that none of the following shall in and of itself constitute, and no event, circumstance, development,
state of facts, occurrence, change or effect resulting solely from any of the following shall constitute, a “material
adverse effect”:

United States or global economic or political conditions (including any terrorist activities, war or other armed
hostilities) or securities or capital markets in general;

changes in applicable laws or in GAAP or regulatory accounting principles, other than changes to applicable laws
related to hydraulic fracturing or similar processes that would reasonably be expected to have the effect of delaying,
“making illegal or commercially impracticable such hydraulic fracturing or similar processes (which changes may be
taken into account in determining whether there has been a “material adverse effect”);

conditions in or affecting the oil and gas exploration, development and/or production industry or industries (including
changes in oil, gas or other commodity prices), other than changes to applicable laws related to hydraulic fracturing
-or similar processes that would reasonably be expected to have the effect of delaying, making illegal or commercially
impracticable such hydraulic fracturing or similar processes (which changes may be taken into account in
determining whether there has been a “material adverse effect”);

the announcement of the Acquisition Agreement and of the transactions contemplated thereby; and
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any change in the price of Armada common stock or Mesa common stock, as the case may be, on the OTCQB;
-provided, that the underlying event, circumstance, development, state of facts, occurrence, change or effect giving
rise to such change may constitute or contribute to a “material adverse effect”);

provided, that with respect to the first three points above, such events, circumstances, developments, states of facts,
occurrences, changes or effects do not disproportionately impact such party and its subsidiaries relative to other
companies in the industries in which such party and its subsidiaries operate.
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The representations and warranties in the Acquisition Agreement will not survive the effective time of the
Acquisition. If the Acquisition Agreement is validly terminated, there will be no liability with respect to the
representations and warranties of the parties, or otherwise under the Acquisition, except as described below under “—
Termination Fees and Expenses” and “— Effect of Termination” beginning on pages 154 and 156, respectively.

Covenants and Agreements

Conduct of Business of Pending the Acquisition. From the date of the Acquisition Agreement until the earlier of the
effectiveness of the Acquisition or the termination of the Acquisition Agreement in accordance with its terms, both
Armada and Mesa will, and will cause each of their respective subsidiaries to, conduct its business only in the
ordinary course consistent with past practice and use its commercially reasonable efforts to preserve intact its present
business organization, maintain in effect all Parent Permits or Company Permits (as such terms are defined in the
Acquisition Agreement), keep available the services of its directors, officers and employees, maintain satisfactory
relationships with its customers, lenders, suppliers, distributors, licensors, licensees and others having material
business relationships with it and with governmental entities with jurisdiction over oil and gas related matters, and
maintain its exploration and production activities in accordance with a schedule attached to the disclosure letter of the
Acquisition Agreement.

Except as set forth in the Acquisition Agreement or as agreed to between Armada and Mesa or as required by
applicable law, until the earlier of the effectiveness of the Acquisition or the termination of the Acquisition
Agreement, both Armada and Mesa must not, and must cause each of their respective subsidiaries not to, without the
prior written consent of the other party, do any of the following:

amend its certificate of incorporation, bylaws or other similar organizational documents (whether by merger,
consolidation or otherwise);

form any new subsidiary;

split, combine or reclassify any shares of its capital stock; declare, set aside or pay any dividend or make any other
distribution in respect of any shares of its capital stock or other securities; or redeem, repurchase, cancel or otherwise
acquire or offer to redeem, repurchase, or otherwise acquire, directly or indirectly any Armada or Mesa securities or
“shares of capital stock of any subsidiary of Armada or Mesa (or options, warrants or other rights exercisable
therefor), other than the cancellation of existing options to purchase shares of Armada or Mesa common stock in
connection with the exercise thereof;

-issue, grant, deliver, sell, pledge, dispose of or encumber, or authorize the issuance, grant, delivery, sale, pledge,
disposal or encumbrance of, any securities or shares of capital stock of Armada or Mesa or any of their respective
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subsidiaries or any securities convertible into, or subscriptions, rights, warrants or options to acquire, or other
agreements or commitments of any character obligating any of them to issue or purchase any such shares or other
convertible securities, other than the issuance of any shares of Armada or Mesa common stock upon the exercise of
existing Armada or Mesa stock options or warrants or upon the lapse of restrictions on Armada or Mesa restricted
stock awards or (ii) amend any term of any securities or shares of capital stock of Armada or Mesa or any of their
respective subsidiaries (in each case, whether by merger, consolidation or otherwise);

acquire any interest in any corporation, partnership, other business organization or any division thereof or assets that
-are material to Armada’s or Mesa’s or any of their subsidiaries’ respective businesses, merge or consolidate with any
other person or entity or adopt a plan of complete or partial liquidation, dissolution, recapitalization or restructuring;
146
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sell, lease, license or otherwise dispose of any material subsidiary or any material amount of assets, securities or
-property except in the ordinary course consistent with past practice in an amount not to exceed $50,000 in the
aggregate;

_authorize or make capital expenditures or enter into capital commitments or capital transactions exceeding $50,000
individually and $100,000 in the aggregate in any single month;

make any loan or advance to or investment in any person or entity other than investments in its wholly owned
subsidiaries made in the ordinary course of business consistent with past practices;

(i) repay or retire any indebtedness for borrowed money or repurchase or redeem any debt securities; (ii) incur any
indebtedness for borrowed money or issue any debt securities; (iii) assume, guarantee or endorse, or otherwise as an
“accommodation become responsible for, the obligations of any person or entity (other than any direct or indirect
wholly owned subsidiary); or (iv) create any lien or encumbrance over any of its assets (other than permitted liens);

enter into any contract that would have been a Parent Material Contract or Company Material Contract (as such terms
are defined in the Acquisition Agreement) were Armada or Mesa or any of their respective subsidiaries a party or
“subject thereto on the date of the Acquisition Agreement or (ii) terminate, renew or amend in any material respect
any Parent Material Contract or Company Material Contract or waive any material right thereunder;

enter into any (i) joint venture, area of mutual interest agreement or similar arrangement or (ii) joint marketing or any
similar arrangement (other than pursuant to existing contracts on their current terms);

except as required by applicable law or as required by existing employee benefit plans (i) grant or increase any
severance or termination pay to (or amend any existing arrangement with) any of their respective directors, officers
or employees, (ii) increase benefits payable under any severance or termination pay policies or employment
agreements existing as of the date of the Acquisition Agreement, (iii) enter into any employment, deferred
compensation or other similar agreement (or any amendment to any such existing agreement) with any of their
‘respective directors, officers or employees, (iv) establish, adopt or amend any collective bargaining, bonus,
profit-sharing, thrift, pension, retirement, deferred compensation, severance, compensation, stock option, restricted
stock award or other benefit plan or arrangement covering any of their respective directors, officers or employees or
(v) increase the compensation, bonus or other benefits payable to any of their respective directors, executives or
non-executive employees;

hire or offer to hire, or terminate other than for cause, any employee, or make any representations or issue any
-communications to employees regarding offers of employment from Armada without the prior written consent of
Armada;

-make any change in any method of accounting or accounting principles or practice, including with respect to reserves
for excess or obsolete inventory, doubtful accounts or other reserves, depreciation or amortization polices or rates,
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billing and invoicing policies, or payment or collection policies or practices, except for any such change required by
reason of a concurrent change in GAAP or Regulation S-X under the Exchange Act, as approved by its independent
public accountants;

initiate any litigation or settle, or offer or propose to settle any action;
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pay, discharge or satisfy any claims, liabilities or obligations (absolute accrued, asserted or unasserted, contingent or
otherwise), other than the payment, discharge or satisfaction, in the ordinary course of business and consistent with
"past practice, of liabilities reflected or reserved against in the financial statements of Armada or Mesa or incurred in
the ordinary course of business and consistent with past practice;

make any change or modification to its working capital and cash management practices;

make any tax election or settle and/or compromise any tax liability; prepare any tax returns in a manner which is
inconsistent with the past practices of Armada or Mesa or their respective subsidiaries, as the case may be, with
-respect to the treatment of items on such tax returns; incur any liability for taxes other than in the ordinary course of
business; or file an amended tax return or a claim for refund of taxes with respect to the income, operations or
property of Armada or Mesa or their subsidiaries;

purchase or sell any interest in real property, grant any security interest in real property, or enter into any lease or
sublease of, or other occupancy agreement with respect to, real property (whether as lessor, sublessor, lessee or
“sublessee) or change, amend, modify, terminate or fail to exercise any right to renew any lease or sublease of real
property except in the ordinary course of business consistent with past practices;

enter into any new line of business which represents a material change in Armada’s or Mesa’s and their respective
subsidiaries’ operations and which is material to Armada or Mesa and their respective subsidiaries, taken as a whole;

enter into new contracts to sell hydrocarbons other than in the ordinary course consistent with past practice; provided,
that no such new contract will have a term longer than six (6) months;

engage in any development drilling, well completion or other development or production activities with respect to
-hydrocarbons except in the ordinary course consistent with past practice or as previously disclosed to the other party;
or

authorize, announce an intention, commit or agree, in writing or otherwise, to do any of the foregoing.

Additionally, both Armada and Mesa will timely file or furnish all reports, proxy/information statements,
communications and other documents required to be filed or furnished by it with the SEC and all other governmental
entities during the period commencing on the date of the Acquisition Agreement and ending at the earlier of the
effectiveness of the Acquisition or the termination of the Acquisition Agreement and, as applicable, consult with the
other party for a reasonable time before filing or furnishing any such document and deliver to the other party copies of
all such documents promptly after the same are filed or furnished.

304



Edgar Filing: Armada Oil, Inc. - Form 424B2

Access, Notice, Confidentiality. Armada and Mesa have agreed to give the other party reasonable access to their
properties, books, contracts, records, officers and employees as the other party may reasonably request and furnish any
information concerning such party as the other party may reasonably request, except to the extent such access or
disclosure is restricted by applicable law or would, in the reasonable judgment of the other party, jeopardize its

attorney-client privilege; provided, that in such event, the parties will make appropriate substitute arrangements to
allow appropriate access to the relevant information.
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No Solicitation. Until the Acquisition is completed or the Acquisition Agreement is terminated, neither Armada nor
Mesa, nor any of their respective subsidiaries will, nor will Armada or Mesa, or any of their respective subsidiaries
authorize or permit any of their respective directors, officers, employees, affiliates, investment bankers, attorneys,
accountants and other advisors or representatives (or, collectively, the Parent Representatives or Company
Representatives, as the case may be) to, directly or indirectly, take certain actions with respect to any Acquisition
Proposal (as defined below), or enter into any agreement or other similar instrument relating to an Alternative
Transaction (as defined below) or any agreement or agreement in principle requiring Armada or Mesa to abandon or
otherwise fail to consummate the transactions contemplated by the Acquisition Agreement.

Both Armada and Mesa have agreed to cease and cause to be terminated any solicitation, encouragement, discussion
or negotiation with any persons with respect to any Alternative Transaction and will use its (and will cause the
company representatives to use their) reasonable best efforts to require the other parties thereto to promptly return or
destroy, in accordance with the terms of any confidentiality agreement with respect thereto, any confidential
information previously furnished by Armada, Mesa, their respective subsidiaries, the Parent Representatives or the
Company Representatives, as the case may be, thereunder. Neither Armada nor Mesa will terminate, amend, modify
or waive any provision of any confidentiality or standstill agreement to which it is a party and will enforce, to the
fullest extent permitted under applicable law, the provisions of any such agreement, including, but not limited to, by
obtaining injunctions to prevent any breaches of such agreements and to enforce specifically the terms and provisions
thereof in any court having jurisdiction thereover.

Notwithstanding anything in the Acquisition Agreement to the contrary, if at any time following the date of the
Acquisition Agreement and prior to the attainment of the required consent of Mesa stockholders (but in no event after
the attainment of such consent) (i) either Armada or Mesa receives a bona fide written Acquisition Proposal from a
third party without breaching its obligations under the Acquisition Agreement, (ii) its Board of Directors reasonably
determines in good faith, after consultation with its financial advisor (which must be a financial advisor of nationally
recognized reputation) and outside legal counsel, that such Alternative Transaction constitutes or such Acquisition
Proposal is reasonably likely to lead to a Superior Proposal (as defined below) from such third party and (iii) such
Board of Directors reasonably determines in good faith, after consultation with its outside legal counsel, that failure to
take such action would constitute a breach of its fiduciary duties under applicable law, then Armada or Mesa, as the
case may be, may (A) furnish information with respect to Armada or Mesa and their respective subsidiaries to such
third party making such Acquisition Proposal and (B) enter into, participate and maintain discussions or negotiations
with, such third party making such Acquisition Proposal; provided , that neither Armada nor Mesa, as the case may be
(x) will, and will not allow any of the Parent Representatives or Company Representatives, as the case may be, to,
disclose any non-public information to such third party without entering into an acceptable confidentiality agreement
therewith, and (y) will promptly provide to the other party any non-public information concerning Armada or Mesa or
their respective subsidiaries provided to such third party which was not previously provided to the other party. The
party that received the proposal must notify the other party promptly (but in any event within twenty-four (24) hours)
of any Acquisition Proposals received by, or any such discussions or negotiations sought to be initiated or continued
with, such party or any of the Parent Representatives or Company Representatives, as the case may be, indicating the
identity of such third party and providing to the other party a summary of the material terms of such Acquisition
Proposal. The party that received the proposal must keep the other party informed, on a reasonably prompt basis, of
the material terms of any Acquisition Proposals and of any material developments in respect of any such discussions,
negotiations or Acquisition Proposals and must deliver to the other party a summary of any material changes to any
such Acquisition Proposals.
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Notwithstanding anything in the Acquisition Agreement to the contrary, if prior to the attainment of the required
consent of Mesa stockholders (and in no event after the attainment of the such consent), Armada’s or Mesa’s Board of
Directors receives a Superior Proposal without breaching its obligations under the Acquisition Agreement and the
Board of Directors reasonably determines in good faith after consultation with its outside counsel that the failure to
take such action would constitute a breach of its fiduciary duties under applicable law, the Board of Directors may
terminate the Acquisition Agreement pursuant to a decision to enter into a written agreement concerning the Superior
Proposal and pay the Parent Termination Fee or Company Termination Fee (as defined below), as the case may be;
provided, that the Board of Directors may not so terminate the Acquisition Agreement unless (A) it gives the other
party three (3) business days’ prior written notice of its intention to do so (unless at the time such notice is otherwise
required to be given there are less than three (3) business days prior to obtaining the Mesa Stockholder Consent, in
which case the party must provide as much notice as is reasonably practicable) attaching the most current version of
all relevant proposed transaction agreements and other material documents (and a description of all material terms and
conditions thereof (including the identity of the person or entity making such Superior Proposal), (B) during such
period of notice to the other party, the party that received the proposal, if requested by the other party, must have
engaged in good faith negotiations to amend the Acquisition Agreement (including by making its officers and its
financial and legal advisors reasonably available to negotiate in good faith) so that such Alternative Transaction
ceases to constitute a Superior Proposal and (C) such other party does not make, within three (3) business days of its
receipt of such written notification, an offer that the Board of Directors determines in good faith, after consultation
with its financial and legal advisors, is at least as favorable to the stockholders as such Superior Proposal. In the event
of any material revisions to the applicable Superior Proposal, the party that received the proposal will be required to
deliver a new written notice to the other party and to comply with the requirements above with respect to such new
written notice (to the extent so required).

“Acquisition Proposal” means any inquiries, proposals or offers or any other efforts or attempts that constitute, or may
reasonably be expected to lead to, any Alternative Transaction.

“Alternative Transaction” means any of the following events: (i) any tender or exchange offer (including a self-tender
offer or exchange offer) that, if consummated, would result in a third party beneficially owning ten percent (10%) or
more of any class of equity or voting securities of Armada or Mesa or any of their respective subsidiaries whose
assets, individually or in the aggregate, constitute ten percent (10%) or more of the consolidated assets of Armada or
Mesa, (ii) any merger, consolidation, share exchange, business combination, reorganization, recapitalization,
liquidation, dissolution, sale of substantially all the assets or other similar transaction involving Armada or Mesa or
any of their respective subsidiaries whose assets individuality or in the aggregate, constitute ten percent (10%) or
more of the consolidated assets of Armada or Mesa or (iii) the acquisition by a third party of ten percent (10%) or
more of any class of equity or voting securities of Armada or Mesa any of their respective subsidiaries whose assets
individuality or in the aggregate, constitute ten percent (10%) or more of the consolidated assets of Armada or Mesa,
or of ten percent (10%) or more of the assets or operations of Armada or Mesa and their subsidiaries, taken as a whole,
in a single transaction or a series of related transactions.

“Company Termination Fee” means a fee in the amount of $250,000 payable by the Company to Parent if Parent
terminates the Acquisition Agreement as set forth in the Acquisition Agreement.
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“Parent Termination Fee” means a fee in the amount of $250,000 payable by Parent to the Company if the Company
terminates the Acquisition Agreement as set forth in the Acquisition Agreement.
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“Superior Proposal” means a bona fide written proposal made by a third party (i) which is for a tender or exchange
offer, merger, consolidation, share exchange, business combination, reorganization, recapitalization, liquidation,
dissolution or other similar transaction involving Armada or Mesa or any of their respective subsidiaries, or any
purchase or acquisition of, (A) more than fifty percent (50%) of the voting power of Armada or Mesa capital stock or
(B) all or substantially all of the consolidated assets or operations of Armada or Mesa and their respective subsidiaries
and (ii) which is otherwise on terms which the Board of Directors reasonably determines in good faith by majority
vote after consultation with its outside legal counsel and financial advisors (which financial advisors must be
nationally recognized reputation) and taking into account all the terms and conditions of the proposal, including
expected timing and likelihood of consummation, break-up fees, expense reimbursement provisions and conditions,
(A) would result in a transaction that, if consummated, is more favorable and would provide greater financial value to
Armada or Mesa stockholders from a financial point of view than the Acquisition or, if applicable, any proposal by
Armada or Mesa to amend the terms of the Acquisition Agreement taking into account all the terms and conditions of
such proposal and the Acquisition Agreement and (B) is reasonably likely to be completed on the terms proposed,
taking into account all financial, regulatory, legal and other aspects of such proposal and for which financing (if a cash
transaction, whether in whole or in part) is then fully committed.

Indemnification of Directors and Officers Following the Acquisition. Armada or the surviving corporation will
indemnify and hold harmless and provide advancement expenses to each present (as of such completion) and former
director and officer of Mesa and its subsidiaries, in each case to the same extent such directors and officers are
indemnified or have the right to advancement of expenses as of the date of the Acquisition Agreement pursuant to
Mesa’s certificate of incorporation, bylaws and any indemnification agreements in existence on such date with any
such directors and officers (but in any event to the fullest extent permitted by applicable law) for acts or omissions
occurring at or prior to the effective time of the Acquisition (including for acts or omissions occurring in connection
with the approval of the Acquisition Agreements and the consummation of the transactions contemplated thereby) and
(ii) purchase as of the effective time of the Acquisition a 2-year tail policy to the current policy of directors’ and
officers’ liability insurance maintained by Mesa with respect to claims arising from facts or events that occurred on or
before the effective time of the Acquisition, and which tail policy must contain substantially the same coverage,
amounts, terms and conditions, in the aggregate, as the coverage provided by the policy in effect as of the date of the
Acquisition Agreement.

Public Announcements. Unless otherwise required by applicable law or by obligations pursuant to any listing
agreement with or rules of any securities exchange, Armada and Mesa will consult with each other for a reasonable
time before issuing any press release or otherwise making any public statement or communication (including any
press conference, conference call with investors or analysts, or communication that would require a filing under Rule
14a-12 of the Exchange Act), with respect to the Acquisition Agreement or the transactions contemplated thereby. In
addition to the foregoing, except to the extent disclosed in the proxy statement in accordance with the provisions of
the Acquisition Agreement, prior to the effective time of the Acquisition no party will issue any press release or
otherwise make any public statement or disclosure concerning the other party or the other party’s business, financial
condition or results of operations without the consent of such other party.

Takeover Statutes. If any takeover statute or similar statute or regulation of any state is or becomes applicable to the
Acquisition Agreement, the Acquisition or the voting agreements or any other transactions contemplated by the
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Acquisition Agreement or the voting agreements, Mesa and its Board of Directors must grant such approvals and take
such actions as are necessary to ensure that the Acquisition and the other transactions contemplated may be
consummated as promptly as practicable on the terms contemplated by the Acquisition and otherwise to minimize the
effect of such statute or regulation on the Acquisition and the other contemplated transactions.
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Stockholder Litigation. Armada and Mesa will promptly advise the other of any stockholder litigation against Armada
and Mesa and/or its directors relating to the Acquisition Agreement, the Acquisition and/or the transactions
contemplated thereby and will keep the other party fully informed regarding any such stockholder litigation. Each
party will give the other party the opportunity to consult with such party regarding the defense or settlement of any
such stockholder litigation, will give due consideration to such other party’s advice with respect to such stockholder
litigation and will not settle any such litigation without the other party’s consent (not to be unreasonably withheld,
delayed or conditioned).

Tax-Free Reorganization. Prior to the effective time of the Acquisition, Armada and Mesa will each use its
commercially reasonable efforts to (i) cause the Asset Assignment, Acquisition and dissolution of Mesa to qualify as a
reorganization within the meaning of Section 368(a) of the Internal Revenue Code and (ii) not take any action
reasonably likely to cause the Acquisition not so to qualify.

Section 16 Matters. Prior to the closing of the Acquisition, Armada and Mesa will take all steps required to cause any
dispositions of Mesa common stock (including derivative securities with respect to Mesa common stock) or
acquisitions of Armada common stock (including derivative securities with respect to Armada common stock)
resulting from the transactions contemplated by the Acquisition Agreement by each individual who is subject to the
reporting requirements of Section 16(a) of the Exchange Act with respect to Mesa or will become subject to such
reporting requirements with respect to Armada to be exempt under Rule 16b-3 promulgated under the Exchange Act.

Disposition of Specified Properties. Armada will use its commercially reasonable efforts to sell certain properties
specified in the Acquisition Agreement to third parties for such specified properties’ fair market value and otherwise
on terms and conditions reasonably acceptable to Armada, including a requirement that any third party acquiring a
specified property indemnify Armada for any and all liabilities relating to the such specified property under any
environmental laws or on account of the presence or alleged presence at, or the migration or alleged migration from,
the relevant specified property or properties of certain hazardous substances specified in the Acquisition Agreement.

Notification of Certain Matters. Armada and Mesa will give each other prompt notice of (a) any communication
received by such party from any governmental entity in connection with the Acquisition Agreement or the
consummation of the transactions contemplated thereby or from any person or entity alleging that the consent of such
person or entity is or may be required in connection with the Acquisition Agreement or the consummation of the
transactions contemplated thereby and (b) any actions commenced or, to the knowledge of such party, threatened
against, such party or any of its subsidiaries that (i) relates to the Acquisition or (ii) if pending on the date of the
Acquisition Agreement would have been required to be disclosed by such party pursuant to such party’s
representations and warranties. In addition, Armada and Mesa will give each other prompt notice to the extent that
either acquires actual knowledge of (x) the occurrence or non-occurrence of any event the occurrence or
non-occurrence of which has caused or would be reasonably likely to cause (1) any representation or warranty
contained in the Acquisition Agreement to be untrue or inaccurate or (2) any condition set forth in Article VII of the
Acquisition Agreement not to be satisfied and (y) any failure of a party to comply with or satisfy any covenant,
condition or agreement to be complied with or satisfied by such party thereunder; provided, that the delivery of any
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information or notice as described above will not limit or otherwise affect the remedies available hereunder to the
party receiving such information or notice.

All Reasonable Efforts. Armada and Mesa will cooperate with each other and use commercially reasonable efforts to
take or cause to be taken all actions, and do or cause to be done all things, necessary, proper or advisable on its part
under the Acquisition Agreement and applicable laws to consummate and make effective the Acquisition and the
other transactions contemplated by the Acquisition Agreement as soon as practicable, pursuant to the terms thereof.
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Conditions to the Acquisition

Conditions to Each Party’s Obligations. The respective obligations of each of Armada, Mesa and MEI to effect the
Acquisition “are conditioned on the waiver by Armada and Mesa or satisfaction, on or prior to the closing of the
Acquisition, of the following conditions:

no court or other governmental entity of competent jurisdiction must have issued, enacted, entered, promulgated or
enforced any applicable law (that has not been vacated, withdrawn or overturned) that restrains, enjoins or otherwise
“prohibits consummation of the Acquisition or any of the other transactions contemplated in the Acquisition
Agreement or makes the Acquisition illegal;

_the Acquisition Agreement must have been approved by the written consent of holders of a majority of the
outstanding shares of Mesa common stock no later than April 20, 2013;

receipt of all requisite consents and approvals, which consents or approvals must remain in full force and effect
-through the completion of the Acquisition, including, without limitation, the consent of F&M Bank under the Loan
Agreement, among MEI, Mesa, TNR Natural Resources, LLC, Mesa Gulf Coast, LLC and F&M Bank; and

the registration statement of which this proxy statement/prospectus is a part must have been declared effective and no
-stop order suspending the effectiveness of such registration statement must be in effect and no proceedings for such
purpose must be pending before the SEC.

Conditions to Obligations of Armada. The respective obligations of Armada to effect the Acquisition are conditioned
upon the waiver by Armada or satisfaction, on or prior to the closing of the Acquisition, of the following conditions:

certain specified representations and warranties of Mesa and MEI must be true and correct in all respects as of the
date of the Acquisition Agreement and as of the closing date of the Acquisition as if made on and as of those dates
"(except to the extent any such representation or warranty is made as of a specified date, which such representation
and warranty must be true and correct as of such specified date);

the other representations and warranties of Mesa and MEI must be true and correct (without giving effect to any
“material” or “material adverse effect” or similar qualifiers contained in any of such representations or warranties) as of
the date of the Acquisition Agreement and as of the closing date of the Acquisition as if made on and as of those
-dates (except to the extent any such representation or warranty is made as of a specified date, which such

representation and warranty must be true and correct as of such specified date), except where the failures of such
representations and warranties to be true and correct have not had and would not reasonably be expected to have,
individually or in the aggregate, a material adverse effect on Mesa;
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Mesa and MEI must have performed or complied with, in all material respects, all of the agreements and covenants
required to be performed by it under the Acquisition Agreement at or prior to the closing date of the Acquisition;
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after the date of the Acquisition Agreement, there must not have occurred any event, circumstance, development,
-state of facts, occurrence, change or effect that, individually or in the aggregate, has had or would reasonably be
expected to have a material adverse effect on Mesa.

Conditions to Obligations of Mesa. The obligations of Mesa and MEI to effect the Acquisition are conditioned upon
the waiver by Mesa or satisfaction, on or prior to the closing of the Acquisition, of the following conditions:

certain specified representations and warranties of Armada must be true and correct in all respects as of the date of
the Acquisition Agreement and as of the closing date of the Acquisition as if made on and as of those dates (except to
“the extent any such representation or warranty is made as of a specified date, which such representation and warranty
must be true and correct as of such specified date);

the other representations and warranties of Armada must be true and correct (without giving effect to any “material” or
“material adverse effect” or similar qualifiers contained in any of such representations or warranties) as of the date of
the Acquisition Agreement and as of the closing date of the Acquisition as if made on and as of those dates (except to
-the extent any such representation or warranty is made as of a specified date, which such representation and warranty
must be true and correct as of such specified date), except where the failures of such representations and warranties to
be true and correct have not had and would not reasonably be expected to have, individually or in the aggregate, a
material adverse effect on Armada;

Armada must have performed or complied with, in all material respects, all of the agreements and covenants required
to be performed by it under the Acquisition Agreement at or prior to the closing date of the Acquisition;

after the date of the Acquisition Agreement, there must not have occurred any event, circumstance, development,
-state of facts, occurrence, change or effect that, individually or in the aggregate, has had or would reasonably be
expected to have a material adverse effect on Mesa or MEIL.

Termination

The Acquisition Agreement may be terminated at any time before the effective time of the Acquisition,
notwithstanding the approval of the Acquisition Agreement by Mesa’s stockholders in any of the following
circumstances:

by mutual written consent of Armada and Mesa;

by either Armada or Mesa, if:
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any court or governmental entity of competent jurisdiction has issued, enacted, entered, promulgated or enforced any
law, order or injunction (that is final and non-appealable and has not been vacated, withdrawn or overturned), or
taken any other action, permanently enjoining, restraining or otherwise prohibiting the Acquisition or making it
illegal;

the Acquisition has not become effective on or before April 30, 2013, provided that no party may terminate the
-Acquisition Agreement for this reason if its breach of the Acquisition Agreement is the principal cause of the failure
of the Acquisition to become effective on or prior to such date;
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stockholders owning a majority of the issued and outstand shares of Mesa common stock do not consent to the
approval of the Acquisition Agreement.

by Armada, if:

(i) Mesa enters into any agreement relating to an alternative transaction or requiring Mesa to terminate or
otherwise fail to consummate the transactions under the Acquisition Agreement or (ii) Mesa makes
authorizes, endorses, approves or publicly recommends an alternative transaction;

any of Mesa’s and/or MEI’s representations or warranties fail to be true and correct or Mesa and/or MEI breaches any
covenant or other agreement to be performed by it, which failure to be true and correct or breach (i) would,
individually or in the aggregate with all other such failures and breaches, result in the failure of certain conditions

"(see “— Conditions to the Acquisition™) to be satisfied and (ii) is incapable of being cured prior to the effective time of
the Acquisition by Mesa and/or MEI, or if curable, is not cured within thirty (30) days after written notice is given by
Armada; provided that Armada is not in material breach of the Acquisition Agreement;

Mesa has breached any of its obligations with respect to the solicitation and consideration of alternative proposals,
-including its obligation to notify Armada of any alternative proposals received (see “— Covenants and Agreements — No
Solicitation™); and

prior to the approval of the Acquisition Agreement by Mesa’s stockholders, Armada’s Board of Directors authorizes
Armada to enter into a definitive agreement concerning a transaction that constitutes a superior alternative proposal

and Armada pays all fees and expenses required to be paid under the Acquisition Agreement as a result of such

termination; provided, that Armada has complied in all material respects with, and the alternative proposal did not
“otherwise result from a breach of, any of its obligations with respect to the solicitation and consideration of

alternative proposals (see “— Covenants and Agreements — No Solicitation”), including its obligation to notify Mesa of the
alternative proposal and give Mesa three business days to revise the Acquisition Agreement so that the alternative

proposal is no longer superior.

and by Mesa, if:

(i) Armada enters into any agreement relating to an alternative transaction or requiring Armada to terminate or
-otherwise fail to consummate the transactions under the Acquisition Agreement or (ii) Armada makes authorizes,
endorses, approves or publicly recommends an alternative transaction;

-any of Armada’s representations or warranties fail to be true and correct or Armada breaches any covenant or other
agreement to be performed by it, which failure to be true and correct or breach (i) would, individually or in the
aggregate with all other such failures and breaches, result in the failure of certain conditions (see “— Conditions to the
Acquisition”) to be satisfied and (ii) is incapable of being cured prior to the closing of the Acquisition by Armada, or
if curable, is not cured within thirty (30) days after written notice is given by Mesa; provided that Mesa is not in
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material breach of the Acquisition Agreement;
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Armada has breached any of its obligations with respect to the solicitation and consideration of alternative proposals,
-including its obligation to notify Mesa of any alternative proposals received (see “— Covenants and Agreements — No
Solicitation™);

prior to the approval of the Acquisition Agreement by Mesa’s stockholders, Mesa’s Board of Directors authorizes

Mesa to enter into a definitive agreement concerning a transaction that constitutes a superior alternative proposal and
Mesa pays all fees and expenses required to be paid under the Acquisition Agreement as a result of such termination;
provided, that Mesa has complied in all material respects with, and the alternative proposal did not otherwise result
“from a breach of, any of its obligations with respect to the solicitation and consideration of alternative proposals (see “—
Covenants and Agreements — No Solicitation”), including its obligation to notify Armada of the alternative proposal
and give Armada three business days to revise the Acquisition Agreement so that the alternative proposal is no longer
superior.

Termination Fee and Expenses

Mesa has agreed to pay Armada a termination fee in the amount $250,000 payable pursuant to Section 8.3 of the
Acquisition Agreement if the Acquisition Agreement is terminated by Armada because:

Mesa enters into an agreement or letter of intent (other than certain permitted confidentiality agreements) with
respect to certain alternative transactions;

Mesa’s Board of Directors shall have authorized, endorsed, approved or publicly recommended an alternative
transaction;

The Acquisition is not completed by April 30, 2013, and Mesa has not yet obtained the majority written consent of
Mesa’s stockholders and a proposal with respect to an alternative transaction for Mesa shall have been publicly
-announced (or any third party shall have publicly announced, communicated or made known a bona fide intention to
propose an alternative transaction) at any time after the date of the Acquisition Agreement and prior to the date of
termination of the Acquisition Agreement; or

Mesa has not obtained the majority written consent of Mesa’s stockholders prior to April 20, 2013, if a proposal with
respect to an alternative transaction for Mesa shall have been publicly announced (or any third party shall have
-publicly announced, communicated or made known a bona fide intention to propose an alternative transaction) at any
time after the date of the Acquisition Agreement and prior to obtaining the majority written consent of Mesa’s
stockholders.

-Mesa has breached or failed to perform in any material respect any of its representations, warranties, covenants or
other agreements, which breach or failure to perform would result in a failure of certain conditions of Armada’s
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obligation to complete the Acquisition and which breach is not curable or, if curable, is not cured within 30 days after
written notice of the breach is given by Armada to Mesa, provided Armada is not in breach of the Acquisition
Agreement.
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Armada has agreed to pay Mesa a termination fee in the amount $250,000 payable pursuant to Section 8.3 of the
Acquisition Agreement if the Acquisition Agreement is terminated by Mesa because:

Armada enters into an agreement or letter of intent (other than certain permitted confidentiality
agreements) with respect to certain alternative transactions;

Armada’s Board of Directors shall have authorized, endorsed, approved or publicly recommended an alternative
transaction;

The Acquisition is not completed by April 30, 2013, and Mesa has not yet obtained the majority written consent of
Mesa’s stockholders and a proposal with respect to an alternative transaction for Armada shall have been publicly
-announced (or any third party shall have publicly announced, communicated or made known a bona fide intention to
propose an alternative transaction) at any time after the date of the Acquisition Agreement and prior to the date of
termination of the Acquisition Agreement; or

Mesa has not obtained the majority written consent of Mesa’s stockholders prior to April 20, 2013, if a proposal with
respect to an alternative transaction for Armada shall have been publicly announced (or any third party shall have
-publicly announced, communicated or made known a bona fide intention to propose an alternative transaction) at any
time after the date of the Acquisition Agreement and prior to obtaining the majority written consent of Mesa’s
stockholders.

Armada has breached or failed to perform in any material respect any of its representations, warranties, covenants or
other agreements, which breach or failure to perform would result in a failure of certain conditions of Mesa
-obligation to complete the Acquisition and which breach is not curable or, if curable, is not cured within 30 days after
written notice of the breach is given by Mesa to Armada, provided Mesa is not in breach of the Acquisition
Agreement.

Additionally, each of Mesa and Armada have agreed to reimburse the other for all costs and expenses, including
reasonable legal fees and expenses, in connection with any action, including the filing of any lawsuit or other legal
action, taken to collect payment for termination of the Acquisition Agreement as described above. Any amounts not
paid when due bear interest from the date such payment is due until the date paid at a rate equal to five percent (5%)
per annum.

Effect of Termination

If the Acquisition Agreement is terminated in accordance therewith, the Acquisition Agreement will become void and
have no effect, and the obligations of the parties thereunder will terminate and there will be no liability on the part of
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any party thereto; provided, that the provisions of the Acquisition Agreement relating to termination fees and
expenses, specific performance, confidentiality obligations, governing law and other miscellaneous provisions will
survive any termination thereof. Additionally, the parties to the Acquisition Agreement are not relieved of or released
from any liability for willful breach of the Acquisition Agreement.
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Specific Performance

Each party to the Acquisition Agreement, in addition to any other available rights or remedies such party may have
thereunder, will be entitled to specific performance and/or to obtain an injunction or injunctions, without proof of
actual damages, to prevent breaches of another party’s covenants or agreements under the Acquisition Agreement, and
each party thereto has expressly waived the defense that a remedy in damages will be adequate. No party to the
Acquisition Agreement or any other person or entity will be required to obtain, furnish or post any bond or similar
instrument in connection with or as a condition to obtaining any remedy described in this paragraph and each party
has irrevocably waived any right it may have to require the obtaining, furnishing or posting of any such bond or
similar instrument. Each party to the Acquisition Agreement further agrees that the only permitted objection that it
may raise in response to any action for equitable relief is that it contests the existence of a breach or threatened breach
of a covenants or agreements under the Acquisition Agreement.

Amendments, Extensions and Waivers

The Acquisition Agreement may be amended by a written instrument signed by all the parties thereto at any time
before or after approval of the Acquisition Agreement by the stockholders of Mesa; provided, that after any such
approval, no amendment will be made which by law or in accordance with the rules of any relevant stock exchange
requires further approval by such stockholders without such further approval.

At any time prior to the closing of the Acquisition, the parties to the Acquisition Agreement may, to the extent legally
allowed, (i) extend the time for the performance of any of the obligations or other acts of the other parties thereunder,
(i1) waive any inaccuracies in the representations and warranties of the other parties contained therein or in any
document, certificate or writing delivered pursuant thereto or (iii) waive compliance with any of the agreements or
covenants of the other parties contained therein.

The Assignment and Assumption

The following is a summary of material terms of the Assignment and Assumption, including the effects of those
provisions. While Armada and Mesa believe this description covers the material terms of the Assignment and
Assumption, it may not contain all of the information that is important to you and is qualified in its entirety by
reference to the Assignment and Assumption Agreement, which is included as Appendix B to, and is incorporated by
reference in, this proxy statement/prospectus. You are urged to read the entire Assignment and Assumption
carefully.
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Prior to the closing of the Acquisition, Mesa and MEI will enter into the Assignment and Assumption Agreement
pursuant to which Mesa will assign to MEI, and MEI will assume, all of the assets and liabilities of Mesa as set forth
in the Assignment and Assumption Agreement. After giving effect to the Assignment and Assumption, but
immediately prior to the closing of the Acquisition, substantially all of the assets and liabilities of Mesa and its
subsidiaries taken as a whole will be held by MEI and its subsidiaries, other than the outstanding stock of MEI (which,
upon completion of the Acquisition, will be held by Armada).

Following the Assignment and Assumption and the Acquisition, Mesa will have no assets or liabilities and will be
wound up and dissolved, resulting in the cancellation of all outstanding shares of Mesa common stock.

The Voting Agreements

The following is a summary of material terms of the voting agreements, including the effects of those provisions.
While Armada and Mesa believe this description covers the material terms of the voting agreements, it may not
contain all of the information that is important to you and is qualified in its entirety by reference to the form of voting
agreement, which is included as Appendix C to, and is incorporated by reference in, this proxy statement/prospectus.
You are urged to read the entire voting agreement carefully.
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Concurrently with the execution of the Acquisition Agreement, Armada entered into separate voting agreements with
each of Randy M. Griffin, its Chairman of the Board and Chief Executive Officer, Ray L. Unruh, its President,
Secretary, and Director, Rachel L. Dillard, its Chief Financial Officer, David L. Freeman, its Executive Vice President
- Gulf Coast Area Manager, James J. Cerna, Jr., its Director, Kenneth T. Hern, its Director, and Fred B. Zaziski, its
Director, collectively, the “Inside Stockholders,” to facilitate the Acquisition. The Inside Stockholders own 31,215,551
shares, or approximately 37% of the shares entitled to consent.

Voting of Shares. The Inside Stockholders have agreed to vote via a written consent, their shares of Mesa common
stock in favor of the approval of the Acquisition Agreement and each of the other transactions contemplated by the
Acquisition Agreement and any other action requested by Armada in furtherance thereof. Each Stockholder will not
enter into any agreement, arrangement or understanding with any person or entity to vote or give instructions
inconsistent with the relevant terms of its voting agreement and will not take any other action that would, or would
reasonably be expected to, in any manner (i) compete with, interfere with, impede, frustrate, prevent, burden, delay or
nullify the Acquisition Agreement or any of the transactions contemplated by the Acquisition Agreement or (ii) result
in a breach of any covenant, representation or warranty or any other obligation or agreement of Mesa contained in the
Acquisition Agreement or of such Stockholder contained in its voting agreement. Further, the Inside Stockholders
have agreed to vote against (i) the approval of any alternative transaction or any agreement relating to any alternative
transaction or (ii) any other action, agreement, proposal or transaction, which would, or would reasonably be expected
to (x) result in a breach of Mesa’s obligations in the Acquisition Agreement or of the Inside Stockholders in the voting
agreements or (y) compete with, interfere with, impede, frustrate, prevent, burden, delay or nullify the Acquisition
Agreement or any of the other transactions contemplated by the Acquisition Agreement.

Transfer Restrictions. The Inside Stockholders have agreed that they will not (i) sell or transfer directly or indirectly,
any of their shares of Mesa common stock or any securities convertible into or exercisable or exchangeable for such
shares or convertible or exchangeable securities, any other capital stock of Mesa or any interest in any of the
foregoing, (ii) enter into any swap or other agreement or any transaction that transfers, in whole or in part, directly or
indirectly, the economic consequence of ownership of their shares of Mesa common stock; or (iii) create or permit to
exist any liens on or otherwise affecting any of their shares of Mesa common stock.

No Solicitation of Alternative Transactions. The Inside Stockholders have agreed solely in their capacities as
stockholders, not to directly or indirectly, (i) solicit, initiate or take any action to facilitate or encourage, whether
publicly or otherwise, the submission of any acquisition proposals for Mesa, (ii) enter into or participate in any
discussions or negotiations, or otherwise cooperate in any way with, or assist or participate in connection with any
acquisition proposal, (iii) enter into any agreement, agreement in principle, letter of intent, term sheet or other similar
instrument relating to an alternative transaction or which requires that the Inside Stockholders abandon, terminate or
breach their representations, warranties or obligations under the voting agreements, (iv) approve, endorse or
recommend any alternative transaction or (v) agree to do any of the foregoing. The Inside Stockholders have also
agreed to notify Armada within 24 hours of any acquisition proposals received by, or any such discussions or
negotiations sought to be initiated or continued with, the Inside Stockholders, including the identity of the person
making such acquisition proposal or seeking such discussions or negotiations and providing to Armada a summary of
the material terms of such acquisition proposal.
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Termination. The voting agreements will terminate upon the earliest to occur of (i) the effective time of the
Acquisition and (ii) the date on which the Acquisition Agreement has been terminated in accordance with its terms.

No Agreement as Director or Officer. The Inside Stockholders have made no agreement or understanding in their
respective capacities as a director and/or officer of Mesa or any of its subsidiaries, and nothing in the voting
agreements will limit or affect any actions or omissions taken by a Stockholder in his or her capacity as such a director
or officer or will be construed to prohibit, limit or restrict a Stockholder from exercising his or her fiduciary duties (if
any) as an officer or director to Mesa or its stockholders.

Description of Armada’s Securities

Mesa stockholders who receive shares of Armada common stock in the Acquisition will become stockholders of
Armada. Armada is incorporated in the State of Nevada, United States, and operates in accordance with the
Nevada Revised Statutes, or NRS. Given below is a summary of the material features of Armada’s capital stock.
This summary is not a complete discussion of the articles of incorporation and by-laws of Armada that create the
rights of its stockholders. You are urged to read carefully the articles of incorporation and by-laws of Armada,
which have been incorporated by reference as exhibits to this proxy statement/prospectus. See “Where You Can
Find More Information” beginning on page 168.

Common Stock

Armada is authorized to issue up to 100,000,000 shares of common stock, $0.001 par value per share, of which, as of
March 1, 2013, a total of 21,094,633 shares of Armada’s common stock were issued and outstanding, not including
shares issuable upon the exercise of outstanding warrants, options or the shares to be issued to the Mesa stockholders
upon completion of the Acquisition; no shares of preferred stock were issued and outstanding.

Holders of shares of Armada common stock are entitled to one vote per share on each matter requiring the approval of
the holders of the common stock of Armada. The holders of shares of Armada common stock have no preferential or
preemptive rights to acquire additional shares of Armada’s capital stock, or any other security, of Armada. Subject to
the preferences that may be applicable to any outstanding preferred stock, holders of Armada common stock are
entitled to receive ratably all dividends, if any, declared by the Board of Directors out of funds legally available for
dividends. All outstanding shares of Armada common stock are fully paid and non-assessable. The rights, preferences
and privileges of holders of shares of Armada common stock are subject to the rights of the holders of any preferred
stock which Armada may issue in the future.
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Shares of Armada common stock are quoted on the OTCQB under the symbol “AOIL.”

Preferred Stock

Armada is authorized to issue up to 1,000,000 shares of preferred stock, par value of $0.01 per share. Armada
currently has no issued and outstanding shares of preferred stock.
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The voting rights, designations and preferences and relative, participating, optional or other rights of, and any
qualifications, limitations or restrictions on any class of the preferred stock can be determined, and the shares can be
issued by resolution of Armada’s Board of Directors, without approval of the stockholders.

Comparison of Stockholder Rights

Upon completion of the Acquisition, stockholders of Mesa who receive shares of Armada common stock as part of
their Acquisition Consideration will become stockholders of Armada. Armada is incorporated under the laws of
Nevada and, accordingly, the rights of Armada stockholders are governed by Armada’s restated certificate of
incorporation, as amended, Armada’s bylaws and the laws of the State of Nevada, including the NRS. Mesa is
incorporated under the laws of Delaware and, accordingly, the rights of Mesa stockholders are governed by Mesa’s
articles of incorporation, as amended, Mesa’s amended and restated bylaws and the laws of the State of Delaware,
including the DGCL. As stockholders of Armada following the Acquisition, the rights of former Mesa stockholders
who become stockholders of Armada will be governed by Armada’s restated certificate of incorporation, as amended,
Armada’s bylaws and the laws of the State of Nevada, including the NRS.

The following chart summarizes the material differences between the rights of Armada stockholders and Mesa
stockholders. You are urged to read the governing instruments of each company and the provisions of the NRS and
the DGCL, which are relevant to a full understanding of the governing instruments, carefully and in their entirety.
Copies of the governing instruments are available, without charge, to any person by following the instructions listed
in the section entitled “Where You Can Find More Information” beginning on page 168.

Mesa Armada

Authorized Capital Stock

The authorized capital stock of Mesa consists of 300 million shares The authorized capital stock of Armada consists
of common stock, par value $0.0001 per share, and 10 million of 100 million shares of common stock, par
shares of preferred stock, par value $0.0001 per share. As of March value $0.001 per share, and 1 million shares of
1, 2013, there were approximately 84,330,477 million shares of preferred stock, par value $0.01 per share. As of
common stock (of which an aggregate of approximately 56 million March 1, 2013, there were approximately

shares are restricted shares, as that term is defined in Rule 144) 20,294,633 million shares of common stock (of
(however, upon distribution of the Acquisition Consideration by which an aggregate of 15,764,954 shares were
Mesa, stockholders of Mesa common stock will receive restricted shares, as that term is defined in Rule
free-trading shares of Armada, subject to the restrictions on 144) and no shares of preferred stock

affiliates of Armada as described elsewhere in this outstanding, no shares of common stock were
prospectus/proxy statement) and no shares of preferred stock held in treasury and options to purchase an
outstanding, no shares of common stock were held in treasury and  aggregate of approximately 964,000 shares of
options to purchase an aggregate of approximately 2,968,000 common stock (of which options to purchase an
shares of common stock were outstanding (of which options to aggregate of approximately 92,000 shares of
purchase an aggregate of approximately 2,222,000 shares of common stock were exercisable) and warrants to

common stock were exercisable), 870,000 awarded but unvested purchase up to an aggregate of 7,014,787 shares
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restricted common stock grants and warrants to purchase an of common stock were outstanding.
aggregate of 500,000 shares of common stock were outstanding.
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Number of Directors

Mesa’s bylaws provide that the number of directors may be fixed from time to
time by the Board of Directors, but must not be less than one. The current
number of directors is five.

Removal of Directors

Mesa’s bylaws provide that, a director may be removed, with or without
cause, by the affirmative vote of holders of shares of capital stock issued and
outstanding entitled to vote at an election of directors representing at least a
majority of the votes entitled to be cast thereon.

Special Meetings of the Board of Directors

Special meetings of the Board of Directors may be called by the Chairman of
the Board, the Chief Executive Officer, the President(s) or any director.
Notice thereof stating the place, date and hour of the meeting shall be given
to each director either (i) by mail or courier not less than forty-eight (48)
hours before the date of the meeting or (ii) by telephone, telegram or
facsimile or electronic transmission, not less than twenty-four (24) hours
before the time of the meeting or on such shorter notice as the person or
persons calling such meeting may deem necessary or appropriate in the
circumstances (provided that notice of any meeting need not be given to any
director who shall either submit, before or after such meeting, a waiver of
notice or attend the meeting without protesting, at the beginning thereof, the
lack of notice).

Stockholder Protection Rights Plans

Mesa does not have a stockholder protection rights plan.

Special Meetings of Stockholders

Special meetings of the stockholders may be called only by the Chairman of
the Board, the Chief Executive Officer, the President(s) in the absence or
disability of the Chairman of the Board and the Chief Executive Officer, or
the Secretary at the request of the Board of Directors. Notice of a Special
Meeting stating the place, date and hour of the meeting and the purposes for
which the meeting is called shall be given not less than ten (10) nor more than
sixty (60) days before the date of the meeting to each stockholder entitled to
vote at such meeting. Only such business as is specified in the notice of
special meeting shall come before such meeting.

Armada’s amended and restated bylaws
provide that the number of directors
may be fixed from time to time by the
Board of Directors, but must not be
less than one or more than nine. The
current number of directors is six.

Armada’s bylaws provide that a director
may be removed from office with or
without cause at a meeting called for
that purpose. A director may be
removed only if the number of votes
cast in favor of removal exceeds the
number of votes cast against removal.

Special meetings of the Board of
Directors may be called by or at the
request of the president or any one
director. The person or persons
authorized to call special meetings may
fix any place, within or without the
State of Nevada, as the place for
holding the meeting. If otherwise
permitted under the bylaws, a special
meeting may be held by telephone.

Armada does not have a stockholder
protection rights plan.

Special meetings of the stockholders
may be called by the president or by
the Board of Directors and will be
called by the president at the request of
the holders of not less than one-tenth of
all outstanding shares entitled to vote.
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Amendment of Certificate/Articles of Incorporation and Bylaws

Section 78.390 of the NRS provides that an
amendment of the articles of incorporation
requires the affirmative vote of the majority of
the outstanding stock entitled to vote.

Section 242 of the DGCL provides that an amendment of the
certificate of incorporation requires the affirmative vote of the
majority of the outstanding stock entitled to vote.

Anti-Takeover Provisions

Section 203 of the DGCL generally provides that a Delaware Section 78.411 et seq. of the NRS generally

corporation such as Mesa which has not “opted out” of coverage bprovides that a Nevada corporation such as Armada

this section in the prescribed manner may not engage in any which has not “opted out” of coverage by this section

“business combination” with an “interested stockholder” for a perimithe prescribed manner may not engage in any

of three years following the date that the stockholder became an “combination” with an “interested stockholder” for a

“interested stockholder” unless: period of two years following the date that the
stockholder became an “interested stockholder”
unless prior to that time the Board of Directors of
the corporation approved either the “combination” or

- prior to that time the Board of Directors of the corporation the transaction which resulted in the stockholder

approved either the “business combination” or the transaction becoming an “interested stockholder.”

which resulted in the stockholder becoming an “interested

stockholder;”

After expiration of the two-year period, a Nevada
corporation may engage in a “combination” with an

- upon consummation of the transaction which resulted in the “interested stockholder” only if:

stockholder becoming an “interested stockholder,” the “interested

stockholder” owned at least 85% of the voting stock of the

corporation outstanding at the time the transaction commenced,

excluding for purposes of determining the voting stock - it is permitted by the articles of incorporation and

outstanding (but not the outstanding voting stock owned by the  certain voting requirements specified in Section

“interested stockholder”) those shares owned by persons who are 78.439 of the NRS are met; or

directors and also officers and shares owned by employee stock

ownership plans in which employee participants do not have the

right to determine confidentially whether the shares held subject

to the plan will be tendered in a tender offer or exchange offer; or - the “combination” meets certain fair price criteria
specified in Sections 78.441 to 78.444 of the NRS.

- at or subsequent to that time, the “business combination” is

approved by the board of directors and authorized at an annual or The above provisions do not apply to any

special meeting of stockholders by the affirmative vote of at least “combination” of a Nevada corporation:

66 2/3% of the outstanding voting stock which is not owned by

the “interested stockholder.” - which does not, as of the date that a person first
becomes an “interested stockholder,” have a class of
voting shares registered with the SEC under Section
12 of the Securities Exchange Act of 1934, unless
the articles of incorporation provide otherwise; or
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- whose articles of incorporation were amended to
provide that the corporation is subject to the above
provisions and which did not have a class of voting
shares registered with the SEC under Section 12 of
the Securities Exchange Act of 1934 on the
effective date of such amendment, if the
“combination” is with an “interested stockholder”
whose date of acquiring shares is before the
effective date of such amendment.
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The three-year prohibition on “business combinations” with an ~ An “interested stockholder” generally means any
“interested stockholder” does not apply under certain person that:

circumstances, including “business combinations” with a

corporation which does not have a class of voting stock that is:

- is the beneficial owner, directly or indirectly, of
10% or more of the voting power of the outstanding
- listed on a national security exchange; or voting shares of the corporation; or

- held of record by more than 2,000 stockholders, - is an affiliate or associate of the corporation and
at any time within three years immediately before
the date in question was the beneficial owner,
directly or indirectly, of 10% or more of the voting

unless in each case this result was directly or indirectly caused by power of the outstanding shares of the corporation.

the “interested stockholder” or from a transaction in which a person

became an “interested stockholder.”

The term “combination” is broadly defined to include
a variety of transactions, including mergers,

An “interested stockholder” generally means any person that: consolidations, sales or other dispositions of 5% or
more of a corporation’s assets and various other
transactions which may benefit an “interested
stockholder.”

- is the owner of 15% or more of the outstanding voting stock of

the corporation; or

Armada’s articles of incorporation, as amended, do
not exempt Armada’ from these restrictions.

- is an affiliate or associate of the corporation and was the owner

of 15% or more of the outstanding voting stock of the

corporation at any time within the three-year period immediately

prior to the date on which it is sought to be determined whether  The restrictions set forth in the NRS do not apply to

such person is an “interested stockholder,” and the affiliates and the Acquisition of MEI.

associates of such a person.

The term “business combination” is broadly defined to include a
wide variety of transactions, including mergers, consolidations,
sales or other dispositions of 10% or more of a corporation’s
assets and various other transactions which may benefit an
“interested stockholder.”

Mesa’s certificate of incorporation, as amended, does not exempt
Mesa from these restrictions and specifies additional
requirements for “business combinations” with “acquiring persons”
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(as defined in the restated certificate of incorporation, as
amended).

Neither the restrictions set forth in the DGCL nor those specified
in Mesa’s certificate of incorporation, as amended, apply to the
Acquisition of MEI by Armada.
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Stockholder Nominations of Director Candidates

Subject to the rights of holders of any class or series of stock having
certain preferences over common stock, nominations for the election
of directors may be made by the Board of Directors or a committee
appointed by the Board of Directors or by any stockholder entitled to
vote in the election of directors generally. Written notice must be
provided to the secretary of Mesa not later than 90 days prior to the
anniversary date of the immediately preceding annual meeting or in
the case of a special meeting, the close of business on the tenth day
following the date on which notice of such meeting is first given.

Stockholder Proposals

A stockholder’s notice must be delivered to or mailed and received at
the principal executive offices of the company not less than ninety
(90) nor more than one hundred twenty (120) days prior to the one
year anniversary of the date of the Annual Meeting of the previous
year; provided, however, that in the event that the Annual Meeting is
called for a date that is not within thirty (30) days before or after such
anniversary date, notice by the stockholder in order to be timely must
be received no earlier than one hundred twenty (120) days prior to
such Annual Meeting and no later than the close of business on the
tenth (10th) day following the day on which notice of the date of the
Annual Meeting was mailed or public disclosure of the date of the
annual meeting was made, whichever first occurs.

Notice of Stockholders’ Meetings
Written notice of the annual meeting, stating the place, date and hour
of the meeting, will be delivered in person or mailed postage prepaid

to each stockholder entitled to vote, not less than ten nor more than
sixty days before the date of the meeting.
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Nominations of persons for election to the
Board of Directors may be made at a meeting
of stockholders by or at the direction of the
Board of Directors or by any stockholder of
record, who is entitled to vote for the election
of directors and complies with the notice
procedures, including delivery of notice to the
principal executive offices of the corporation
not less than 10 days nor more than 60 days
prior to the first anniversary of the preceding
year’s annual meeting.

Armada has an advance notice requirement for
stockholder proposals of not less than 10 days
nor more than 60 days after the request has
been made.

Written notice of the annual meeting, stating
the place, date and hour of the meeting, will
be delivered in person or mailed postage
prepaid to each stockholder entitled to vote,
not less than ten nor more than fifty days
before the date of the meeting.
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Limitations on Director Liability

Mesa’s restated certificate of
incorporation, as amended,
provides that no director will be
personally liable to Mesa or its
stockholders for monetary damages
for breach of fiduciary duty as a
director, except for liability which
would otherwise exist under
applicable law:

- for any breach of the director’s
duty of loyalty to Mesa or its
stockholders;

- for acts or omissions not in good
faith or which involve intentional
misconduct or a knowing violation
of law;

- under Section 174 of the DGCL;
and

- for any transaction from which
the director derived an improper
personal benefit.

Indemnification

Every person who is or was a
director, officer or employee of
Mesa, or of any other corporation
which he serves or served as such
at the request of Mesa, will, unless
prohibited by law, be indemnified
by Mesa against reasonable
expense and any liability paid or
incurred by him in connection with
or resulting from any threatened or
actual claim, action, suit or

Armada’s articles of incorporation, as amended, provide that no member of
Armada’s Board of Directors is personally liable to the corporation or its
stockholders for damages for breach of fiduciary duty as a director to the fullest
extent permitted by Nevada corporation law, except for liability;

- for any breach of the director’s duty of loyalty to Armada’s or its stockholders;

- for acts or omissions not in good faith or which involve intentional misconduct
or a knowing violation of law; or

- for any transaction from which the director derived an improper personal
benefit.

Pursuant to Section 78.138 of the NRS, a director is not individually liable to the
corporation or its stockholders or creditors for any damages as a result of any act
or failure to act in his capacity as a director, except:

» for an act or a failure to act that constitutes a breach of the director’s fiduciary
duties as a director and the breach of those duties involved intentional
misconduct, fraud or a knowing violation of law; or

* as otherwise provided in Sections 35.230, 90.660, 91.250, 452.200, 452.270,
668.045 and 694A.030 of the NRS.

Each person who was or is made a party or is threatened to be made a party to or
is involved in any action, suit or proceeding, whether civil, criminal,
administrative or investigative (hereinafter a proceeding), by reason of the fact
that he or she, or a person for whom he or she is the legal representative, is or
was an officer or director of Armada or is or was serving at the request of
Armada as an officer or director of another corporation or of a partnership, joint
venture, trust or other enterprise, including service with respect to employee
benefit plans whether the basis of such proceeding is alleged action in an official
capacity as an officer or director will be indemnified and held harmless by
Armada to the fullest extent authorized by the Nevada corporation law, as the
same exists or may hereafter be amended, (but, in the case of any such
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proceeding (whether brought by or
in the right of Mesa or such other
corporation or otherwise), civil,
criminal, administrative or
investigative, in which he may be
involved, as a party or otherwise,
by reason of his being or having
been a director, officer or employee
of Mesa or such other corporation,
or by reason of any action taken or
not taken in his capacity as such
director, officer or employee,
whether or not he continues to be
such at the time such expense or
liability will have been paid or
incurred.
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amendment, only to the extent that such amendment permits Armada to provide
broader indemnification rights than said law permitted Armada to provide prior
to such amendment), against all expense, liability and loss (including attorneys’
fees, judgments, fines, excise taxes or penalties and amounts to be paid in
settlement) reasonably incurred or suffered by such person in connection
therewith and such indemnification will continue as to a person who has ceased
to be an officer or director and will inure to the benefit of his or her heirs,
executors and administrators; provided, however, that except as provided herein
with respect to proceedings seeking to enforce rights to indemnification, Armada
will indemnify any such person seeking indemnification in connection with a
proceeding (or part thereof) initiated by such person only if such proceeding (or
part thereof) was authorized by the Board of Directors of Armada. The right to
indemnification conferred by Armada’s articles of incorporation, as amended,
includes the right to be paid by Armada the expenses incurred in defending any
such proceeding in advance of its final disposition; provided however, that, if the
Nevada General Corporation Law requires the payment of such expenses
incurred by an officer or director in his or her capacity as an officer or director
(and not in any other capacity in which service was or is rendered by such person
while an officer or director, including, without limitation, service to an employee
benefit plan) in advance of the final disposition of a proceeding, payment will be
made only upon delivery to Armada of an undertaking, by or on behalf of such
officer or director, to repay all amounts so advanced if it will ultimately be
determined that such officer or director is not entitled to be so indemnified.
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Appraisal or Dissenters’ Rights

Section 262 of the DGCL provides that
stockholders have the right, in some circumstances,
to dissent from certain corporate action and to
instead demand payment of the fair value of their
shares.

Stockholders do not have appraisal rights with
respect to shares of any class or series of stock if
such shares of stock, or depositary receipts in
respect thereof, are either:

- listed on a national securities exchange;

- included in the national market system by the
National Association of Securities Dealers, Inc.; or

- held by more than 2,000 stockholders of record;
unless the stockholders receive in exchange for
their shares anything other than shares of stock of
the surviving or resulting corporation (or
depositary receipts in respect thereof), or of any
other corporation that is publicly listed or held by
more than 2,000 holders of record, cash in lieu of
fractional shares or fractional depositary receipts
described above or any combination of the
foregoing.

Only stockholders of record are entitled to
dissenters’ rights.
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Sections 92A.300 to 92A.500 of the NRS provide that
stockholders have the right, in some circumstances, to dissent
from certain corporate actions and to instead demand payment of
the fair value of their shares.

Stockholders do not have appraisal rights with respect to shares
of any class or series of stock if such shares of stock are, among
other things:

- listed on a national securities exchange; or

- traded in an organized market and held by at least 2,000
stockholders of record and have a market value of at least
$20,000,000, exclusive of the value of such shares held by
Armada’s subsidiaries, senior executives, directors and beneficial
stockholders owning more than 10% of such shares,

unless the stockholders receive in exchange for their shares
anything other than cash, or shares of any class or any series of
shares of any corporation, or any other proprietary interests of
any other entity, that is, among other things, listed on a national
securities exchange or traded in an organized market and held by
at least 2,000 stockholders of record with market value of at least
$20,000,000, exclusive of the value of such shares held by
Armada’s subsidiaries, senior executives, directors and beneficial
stockholders owning more than 10% of such shares at the time
the corporate action becomes effective.

Both stockholders of record and beneficial stockholders are
entitled to dissenters’ rights.
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Experts

The consolidated financial statements of Armada and subsidiaries included in this proxy statement/prospectus at
March 31, 2012 and 2011, and for each of the two fiscal years ended March 31, 2012 and 2011, have been audited by
Peterson Sullivan LLP, an independent registered public accounting firm, as set forth in their reports included herein.

The consolidated financial statements of Mesa and its subsidiaries included in this proxy statement/prospectus at
December 31, 2011 and 2010, and for each of the two fiscal years ended December 31, 2011and 2010, have been
audited by GBH CPAs, PC, an independent registered public accounting firm, as stated in their reports included
herein.

Certain information with respect to the natural gas and oil reserves associated with Mesa’s natural gas and oil prospects
is derived from the reports of Collarini Associates and Chadwick Energy Consultants, Inc., independent petroleum

and natural gas consulting firms, and has been included in this proxy statement/prospectus upon the authority of said
firm as experts with respect to the matters covered by such reports and in giving such reports.

Legal Matters

The legality of the shares of Armada common stock offered by this proxy statement/prospectus will be passed upon
for Armada by Sierchio & Company, LLP, 430 Park Avenue, Suite 702, New York, New York 10022, counsel to
Armada.

Certain United States federal income tax consequences of the Acquisition will be passed upon for Armada by Wilk
Auslander LLP.

168

342



Edgar Filing: Armada Oil, Inc. - Form 424B2

Stockholder Proposals

If the Acquisition is completed, Mesa will no longer be a publicly held company, and there will be no Mesa annual
meeting of stockholders in 2013 or thereafter. However, if the Acquisition is not completed, Mesa stockholders will
continue to be entitled to attend and participate in its stockholders’ meetings, and Mesa may hold a 2013 annual
meeting of stockholders. If Mesa holds a 2014 annual meeting of stockholders, stockholder proposals intended to be
presented pursuant to Rule 14a-8 under the Exchange Act for inclusion in Mesa’s proxy statement and accompanying
proxy card for Mesa’s 2014 annual meeting of stockholders must have been received by Mesa on or before 2014, and
must meet the requirements of Rule 14a-8.

In addition, if a stockholder intends to raise a matter at Mesa’s 2014 annual meeting and has not sought inclusion of the
matter in the annual meeting proxy statement and accompanying proxy card pursuant to Rule 14a-8, or if a
stockholder intends to nominate an individual for election as a director at Mesa’s 2013 annual meeting of stockholders,
the stockholder must comply with the advance notice provisions in Mesa’s bylaws. These provisions require a
stockholder wishing to bring business before a stockholder meeting or to nominate a director for election to give
timely notice in writing to Mesa’s corporate secretary. To be timely, a stockholder’s notice must be delivered to, or
mailed and received by, Mesa’s principal executive offices not less than 90 days nor more than 120 days prior to the
first anniversary of the preceding year’s annual meeting of stockholders, or if there was no annual meeting in the
preceding year, a reasonable time before Mesa begins to print and send its proxy materials. For Mesa’s 2014 annual
meeting of stockholders, such proposal must be delivered to, or mailed and received by, Mesa’s corporate secretary no
earlier than December 17, 2013, and no later than January 16, 2014. Each notice of nomination of directors by a
stockholder must contain certain information about the proposed nominee, as set forth in Mesa’s bylaws. A Mesa
stockholder who desires to raise such matters should refer to Mesa’s bylaws, copies of which will be sent to Mesa
stockholders upon request. See “Where You Can Find More Information” below. The above deadlines are subject to
change.

Where You Can Find Additional Information

Armada and Mesa file current, quarterly and annual reports with the SEC on Forms 8-K, 10-Q and 10-K. These filings
may be inspected and copied at the Public Reference Room maintained by the SEC at 100 F Street, N.E., Washington,
D.C. 20549. Armada and Mesa stockholder can obtain information about operation of the Public Reference Room by
calling the SEC at 1-800-SEC-0330. The SEC also maintains an Internet site that contains reports, proxy and
information statements, and other information regarding issuers that file electronically with the SEC at
http://www.sec.gov. Copies of such material can be obtained from the public reference section of the SEC at
prescribed rates.

For further information with respect to us and the securities being offered hereby, reference is hereby made to the
registration statement, including the exhibits thereto and the financial statements, notes, and schedules filed as a part
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thereof.

Armada has filed a registration statement on Form S-4 to register with the SEC the shares of Armada common stock
to be issued in the Acquisition. This document is a part of that registration statement and constitutes the prospectus of
Armada in addition to being a proxy statement for Mesa stockholders.
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ASSET PURCHASE AGREEMENT

AND

PLAN OF REORGANIZATION

DATED AS OF

NOVEMBER 14, 2012

AMONG

ARMADA OIL, INC,,

MESA ENERGY HOLDINGS, INC.

AND

MESA ENERGY, INC.
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ASSET PURCHASE AGREEMENT AND PLAN OF REORGANIZATION

THIS ASSET PURCHASE AGREEMENT AND PLAN OF REORGANIZATION, dated as of November 14, 2012

(this “Agreement”), among Armada Oil, Inc., a corporation organized under the laws of the State of Nevada (“Armada”),
Mesa Energy Holdings, Inc., a corporation organized under the laws of the State of Delaware (“Mesa’) and Mesa

Energy, Inc., a corporation organized under the laws of the State of Nevada and a direct wholly-owned subsidiary of
Mesa (“Mesa Sub”). Each of Armada, Mesa and Mesa Sub are sometimes referred to herein individually as a “Party” and
collectively as the “Parties.”

WITNESSETH:

WHEREAS, Armada is an independent oil and gas company focusing on discovering, acquiring and developing
multiple objective onshore oil and natural gas resources in prolific and productive geological formations in North
America;

WHEREAS, Mesa is an exploration and production company in the oil and gas industry with a focus on growing
reserves primarily through the acquisition and enhancement of high quality producing properties and the development
of highly diversified developmental drilling opportunities;

WHEREAS, Mesa conducts all of its operations through Mesa Sub and currently owns producing oil and natural gas
properties in Plaquemines and Lafourche Parishes in Louisiana as well as developmental properties in Major and
Garfield Counties, OK and Wyoming County, NY;

WHEREAS, Mesa’s one hundred percent (100%) ownership interest of Mesa Sub constitutes substantially all of its
assets;

WHEREAS, Armada desires to acquire substantially all of Mesa’s assets for the Acquisition Consideration, as defined
herein, pursuant to Delaware General Corporation Law (the “DGCL”) §271 (the “Acquisition”) on the terms and
conditions set forth herein;

WHERAS, Mesa desires to sell to Armada substantially all of Mesa’s assets for the Acquisition Consideration
pursuant to DGCL §271 on the terms and conditions set forth herein;
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WHEREAS, Armada, Mesa and Mesa Sub intend for the Acquisition, followed by the Dissolution, as defined herein,
of Mesa (collectively, the “Reorganization”) to constitute a “reorganization” within the meaning of Section 368(a)(1)(C)

of the Code and for this Agreement to constitute a “plan of reorganization” within the meaning of Treasury Regulations
Sections 1.368-2(g) and 1.368-3;

WHEREAS, (i) the board of directors (the “Board of Directors”) of Mesa has approved and recommended approval of
this Agreement and the transactions contemplated hereby, including but not limited to, the Reorganization by its
stockholders; (ii) the Board of Directors of Armada has approved this Agreement and the transactions contemplated
hereby, including but not limited to, the Acquisition; and (iii) Mesa, in its capacity as sole stockholder of Mesa Sub,

has agreed to approve this Agreement and the transactions contemplated hereby, including but not limited to, the
Reorganization by unanimous written consent immediately after execution of this Agreement in accordance with the
requirements of the Nevada Revised Statutes (the “NRS”) as provided for herein; and
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EXECUTION COPY

WHEREAS, as a condition and inducement to Armada’s willingness to enter into this Agreement, Randy M. Griffin,
Mesa’s Chairman of the Board and Chief Executive Officer, Ray L. Unrubh, its President, Secretary, and Director,
Rachel L. Dillard, its Chief Financial Officer, David L. Freeman, its Executive Vice President - Oil and Gas
Operations, James J. Cerna, Jr., its Director, Kenneth T. Hern, its Director, and Fred B. Zaziski, its Director each has
entered into a Voting Agreement with Mesa simultaneous herewith (collectively, the “Voting Agreements”), which
have been approved by Mesa’s Board of Directors.

NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and
agreements set forth in this Agreement, and intending to be legally bound hereby, the Parties agree as follows:

ARTICLE 1

THE ACQUISITION

SECTION 1.1 The Acquisition. On the terms and subject to the conditions contained in this Agreement, at the
Closing, Mesa shall sell, assign, transfer and convey to Armada, and Armada shall purchase, acquire and accept from
Mesa, all of the issued and outstanding stock of Mesa Sub owned by Mesa (collectively, the “Purchased Assets”) for
the Acquisition Consideration, as defined below.

SECTION 1.2 The Acquisition Consideration.

(a) The consideration for the Purchased Assets will consist of the following (collectively, the “Acquisition
Consideration”):

(1) 0.40 shares (subject to rounding as provided in Section 1.2(b)) of validly issued, fully paid and non-assessable
shares of Armada Common Stock (the “Stock Consideration”) for each share of the common stock, par value $0.0001
per share, of Mesa (the “Mesa Common Stock™) issued and outstanding as of the Closing Date (the “Consideration
Ratio”), which Mesa shall distribute pro rata to each holder of shares of Mesa Common Stock as of the close of
business on the Business Day immediately prior to the Closing Date, in accordance with Section 2.1;
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(i1) Armada shall issue, in satisfaction of Mesa’s obligations under the Mesa Stock Options, Mesa Restricted Stock
Grants and Mesa Warrants, all as defined and described below, substantially comparable options, restricted shares and
warrants (the “Derivative Consideration), with such share and price adjustments as more fully described below in
Section 2.2 hereof; and

(iii) Armada shall assume and agree to pay, perform and discharge all of Mesa’s liabilities arising on or before the
Closing Date, as defined below, or as specifically permitted under the terms of this Agreement.

(b) Notwithstanding any other provision in this Agreement, no fractional shares of Armada Common Stock and
no certificates or other evidence of ownership thereof will be issued in connection with the Acquisition or the
Reorganization, and no holder of Mesa Common Stock shall be entitled to any voting rights, rights to receive any
dividends or distributions or other rights as a stockholder of Armada with respect to any fractional share of Armada
Common Stock that would have otherwise been deliverable to such holder of Mesa Common Stock in connection with
the Reorganization. To the extent that any shareholder of Mesa would otherwise be entitled to receive a fractional
share of Armada Common Stock in connection with the Reorganization, in lieu of any fractional shares of Armada
Common Stock that would have otherwise been issued, the Stock Consideration will be increased by a number of
shares of Armada Common Stock equal to the number of Mesa shareholders entitled to receive an additional share of
Armada Common Stock based upon the rounding up or down to the nearest whole number (with a fractional interest
equal to 0.5 rounded upward to the nearest whole number); provided, that each such holder of Mesa Common Stock
shall receive at least one share of Armada Common Stock.
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© Notwithstanding any other provision in this Agreement, any liability of Mesa not constituting the Assumed
Liabilities will be a retained liability of Mesa, and shall remain the sole responsibility of Mesa and shall be retained,
paid, performed and discharged by Mesa.

SECTION 1.3 The Dissolution. On the terms and subject to the conditions set forth in this Agreement, and in
accordance with the DGCL and the Mesa Stockholder Consent, as defined herein, within two (2) Business Days after
the Closing Date, Mesa shall file a certificate of dissolution (the “Mesa Certificate of Dissolution™) with the Secretary
of State of Delaware to dissolve Mesa (the “Dissolution”) and to effect the distribution of the Stock Consideration and
the Derivative Consideration in accordance with Sections 2.1 and 2.2 in furtherance of the Reorganization.

SECTION 1.4 Closing. On the terms and subject to the conditions set forth in this Agreement, the closing of the
Acquisition and the transactions contemplated by this Agreement (the “Closing”) will take place as soon as possible, but
in any event no later than the fifth (5™) Business Day after the satisfaction or waiver (subject to Applicable Law) of

the conditions set forth in Article VII (other than those conditions which by their nature are intended to be satisfied at
the Closing, but subject to the satisfaction or waiver (subject to Applicable Law) of those conditions at the Closing)
unless another time or date is agreed to in writing by the Parties (the actual time and date of the Closing being referred
to herein as the “Closing Date”). The Closing shall be held at the offices of Sierchio & Company, LLP, 430 Park
Avenue, Suite 702, New York, New York 10022, unless another place is agreed to in writing by the Parties.

SECTION 1.5 Further Assurances. At and after the Closing Date, the officers of Mesa shall be authorized to execute
and deliver, in the name and on behalf of Mesa, any deeds, bills of sale, assignments or assurances and to take and do,
in the name and on behalf of Mesa or Mesa Sub, any other actions and things to vest, perfect or confirm of record or
otherwise in Armada any and all right, title and interest in, to and under any of the rights, properties or assets acquired
or to be acquired by Armada as a result of, or in connection with, the Acquisition.

SECTION 1.6 Certain Adjustments. If, between the date of this Agreement and the Closing Date, the outstanding
Mesa Common Stock shall have been changed into a different number of shares or different class by reason of any
reclassification, recapitalization, stock split, split-up, combination, readjustment or exchange of shares or a stock
dividend or dividend payable in any other securities shall be declared with a record date within such period, or any
similar event shall have occurred, the Stock Consideration shall be appropriately adjusted to provide to the holders of
Mesa Common Stock, Mesa Warrants, Mesa Stock Options and Mesa Restricted Stock Grants the same economic
effect as contemplated by this Agreement prior to such event; provided, that nothing in this Section 1.6 shall be
construed to permit Mesa to take any action with respect to its securities that is prohibited by this Agreement.

SECTION 1.7 Right to Revise Structure. At Armada’s election, the Acquisition may alternatively be structured so
that Mesa or Mesa Sub is merged with and into Armada or a Subsidiary of Armada; provided, that no such change
shall (a) alter or change the amount or kind of the Stock Consideration or alter or change adversely the treatment of
the holders of Mesa Stock Options, Mesa Restricted Stock Grants or Mesa Warrants, or (b) conflict with Section 6.10.

355



Edgar Filing: Armada Oil, Inc. - Form 424B2

In the event Armada makes such an election, Mesa and Mesa Sub shall cooperate with Armada and shall execute an
appropriate amendment to this Agreement to effect such election.
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ARTICLE 11

DISTRIBUTION OF CERTIFICATES

SECTION 2.1 Distribution Procedures. Each holder of record of shares of Mesa Common Stock as of the close of
business on the Business Day immediately prior to the Closing Date shall be entitled to receive as a distribution from
Mesa 0.40 shares (subject to rounding as provided in Section 1.2(b)) of the Stock Consideration for each share of
Mesa Common Stock held by such person as of such time. As promptly as practicable, but in any event within ten (10)
Business Days after the Closing Date, Mesa shall, or shall cause such bank or trust company Mesa appoints (which
shall be reasonably acceptable to Armada) for the purpose of distributing certificates of Armada Common Stock
representing the Stock Consideration (the “Liquidation Agent”) to, send to each holder of record of shares of Mesa
Common Stock as of the close of business on the Business Day immediately prior to the Closing Date certificates of
Armada Common Stock representing the Stock Consideration to which each holder is entitled. Notwithstanding the
foregoing, the shares of Armada Common Stock constituting Stock Consideration to be distributed, at Armada’s
option, may be in uncertificated book-entry form, unless a physical certificate is requested by a holder of shares of
Mesa Common Stock or is otherwise required under Applicable Law. If shares of Armada Common Stock are
distributed in uncertificated book-entry form, Mesa or Liquidation Agent shall, or shall cause the transfer agent for
Armada’s Common Stock to, transmit to each holder of Mesa Common Stock who is entitled to receive the Stock
Consideration a confirmation that the Armada Common Stock to be issued to such holder has been registered in such
person’s name on Armada’s stock ledger. No interest will be paid or will accrue on the Stock Consideration. In the
event of a transfer of ownership of shares of Mesa Common Stock which is not registered in the transfer records of
Mesa (such shares, the “Unregistered Transferred Shares”), the aggregate Stock Consideration that the holder of
record of such Unregistered Transferred Shares has the right to receive with respect thereto pursuant to this Section
2.1 may be issued and paid to the transferee of such Unregistered Transferred Shares if (A) a certificate representing
such Unregistered Transferred Shares is presented to Mesa or Liquidation Agent accompanied by all documents
required to evidence and effect such transfer and (B) the Person requesting such payment of Stock Consideration shall
(1) pay to Mesa or Liquidation Agent any applicable stock transfer taxes required as a result of such payment to a
Person other than the registered holder of such Unregistered Transferred Shares or (2) establish to the reasonable
satisfaction of Mesa or Liquidation Agent that such stock transfer taxes have been paid or are not applicable.

SECTION 2.2 Mesa Stock Options; Restricted Stock Grants; Warrants.

(a) Mesa Stock Options. Subject to the terms hereof and, to the extent required by the terms of the Mesa Stock
Options, the consent thereto of the holders of the Mesa Stock Options, Armada shall assume all outstanding Mesa
Stock Options, vested and unvested, disclosed in Schedule 2.2(a) of the Mesa Disclosure Letter in connection with
the transactions contemplated hereby. Not later than ten (10) days prior to the scheduled or anticipated Closing Date,
Mesa shall send a notice to all holders of Mesa Stock Options, which notice shall notify such holders that Armada will
be assuming all Mesa Stock Options following the Closing Date, or substituting new options therefor, pursuant to
Armada’s Option Plan (a “Converted Option”). All holders of Mesa Stock Options shall be, subject to Section 2.6,
entitled to receive a number of stock options pursuant to Armada’s Option Plan allowing the holder to purchase a
number of shares of Armada Common Stock equal to the product of (i) 0.40 multiplied by (ii) the number of Mesa
Stock Options currently held by such holder immediately prior to the Closing Date (with any fraction resulting from
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such multiplication to be rounded to the nearest whole number, and with 0.5 shares rounded upward to the nearest
whole number) with the exercise price per share of the new option equal to the quotient of (y) the exercise price of the
Mesa Stock Option divided by (z) 0.40 (rounded to the nearest whole cent, and with $0.005 rounded upward to the
nearest whole cent). Such new stock option, to the extent permitted by applicable law and Armada’s Option Plan, shall
have the same vesting schedule and other terms and conditions as such holder’s Mesa Stock Option.
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(b) Mesa Restricted Stock Grants. Subject to the terms hereof and, to the extent required by the terms of the Mesa
Restricted Stock Grants, the consent thereto of the holders of Mesa Restricted Stock Grants, Armada shall assume all
outstanding Mesa Restricted Stock Grants disclosed in Schedule 2.2(b) of the Mesa Disclosure Letter in connection
with the transactions contemplated hereby. Not later than ten (10) days prior to the scheduled or anticipated Closing
Date, Mesa shall send a notice to all holders of Mesa Restricted Stock Grants, which notice shall notify such holders
that Armada will be assuming all Mesa Restricted Stock Grants following the Closing Date, or substituting new
restricted share agreements therefor, pursuant to Armada’s Option Plan (a “Converted Restricted Stock Grant”). All
holders of Mesa Restricted Stock Grants shall be, subject to Section 2.6, entitled to receive a number of restricted
stock awards to purchase a number of shares of Armada Common Stock equal to the product of (i) 0.40 multiplied by
(i1) the number of Mesa Restricted Stock Grants held by such holder immediately prior to the Closing Date (with any
fraction resulting from such multiplication to be rounded to the nearest whole number, and with 0.5 shares rounded
upward to the nearest whole number). Such new restricted grant, to the extent permitted by applicable law and
Armada’s Option Plan, shall have the same vesting schedule and other terms and conditions as such holder’s Mesa
Restricted Stock Grants.

(c) Mesa Warrants. Subject to the terms hereof and, to the extent required by the terms of the Mesa Warrants, the
consent thereto of the holders of Mesa Warrants, Armada shall assume all outstanding Mesa Warrants. At Closing,
each Mesa Warrant which is outstanding immediately prior to the Closing Date shall, in accordance with its terms,
cease to represent a right to acquire shares of Mesa Common Stock and shall be converted, at the Closing Date, into a
right to acquire shares of Armada Common Stock (a “Converted Warrant”), on the same contractual terms and
conditions as were in effect immediately prior to the Closing Date under the terms of the Mesa Warrant or other
related agreement or award pursuant to which such Mesa Warrant was granted; provided, that (i) the number of shares
of Armada Common Stock subject to each such Converted Warrant shall be equal to the product of (A) 0.40
multiplied by (B) the number of shares of Mesa Common Stock subject to each such Mesa Warrant immediately prior
to the Closing Date (with any fraction resulting from such multiplication to be rounded to the nearest whole number,
and with 0.5 shares rounded upward to the nearest whole number, unless such Mesa Warrant provides for different
treatment of fractions of a share in such circumstances), with any fractional shares rounded down to the next lower
whole number of shares, and (ii) such Converted Warrant shall have an exercise price per share of Armada Common
Stock equal to the quotient of (A) the exercise price per share of Mesa Common Stock subject to such Converted
Warrant immediately prior to the Closing Date divided by (B) 0.40 (rounded to the nearest whole cent, and with
$0.005 rounded upward to the nearest whole cent, unless such Mesa Warrant provides for different treatment of
fractions of a cent in such circumstances), with any fractional cents rounded up to the next higher number of whole
cents. Not later than ten (10) days prior to the scheduled or anticipated Closing Date (or within any other timeframe
required by the terms of a Mesa Warrant), Mesa shall send a notice to all holders of Mesa Warrants of the foregoing.

(d) Prior to Closing, Mesa shall take any actions necessary to effect the transactions anticipated by Section 2.2(a) and
(b) under the Mesa Stock Plans and any option agreement thereunder and any other plan or arrangement of Mesa
(whether written or oral, formal or informal). Prior to the Closing Date, Armada shall take any actions necessary to
effect the transactions anticipated by Section 2.2(a) and (b) under the Armada Stock Plans. As soon as practicable
following the date hereof, Mesa shall deliver or cause to be delivered to each holder of a Mesa Stock Option and/or
Mesa Restricted Stock Grant and/or Mesa Warrants any certifications, notices or other communications required by
the terms of such Mesa Stock Option and/or Mesa Restricted Stock Grant and/or Mesa Warrant or any agreement
entered into with respect thereto to be delivered to such holder prior to the consummation of the Acquisition and the
other transactions contemplated by this Agreement.
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(e) Armada shall take all corporate action necessary to reserve for issuance a sufficient number of shares of Armada
Common Stock for delivery upon exercise of all Converted Options, Converted Restricted Stock Grants and
Converted Warrants.

(f) Mesa shall take all steps to ensure that, at the Closing Date, neither it nor any of its Subsidiaries is or will be bound
by any Mesa Stock Options, other options, warrants, rights, agreements or awards which would entitle any Person,
other than Armada or its Subsidiaries, to own any capital stock of Mesa or any of its Subsidiaries or to Armada any
payment, right or interest in respect thereof. As soon as practicable after the Closing Date, Armada shall take
appropriate actions to collect Mesa Options and Mesa Restricted Stock Grants and the agreements evidencing the
same, which shall be deemed to be canceled and shall entitle the holder to exchange the Mesa Options and Mesa
Restricted Stock Grants for Converted Options and Converted Restricted Stock Grants as provided above.

SECTION 2.3 No Further Ownership Rights in Mesa Common Stock. All Stock Consideration paid upon
distribution of shares of Armada Common Stock in accordance with the terms of Article II shall be deemed to have
been paid in full satisfaction of all rights pertaining to the shares of Mesa Common Stock. Upon completion of the
Dissolution, all shares of Mesa Common Stock shall be void and no holder of shares of Mesa Common Stock shall
have any further rights or obligations with regard to Mesa.

SECTION 2.4 No Liability. None of Armada, Mesa, Mesa Sub or the Liquidation Agent shall be liable to any Person
in respect of any Stock Consideration delivered to a public official pursuant to any applicable abandoned property,
escheat or similar law, or delivered pursuant to the judgment, order or decree of any court or tribunal.

SECTION 2.5 Withholding Rights. Each of the Liquidation Agent, Armada and Mesa Sub shall be entitled to
withhold from any consideration payable or otherwise deliverable pursuant to this Agreement any portion thereof as is
reasonably necessary to ensure all withholding obligations under Applicable Law are met. To the extent that such
consideration is so withheld, it shall be treated for all purposes under this Agreement as having been paid or delivered
to the Person to whom such consideration would otherwise have been paid or delivered.

SECTION 2.6 Stock Transfer Books. The stock transfer books of Mesa shall be closed immediately upon the
Closing and there shall be no further registration of transfers of shares of Mesa Common Stock thereafter on the
records of Mesa.

ARTICLE III

REPRESENTATIONS AND WARRANTIES OF MESA
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Except as disclosed in (i) Mesa’s Annual Report on Form 10-K for the Fiscal Year Ended December 31, 2011 (the
“Form 10-K”) and any Mesa SEC Reports filed subsequent to the filing of the Form 10-K and prior to the date hereof
(excluding any risk factor disclosure and any disclosure included in any “forward-looking statements” disclaimer or
other statements included in the Form 10-K and such Mesa SEC Reports that are predictive, non-specific,
forward-looking or primarily cautionary in nature), but only to the extent the relevance of such disclosure as an
exception to a representation or warranty in this Article III is reasonably apparent on its face or (ii) the disclosure
letter delivered by Mesa to Armada on the date hereof (the “Mesa Disclosure Letter”). provided, that any disclosure in
any schedule of the Mesa Disclosure Letter shall only qualify (A) the representation or warranty made in the
corresponding Section of this Article III and (B) other representations and warranties in this Article III to the extent
the relevance of such disclosure to such other representations and warranties is reasonably apparent on its face
(notwithstanding the omission of a reference or cross-reference thereto), Mesa represents and warrants to Armada as
set forth in this Article III.
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SECTION 3.1 Organization, Standing and Power; Subsidiaries.

(a) Except as disclosed in Schedule 3.1(a) of the Mesa Disclosure Letter, Mesa and each of its Subsidiaries is a
corporation or other Person duly organized, validly existing and in good standing under the laws of its respective
jurisdiction of incorporation or organization, has the requisite power and authority to own, lease and operate its assets
and properties and to carry on its business as now being conducted. Mesa and each of its Subsidiaries is duly qualified
and in good standing to do business in each jurisdiction in which the nature of its business or the ownership or leasing
of its properties makes such qualification necessary, other than in such jurisdictions where the failure so to qualify or
to be in good standing has not had and would not reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect on Mesa. The copies of the certificate of incorporation and bylaws of Mesa and of its
Subsidiaries that were previously furnished or made available to Armada are true, complete and correct copies of such
documents as in effect on the date of this Agreement and have not been amended since the date hereof, and neither
Mesa nor any of its Subsidiaries is in violation of any of their respective organizational documents.

(b) All the outstanding shares of capital stock of, or other equity interests in, each of Mesa’s Subsidiaries, including,
but not limited to Mesa Sub, have been duly authorized and validly issued and are fully paid and non-assessable, are
not subject to and were not issued in violation of any preemptive rights, and are owned directly or indirectly by Mesa,
free and clear of all Liens, other than Permitted Liens and free of any other restriction (including any restriction on the
right to vote, sell or otherwise dispose of such capital stock or other ownership interests). Schedule 3.1(b) of the Mesa
Disclosure Letter lists all of the Subsidiaries of Mesa and, for each such Subsidiary, the jurisdiction of its
incorporation or organization and its directors and officers as of the date of this Agreement. Neither Mesa nor any of
its Subsidiaries directly or indirectly owns any equity or similar interest in, or any interest convertible into or
exchangeable or exercisable for, any corporation, partnership, joint venture or other business association or entity.
Mesa does not own, directly or indirectly, any voting interest in any Person that would create a filing obligation by
Armada under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.

SECTION 3.2 Capital Structure.

(a) The authorized capital stock of Mesa consists of (x) 300,000,000 shares of Mesa Common Stock and (y)
10,000,000 shares of preferred stock, par value $0.0001 per share (“Mesa Preferred Stock™). As of the date of this
Agreement, there were outstanding (i) 84,330,477 shares of Mesa Common Stock; (ii) no shares of Mesa Preferred
Stock; (iii) Mesa Stock Options to purchase an aggregate of 2,827,000 shares of Mesa Common Stock (of which
options to purchase an aggregate of 2,138,000 shares of Mesa Common Stock were exercisable); (iv) warrants to
purchase an aggregate of 500,000 shares of Mesa Common Stock (the “Mesa Warrants™); and (v) 870,000 awarded but
unvested Mesa Restricted Stock Grants. Additionally, as of the date of this Agreement, there were no shares of Mesa
Common Stock held by Mesa as Treasury Shares. All outstanding shares of capital stock or other equity securities of
Mesa and its Subsidiaries have been, and all shares of capital stock of Mesa that may be issued pursuant to the Mesa
Warrants or any Mesa Stock Options will be, when issued in accordance with the respective terms thereof, duly
authorized and validly issued and are, or will be, when issued in accordance with the terms, fully paid and
non-assessable. No shares of capital stock or other equity interests of Mesa or any of its Subsidiaries are entitled to or
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have been issued in violation of any preemptive rights. No Subsidiary of Mesa owns any shares of capital stock of
Mesa. Schedule 3.2(a) of the Mesa Disclosure Letter contains a complete and correct list as of the date hereof, of (w)
each outstanding Mesa Stock Option, including with respect to each such option the holder, date of grant, exercise
price and number of shares of Mesa Common Stock subject thereto, (x) all outstanding Mesa Restricted Stock Grants,
including with respect to each such share and unit the holder and date of grant, (y) all Mesa Warrants, including with
respect to each such Mesa Warrant the holder, date, exercise price and number of shares of Mesa Common Stock
subject thereto and (z) all notes for debt issued by Mesa including the holder, maturity date, conversion price,
principal amount and interest rate.
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(b) There are no outstanding bonds, debentures, notes or other indebtedness of Mesa or any of its Subsidiaries having
the right to vote (or convertible into, or exchangeable for, securities having the right to vote) on any matters on which
stockholders of Mesa or any of its Subsidiaries may vote. Except for: (x) 500,000 shares reserved for issuance upon
exercise of the Mesa Warrants, and (y) 5,000,000 shares of Mesa Common Stock reserved for issuance under the
Mesa Stock Plans there are no issued, reserved for issuance or outstanding (i) shares of capital stock or other voting
securities of or other ownership interest in Mesa or any of its Subsidiaries, (ii) securities convertible into or
exchangeable for shares of capital stock or other voting securities of or other ownership interest in Mesa or any of its
Subsidiaries, (iii) warrants, calls, options or other rights to acquire from Mesa or any of its Subsidiaries, or other
obligations of Mesa or any of its Subsidiaries to issue, any capital stock, other voting securities or securities
convertible into or exchangeable for capital stock or other voting securities of or other ownership interest in Mesa or
any of its Subsidiaries or (iv) restricted shares, stock appreciation rights, performance units, contingent value rights,
“phantom” stock or similar securities or rights that are derivative of, or provide economic benefits based, directly or
indirectly, on the value or price of, any capital stock of, or other voting securities of or ownership interest in, Mesa or
any of its Subsidiaries (the items in clauses (i) through (iv) being referred to collectively as the “Mesa Securities”).
There are no outstanding obligations of Mesa or any of its Subsidiaries to repurchase, redeem or otherwise acquire any
of the Mesa Securities or any shares of capital stock or other equity interest of any Subsidiary of Mesa. Except for the
Voting Agreements, neither Mesa nor any of its Subsidiaries is a party to or bound by any agreement with respect to
the voting or registration of any Mesa Securities or any shares of capital stock or other equity interest of any
Subsidiary of Mesa. To the Knowledge of Mesa, as of the date of this Agreement, other than as set forth in Schedule
3.2(a) of the Mesa Disclosure Letter, no Person or group beneficially owns five percent (5%) or more of Mesa’s
outstanding voting securities, with the terms “group” and “beneficially owns” having the meanings ascribed to them under
Rule 13d-3 and Rule 13d-5 under the Exchange Act.

(c) Except as disclosed in Schedule 3.1(c) of the Mesa Disclosure Letter, there are no restrictions of any kind which
prevent or restrict the payment of dividends or other distributions by Mesa or any of its Subsidiaries other than those
imposed by any Applicable Law.

(d) (1) Each grant of Mesa Stock Options was made in accordance with the terms of the applicable Mesa Stock Plan
and any Applicable Laws; (ii) each grant of Mesa Stock Options has a grant date identical to the date on which such
Mesa Stock Option was actually granted; (iii) each grant of Mesa Stock Options was duly authorized no later than the
date on which the grant of such Mesa Stock Options was by its terms to be effective by all necessary corporate action,
including, as applicable, approval by Mesa’s Board of Directors (or a duly constituted and authorized committee
thereof), or a duly authorized delegate thereof, and any required stockholder approval by the necessary number of
votes or written consents; and (iv) the per share exercise price of each Mesa Stock Option was determined in
accordance with the applicable Mesa Stock Plan and, to the extent required pursuant to the terms of the applicable
Mesa Stock Plan, was equal to the fair market value of a share of Mesa Common Stock (determined in accordance
with the applicable Mesa Stock Plan) on the applicable date on which the related grant was by its terms to be
effective.
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SECTION 3.3 Authority; No Conflicts.

(a) Mesa has all requisite corporate power and authority to enter into this Agreement and to consummate the
transactions contemplated hereby, subject to the approval of this Agreement by the Mesa Stockholder Consent. The
execution, delivery and performance of this Agreement and the consummation of the transactions contemplated
hereby have been duly authorized by all necessary corporate action on the part of Mesa, subject to the approval of this
Agreement by the Mesa Stockholder Consent, and no other corporate or stockholder action on the part of Mesa is
necessary or required. This Agreement has been duly executed and delivered by Mesa and, assuming that this
Agreement constitutes a valid and binding agreement of Armada and constitutes a valid and binding agreement of
Mesa, enforceable against Mesa in accordance with its terms, except as such enforceability may be limited by
bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws relating to or affecting
creditors generally or by general equity principles (regardless of whether such enforceability is considered in a
proceeding in equity or at law).

(b) The execution and delivery of this Agreement and all other instruments and agreements to be delivered by Mesa as
contemplated hereby do not, and the consummation of the transactions contemplated hereby and thereby will not (i)
conflict with any of the provisions of the certificate of incorporation or by-laws or equivalent charter documents of
Mesa or any of its Subsidiaries, in each case as amended to the date of this Agreement, (ii) create any Lien (other than
Permitted Liens) on any of the properties or assets of Mesa or any of its Subsidiaries, (iii) subject to receipt of the
Mesa Necessary Consents, conflict with or result in a breach of, or constitute a default under, or result in the
acceleration of any obligation or loss of any benefits under, any Contract or other instrument to which Mesa or any of
its Subsidiaries is a party or by which any of their respective properties or assets are bound, or (iv) subject to receipt of
the Mesa Necessary Consents, contravene any Applicable Law, except, in the case of clauses (ii), (iii) and (iv) above,
for such Liens, conflicts, breaches, defaults, consents, approvals, authorizations, declarations, filings or notices which
have not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect on Mesa; provided, that, for purposes of this Section 3.3(b), the term Material Adverse Effect shall be deemed
to include any event, circumstance, development, state of facts, occurrence, change or effect that would prevent,
materially impair or materially delay the ability of Mesa or any of its Subsidiaries to consummate the transactions
contemplated by this Agreement.

(c) No consent, notice, waiver, approval, order or authorization of, or registration, declaration or filing with, any
Governmental Entity or Third Party or expiry of any related waiting period is required by or with respect to Mesa or
any Subsidiary of Mesa in connection with the execution and delivery of this Agreement by Mesa or the
consummation of the Acquisition and the other transactions contemplated hereby, except for those required under or
in relation to (i) state securities or “blue sky” laws (the “Blue Sky Laws”); (ii) the Exchange Act; (iii) the Securities Act;
(iv) the Mesa Certificate of Dissolution; or (v) such consents, approvals, orders, authorizations, registrations,
declarations and filings and expiry of waiting periods the failure of which to make or obtain or expire would not
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on Armada; and the
consents of Third Parties set forth on Schedule 3.3(c) of the Mesa Disclosure Letter. Consents, approvals, orders,
authorizations, registrations, declarations and filings required under or in relation to any of the foregoing clauses (i)
through (v) are hereinafter referred to as “Mesa Necessary Consents.”
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SECTION 3.4 Reports and Financial Statements.

(a) Except as disclosed in Schedule 3. 4(a) of the Mesa Disclosure Letter, Mesa has timely filed with or furnished to
the SEC all reports, schedules, forms, statements, prospectuses, registration statements and other documents required
to be filed or furnished by Mesa since January 1, 2011 (collectively, together with documents filed with the SEC
during such period by Mesa on a voluntary basis in a Current Report on Form 8-K, but excluding the Proxy Statement
and any exhibits and schedules thereto and other information incorporated therein, the “Mesa SEC Reports™). No
Subsidiary of Mesa is required to file any form, report, registration statement, prospectus or other document with the
SEC.

(b) As of its filing date (and as of the date of any amendment to the respective Mesa SEC Report), each Mesa SEC
Report complied, and each Mesa SEC Report filed subsequent to the date of this Agreement will comply, as to form in
all material respects with the applicable requirements of the Securities Act, the Exchange Act, and the Sarbanes-Oxley
Act, as the case may be.

(c) As of its filing date (or, if amended or superseded by a filing prior to the date of this Agreement, on the date of
such subsequent filing), each Mesa SEC Report filed pursuant to the Exchange Act did not, and each Mesa SEC
Report filed subsequent to the date of this Agreement will not, contain any untrue statement of a material fact or omit
to state any material fact necessary in order to make the statements made therein, in the light of the circumstances
under which they were made, not misleading.

(d) Each Mesa SEC Report that is a registration statement, as amended or supplemented, if applicable, filed Mesa to
the Securities Act, as of the date such registration statement or amendment became effective, did not contain any
untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make
the statements therein (in the case of any prospectus included in such registration statement, in light of the
circumstances under which they were made) not misleading.

(e) Mesa has complied in all material respects with the applicable provisions of the Sarbanes-Oxley Act.

(f) Mesa maintains disclosure controls and procedures required by Rule 13a-15 or 15d-15 under the Exchange Act.
Except to the extent otherwise stated in Mesa’s most recent Form 10-K or Form 10-Q filed with the SEC, such
disclosure controls and procedures are designed to ensure that information required to be disclosed by Mesa is
recorded and reported on a timely basis to the individuals responsible for the preparation of Mesa’s filings with the
SEC and other public disclosure documents.
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(g) Mesa and its Subsidiaries have established and maintained a system of internal control over financial reporting (as
required by in Rule 13a-15 under the Exchange Act) (“internal controls”). Such internal controls are effective in
providing reasonable assurance regarding the reliability of Mesa’s consolidated financial reporting and the preparation
of Mesa’s consolidated financial statements for external purposes in accordance with generally accepted accounting
principles in the United States (“GAAP”). Mesa has disclosed, based on its most recent evaluation of internal controls
prior to the date of this Agreement, to Mesa’s auditors and audit committee (i) any deficiencies, significant deficiencies
and material weaknesses in the design or operation of internal controls which are reasonably likely to adversely affect
Mesa’s ability to record, process, summarize and report financial information, (ii) any fraud, whether or not material,
that involves management or other employees who have a significant role in Mesa’s internal controls and (iii) any
pending and, to the Knowledge of Mesa, threatened claim or allegation regarding any of the foregoing. Mesa has
made available to Armada prior to the date of this Agreement any such disclosure made by management to Mesa’s
auditors and audit committee since January 1, 2011.

(h) There are no outstanding loans or other extensions of credit including in the form of a personal loan (within the
meaning of Section 402 of the Sarbanes-Oxley Act) made by Mesa or any of its Subsidiaries to any executive officer
(as defined in Rule 3b-7 under the Exchange Act) or director of Mesa. Mesa has not, since the enactment of the
Sarbanes-Oxley Act, taken any action prohibited by Section 402 of the Sarbanes-Oxley Act.
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(i) Each principal executive officer and principal financial officer of Mesa (or each former principal executive officer
and principal financial officer of Mesa, as applicable) have made all certifications required by Rule 13a-14 and 15d-14
under the Exchange Act and Sections 302 and 906 of the Sarbanes-Oxley Act and any related rules and regulations
promulgated by the SEC, and the statements contained in any such certifications are complete and correct. For

purposes of this Agreement, “principal executive officer” and “principal financial officer” shall have the meanings given
to such terms in the Sarbanes-Oxley Act.

() Schedule 3.4(j) of the Mesa Disclosure Letter describes, and Mesa has delivered to Armada copies of the
documentation creating or governing, all securitization transactions and other off-balance sheet arrangements (as
defined in Item 303 of Regulation S-K of the SEC) that existed or were effected by Mesa or its Subsidiaries since
January 1, 2011.

(k) Other than as disclosed in the Mesa SEC Reports, since January 1, 2011, there has been no transaction, or series of
similar transactions, agreements, arrangements or understandings, nor are there any proposed transactions as of the
date of this Agreement, or series of similar transactions, agreements, arrangements or understandings to which Mesa
or any of its Subsidiaries was or is to be a party, that would be required to be disclosed under Item 404 of Regulation
S-K promulgated under the Securities Act.

(1) The audited consolidated financial statements and unaudited consolidated interim financial statements (including,
in each case, any notes thereto) of Mesa included or incorporated by reference in the Mesa SEC Reports fairly present
(and in the case of such consolidated financial statements included or incorporated by reference in filings made after
the date hereof, will fairly present), in conformity with GAAP applied on a consistent basis (except as may be
indicated in the notes thereto), in all material respects the consolidated financial position of Mesa and its consolidated
Subsidiaries as of the dates thereof and their consolidated results of operations and cash flows for the periods then
ended (subject to normal and recurring year-end audit adjustments in the case of any unaudited interim financial
statements) and complied or, in the case of consolidated financial statements included or incorporated by reference in
filings made after the date hereof, will comply, in all material respects with applicable accounting requirements of the
SEC.

(m) There are no liabilities of Mesa or any of its Subsidiaries of any kind whatsoever, whether accrued, contingent,
absolute, determined, determinable or otherwise, other than (i) liabilities reflected in or reserved against in Mesa’s
consolidated financial statements filed with Mesa’s quarterly report on Form 10-Q for the fiscal quarter ended
September 30, 2012, (ii) future executory liabilities arising under any Mesa Contract (other than as a result of a breach
thereof) and (iii) accounts payable to trade creditors and accrued expenses subsequently incurred in the ordinary
course of business consistent with past practice and that have not had and would not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect on Mesa.
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(n) Since January 1, 2011, Mesa has not received written notice from the SEC or any other Governmental Entity that
any of its accounting policies or practices are, or may be, the subject of any review, inquiry, investigation or challenge
by the SEC or other Governmental Entity. There are no outstanding written comments from the SEC with respect to
any of the Mesa SEC Reports.

(o) To the Knowledge of Mesa, since January 1, 2011, (i) it has not received any substantive complaint, allegation,
assertion or claim that Mesa or any of its Subsidiaries has engaged in questionable accounting or auditing practices
and (ii) no current or former attorney representing Mesa or any of its Subsidiaries has reported evidence of a material
violation of securities laws, breach of fiduciary duty or similar violation by Mesa or any of its officers, directors,
employees or agents to Mesa’s Board of Directors or any committee thereof or to any director or executive officer of
Mesa.
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(p) To the Knowledge of Mesa, since January 1, 2011, no employee of Mesa or any of its Subsidiaries has provided or
is providing information to any law enforcement agency regarding the commission or possible commission of any
crime or the violation or possible violation of any Applicable Laws of the type described in Section 806 of the
Sarbanes-Oxley Act (Protection for Employees of Publicly Traded Companies who Provide Evidence of Fraud) by
Mesa or any of its Subsidiaries. Neither Mesa nor any of its Subsidiaries nor, to the Knowledge of Mesa, any director,
officer, employee, contractor, subcontractor or agent of Mesa or any such Subsidiary has discharged, demoted,
suspended, threatened, harassed or in any other manner discriminated against an employee of Mesa or any of its
Subsidiaries in the terms and conditions of employment because of any lawful act of such employee described in
Section 806 of the Sarbanes-Oxley Act.

SECTION 3.5 Information Supplied. None of the information supplied or to be supplied by Mesa or any of its
affiliates (as such term is defined in Rule 12b-2 promulgated under the Exchange Act) for inclusion or incorporation
by reference in the registration statement of Armada on Form S-4, or on any similar successor form thereto, or any
amendment or supplement thereto pursuant to which shares of Armada Common Stock issuable as part of the
Acquisition Consideration, upon exercise of all Converted Options, Converted Restricted Stock Grants and Converted
Warrants or otherwise in connection with the Acquisition will be registered with the SEC (the “Registration
Statement”) will at the time the Registration Statement is declared effective by the SEC (or, with respect to any
post-effective amendment or supplement, at the time such post-effective amendment or supplement becomes
effective), contain any untrue statement of a material fact or omit to state any material fact required to be stated
therein or necessary in order to make the statements therein, (with respect to any prospectus included as part of such
registration statement, in light of the circumstances under which they were made), not misleading. The proxy
statement of Mesa to be filed as part of the Registration Statement with the SEC in connection with the Acquisition
and to be sent to the stockholders of Mesa in connection with the Acquisition, and any amendments or supplements
thereto (collectively, the “Proxy Statement”) will not, on the date it is first mailed to the stockholders of Mesa, contain
any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to
make the statements therein, in light of the circumstances under which they were made, not misleading. The Proxy
Statement will comply as to form in all material respects with the requirements of the Exchange Act. Notwithstanding
the foregoing, no representation or warranty is made by Mesa with respect to statements included or incorporated by
reference in the Registration Statement or Proxy Statement based on information supplied by Armada or any of their
respective representatives or advisors in writing specifically for use or incorporation by reference therein.

SECTION 3.6 Board Approval; Mesa Stockholder Consent. Mesa’s Board of Directors, by resolutions duly adopted
at a meeting duly called and held and not subsequently rescinded or modified in any way, has by unanimous vote of
the directors (including the disinterested directors) (i) declared that this Agreement, the Acquisition, the Voting
Agreements and the other transactions contemplated hereby are advisable, fair to and in the best interests of Mesa and
the stockholders of Mesa, (ii) adopted this Agreement and approved the Acquisition, the Voting Agreements and the
transactions contemplated hereby and thereby; (iii) directed that the approval of this Agreement and the Acquisition

be submitted for the written consent of stockholders owning a majority of Mesa’s issued and outstanding common
stock (the “Mesa Stockholder Consent”); and (iv) recommended that the stockholders of Mesa approve this Agreement
and the Acquisition (the “Mesa Recommendation”). Within ten (10) days after the date of this Agreement, or at such
later date as required by the DGCL or other applicable law, Mesa’s Board of Directors shall file a preliminary Proxy
Statement pursuant to which Mesa’s Board of Directors shall solicit the written approval of this Agreement and the
transactions contemplated hereby pursuant to the Mesa Stockholder Consent.
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SECTION 3.7 Yote Required; No Dissenters’ Rights.

(a) Mesa Stockholders’ Vote Required. The affirmative vote of the holders of a majority of the outstanding shares of
Mesa Common Stock entitled to vote on approval of this Agreement, the Reorganization and the Dissolution is the
only vote of the holders of any class or series of Mesa’s capital stock necessary to consummate the transactions
contemplated hereby, and may be done based upon approval pursuant to the Mesa Stockholder Consent. Every
stockholder of record of Mesa is entitled to one (1) vote for each share of Mesa Common Stock standing in its name
on the records of Mesa.

(b) Mesa Sub Stockholder’s Vote Required. The affirmative vote of Mesa, the sole holder of Mesa Sub’s common
stock, is the only vote of the holders of any class or series of Mesa Sub’s capital stock necessary to consummate the
transactions contemplated hereby, and may be done based upon written consent pursuant to the NRS.

(c) No Dissenters’ Rights of Mesa Stockholders. Holders of Mesa Common Stock who do not sign the Mesa
Stockholder Consent (the “Dissenting Stockholders™) are not entitled to appraisals pursuant to the DGCL, and neither
Mesa nor Armada undertake any obligation to repurchase any shares owned by any Dissenting Stockholders.

(d) Dissenters’ Rights of Mesa Sub Stockholder. Holders of Mesa Sub Common Stock who do not consent to this
Agreement and the Reorganization have the right to obtain payment for their shares of Mesa Sub Common Stock
pursuant to the NRS. Mesa, as the sole stockholder of Mesa Sub’s common stock, has agreed to consent to the approval
of this Agreement and the Reorganization and will not have the right to obtain payment for its shares of Mesa Sub
Common Stock pursuant to the NRS.

SECTION 3.8 Brokers or Finders. No agent, broker, investment banker, financial advisor or other firm or Person is
or will be entitled to any broker’s or finder’s fee or any other similar commission or fee in connection with any of the
transactions contemplated by this Agreement, based on arrangements made by or on behalf of Mesa, its Subsidiaries
or any of their respective officers, directors or employees, except for C.K. Cooper & Company (the “Transaction
Financial Advisor”), whose fees and expenses will be paid by both Mesa and Armada in accordance with the
agreement entered into by Armada, Mesa and the Transaction Financial Advisor. The amounts of any fees payable to
the Transaction Financial Advisor in connection with this Agreement or the transactions contemplated hereby have
been disclosed to Mesa and Armada.

SECTION 3.9 Litigation; Compliance with L.aws; Permits.
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(a) There is (i) no Action pending, or, to the Knowledge of Mesa, threatened, against or affecting (A) Mesa or any of
its Subsidiaries, (B) any of their respective properties, assets or rights, (C) any of their respective present or former
officers, directors or employees in their respective capacities as such or (D) any other Person for whom Mesa or its
Subsidiaries may be liable, in each case that has had or would reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect on Mesa or that in any manner challenges or seeks to prevent, enjoin, alter or
delay the Acquisition or any of the other transactions contemplated hereby and (ii) no judgment, decree, injunction,
rule or order of any Governmental Entity outstanding against, or, to the Knowledge of Mesa, investigation by any
Governmental Entity involving, (A) Mesa or any of its Subsidiaries, (B) any of their respective present or former
officers, directors or employees in their respective capacities as such or (C) any other Person for whom Mesa or its
Subsidiaries may be liable, in each case that has had or would reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect on Mesa or that in any manner challenges or seeks to prevent, enjoin, alter or
delay the Acquisition or any of the other transactions contemplated hereby. To the Knowledge of Mesa, there is no
valid basis for any such Action or investigation. It is agreed that for the purpose of this Section 3.9(a), effects
resulting from or arising in connection with the matters set forth in clause (B) of the definition of “Material Adverse
Effect” shall not be excluded in determining whether a Material Adverse Effect on Mesa has occurred or would
reasonably be expected to occur.
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(b) Mesa and each of its Subsidiaries is and, since January 1, 2011, has been in compliance with, and, to the
Knowledge of Mesa, is not under investigation with respect to and, to the Knowledge of Mesa, has not been
threatened to be charged with or given written notice or other written communication alleging or relating to a possible
violation of, Applicable Laws, except for failures to comply or violations that have not had and would not reasonably
be expected to have, individually or in the aggregate, a Material Adverse Effect on Mesa.

(c) Mesa and its Subsidiaries hold all licenses, authorizations, permits, certificates, consents, approvals, variances,
exemptions and orders from Governmental Entities that are necessary for (i) the lawful operation of their respective
businesses as presently conducted and (ii) the lawful ownership, use, occupancy and operation of their respective
assets and properties (the “Mesa Permits”), except to the extent that failure to hold any such Mesa Permit would not
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on Mesa. Mesa and each
of its Subsidiaries is and, since January 1, 2011, has been in compliance with the terms of the Mesa Permits, except
for failures to comply or violations that have not had and would not reasonably be expected to have, individually or in
the aggregate, a Material Adverse Effect on Mesa. All Mesa Permits (x) are valid and have not lapsed, been cancelled,
terminated or withdrawn and (y) can be renewed or transferred in the ordinary course of business by Mesa or its
Subsidiaries. Any application for the renewal of any Mesa Permit which is due prior to the Closing Date will be timely
made or filed by Mesa or its Subsidiary prior to the Closing Date. No Action to modify, suspend, revoke, withdraw,
terminate or otherwise limit any Mesa Permit is pending or, to the Knowledge of Mesa, threatened, and to the
Knowledge of Mesa there is no valid basis for such Action, including the transactions contemplated hereby.

SECTION 3.10 Absence of Certain Changes or Events. Since January 1, 2012, the business of Mesa and its
Subsidiaries has been conducted in the ordinary course consistent with past practices, and (a) there has not been any
event, circumstance, development, state of facts, occurrence, change or effect that has had or would reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect on Mesa and (b) neither Mesa nor any of
its Subsidiaries has taken any action, or authorized, announced an intention to take or committed or agreed in writing
or otherwise to take any action that, if taken during the Post-Signing Period without Armada ’s consent, would
constitute a breach of Section 5.1.

SECTION 3.11 Opinion of Mesa Fairness Opinion Advisor. Mesa’s Board of Directors has received the opinion of
Moyes & Company (the “Mesa Fairness Provider”), dated the date of this Agreement, to the effect that, in the opinion
of the Mesa Fairness Opinion Provider, as of such date, the Acquisition Consideration is fair, from a financial point of
view, to the holders of Mesa Common Stock (such opinion, the “Mesa Fairness Advisor Opinion”), and a complete
copy of the Mesa Fairness Advisor Opinion will promptly be made available to Armada after receipt by Mesa.

SECTION 3.12 Taxes.

(a) Tax Returns. Mesa and each of its Subsidiaries has timely filed or caused to be timely filed with the appropriate
Taxing Authorities all material Tax Returns that are required to be filed by, or with respect to, Mesa or any of its
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Subsidiaries on or prior to the Closing Date. The Tax Returns have accurately reflected, and will accurately reflect, all
material liabilities for Taxes of Mesa and its Subsidiaries for the periods covered thereby.
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(b) Payment of Taxes. All material Taxes and Tax liabilities due and payable by or with respect to the income, assets
or operations of Mesa and its Subsidiaries have been timely paid in full. All material Taxes not yet due and payable
have been (or will be on or prior to the Closing Date) accrued and adequately disclosed and fully provided for in
accordance with GAAP on Mesa’s quarterly report on Form 10-Q for the fiscal quarter ended September 30, 2012.

(c) Other Tax Matters.

(i) Neither Mesa nor any of its Subsidiaries has been or is currently the subject of an audit or other examination of
Taxes by the Tax Authorities of any nation, state or locality (and no such audit is pending or contemplated) nor has
Mesa or any of its Subsidiaries received any notices from any Taxing Authority relating to any issue which could
reasonably be expected to materially affect the Tax liability of Mesa or any of its Subsidiaries.

(i1) Neither Mesa nor any of its Subsidiaries (A) has entered into an agreement or waiver or requested to enter into an
agreement or waiver extending any statute of limitations relating to the payment or collection of Taxes of Mesa or any
of its Subsidiaries or (B) is presently contesting the Tax liability of Mesa or any of its Subsidiaries before any
Governmental Entity.

(iii) Neither Mesa nor any of its Subsidiaries has been included in any “consolidated,” “unitary” or “combined” Tax Return
provided for under Applicable Law with respect to Taxes for any Taxable period for which the statute of limitations
has not expired (other than a group of which Mesa and/or its Subsidiaries are the only members).

(iv) Taxes that Mesa or any of its Subsidiaries is (or was) required by Applicable Law to withhold or collect in
connection with amounts paid or owing to any employee, independent contractor, creditor, stockholder, member or
other third party have been duly withheld or collected, and have been timely remitted to the proper authorities to the
extent due and payable; and Mesa and each of its Subsidiaries have reported such withheld amounts to the appropriate
Taxing Authority and to each such employee, independent contractor, creditor, stockholder or any other third party, as
required under Applicable Law.

(v) No claim has ever been made by any Taxing Authority in a jurisdiction where Mesa or its Subsidiaries does not
file Tax Returns that Mesa or any of its Subsidiaries is or may be subject to taxation by that jurisdiction.

(vi) There are no Tax sharing, allocation, indemnification or similar agreements in effect as between Mesa or any
predecessor or Affiliate thereof and any other party under which Mesa or any of its Subsidiaries could be liable for
any Taxes or other claims of any party.
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(vii) Mesa and each of its Subsidiaries has delivered or made available to Armada copies of each of the Tax Returns
for income Taxes filed on behalf of Mesa and its Subsidiaries since January 1, 2011.

(viii) Neither Mesa nor any of its Subsidiaries will be required to include any material item of income in, or exclude
any material item of deduction from, Taxable income for any Taxable period (or portion thereof) ending after the
Closing Date as a result of any of the following that occurred or exists on or prior to the Closing Date: (a) a “closing
agreement” as described in Section 7121 of the Code (or any corresponding or similar provision of state, local or
non-U.S. income Tax law), (b) an installment sale or open transaction, (c) a prepaid amount, (d) an intercompany item
under Treasury Regulation section 1.1502-13 or an excess loss account under Treasury Regulation 1.1502-19, or (e)
change in the accounting method of Mesa or any of its Subsidiaries pursuant to Section 481 of the Code or any similar
provision of the Code or the corresponding Tax laws of any nation, state or locality.
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(ix) During the five-year period ending on the date of this Agreement, neither Mesa nor any of its Subsidiaries was a
distributing corporation or a controlled corporation in a transaction intended to be governed by Section 355 of the
Code.

(x) Neither Mesa nor any of its Subsidiaries has engaged in a “reportable transaction” within the meaning of Treasury
Regulations Section 1.6011-4(b).

(xi) Neither Mesa nor any of its Subsidiaries has a permanent establishment in any foreign country.

(xii) Neither Mesa nor any Subsidiary has requested, received or executed with any Taxing Authority any ruling or
binding agreement which could have a material effect in a post-Closing period.

(xiii) Neither Mesa nor any Mesa Subsidiary has any actual or potential liability for any Tax obligation of any
taxpayer other than Mesa and Mesa Subsidiaries (including without limitation any affiliated group of corporations or
other entities that included Mesa or any Mesa Subsidiary during a prior period).

(xiv) Neither Mesa nor any Mesa Subsidiary: (i) is a “consenting corporation” within the meaning of Section 341(f) of
the Code, and none of the assets of Mesa or any Mesa Subsidiary are subject to an election under Section 341(f) of the
Code; (ii) has been a United States real property holding corporation within the meaning of Section 897(c)(2) of the
Code during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code; (iii) has made any payments, is
obligated to make any payments, or is a party to any agreement that could obligate it to make any payments that may
be treated as an “excess parachute payment” under Section 280G of the Code; (iv) has any actual or potential liability
for any Taxes of any person (other than Mesa and Mesa Subsidiaries) under Treasury Regulation Section 1.1502 6 (or
any similar provision of federal, state, local, or foreign law), or as a transferee or successor, by contract, or otherwise;
or (v) is or has been required to make a basis reduction pursuant to Treasury Regulation Section 1.1502-20(b) or
Treasury Regulation Section 1.337(d)-2(b).

(xv) None of the assets of Mesa or any Mesa Subsidiary: (i) is property that is required to be treated as being owned

by any other person pursuant to the provisions of former Section 168(f)(8) of the Code; (ii) is “tax-exempt use property”
within the meaning of Section 168(h) of the Code; or (iii) directly or indirectly secures any debt the interest on which

is tax exempt under Section 103(a) of the Code.

(xvi) Except as disclosed in Schedule 3.12(c)(xvi) of the Mesa Disclosure Letter, no state or federal “net operating loss”
of Mesa or any of its Subsidiaries determined as of the Closing Date is subject to limitation on its use pursuant to
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Section 382 of the Code or comparable provisions of state law as a result of any “ownership change” within the meaning
of Section 382(g) of the Code or comparable provisions of any state law occurring prior to the Closing Date.

SECTION 3.13 Affiliate Transactions.

(a) Other than as disclosed in Schedule 3.13(a) of the Mesa Disclosure Letter, there are no Contracts or other
transactions between Mesa or any of its Subsidiaries, on the one hand, and any: (i) officer or director of Mesa or any
of its Subsidiaries; (ii) record or beneficial owner of five percent (5%) or more of the voting securities of Mesa; (iii)
Affiliate of any such officer, director or record or beneficial owner; or (iv) any other Affiliate of Mesa, on the other
hand.
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(b) Schedule 3.13(b) of the Mesa Disclosure Letter lists all loans by Mesa or any of its Subsidiaries to any Person
specified in clauses (i), (ii), (iii) and (iv) of Section 3.13(a) outstanding as of the date hereof, including the date,
amount and material terms of such loan and the date of any amendment to the terms of such loan.

SECTION 3.14 Environmental Matters. (i) Other than as disclosed in Schedule 3.14 of the Mesa Disclosure Letter,
no material notice, notification, demand, request for information, citation, summons or order has been received, and,
to the Knowledge of Mesa, no complaint has been filed, no penalty has been assessed, and no Action or review (or
any basis therefor) is pending or, to the Knowledge of Mesa, is threatened by any Governmental Entity or other
Person relating to Mesa or any Subsidiary and relating to or arising out of any Environmental Law; (ii) to the
Knowledge of Mesa, there are no material liabilities or obligations of Mesa or any of its Subsidiaries of any kind
whatsoever, whether accrued, contingent, absolute, determined, determinable or otherwise arising under or relating to
any Environmental Law or any Hazardous Substance and there is no condition, situation or set of circumstances that
could reasonably be expected to result in or be the basis for any such liability or obligation; ( (iii) to the Knowledge of
Mesa, no material expenditure will be required in order for Armada to comply with any Environmental Laws in effect
at the time of the Closing in connection with the operation or continued operation of Mesa Sub or any facility or
property now owned or operated by Mesa in a manner consistent with the current operation thereof by Mesa; and (iv)
to the Knowledge of Mesa, there are no conditions with respect to the soil, subsurface, surface waters, groundwater,
atmosphere or any environmental medium, whether or not yet discovered, which could result in any material damage,
loss, cost, expense or claim with respect to the Oil and Gas Interests. There has been no environmental investigation,
study, audit, test, review or other analysis conducted of which Mesa has Knowledge that identifies a material issue or
issues in relation to the current or prior business of Mesa or any of its Subsidiaries or any property or facility now or
previously owned or leased by Mesa or any of its Subsidiaries that has not been delivered to Armada prior to the date
of this Agreement. For purposes of this Section 3.14, the terms “Mesa” and “Subsidiaries” shall include any entity that is
or was a predecessor of Mesa or any of its Subsidiaries.

SECTION 3.15 Intellectual Property. Schedule 3.15 of the Mesa Disclosure Letter contains a true and complete list
of all Intellectual Property owned by Mesa or any of its Subsidiaries or licensed to Mesa or any of its Subsidiaries for
use in their respective businesses which is registered or for which an application for registration has been filed (the
“Mesa Registered Intellectual Property”). The Mesa Registered Intellectual Property owned by Mesa or any of its
Subsidiaries has been duly registered in, filed in or issued by the United States Patent and Trademark Office, United
States Copyright Office, a duly accredited and appropriate domain name registrar, the appropriate offices in the
various states of the United States and the appropriate offices of other jurisdictions (foreign and domestic), and each
such registration, filing and issuance remains valid, enforceable and in full force and effect. Except as has not had and
would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on Mesa and
each of its Subsidiaries owns, or is licensed to use (in each case, free and clear of any Liens other than Permitted
Liens), all Intellectual Property held for use in, used in or necessary for the conduct of its business as currently
conducted. Neither Mesa nor any of its Subsidiaries has received any notice or other communication, or otherwise has
any Knowledge of any pending Action or other information that alleges or indicates that (a) the Mesa Registered
Intellectual Property is or may be invalid or unenforceable; (b) Mesa or its Subsidiaries does not own all right, title,
and interest in and to, the Mesa Registered Intellectual Property owned by Mesa and its Subsidiaries; (c) Mesa or its
Subsidiaries have infringed, misappropriated or otherwise violated the Intellectual Property rights of any Person. To
the Knowledge of Mesa, no Person has infringed, misappropriated or otherwise violated any Intellectual Property right
owned by and/or licensed to Mesa or its Subsidiaries. The consummation of the transactions contemplated by this
Agreement will not alter, encumber, impair, terminate or extinguish any Intellectual Property right of Mesa or any of
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its Subsidiaries or impair the right of Armada to develop, use, sell, license or dispose of, or to bring any action for the
infringement or misappropriation of, any Intellectual Property right of Mesa or any of its Subsidiaries. Mesa and its
Subsidiaries have taken all necessary and otherwise reasonable steps to maintain it rights in Intellectual Property and
the confidentiality of all Trade Secrets owned, used or held for use by Mesa or any of its Subsidiaries. Neither Mesa
nor any of its Subsidiaries has granted any licenses or other rights, of any kind or nature, in or to any of the

Intellectual Property owned by Mesa or any of its Subsidiaries to any Third Party and no Third Party has granted any
licenses or other rights, of any kind or nature, to Mesa or any of its Subsidiaries for any Third Party Intellectual
Property, other than in-bound licenses that consist solely of “shrink-wrap” and similar commercially available end-user
licenses.
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SECTION 3.16 Certain Agreements.

(a) Schedule 3.16(a) of the Mesa Disclosure Letter lists each of the following Contracts to which Mesa or any of its
Subsidiaries is a party or by which it is bound as of the date of this Agreement (each such Contract listed or required
to be so listed, a “Mesa Material Contract”):

(1) any “material contract” (as such term is defined in Item 601(b)(10) of Regulation S-K under the Exchange Act);

(i1) any Contract or series of related Contracts for the purchase, receipt, lease or use of materials, supplies, goods,
services, equipment or other assets involving payments by or to Mesa or any of its Subsidiaries of more than $200,000
on an annual basis or $1,000,000 in the aggregate;

(iii) any O&G Lease;

(iv) any Contract or series of related Contracts involving payments by or to Mesa or any of its Subsidiaries of more
than $200,000 on an annual basis or $1,000,000 in the aggregate that requires consent of or notice to a Third Party in
the event of or with respect to the Acquisition, including in order to avoid a breach or termination of, a loss of benefit
under, or triggering a price adjustment, right of renegotiation or other remedy under, any such Contract;

(v) promissory notes, loans, agreements, indentures, evidences of indebtedness or other instruments providing for or
relating to the lending of money, whether as borrower, lender or guarantor, in amounts greater than $200,000 (other
than ordinary course trade payables and receivables);

(vi) any material Contract relating to any interest rate, currency or commodity hedging, swaps, caps, floors and option
agreements and other risk management or Derivative arrangements;

(vii) any Contract restricting the payment of dividends or the repurchase of stock or other equity;

(viii) any collective bargaining agreements;
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(ix) any joint venture, profit sharing, partnership agreements or other similar agreements;

(x) any Contracts or series of related Contracts relating to the acquisition or disposition of the securities of any Person,
any business or any material amount of assets (in each case, whether by merger, sale of stock, sale of assets or
otherwise) other than Contracts of the type referred to in Section 3.16(a)(ii) that are not required to be disclosed in
accordance with Section 3.16(a)(ii);
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(xi) any Contract with a Governmental Entity;

(xii) any employment, severance, change in control, restricted stock, termination, personal services or consulting
contract;

(xiii) all leases or subleases for (i) personal property involving annual payments by or to Mesa or its Subsidiaries in
excess of $200,000 or (ii) real property;

(xiv) all Contracts granting any license to Intellectual Property (other than trademarks and service marks) and any
other license (other than real estate) having an aggregate value per license, or involving payments to Mesa or any of
its Subsidiaries, of more than $200,000 on an annual basis;

(xv) any Contract that (A) limits the freedom of Mesa or any of its Subsidiaries to engage or compete in any line of
business or with any Person or in any area or which would so limit the freedom of Armada, Mesa or any of their
respective affiliates or successors including Mesa Sub after the Closing Date, (B) contains exclusivity, “most favored
nation,” rights of first refusal, rights of first negotiation, preferential rights or similar obligations or restrictions that are
binding on Mesa or any of its Subsidiaries or that would be binding on Armada, Mesa or any of their respective
affiliates or successors, including Mesa Sub, after the Closing Date or (C) that contains any material nondisclosure,
confidentiality or similar provisions that would be binding on Armada, Mesa or any of their respective affiliates or
successors, including Mesa Sub, after the Closing Date;

(xvi) all material outsourcing and specialty vendor contracts;

(xvii) any material Contract providing for the indemnification by Mesa or any of its Subsidiaries of any Person or
under which Mesa or any of its Subsidiaries has guaranteed any liabilities or obligations of any other Person (other
than Mesa or a Subsidiary of Mesa);

(xviii) any agreement providing for the sale or purchase by Mesa or any of its Subsidiaries of Hydrocarbons which
contains a “take-or-pay” clause or any similar prepayment or forward sale arrangement or obligation (excluding “gas
balancing” arrangements associated with customary joint operating agreements) to deliver Hydrocarbons at some future
time without then or thereafter receiving full payment therefor;
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(xix) any agreement pursuant to which Mesa and its Subsidiaries have paid amounts in respect of or associated with
any Production Burden in excess of $200,000 during the immediately preceding fiscal year or with respect to which
Mesa reasonably expects that it and its Subsidiaries will make payments associated with any Production Burden in any
of the next three (3) succeeding fiscal years that could exceed $200,000 per year;

(xx) any joint development agreement, exploration agreement, acreage dedication agreement (including, in respect of
each of the foregoing, customary joint operating agreements) or area of mutual interest agreement that either (A) is
material to the operation of Mesa and its Subsidiaries, taken as whole, or (B) would reasonably be expected to require
Mesa and its Subsidiaries to make expenditures in excess of $200,000 in the aggregate during the twelve (12) month
period following the date hereof; and

(xxi) all agreements such as Hydrocarbon sales, purchase, gathering, transportation, treating, storage, compression,
marketing, exchange, processing and fractionating contracts or agreements, division orders, joint operating
agreements, and contracts with drilling rig companies, surface leases, salt-water disposal leases, permits, easements,
licenses, farmouts and farmins, unit agreements and all other agreements relating thereto, in each case involving
annual payments by or to Mesa or its Subsidiaries in excess of $200,000.
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(b) Mesa has prior to the date of this Agreement made available to Armada complete and accurate copies of each
Mesa Material Contract listed, or required to be listed, in Schedule 3.16(a) of the Mesa Disclosure Letter (including
all amendments, modifications, extensions and renewals thereto and waivers thereunder). All of the Mesa Material
Contracts are valid and binding on Mesa and enforceable by and against Mesa or its relevant Subsidiary (except those
which are cancelled, rescinded or terminated after the date of this Agreement in accordance with their terms and this
Agreement and as may be limited by applicable bankruptcy, insolvency, fraudulent transfer, reorganization,
moratorium and other laws affecting creditors’ rights generally and general principles of equity), except where the
failure to be valid, binding or enforceable has not had and would not reasonably be expected to have, individually or
in the aggregate, a Material Adverse Effect on Mesa, and no written notice to terminate, in whole or part, any of the
same has been served (nor, to the Knowledge of Mesa, has there been any indication that any such notice of
termination will be served). Neither Mesa nor any of its Subsidiaries nor, to the Knowledge of Mesa, any other party
thereto is in default or breach under the terms of any Mesa Material Contract except for such instances of default or
breach that have not had and would not be reasonably likely to have, individually or in the aggregate, a Material
Adverse Effect on Mesa.

SECTION 3.17 Mesa Plans; Labor Matters.

(a) Set forth in Schedule 3.17(a) of Mesa Disclosure Letter is an accurate and complete list of each employee benefit
plan, within the meaning of Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended, and
the rules and regulations thereunder (“ERISA”), whether or not subject to ERISA, and each stock option, restricted
stock, stock-based, incentive, bonus, profit-sharing, savings, deferred compensation, health, medical, dental, life
insurance, disability, accident, supplemental unemployment or retirement, employment, severance or salary or
benefits continuation or fringe benefit plan, program, arrangement, agreement or commitment maintained by Mesa or
any Subsidiary thereof (including, for this purpose and for the purpose of all of the representations in this Section
3.17, any predecessors to Mesa or its Subsidiaries and all employers (whether or not incorporated) that would be
treated together with Mesa and/or any such Subsidiary as a single employer within the meaning of Section 414 of the
Code) or to which Mesa or any Subsidiary thereof contributes (or has any obligation to contribute), has any liability or
is a party (collectively, the “Mesa Plans”).

(b) Correct and complete copies of the following documents with respect to each Mesa Plan have been delivered or
made available by Mesa to Armada, to the extent applicable: (i) all Mesa Plan documents, together with all
amendments and attachments thereto (including, in the case of any Mesa Plan not set forth in writing, a written
description thereof); (ii) all trust documents, declarations of trust and other documents establishing other funding
arrangements, and all amendments thereto and the latest financial statements thereof; (iii) the annual report on IRS
Form 5500 for each of the past three (3) years and all schedules thereto; (iv) the most recent IRS determination letter
or opinion letter; and (v) all summary plan descriptions and summaries of material modifications.
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(c) Each Mesa Plan is in compliance with ERISA, the Code, all other Applicable Laws and its governing documents,
except as would not reasonably be expected to result, individually or in the aggregate, in a material liability of Mesa
and its Subsidiaries. Each Mesa Plan that is intended to be a qualified plan under Section 401(a) of the Code has
received a favorable determination letter or an opinion letter from the IRS covering all Tax law changes, and Mesa is
not aware of any circumstances that could reasonably be expected to result in the loss of the qualification of such
Mesa Plan under Section 401(a) of the Code. No Mesa Plan is covered by Title IV of ERISA or subject to Section 412
of the Code or Section 302 of ERISA. All contributions required to be made under the terms of any Mesa Plan have
been timely made or have been reflected in the financial statements of Mesa included in the Mesa SEC Reports filed
prior to the date hereof. There has been no amendment to, announcement by Mesa or any of its Subsidiaries relating
to, or change in employee participation or coverage under, any Mesa Plan which would increase the expense of
maintaining such plan above the level of the expense incurred therefor for the most recent plan year. No Mesa Plan
provides for post-employment or retiree health, life insurance or other welfare benefits. Neither Mesa nor any of its
Subsidiaries, nor any of their respective directors, officers or employees, nor, to the Knowledge of Mesa, any other
“disqualified person” or “party in interest” (as defined in Section 4975(e)(2) of the Code and Section 3(14) of ERISA,
respectively) has engaged in any transaction, act or omission to act in connection with any Mesa Plan that would
reasonably be expected to result in the imposition of a material penalty or fine pursuant to Section 502 of ERISA,
damages pursuant to Section 409 of ERISA or a tax pursuant to Section 4975 of the Code. No liability, claim, action,
litigation, audit, examination, investigation or administrative proceeding has been made, commenced or, to the
Knowledge of Mesa, threatened with respect to any Mesa Plan (other than routine claims for benefits payable in the
ordinary course). No disallowance of a deduction under Section 162(m) of the Code for any amount paid or payable
by Mesa or any Subsidiary thereof has occurred or is reasonably expected to occur. All Mesa Plans that are subject to
Section 409A of the Code are in compliance with the requirements of Code Section 409A and the regulations
thereunder. Neither the execution of this Agreement, stockholder approval of this Agreement nor the consummation of
the transactions contemplated hereby (either alone or upon the occurrence of any additional or subsequent event) will:
(1) entitle any employees of Mesa or any of its Subsidiaries to severance pay or any increase in severance pay upon
any termination of employment after the date hereof, (ii) accelerate the time of payment or vesting, result in any
payment or funding (through a grantor trust or otherwise) of compensation or benefits under, increase the amount
payable or result in any other material obligation pursuant to, or result in “parachute payment” (as such term is defined
in Section 280G of the Code) under any of Mesa Plans, or (iii) limit or restrict the right of Mesa to merge, amend or
terminate any of Mesa Plans. No current or former officer, director or employee of Mesa or any Subsidiary of Mesa
has or will obtain a right to receive a gross-up payment from Mesa or any such Subsidiary with respect to any excise
taxes that may be imposed upon such individual pursuant to Section 409A of the Code, Section 4999 of the Code or
otherwise. Except as required to maintain the tax-qualified status of any Mesa Plan intended to qualify under Section
401(a) of the Code, no condition or circumstance exists that would prevent the amendment or termination of any Mesa
Plan.

(d) Neither Mesa nor any of its Subsidiaries has been a party to or subject to, or is currently negotiating in connection
with entering into, any collective bargaining agreement or other labor agreement with any union or labor organization,
and there has not been any activity or proceeding of any labor organization or employee group to organize any such
employees. There are no (i) unfair labor practice charges or complaints against Mesa or any of its Subsidiaries
pending before the National Labor Relations Board; (ii) labor strikes, slowdowns or stoppages actually pending or, to
the Knowledge of Mesa, threatened against or affecting Mesa or any of its Subsidiaries and there have been no labor
strikes, slowdowns or stoppages against Mesa or any of its Subsidiaries in the past three (3) years; (iii) representation
claims or petitions pending before the National Labor Relations Board; and (iv) grievances or pending arbitration
proceedings against Mesa or any of its Subsidiaries that arose out of or under any collective bargaining agreement.
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(e) Since January 1, 2011, neither Mesa nor any of its Subsidiaries has effectuated or announced, or plans to effectuate
or announce: (i) a “plant closing” (as defined in the WARN Act) affecting any site of employment or one or more
facilities or operating units within any site of employment or facility of Mesa or any of its Subsidiaries; (ii) a “mass
layoff” (as defined in the WARN Act); or (iii) such other transaction, layoff, reduction in force or employment
terminations sufficient in number to trigger application of any similar Applicable Law.
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SECTION 3.18 Insurance. Mesa has provided or made available to Armada true, correct and complete copies of its
primary director and officer and employee and officer insurance policies and will make available to Armada, prior to
the Closing Date, true and complete copies of all material policies of insurance to which Mesa or its Subsidiaries is a
beneficiary or named insured. Mesa and its Subsidiaries maintain insurance coverage with reputable insurers in such
amounts and covering such risks as are in accordance with normal industry practice for companies engaged in
businesses similar to that of Mesa or its Subsidiaries (taking into account the cost and availability of such insurance).
Each material insurance policy of Mesa and its Subsidiaries is set forth on Schedule 3.18 of the Mesa Disclosure
Letter and is valid, binding and enforceable by and against Mesa or its Subsidiary, as the case may be, has not been
terminated by any party thereto and all premiums due with respect to all such insurance policies have been paid. No
notice of cancellation or termination has been received by Mesa with respect to any insurance policy of Mesa or its
Subsidiaries. There is no claim by Mesa or any of its Subsidiaries pending under any insurance policy of Mesa and its
Subsidiaries for an amount in excess of $100,000. There are no self-insurance arrangements by or affecting Mesa or
any of its Subsidiaries.

SECTION 3.19 Real Property. Schedule 3.19 of the Mesa Disclosure Letter sets forth a true and complete list of the
following (other than Oil and Gas Interests): (i) all real property owned by Mesa or any of its Subsidiaries (“Mesa
Owned Real Property”); and (ii) all real property which is leased, licensed, or otherwise occupied by Mesa or one of
its Subsidiaries (“Mesa Leased Real Property”). Mesa or one of its Subsidiaries has indefeasible, good and marketable
title to all the Mesa Owned Real Property and has a valid leasehold interest in all Mesa Leased Real Property, in each
case free and clear of all Liens except Permitted Liens. With respect to Mesa Leased Real Property, each lease or
sublease therefor has previously been delivered to Armada and is valid, binding and enforceable by and against Mesa

or its Subsidiary, as applicable, in accordance with its terms and none of Mesa or any of its Subsidiaries is in breach of
or default under such lease or sublease except for such breaches and defaults as have not had and would not

reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on Mesa.

SECTION 3.20 Personal Property. Except as disclosed on Schedule 3.20 of the Mesa Disclosure Letter, Mesa and
its Subsidiaries have good and valid title to, or valid and enforceable right to use under existing franchises, easements
or licenses, or valid and enforceable leasehold interests in, all of its tangible and intangible personal properties, rights
and assets necessary to carry on their businesses as now being conducted, except for such defects that, have not had
and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on Mesa, in
each case free and clear of all Liens, except for Permitted Liens. Except as, individually or in the aggregate, would not
be material to Mesa and its Subsidiaries, taken as a whole, all items of operating equipment owned or leased by Mesa
or any of its Subsidiaries with a fair market value in excess of $200,000 as of the date of this Agreement (i) are, in the
aggregate, in a state of repair so as to be adequate for reasonably prudent operations in the areas in which they are
operated and (ii) are adequate, together with all other properties of Mesa and its Subsidiaries, to comply in the
ordinary course of business consistent with past practice with the requirements of all applicable contracts, including
sales contracts.

SECTION 3.21 Regulatory Matters. All natural gas pipeline systems and related facilities constituting Mesa’s and or
any of its Subsidiaries’ properties are (a) “gathering facilities” that are exempt from regulation by the Federal Energy
Regulatory Commission under the Natural Gas Act of 1938, as amended, and (b) not subject to rate regulation or
comprehensive nondiscriminatory access regulation under the laws of any state or other local jurisdiction.
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SECTION 3.22 Derivatives. Schedule 3.22 of the Mesa Disclosure Letter contains an accurate and complete list of
all outstanding Derivative positions of Mesa and its Subsidiaries, including Hydrocarbon and financial Derivative
positions attributable to the production and marketing of Mesa and its Subsidiaries as of the date reflected therein, and
there have been no changes since the date thereof, except for changes in financial Derivative positions occurring in the
ordinary course of business and in accordance with Mesa’s policies and practices.

SECTION 3.23 Qil and Gas Interests.

(a) Except (i) as, individually or in the aggregate, would not be material to Mesa and its Subsidiaries, taken as a

whole; (ii) for goods and other property sold, used or otherwise disposed of since January 1, 2012, in the ordinary
course of business; or (iii) as otherwise disclosed in the Mesa Disclosure Letter, Mesa and its Subsidiaries are the sole
and legal beneficial owners with good and defensible title to all of the Oil and Gas Interests of Mesa and its
Subsidiaries free and clear of all Liens except (A) Permitted Liens and (B) Production Burdens set forth on Schedule
3.16(a)(iii) of the Mesa Disclosure Letter. For purposes of this Section 3.23, “good and defensible title” means title that
is free from reasonable doubt to the end that a prudent person engaged in the business of purchasing and owning,
developing, and operating producing oil and gas properties in the geographical areas in which they are located, with
knowledge of all of the facts and their legal bearing, would be willing to accept the same acting reasonably.

(b) To the Knowledge of Mesa, all of the Wells of Mesa and its Subsidiaries have been drilled, completed and
operated within the limits permitted by the applicable pooling or unit agreements or other applicable Contracts and
Applicable Law, and all drilling and completion of the Wells and all related development, production and other
operations have been conducted in material compliance with all Applicable Laws. Schedule 3.23(b) of the Mesa
Disclosure Letter sets forth, as of the date hereof, Mesa’s and its Subsidiaries’ average net revenue interests (working
interest less Production Burdens) for all Wells. Exhibit B of the Mesa Disclosure Letter sets forth Mesa’s and its
Subsidiaries’ net revenue interests with respect to all O&G Leases.

(c) Except as disclosed on Schedule 3.23(c) of the Mesa Disclosure Letter, (i) each O&G Lease is valid, binding and
enforceable by and against Mesa or its Subsidiary (subject to lease expirations in the ordinary course of business), has
been validly recorded or registered with all relevant Governmental Entities so as to provide actual or constructive
notice to and be enforceable against all Third Parties, and has not been terminated; (ii) neither Mesa nor any of its
Subsidiaries, nor to the Knowledge of Mesa, any other party to an O&G Lease, has violated any provision of, or taken
or failed to take any act which, with or without notice, lapse of time, or both, would constitute a default under the
provisions of such O&G Lease; (iii) neither Mesa nor any of its Subsidiaries has breached, violated or defaulted on
any material provision of any O&G Lease or received notice from any other party to an O&G Lease alleging such a
breach, violation or default by Mesa or any of its Subsidiaries; (iv) all payments (including all delay rentals, royalties,
shut-in royalties and valid calls for payment or prepayment under operating agreements) owing by Mesa or any of its
Subsidiaries under any O&G Lease to which it is a party have been and are being made (timely, and before the same
became delinquent) by Mesa or such Subsidiary; (v) to the Knowledge of Mesa, there are no pending claims or
demands for material amounts of nonpayment, underpayment or mispayment of bonus payments, rentals, royalties,
overriding royalties, compensatory royalties and other payments due from or in respect of production with respect to
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Mesa’s or any of its Subsidiaries’ interests in any O&G Lease; and (vi) neither Mesa nor any of its Subsidiaries, nor to
the Knowledge of Mesa, any other party to an O&G Lease, has failed, partially failed, or omitted to record or register
any O&G Lease or any assignments of record title or operating rights in the real property or other country records
related to the Oil and Gas Interests purported to be owned by Mesa or its Subsidiaries with any Governmental Entity.
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(d) To the Knowledge of Mesa, (i) Mesa or its Subsidiaries has obtained all permits, licenses, consents, certificates,
easements, authorizations, certificates of convenience and necessity, and other similar rights that are granted by
Governmental Entities and that relate to the Oil and Gas Interests (“Mesa O&G Permits”) necessary to own and operate
the Oil and Gas Interests in compliance with all Applicable Laws and with the provisions of all applicable O&G

Leases and Contracts to which Mesa or its Subsidiaries are a party; (ii) all of the Mesa O&G Permits are in full force
and effect; (iii) all fees and charges relating to the Mesa O&G Permits have been paid; (iv) all applications for renewal
of the Mesa O&G Permits have been timely filed; and (v) all government filings and notices required to be made with
respect to the Oil and Gas Interests have been made or given and are current, in full force and effect, and not in

default.

(e) There are no change of control or preferential rights to purchase provisions applicable to the Oil and Gas Interests
owned Mesa or its Subsidiaries that are triggered by the transactions contemplated by this Agreement or the
Acquisition.

(f) Neither Mesa nor any of its Subsidiaries is obligated, by virtue of a prepayment arrangement, a “take or pay”
arrangement, production payment or any other arrangement, to deliver oil, gas or other Hydrocarbons produced from
its Oil and Gas Interests at some future time without then receiving full payment therefor. No O&G Lease contains a
representation or warranty from Mesa or any of its Subsidiaries with respect to the amount of oil, gas, or other liquid
Hydrocarbons to be delivered from the Oil and Gas Interests. All payments for any Hydrocarbons sold from the Oil
and Gas Interests pursuant to the O&G Leases are being made to Mesa and its Subsidiaries within the time periods
and in accordance with the prices set forth in such O&G Leases, subject to later adjustments in the normal course of
business required by allocations between producers or by other circumstances routinely requiring retroactive payment
adjustments by purchasers in the ordinary course of Mesa’s business consistent with past practice.

SECTION 3.24 Books and Records. The minute books and other similar records of Mesa and each Mesa Subsidiary
contain complete and accurate records in all material respects of all actions taken at any meetings of Mesa’s or such
Mesa Subsidiary’s stockholders, board of directors or any committees thereof and of all written consents executed in
lieu of the holding of any such meetings.

SECTION 3.25 Accountants. GBH CPAs, PC (the “Mesa Auditor”) is and has been throughout the periods covered by
the audited consolidated balance sheet of Mesa at December 31, 2011, and the related consolidated statements of
operations and cash flows for the years ended December 31, 2011 and 2010, and the unaudited balance sheet of Mesa
at September 30, 2012 and the related statement of operations and cash flows for the nine months ended September
30, 2012 and 2011, (a) a registered public accounting firm (as defined in Section 2(a)(12) of the Sarbanes-Oxley Act
of 2002) and (b) “independent” with respect to Mesa within the meaning of Regulation S-X. Except as set forth on
Section 3.35 of the Mesa Disclosure Letter, the reports of the Mesa Auditor on the financial statements of Mesa for
the past three fiscal years and any subsequent interim period did not contain an adverse opinion or a disclaimer of
opinion, nor were qualified as to uncertainty, audit scope, or accounting principles. During Mesa’s most recent fiscal
year and the subsequent interim periods, there were no disagreements with the Mesa Auditor on any matter of
accounting principles or practices, financial statement disclosure, or auditing scope or procedures, and none of the
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reportable events listed in Item 304(a)(1)(iv) or (v) of Regulation S-K occurred with respect to the Mesa Auditor.

Section 3.26 Mesa Sub Constitutes Substantially All Assets. After giving effect to the Assignment and Assumption
Agreement, the Purchased Assets will constitute substantially all of Mesa’s assets as of the Closing Date.

Section 3.27 Mesa Sub. Each of Mesa and Mesa Sub, jointly and severally, further represent and warrant to Armada
that:
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(a) Organization. Mesa Sub is a corporation duly incorporated, validly existing and in good standing under the laws of
the State of Nevada. Mesa Sub is a direct wholly-owned Subsidiary of Mesa.

(b) Capitalization; Issued and Outstanding Shares. The authorized capital stock of Mesa Sub consists of 100,000,000
shares of common stock, par value $0.001 per share, and 10,000,000 shares of preferred stock, $0.001 par value per
share, of which 200 and 0, respectively, are issued and outstanding, all of which shares of outstanding common stock
are owned beneficially and of record directly by Mesa, free and clear of all Liens, other than Permitted Liens and free
of any other restriction (including any restriction on the right to vote, sell or otherwise dispose of such capital stock or
other ownership interests). All of Mesa Sub’s issued and outstanding shares of capital stock have been duly authorized
and validly issued and are fully paid and non-assessable, are not subject to and were not issued in violation of any
preemptive rights.

(c) Corporate Authorization. Mesa Sub has all requisite corporate power and authority to enter into this Agreement
and to consummate the transactions contemplated hereby. The execution, delivery and performance by Mesa Sub of
this Agreement and the consummation by Mesa Sub of the transactions contemplated hereby have been duly
authorized by all necessary corporate action on the part of Mesa Sub. Mesa, in its capacity as sole stockholder of Mesa
Sub, has approved this Agreement and the other transactions contemplated hereby as required by the NRS. This
Agreement has been duly executed and delivered by Mesa Sub and, assuming that this Agreement constitutes the valid
and binding agreement of Mesa, constitutes a valid and binding agreement of Mesa Sub, enforceable against Mesa
Sub in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency, fraudulent
transfer, reorganization, moratorium and other similar laws relating to or affecting creditors generally or by general
equity principles (regardless of whether such enforceability is considered in a proceeding in equity or at law) or by an
implied covenant of good faith and fair dealing.

(d) Non-Contravention. The execution, delivery and performance by Mesa Sub of this Agreement and the
consummation by Mesa Sub of the transactions contemplated hereby do not and will not contravene or conflict with
the certificate of incorporation or the bylaws of Mesa Sub.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF ARMADA

Except as disclosed in (i) Armada’s Annual Report on Form 10-K for its Fiscal Year Ended March 31, 2012 (the
“Armada Form 10-K”), and any Armada SEC Reports filed subsequent to the filing thereof and prior to the date hereof
(excluding any risk factor disclosure and any Armada included in any “forward-looking statements” disclaimer or other
statements included in the Armada Form 10-K and such Armada SEC Reports that are predictive, non-specific,
forward-looking or primarily cautionary in nature), but only to the extent the relevance of such disclosure as an
exception to a representation or warranty in this Article IV is reasonably apparent on its face or (ii) the disclosure
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letter delivered by Armada to Mesa on the date hereof (the “Armada Disclosure Letter”): provided, that any disclosure
in any schedule of the Armada Disclosure Letter shall only qualify (A) the representation or warranty made in the
corresponding Section of this Article IV and (B) other representations and warranties in this Article IV to the extent

the relevance of such disclosure to such other representations and warranties is reasonably apparent on its face

(notwithstanding the omission of a reference or cross-reference thereto), Armada represents and warrants to Mesa as
set forth in this Article I'V:
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SECTION 4.1 Organization, Standing and Power.

(a) Except as disclosed in Schedule 4.1(a) of the Armada Disclosure Letter, Armada and each of its Subsidiaries is a
corporation duly organized, validly existing and in good standing under the laws of its respective jurisdiction of
incorporation or organization, has the requisite power and authority to own, lease and operate its assets and properties
and to carry on its business as now being conducted. Armada and each of its Subsidiaries is duly qualified and in good
standing to do business in each jurisdiction in which the nature of its business or the ownership or leasing of its
properties makes such qualification necessary, other than in such jurisdictions where the failure so to qualify or to be
in good standing has not had and would not reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect on Armada. The copies of the certificate of incorporation and bylaws of Armada and of its
Subsidiaries that were previously furnished or made available to Mesa are true, complete and correct copies of such
documents as in effect on the date of this Agreement and have not been amended since the date hereof, and neither
Armada nor any of its Subsidiaries is in violation of any of its organizational documents.

(b) All the outstanding shares of capital stock of, or other equity interests in, each of Armada’s Subsidiaries have been
duly authorized and validly issued and are fully paid and non-assessable, are not subject to and were not issued in
violation of any preemptive rights, and are owned directly or indirectly by Armada, free and clear of all Liens and free
of any other restriction (including any restriction on the right to vote, sell or otherwise dispose of such capital stock or
other ownership interests). Schedule 4.1(b) of the Armada Disclosure Letter lists all of the Subsidiaries of Armada
and, for each such Subsidiary, the jurisdiction of its incorporation or organization and its directors and officers as of
the date of this Agreement. Neither the Armada nor any of its Subsidiaries directly or indirectly owns any equity or
similar interest in, or any interest convertible into or exchangeable or exercisable for, any corporation, partnership,
joint venture or other business association or entity, other than a Subsidiary of Armada. Armada does not own,
directly or indirectly, any voting interest in any Person that would create a filing obligation by Armada under the
Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.

SECTION 4.2 Capital Structure.

(a) The authorized capital stock of Armada consists of (x) 100,000,000 shares of Armada Common Stock and (y)
1,000,000 shares of preferred stock, par value $0.001 per share (“Armada Preferred Stock”). As of the date of this
Agreement, there were outstanding (a) 20,294,631 shares of Armada Common Stock, (b) no shares of Armada
Preferred Stock, (c) Armada Stock Options to purchase an aggregate of 964,000 shares of Armada Common Stock (of
which options to purchase an aggregate of 92,000 shares of Armada Common Stock were exercisable); and (iv)
warrants to purchase up to an aggregate of 7,325,896 shares of Mesa Common Stock (the “Armada Warrants”).
Additionally, as of the date of this Agreement, there were no shares of Armada Common Stock held by Armada as
treasury stock. All outstanding shares of capital stock or other equity securities of Armada and its Subsidiaries have
been, and all shares of capital stock of Armada that may be issued pursuant to the options set forth in this Section 4.2
and pursuant to the Converted Options, Converted Restricted Stock and Converted Warrants will be, when issued in
accordance with the respective terms thereof, duly authorized and validly issued and are, or will be, when issued in
accordance with the terms, fully paid and non-assessable. No shares of capital stock or other equity interests of
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Armada or any of its Subsidiaries are entitled to or have been issued in violation of any preemptive rights. No
Subsidiary of Armada owns any shares of capital stock of Armada. Schedule 4.2(a) of the Armada Disclosure Letter
contains a complete and correct list of each outstanding Armada Stock Option, including with respect to each such
option the holder, date of grant, exercise price and number of shares of Armada Common Stock subject thereto.
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(b) There are no outstanding bonds, debentures, notes or other indebtedness of Armada or any of its Subsidiaries
having the right to vote (or convertible into, or exchangeable for, securities having the right to vote) on any matters on
which stockholders of Armada or any of its Subsidiaries may vote. Except for (a) 964,000 shares of Armada Common
Stock reserved for issuance under the Armada Stock Options, (b) from the Closing Date, shares reserved for issuance
pursuant to the Converted Options, Converted Restricted Stock and Converted Warrants, and (c) up to 7,325,896
shares of Armada Common Stock reserved for issuance pursuant to outstanding Armada Warrants, there are no issued,
reserved for issuance or outstanding (i) shares of capital stock or other voting securities of or other ownership interest
in Armada or any of its Subsidiaries, (ii) securities convertible into or exchangeable for shares of capital stock or other
voting securities of or other ownership interest in Armada or any of its Subsidiaries, (iii) warrants, calls, options or
other rights to acquire from Armada or any of its Subsidiaries, or other obligations of Armada or any of its
Subsidiaries to issue, any capital stock, other voting securities or securities convertible into or exchangeable for
capital stock or other voting securities of or other ownership interest in Armada or any of its Subsidiaries or (iv)
restricted shares, stock appreciation rights, performance units, contingent value rights, “phantom” stock or similar
securities or rights that are derivative of, or provide economic benefits based, directly or indirectly, on the value or
price of, any capital stock of, or other voting securities of or ownership interest in, Armada or any of its Subsidiaries
(the items in clauses (i) through (iv) being referred to collectively as the “Armada Securities’). There are no
outstanding obligations of Armada or any of its Subsidiaries to repurchase, redeem or otherwise acquire any of the
Armada Securities or any shares of capital stock or other equity interest of any Subsidiary of Armada. Except as set
forth on Schedule 5.3(d) of the Armada Disclosure Letter, neither Armada nor any of its Subsidiaries is a party to or
bound by any agreement with respect to the voting or registration of any Armada Securities or any shares of capital
stock or other equity interest of any Subsidiary of Armada. To the Knowledge of Armada, as of the date of this
Agreement, other than as set forth in Schedule 4.2(b) of the Armada Disclosure Letter, no Person or group
beneficially owns five percent (5%) or more of Armada’s outstanding voting securities, with the terms “group” and
“beneficially owns” having the meanings ascribed to them under Rule 13d-3 and Rule 13d-5 under the Exchange Act.

(c) Except as disclosed in Schedule 4.2(c) of the Armada Disclosure Letter, there are no restrictions of any kind which
prevent or restrict the payment of dividends or other distributions by Armada or any of its Subsidiaries other than
those imposed by any Applicable Law.

(d) (1) Each grant of Armada Stock Options was made in accordance with the terms of the applicable Armada Stock
Plan and any Applicable Laws; (ii) each grant of Armada Stock Options has a grant date identical to the date on which
such Armada Stock Option was actually granted; (iii) each grant of Armada Stock Options was duly authorized no
later than the date on which the grant of such Armada Stock Options was by its terms to be effective by all necessary
corporate action, including, as applicable, approval by Armada’s Board of Directors (or a duly constituted and
authorized committee thereof), or a duly authorized delegate thereof, and any required stockholder approval by the
necessary number of votes or written consents; and (iv) the per share exercise price of each Armada Stock Option was
determined in accordance with the applicable Armada Stock Plan and, to the extent required pursuant to the terms of
the applicable Armada Stock Plan, was equal to the fair market value of a share of Armada Common Stock
(determined in accordance with the applicable Armada Stock Plan) on the applicable date on which the related grant
was by its terms to be effective.

SECTION 4.3 Authority; No Conflicts.
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(a) Armada has all requisite corporate power and authority to enter into this Agreement and to consummate the
transactions contemplated hereby. The execution, delivery and performance of this Agreement and the consummation
of the transactions contemplated hereby have been duly authorized by all necessary corporate action on the part of
Armada. This Agreement has been duly executed and delivered by Armada and, assuming that this Agreement
constitutes a valid and binding agreement of Mesa, constitutes a valid and binding agreement of Armada, enforceable
against Armada in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency,
fraudulent transfer, reorganization, moratorium and similar laws relating to or affecting creditors generally or by
general equity principles (regardless of whether such enforceability is considered in a proceeding in equity or at law).
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(b) The execution and delivery of this Agreement and all other instruments and agreements to be delivered by Armada
as contemplated hereby do not, and the consummation of the transactions contemplated hereby and thereby will not (i)
conflict with any of the provisions of the certificate of incorporation or by-laws of Armada, in each case as amended
to the date of this Agreement, (ii) create any Lien (other than Permitted Liens) on any of the properties or assets of
Armada, (iii) subject to receipt of the Armada Necessary Consents, conflict with or result in a breach of, or constitute
a default under, or result in the acceleration of any obligation or loss of any benefits under, any Contract or other
instrument to which Armada is a party or by which any of its properties or assets are bound, or (iv) subject to receipt
of the Armada Necessary Consents, contravene any Applicable Law, except, in the case of clauses (ii), (iii) and (iv)
above, for such Liens, conflicts, breaches, defaults, consents, approvals, authorizations, declarations, filings or notices
which have not had and would not reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect on Armada; provided, that, for purposes of this Section 4.3(b), the term Material Adverse Effect shall
be deemed to include any event, circumstance, development, state of facts, occurrence, change or effect that would
prevent, materially impair or materially delay the ability of Armada to consummate the transactions contemplated by
this Agreement.

(c) No consent, notice, waiver, approval, order or authorization of, or registration, declaration or filing with, any
Governmental Entity or Third Party or expiry of any related waiting period is required by or with respect to Armada
or any Subsidiary in connection with the execution and delivery of this Agreement by Armada or the consummation
of the Acquisition and the other transactions contemplated hereby, except for those required under or in relation to (i)
Blue Sky Laws; (ii) the Exchange Act; (iii) the Securities Act; or (iv) such consents, approvals, orders, authorizations,
registrations, declarations and filings and expiry of waiting periods the failure of which to make or obtain or expire
would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on Armada; and
the consents of Third Parties set forth on Schedule 4.3(c) of the Armada Disclosure Letter. Consents, approvals,
orders, authorizations, registrations, declarations and filings required under or in relation to any of the foregoing
clauses (i) through (iv) are hereinafter referred to as “Armada Necessary Consents.”

SECTION 4.4 Reports and Financial Statements.

(a) Except as disclosed on the Schedule 4.4(a) of the Armada Disclosure Letter, Armada has timely filed with or
furnished to the SEC all reports, schedules, forms, statements, prospectuses, registration statements and other
documents required to be filed or furnished by Armada since January 1, 2011 (collectively, together with documents
filed with the SEC during such period by Armada on a voluntary basis in a Current Report on Form 8-K, but
excluding the Registration Statement and any exhibits and schedules thereto and other information incorporated
therein, the “Armada SEC Reports”). No Subsidiary of Armada is required to file any form, report, registration
statement, prospectus or other document with the SEC.

(b) As of its filing date (and as of the date of any amendment to the respective Armada SEC Report), each Armada
SEC Report complied, and each Armada SEC Report filed subsequent to the date of this Agreement will comply, as to
form in all material respects with the applicable requirements of the Securities Act, the Exchange Act, and the
Sarbanes-Oxley Act, as the case may be.
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(c) As of its filing date (or, if amended or superseded by a filing prior to the date of this Agreement, on the date of
such subsequent filing), each Armada SEC Report filed pursuant to the Exchange Act did not, and each such Armada
SEC Report filed subsequent to the date of this Agreement will not, contain any untrue statement of a material fact or
omit to state any material fact necessary in order to make the statements made therein, in the light of the
circumstances under which they were made, not misleading.
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(d) Each Armada SEC Report that is a registration statement (other than the Registration Statement), as amended or
supplemented, if applicable, filed pursuant to the Securities Act, as of the date such registration statement or
amendment became effective, did not contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary to make the statements therein (in the case of any prospectus included in
such registration statement, in light of the circumstances under which they were made) not misleading.

(e) Armada has complied in all material respects with the applicable provisions of the Sarbanes-Oxley Act.

(f) Armada maintains disclosure controls and procedures required by Rule 13a-15 or 15d-15 under the Exchange Act.
Except to the extent otherwise stated in the Armada’s most recent Form 10-K or Form 10-Q filed with the SEC, such
disclosure controls and procedures are designed to ensure that information required to be disclosed by Armada is
recorded and reported on a timely basis to the individuals responsible for the preparation of the Armada’s filings with
the SEC and other public disclosure documents.

(g) Armada and its Subsidiaries have established and maintained a system of internal control over financial reporting
(as required by in Rule 13a-15 under the Exchange Act) (“internal controls”). Except to the extent otherwise stated in
Armada’s most recent Form 10-K or Form 10-Q filed with the SEC, such internal controls are effective in providing
reasonable assurance regarding the reliability of the Armada’s consolidated financial reporting and the preparation of
Armada’s consolidated financial statements for external purposes in accordance with GAAP. Armada has disclosed,
based on its most recent evaluation of internal controls prior to the date of this Agreement, to Armada’s auditors and
audit committee (i) any deficiencies, significant deficiencies and material weaknesses in the design or operation of
internal controls which are reasonably likely to adversely affect Armada’s ability to record, process, summarize and
report financial information, (ii) any fraud, whether or not material, that involves management or other employees
who have a significant role in Armada’s internal controls and (iii) any pending and, to the Knowledge of Armada,
threatened claim or allegation regarding any of the foregoing. Armada has made available to Mesa prior to the date of
this Agreement any such disclosure made by management to Armada’s auditors and audit committee since January 1,
2011.

(h) There are no outstanding loans or other extensions of credit including in the form of a personal loan (within the
meaning of Section 402 of the Sarbanes-Oxley Act) made by Armada or any of its Subsidiaries to any executive
officer (as defined in Rule 3b-7 under the Exchange Act) or director of Armada. Armada has not, since the enactment
of the Sarbanes-Oxley Act, taken any action prohibited by Section 402 of the Sarbanes-Oxley Act.

(i) Each principal executive officer and principal financial officer of Armada (or each former principal executive
officer and principal financial officer of Armada, as applicable) have made all certifications required by Rule 13a-14
and 15d-14 under the Exchange Act and Sections 302 and 906 of the Sarbanes-Oxley Act and any related rules and
regulations promulgated by the SEC, and the statements contained in any such certifications are complete and correct.
For purposes of this Agreement, “principal executive officer” and “principal financial officer” shall have the meanings
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given to such terms in the Sarbanes-Oxley Act.
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() Schedule 4.4(j) of the Armada Disclosure Letter describes, and Armada has delivered to Mesa copies of the
documentation creating or governing, all securitization transactions and other off-balance sheet arrangements (as
defined in Item 303 of Regulation S-K of the SEC) that existed or were effected by Armada or its Subsidiaries since
January 1, 2011.

(k) Other than as disclosed in the Armada SEC Reports, since January 1, 2011, there has been no transaction, or series
of similar transactions, agreements, arrangements or understandings, nor are there any proposed transactions as of the
date of this Agreement, or series of similar transactions, agreements, arrangements or understandings to which
Armada or any of its Subsidiaries was or is to be a party, that would be required to be disclosed under Item 404 of
Regulation S-K promulgated under the Securities Act.

(1) The audited consolidated financial statements and unaudited consolidated interim financial statements (including,
in each case, any notes thereto) of Armada included or incorporated by reference in the Armada SEC Reports fairly
present (and in the case of such consolidated financial statements included or incorporated by reference in filings
made after the date hereof, will fairly present), in conformity with GAAP applied on a consistent basis (except as may
be indicated in the notes thereto), in all material respects the consolidated financial position of Armada and its
consolidated Subsidiaries as of the dates thereof and their consolidated results of operations and cash flows for the
periods then ended (subject to normal and recurring year-end audit adjustments in the case of any unaudited interim
financial statements) and complied or, in the case of consolidated financial statements included or incorporated by
reference in filings made after the date hereof, will comply, in all material respects with applicable accounting
requirements of the SEC.

(m) There are no liabilities of Armada or any of its Subsidiaries of any kind whatsoever, whether accrued, contingent,
absolute, determined, determinable or otherwise, other than (i) liabilities reflected in or reserved against in Armada’s
consolidated financial statements filed with Armada’s quarterly report on Form 10-Q for the fiscal quarter ended
September 30, 2012, (ii) future executory liabilities arising under any Armada Contract (other than as a result of a
breach thereof) and (iii) accounts payable to trade creditors and accrued expenses subsequently incurred in the
ordinary course of business consistent with past practice and that have not had and would not reasonably be expected
to have, individually or in the aggregate, a Material Adverse Effect on Armada.

(n) Since January 1, 2011, Armada has not received written notice from the SEC or any other Governmental Entity
that any of its accounting policies or practices are or may be the subject of any review, inquiry, investigation or
challenge by the SEC or other Governmental Entity. There are no outstanding written comments from the SEC with
respect to any of the Armada SEC Reports.

(o) To the Knowledge of Armada, since January 1, 2011 (i) it has not received any substantive complaint, allegation,
assertion or claim that Armada or any of its Subsidiaries has engaged in questionable accounting or auditing practices
and (ii) no current or former attorney representing Armada or any of its Subsidiaries has reported evidence of a
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material violation of securities laws, breach of fiduciary duty or similar violation by Armada or any of its officers,
directors, employees or agents to Mesa’s or any committee thereof or to any director or executive officer of Armada.

(p) To the Knowledge of Armada, since January 1, 2011, no employee of Armada or any of its Subsidiaries has
provided or is providing information to any law enforcement agency regarding the commission or possible
commission of any crime or the violation or possible violation of any Applicable Laws of the type described in
Section 806 of the Sarbanes-Oxley Act by Armada or any of its Subsidiaries. Neither Armada nor any of its
Subsidiaries nor, to the Knowledge of Armada, any director, officer, employee, contractor, subcontractor or agent of
Armada or any such Subsidiary has discharged, demoted, suspended, threatened, harassed or in any other manner
discriminated against an employee of Armada or any of its Subsidiaries in the terms and conditions of employment
because of any lawful act of such employee described in Section 806 of the Sarbanes-Oxley Act.
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SECTION 4.5 Information Supplied. The Registration Statement, and any amendments or supplements thereto,
when filed will comply as to form in all material respects with the applicable requirements of the Exchange Act. At
the time the Registration Statement or any amendment or supplement thereto becomes effective, the Registration
Statement, as amended or supplemented, will not contain any untrue statement of a material fact or omit to state any
material fact required to be stated therein or necessary in order to make the statements therein (in the case of any
prospectus included as part of the Registration Statement, in light of the circumstances under which they were made),
not misleading. None of the information supplied or to be supplied by Armada for inclusion or incorporation by
reference in the Proxy Statement or any amendment or supplement thereto will (except to the extent revised or
superseded by amendments or supplements contemplated hereby), on the date it is first mailed to the stockholders of
Mesa, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or
necessary in order to make the statements therein, in light of the circumstances under which they were made, not
misleading. Notwithstanding the foregoing, no representation or warranty is made by Armada with respect to
statements included or incorporated by reference in the Registration Statement or Proxy Statement based on
information supplied by Mesa or its Subsidiaries or any of their respective representatives or advisors in writing
specifically for use or incorporation by reference therein.

SECTION 4.6 Board Approval. Armada’s Board of Directors, by resolutions duly adopted at a meeting duly called
and held and not subsequently rescinded or modified in any way, has by unanimous vote of the directors (including
the disinterested directors) (i) declared that this Agreement, the Acquisition and the other transactions contemplated
hereby are advisable, fair to and in the best interests of Armada and the stockholders of Armada, and (ii) adopted this
Agreement and approved the Acquisition, and the transactions contemplated hereby and thereby. Armada’s Board of
Directors has approved this Agreement, the Acquisition, the Voting Agreements and the transactions contemplated
hereby and thereby.

SECTION 4.7 No Vote Required. No vote of any holders of the outstanding capital stock of Armada is necessary to
consummate the transactions contemplated hereby.

SECTION 4.8 Ownership of Shares. On the date hereof, Armada does not own (directly or indirectly, beneficially or
of record) any shares of capital stock of Mesa and Armada does not hold any rights to acquire or vote any shares of
capital stock of Mesa except pursuant to this Agreement and the Voting Agreements.

SECTION 4.9 Litigation; Compliance with L.aws; Permits.

(a) There is (i) no Action pending, or, to the Knowledge of Armada, threatened, against or affecting (A) Armada or
any of its Subsidiaries, (B) any of their respective properties, assets or rights, (C) any of their respective present or
former officers, directors or employees in their respective capacities as such or (D) any other Person for whom
Armada or its Subsidiaries may be liable, in each case that has had or would reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect on Armada or that in any manner challenges or seeks to
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prevent, enjoin, alter or delay the Acquisition or any of the other transactions contemplated hereby and (ii) no
judgment, decree, injunction, rule or order of any Governmental Entity outstanding against, or, to the Knowledge of
Armada, investigation by any Governmental Entity involving, (A) Armada or any of its Subsidiaries, (B) any of their
respective present or former officers, directors or employees in their respective capacities as such or (C) any other
Person for whom Armada or its Subsidiaries may be liable, in each case that has had or would reasonably be expected
to have, individually or in the aggregate, a Material Adverse Effect on Armada or that in any manner challenges or
seeks to prevent, enjoin, alter or delay the Acquisition or any of the other transactions contemplated hereby. To the
Knowledge of Armada, there is no valid basis for any such Action or investigation. It is agreed that for the purpose of
this Section 4.7(a), effects resulting from or arising in connection with the matters set forth in clause (B) of the
definition of “Material Adverse Effect” shall not be excluded in determining whether a Material Adverse Effect on
Armada has occurred or would reasonably be expected to occur.
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(b) Armada and each of its Subsidiaries is and, since January 1, 2011, has been in compliance with, and, to the
Knowledge of Armada, is not under investigation with respect to and, to the Knowledge of Armada, has not been
threatened to be charged with or given written notice or other written communication alleging or relating to a possible
violation of, Applicable Laws, except for failures to comply or violations that have not had and would not reasonably
be expected to have, individually or in the aggregate, a Material Adverse Effect on Armada.

(c) Armada and its Subsidiaries hold all material licenses, authorizations, permits, certificates, consents, approvals,
variances, exemptions and orders from Governmental Entities that are necessary for (i) the lawful operation of their
respective businesses as presently conducted and (ii) the lawful ownership, use, occupancy and operation of their
respective assets and properties (the “Armada Permits”). Armada and each of its Subsidiaries is and, since January 1,
2011, has been in compliance with the terms of the Armada Permits, except for failures to comply or violations that
have not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect on Armada. All Armada Permits (x) are valid and have not lapsed, been cancelled, terminated or withdrawn and
(y) can be renewed or transferred in the ordinary course of business by Armada or its Subsidiaries. Any application for
the renewal of any Armada Permit which is due prior to the Closing Date will be timely made or filed by Armada or
its Subsidiary prior to the Closing Date. No Action to modify, suspend, revoke, withdraw, terminate or otherwise limit
any Armada Permit is pending or, to the Knowledge of Armada, threatened, and to the Knowledge of Armada there is
no valid basis for such Action, including the transactions contemplated hereby.

SECTION 4.10 Brokers or Finders. No agent, broker, investment banker, financial advisor or other firm or Person is
or will be entitled to any broker’s or finder’s fee or any other similar commission or fee in connection with any of the
transactions contemplated by this Agreement, based on arrangements made by or on behalf of Armada, its
Subsidiaries or any of their respective officers, directors or employees, except for the Transaction Financial Advisor,
whose fees and expenses will be paid by Mesa and Armada in accordance with the Parties’ agreement with the
Transaction Financial Advisor. The amounts of any fees payable to the Transaction Financial Advisor in connection
with this Agreement or the transactions contemplated hereby have been disclosed to Mesa and Armada.

SECTION 4.11 Absence of Certain Changes or Events. Since January 1, 2012, the business of Armada and its
Subsidiaries has been conducted in the ordinary course consistent with past practices, and (a) there has not been any
event, circumstance, development, state of facts, occurrence, change or effect that has had or would reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect on Armada and (b) neither Armada nor
any of its Subsidiaries has taken any action, or authorized, announced an intention to take or committed or agreed in
writing or otherwise to take any action that, if taken during the Post-Signing Period without Mesa’s consent, would
constitute a breach of Section 5.3.
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SECTION 4.12 Taxes.

(a) Tax Returns. Armada and each of its Subsidiaries has timely filed or caused to be timely filed with the appropriate
Taxing Authorities all material Tax Returns that are required to be filed by, or with respect to, Armada or any of its
Subsidiaries on or prior to the Closing Date. The Tax Returns have accurately reflected, and will accurately reflect, all
material liabilities for Taxes of Armada and its Subsidiaries for the periods covered thereby.

(b) Payment of Taxes. All material Taxes and Tax liabilities due and payable by or with respect to the income, assets
or operations of Armada and its Subsidiaries have been timely paid in full. All material Taxes not yet due and payable
have been (or will be on or prior to the Closing Date) accrued and adequately disclosed and fully provided for in
accordance with GAAP on Armada’s quarterly report on Form 10-Q for the fiscal quarter ended September 30, 2012.

(c) Other Tax Matters.

(i) Neither Armada nor any of its Subsidiaries has been or is currently the subject of an audit or other examination of
Taxes by the Tax Authorities of any nation, state or locality (and no such audit is pending or contemplated) nor has
Armada or any of its Subsidiaries received any notices from any Taxing Authority relating to any issue which could
reasonably be expected to materially affect the Tax liability of Armada or any of its Subsidiaries.

(ii) Neither Armada nor any of its Subsidiaries (A) has entered into an agreement or waiver or requested to enter into
an agreement or waiver extending any statute of limitations relating to the payment or collection of Taxes of Armada
or any of its Subsidiaries or (B) is presently contesting the Tax liability of Armada or any of its Subsidiaries before
any Governmental Entity.

(iii) Neither Armada nor any of its Subsidiaries has been included in any “consolidated,” “unitary” or “combined” Tax
Return provided for under Applicable Law with respect to Taxes for any Taxable period for which the statute of
limitations has not expired (other than a group of which Armada and/or its Subsidiaries are the only members).

(iv) Taxes that Armada or any of its Subsidiaries is (or was) required by Applicable Law to withhold or collect in
connection with amounts paid or owing to any employee, independent contractor, creditor, stockholder, member or
other third party have been duly withheld or collected, and have been timely paid over to the proper authorities to the
extent due and payable and Armada and each of its Subsidiaries have reported such withheld amounts to the
appropriate Taxing Authority and to each such employee, independent contractor, creditor, stockholder or any other
third party, as required under Applicable Law.
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(v) No claim has ever been made by any Taxing Authority in a jurisdiction where Armada or its Subsidiaries does not
file Tax Returns that Armada or any of its Subsidiaries is or may be subject to taxation by that jurisdiction.

(vi) There are no Tax sharing, allocation, indemnification or similar agreements in effect as between Armada or any
predecessor or Affiliate thereof and any other party under which Armada or any of its Subsidiaries could be liable for
any Taxes or other claims of any party.

(vii) Armada and each of its Subsidiaries has delivered or made available to Mesa copies of each of the Tax Returns
for income Taxes filed on behalf of Armada and its Subsidiaries since January 1, 2011.
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(viii) Neither Armada nor any of its Subsidiaries will be required to include any material item of income in, or exclude
any material item of deduction from, Taxable income for any Taxable period (or portion thereof) ending after the
Closing Date as a result of any of the following that occurred or exists on or prior to the Closing Date: (a) a “closing
agreement” as described in Section 7121 of the Code (or any corresponding or similar provision of state, local or
non-U.S. income Tax law), (b) an installment sale or open transaction, (c) a prepaid amount, (d) an intercompany item
under Treasury Regulation section 1.1502-13 or an excess loss account under Treasury Regulation 1.1502-19, or (e)
change in the accounting method of Armada or any of its Subsidiaries pursuant to Section 481 of the Code or any
similar provision of the Code or the corresponding Tax laws of any nation, state or locality.

(ix) During the five-year period ending on the date of this Agreement, neither Armada nor any of its Subsidiaries was
a distributing corporation or a controlled corporation in a transaction intended to be governed by Section 355 of the
Code.

(x) Neither Armada nor any of its Subsidiaries has engaged in a “reportable transaction” within the meaning of Treasury
Regulations Section 1.6011-4(b).

(xi) Neither Armada nor any of its Subsidiaries has a permanent establishment in any foreign country.

(xii) Neither Armada nor any Subsidiary has requested, received or executed with any Taxing Authority any ruling or
binding agreement which could have a material effect in a post-Closing period.

(xiii) Neither Armada nor any Armada Subsidiary has any actual or potential liability for any Tax obligation of any
taxpayer other than Armada and Armada (including without limitation any affiliated group of corporations or other
entities that included Armada or any Armada Subsidiary during a prior period).

(xiv) Neither Armada nor any Armada Subsidiary: (i) is a “consenting corporation” within the meaning of Section 341(f)
of the Code, and none of the assets of Armada or any Armada Subsidiary are subject to an election under Section

341(f) of the Code; (ii) has been a United States real property holding corporation within the meaning of Section
897(c)(2) of the Code during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code; (iii) has made any
payments, is obligated to make any payments, or is a party to any agreement that could obligate it to make any

payments that may be treated as an “excess parachute payment” under Section 280G of the Code; (iv) has any actual or
potential liability for any Taxes of any person (other than Armada and Armada Subsidiaries) under Treasury

Regulation Section 1.1502 6 (or any similar provision of federal, state, local, or foreign law), or as a transferee or
successor, by contract, or otherwise; or (v) is or has been required to make a basis reduction pursuant to Treasury
Regulation Section 1.1502-20(b) or Treasury Regulation Section 1.337(d)-2(b).
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(xv) None of the assets of Armada or any Armada Subsidiary: (i) is property that is required to be treated as being
owned by any other person pursuant to the provisions of former Section 168(f)(8) of the Code; (ii) is “tax-exempt use
property” within the meaning of Section 168(h) of the Code; or (iii) directly or indirectly secures any debt the interest
on which is tax exempt under Section 103(a) of the Code.

(xvi) No state or federal “net operating loss” of Armada or any of its Subsidiaries determined as of the Closing Date is
subject to limitation on its use pursuant to Section 382 of the Code or comparable provisions of state law as a result of
any “ownership change” within the meaning of Section 382(g) of the Code or comparable provisions of any state law
occurring prior to the Closing Date.

SECTION 4.13 Affiliate Transactions.

(a) Other than as disclosed in Schedule 4.13(a) of the Armada Disclosure Letter, there are no Contracts or other
transactions between Armada or any of its Subsidiaries, on the one hand, and any: (i) officer or director of Armada or
any of its Subsidiaries; (ii) record or beneficial owner of five percent (5%) or more of the voting securities of Armada;
(iii) Affiliate of any such officer, director or record or beneficial owner; or (iv) any other Affiliate of Armada, on the
other hand.
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(b) Schedule 4.13(b) of the Armada Disclosure Letter lists all loans by Armada or any of its Subsidiaries to any
Person specified in clauses (i), (ii), (iii) and (iv) of Section 4.13(a) outstanding as of the date hereof, including the
date, amount and material terms of such loan and the date of any amendment to the terms of such loan.

SECTION 4.14 Environmental Matters. (i) Other than as disclosed in Schedule 4.14 of the Armada Disclosure
Letter, no material notice, notification, demand, request for information, citation, summons or order has been
received, and, to the Knowledge of Armada, no complaint has been filed, no penalty has been assessed, and no Action
or review (or any basis therefor) is pending or, to the Knowledge of Armada, is threatened by any Governmental
Entity or other Person relating to Armada or any Subsidiary and relating to or arising out of any Environmental Law;
(ii) to the Knowledge of Armada, there are no material liabilities or obligations of Armada or any of its Subsidiaries of
any kind whatsoever, whether accrued, contingent, absolute, determined, determinable or otherwise arising under or
relating to any Environmental Law or any Hazardous Substance and there is no condition, situation or set of
circumstances that could reasonably be expected to result in or be the basis for any such liability or obligation; (iii) to
the Knowledge of Armada no material expenditure will be required in order for Armada or its Subsidiaries to comply
with any Environmental Laws in effect at the time of the Closing in connection with the operation or continued
operation of Armada and its Subsidiaries or any facility or property now owned or operated by Armada or its
Subsidiaries in a manner consistent with the current operation thereof by Armada and its Subsidiaries; (iv) to the
Knowledge of Armada, there are no conditions with respect to the soil, subsurface, surface waters, groundwater,
atmosphere or any environmental medium, whether or not yet discovered, which could result in any material damage,
loss, cost, expense or claim with respect to the Oil and Gas Interests. There has been no environmental investigation,
study, audit, test, review or other analysis conducted of which Armada has Knowledge that identifies a material issue
or issues in relation to the current or prior business of Armada or any of its Subsidiaries or any property or facility
now or previously owned or leased by Armada or any of its Subsidiaries that has not been delivered to Mesa prior to
the date of this Agreement. For purposes of this Section 4.14 the terms “Armada” and “Subsidiaries” shall include any
entity that is or was a predecessor of Armada or any of its Subsidiaries.

SECTION 4.15 Intellectual Property. Schedule 4.15 of the Armada Disclosure Letter contains a true and complete
list of all Intellectual Property owned by Armada or any of its Subsidiaries or licensed to Armada or any of its
Subsidiaries for use in their respective businesses which is registered or for which an application for registration has
been filed (the “Armada Registered Intellectual Property”). The Armada Registered Intellectual Property owned by
Armada or any of its Subsidiaries has been duly registered in, filed in or issued by the United States Patent and
Trademark Office, United States Copyright Office, a duly accredited and appropriate domain name registrar, the
appropriate offices in the various states of the United States and the appropriate offices of other jurisdictions (foreign
and domestic), and each such registration, filing and issuance remains valid, enforceable and in full force and effect.
Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect on Armada, Armada and each of its Subsidiaries owns, or is licensed to use (in each case, free and
clear of any Liens other than Permitted Liens), all Intellectual Property held for use in, used in or necessary for the
conduct of its business as currently conducted. Neither Armada nor any of its Subsidiaries has received any notice or
other communication, or otherwise has any Knowledge of any pending Action or other information that alleges or
indicates that (a) the Armada Registered Intellectual Property is or may be invalid or unenforceable; (b) Armada or
any of its Subsidiaries does not own all right, title, and interest in and to, the Armada Registered Intellectual Property
owned by Armada and its Subsidiaries; (c) Armada or its Subsidiaries have infringed, misappropriated or otherwise
violated the Intellectual Property rights of any Person. To the Knowledge of Armada, no Person has infringed,
misappropriated or otherwise violated any Intellectual Property right owned by and/or licensed to Armada or its
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Subsidiaries. The consummation of the transactions contemplated by this Agreement will not alter, encumber, impair,
terminate or extinguish any Intellectual Property right of Armada or any of its Subsidiaries or impair the right of
Armada to develop, use, sell, license or dispose of, or to bring any action for the infringement or misappropriation of,
any Intellectual Property right of Armada or any of its Subsidiaries. Armada and its Subsidiaries have taken all
necessary and otherwise reasonable steps to maintain it rights in Intellectual Property and the confidentiality of all
Trade Secrets owned, used or held for use by Armada or any of its Subsidiaries. Neither Armada nor any of its
Subsidiaries has granted any licenses or other rights, of any kind or nature, in or to any of the Intellectual Property
owned by Armada or any of its Subsidiaries to any Third Party and no Third Party has granted any licenses or other
rights, of any kind or nature, to Armada or any of its Subsidiaries for any Third Party Intellectual Property, other than
in-bound licenses that consist solely of “shrink-wrap” and similar commercially available end-user licenses.
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SECTION 4.16 Certain Agreements.

(a) Schedule 4.16(a) of the Armada Disclosure Letter lists each of the following Contracts to which Armada or any of
its Subsidiaries is a party or by which it is bound as of the date of this Agreement (each such Contract listed or
required to be so listed, a “Armada Material Contract”):

(1) any “material contract” (as such term is defined in Item 601(b)(10) of Regulation S-K under the Exchange Act);

(i1) any Contract or series of related Contracts for the purchase, receipt, lease or use of materials, supplies, goods,
services, equipment or other assets involving payments by or to Armada or any of its Subsidiaries of more than
$200,000 on an annual basis or $1,000,000 in the aggregate;

(iii) any O&G Lease;

(iv) any Contract or series of related Contracts involving payments by or to Armada or any of its Subsidiaries of more
than $200,000 on an annual basis or $1,000,000 in the aggregate that requires consent of or notice to a Third Party in

the event of or with respect to the Acquisition, including in order to avoid a breach or termination of, a loss of benefit
under, or triggering a price adjustment, right of renegotiation or other remedy under, any such Contract;

(v) promissory notes, loans, agreements, indentures, evidences of indebtedness or other instruments providing for or
relating to the lending of money, whether as borrower, lender or guarantor, in amounts greater than $200,000 (other
than ordinary course trade payables and receivables);

(vi) any material Contract relating to any interest rate, currency or commodity hedging, swaps, caps, floors and option
agreements and other risk management or Derivative arrangements;

(vii) any Contract restricting the payment of dividends or the repurchase of stock or other equity;

(viii) any collective bargaining agreements;
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(ix) any joint venture, profit sharing, partnership agreements or other similar agreements;

(x) any Contracts or series of related Contracts relating to the acquisition or disposition of the securities of any Person,
any business or any material amount of assets (in each case, whether by merger, sale of stock, sale of assets or
otherwise) other than Contracts of the type referred to in Section 4.16(a)(ii) that are not required to be disclosed in
accordance with Section 4.16(a)(ii);
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(xi) any Contract with a Governmental Entity;

(xii) any employment, severance, change in control, restricted stock, termination, personal services or consulting
contract;

(xiii) all leases or subleases for (i) personal property involving annual payments by or to Armada t or its Subsidiaries
in excess of $200,000 or (ii) real property;

(xiv) all Contracts granting any license to Intellectual Property (other than trademarks and service marks) and any
other license (other than real estate) having an aggregate value per license, or involving payments to Armada or any of
its Subsidiaries, of more than $200,000 on an annual basis;

(xv) any Contract that (A) limits the freedom of Armada or any of its Subsidiaries to engage or compete in any line of
business or with any Person or in any area or which would so limit the freedom of Mesa, Armada or any of their
respective affiliates or successors including Mesa Sub after the Closing Date, (B) contains exclusivity, “most favored
nation,” rights of first refusal, rights of first negotiation, preferential rights or similar obligations or restrictions that are
binding on Armada or any of its Subsidiaries or that would be binding on Mesa, Armada or any of their respective
affiliates or successors, including Mesa Sub, after the Closing Date or (C) that contains any material nondisclosure,
confidentiality or similar provisions that would be binding on Mesa, Armada or any of their respective affiliates or
successors, including Mesa Sub, after the Closing Date;

(xvi) all material outsourcing and specialty vendor contracts;

(xvii) any material Contract providing for the indemnification by Armada or any of its Subsidiaries of any Person or
under which Armada or any of its Subsidiaries has guaranteed any liabilities or obligations of any other Person (other
than Armada or a Subsidiary of Armada);

(xviii) any agreement providing for the sale or purchase by Armada or any of its Subsidiaries of Hydrocarbons which
contains a “take-or-pay” clause or any similar prepayment or forward sale arrangement or obligation (excluding, “gas
balancing” arrangements associated with customary joint operating agreements) to deliver Hydrocarbons at some future
time without then or thereafter receiving full payment therefor;
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(xix) any agreement pursuant to which Armada and its Subsidiaries have paid amounts in respect of or associated with
any Production Burden in excess of $200,000 during the immediately preceding fiscal year or with respect to which
Armada reasonably expects that it and its Subsidiaries will make payments associated with any Production Burden in
any of the next three (3) succeeding fiscal years that could exceed $200,000 per year;

(xx) any joint development agreement, exploration agreement, acreage dedication agreement (including, in respect of
each of the foregoing, customary joint operating agreements) or area of mutual interest agreement that either (A) is
material to the operation of Armada and its Subsidiaries, taken as whole, or (B) would reasonably be expected to
require Armada and its Subsidiaries to make expenditures in excess of $200,000 in the aggregate during the twelve
(12) month period following the date hereof; and
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(xxi) all agreements such as Hydrocarbon sales, purchase, gathering, transportation, treating, storage, compression,
marketing, exchange, processing and fractionating contracts or agreements, division orders, joint operating
agreements, and contracts with drilling rig companies, surface leases, salt-water disposal leases, permits, easements,
licenses, farmouts and farmins, unit agreements and all other agreements relating thereto, in each case involving
annual payments by or to Armada or its Subsidiaries in excess of $200,000.

(b) Armada has prior to the date of this Agreement made available to Mesa complete and accurate copies of each
Armada Material Contract listed, or required to be listed, in Schedule 4.14(a) of the Armada Disclosure Letter
(including all amendments, modifications, extensions and renewals thereto and waivers thereunder). All of the
Armada Material Contracts are valid and binding on Armada and enforceable by and against Armada or its relevant
Subsidiary (except those which are cancelled, rescinded or terminated after the date of this Agreement in accordance
with their terms and this Agreement and as may be limited by applicable bankruptcy, insolvency, fraudulent transfer,
reorganization, moratorium and other laws affecting creditors’ rights generally and general principles of equity), except
where the failure to be valid, binding or enforceable has not had and would not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect on Armada, and no written notice to terminate, in whole or
part, any of the same has been served (nor, to the Knowledge of Armada, has there been any indication that any such
notice of termination will be served). Neither Armada nor any of its Subsidiaries nor, to the Knowledge of Armada,
any other party thereto is in default or breach under the terms of any Armada Material Contract except for such
instances of default or breach that have not had and would not be reasonably likely to have, individually or in the
aggregate, a Material Adverse Effect on Armada.

SECTION 4.17 Armada Plans; Labor Matters.

(a) Set forth in Schedule 4.17(a) of the Armada Disclosure Letter is an accurate and complete list of each employee
benefit plan, within the meaning of Section 3(3) of ERISA, whether or not subject to ERISA, and each stock option,
restricted stock, stock-based, incentive, bonus, profit-sharing, savings, deferred compensation, health, medical, dental,
life insurance, disability, accident, supplemental unemployment or retirement, employment, severance or salary or
benefits continuation or fringe benefit plan, program, arrangement, agreement or commitment maintained by Armada
or any Subsidiary thereof (including, for this purpose and for the purpose of all of the representations in this Section
4.17, any predecessors to Armada or its Subsidiaries and all employers (whether or not incorporated) that would be
treated together with Armada and/or any such Subsidiary as a single employer within the meaning of Section 414 of
the Code) or to which Armada or any Subsidiary thereof contributes (or has any obligation to contribute), has any
liability or is a party (collectively, the “Armada Plans”).

(b) Correct and complete copies of the following documents with respect to each Armada Plan have been delivered or
made available by Armada to Mesa, to the extent applicable: (i) all Armada Plan documents, together with all
amendments and attachments thereto (including, in the case of any Armada Plan not set forth in writing, a written
description thereof); (ii) all trust documents, declarations of trust and other documents establishing other funding
arrangements, and all amendments thereto and the latest financial statements thereof; (iii) the annual report on IRS
Form 5500 for each of the past three (3) years and all schedules thereto; (iv) the most recent IRS determination letter
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or opinion letter; and (v) all summary plan descriptions and summaries of material modifications.
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(c) Each Armada Plan is in compliance with ERISA, the Code, all other Applicable Laws and its governing
documents, except as would not reasonably be expected to result, individually or in the aggregate, in a material
liability of Armada and its Subsidiaries. Each Armada Plan that is intended to be a qualified plan under Section 401(a)
of the Code has received a favorable determination letter or an opinion letter from the IRS covering all Tax law
changes, and Armada is not aware of any circumstances that could reasonably be expected to result in the loss of the
qualification of such Armada Plan under Section 401(a) of the Code. No Armada Plan is covered by Title IV of
ERISA or subject to Section 412 of the Code or Section 302 of ERISA. All contributions required to be made under
the terms of any Armada Plan have been timely made or have been reflected in the financial statements of Armada
included in the Armada SEC Reports filed prior to the date hereof. There has been no amendment to, announcement
by Armada or any of its Subsidiaries relating to, or change in employee participation or coverage under, any Armada
Plan which would increase the expense of maintaining such plan above the level of the expense incurred therefor for
the most recent plan year. No Armada Plan provides for post-employment or retiree health, life insurance or other
welfare benefits. Neither Armada nor any of its Subsidiaries, nor any of their respective directors, officers or
employees, nor, to the Knowledge of Armada, any other “disqualified person” or “party in interest” (as defined in Section
4975(e)(2) of the Code and Section 3(14) of ERISA, respectively) has engaged in any transaction, act or omission to
act in connection with any Armada Plan that would reasonably be expected to result in the imposition of a material
penalty or fine pursuant to Section 502 of ERISA, damages pursuant to Section 409 of ERISA or a tax pursuant to
Section 4975 of the Code. No liability, claim, action, litigation, audit, examination, investigation or administrative
proceeding has been made, commenced or, to the Knowledge of Armada, threatened with respect to any Armada Plan
(other than routine claims for benefits payable in the ordinary course). No disallowance of a deduction under Section
162(m) of the Code for any amount paid or payable by Armada or any Subsidiary thereof has occurred or is
reasonably expected to occur. All Armada Plans that are subject to Section 409A of the Code are in compliance with
the requirements of Code Section 409A and the regulations thereunder. Neither the execution of this Agreement,
stockholder approval of this Agreement nor the consummation of the transactions contemplated hereby (either alone
or upon the occurrence of any additional or subsequent event) will: (i) entitle any employees of Armada or any of its
Subsidiaries to severance pay or any increase in severance pay upon any termination of employment after the date
hereof, (ii) accelerate the time of payment or vesting, result in any payment or funding (through a grantor trust or
otherwise) of compensation or benefits under, increase the amount payable or result in any other material obligation
pursuant to, or result in “parachute payment” (as such term is defined in Section 280G of the Code) under any of the
Armada Plans, or (iii) limit or restrict the right of Armada to merge, amend or terminate any of the Armada Plans. No
current or former officer, director or employee of Armada t or any Subsidiary of Armada has or will obtain a right to
receive a gross-up payment from Armada or any such Subsidiary with respect to any excise taxes that may be imposed
upon such individual pursuant to Section 409A of the Code, Section 4999 of the Code or otherwise. Except as
required to maintain the tax-qualified status of any Armada Plan intended to qualify under Section 401(a) of the Code,
no condition or circumstance exists that would prevent the amendment or termination of any Armada Plan.

(d) Neither Armada nor any of its Subsidiaries has been a party to or subject to, or is currently negotiating in
connection with entering into, any collective bargaining agreement or other labor agreement with any union or labor
organization, and there has not been any activity or proceeding of any labor organization or employee group to
organize any such employees. There are no (i) unfair labor practice charges or complaints against Armada or any of its
Subsidiaries pending before the National Labor Relations Board; (ii) labor strikes, slowdowns or stoppages actually
pending or, to the Knowledge of Armada, threatened against or affecting Armada or any of its Subsidiaries and there
have been no labor strikes, slowdowns or stoppages against Armada or any of its Subsidiaries in the past three (3)
years; (iii) representation claims or petitions pending before the National Labor Relations Board; and (iv) grievances
or pending arbitration proceedings against Armada or any of its Subsidiaries that arose out of or under any collective
bargaining agreement.
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(e) Since January 1, 2011, neither Armada nor any of its Subsidiaries has effectuated or announced, or plans to
effectuate or announce: (i) a “plant closing” (as defined in the WARN Act) affecting any site of employment or one or
more facilities or operating units within any site of employment or facility of Armada or any of its Subsidiaries; (ii) a
“mass layoff” (as defined in the WARN Act); or (iii) such other transaction, layoff, reduction in force or employment
terminations sufficient in number to trigger application of any similar Applicable Law.
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SECTION 4.18 Insurance. Armada has provided or made available to Mesa true, correct and complete copies of its
primary director and officer and employee and officer insurance policies and will make available to Mesa, prior to the
Closing Date, true and complete copies of all material policies of insurance to which Armada or its Subsidiaries is a
beneficiary or named insured. Armada and its Subsidiaries maintain insurance coverage with reputable insurers in
such amounts and covering such risks as are in accordance with normal industry practice for companies engaged in
businesses similar to that of Armada or its Subsidiaries (taking into account the cost and availability of such
insurance). Each material insurance policy of Armada and its Subsidiaries is set forth on Schedule 4.18 of the Armada
Disclosure Letter and is valid, binding and enforceable by and against Armada or its Subsidiary, as the case may be,
has not been terminated by any party thereto and all premiums due with respect to all such insurance policies have
been paid. No notice of cancellation or termination has been received by Armada with respect to any insurance policy
of Armada or its Subsidiaries. There is no material claim by Armada or any of its Subsidiaries pending under any
insurance policy of Armada and its Subsidiaries for an amount in excess of $100,000. There are no self-insurance
arrangements by or affecting Armada or any of its Subsidiaries.

SECTION 4.19 Real Property. Schedule 4.19 of the Armada Disclosure Letter sets forth a true and complete list of
the following (other than Oil and Gas Interests): (i) all real property owned by Armada or any of its Subsidiaries
(“Armada Owned Real Property”); and (ii) all real property which is leased, licensed, or otherwise occupied by
Armada or one of its Subsidiaries (“Armada Leased Real Property”). Armada or one of its Subsidiaries has
indefeasible, good and marketable title to all the Armada Owned Real Property and has a valid leasehold interest in all
the Armada Leased Real Property, in each case free and clear of all Liens except Permitted Liens. With respect to the
Armada Leased Real Property, each lease or sublease therefor has previously been delivered to Mesa and is valid,
binding and enforceable by and against Armada or its Subsidiary, as applicable, in accordance with its terms and none
of Armada or any of its Subsidiaries is in breach of or default under such lease or sublease except for such breaches
and defaults as have not had and would not reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect on Armada.

SECTION 4.20 Personal Property. Except as disclosed on Schedule 4.20 of the Armada Disclosure Schedule,
Armada and its Subsidiaries have good and valid title to, or valid and enforceable right to use under existing
franchises, easements or licenses, or valid and enforceable leasehold interests in, all of its tangible and intangible
personal properties, rights and assets necessary to carry on their businesses as now being conducted, except for such
defects that, have not had and would not reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect on Armada, in each case free and clear of all Liens, except for Permitted Liens. Except as, individually
or in the aggregate, would not be material to Armada and its Subsidiaries, taken as a whole, all items of operating
equipment owned or leased by Armada or any of its Subsidiaries with a fair market value in excess of $200,000 as of
the date of this Agreement (i) are, in the aggregate, in a state of repair so as to be adequate for reasonably prudent
operations in the areas in which they are operated and (ii) are adequate, together with all other properties of Armada
and its Subsidiaries, to comply in the ordinary course of business consistent with past practice with the requirements
of all applicable contracts, including sales contracts.

SECTION 4.21 Regulatory Matters. All natural gas pipeline systems and related facilities constituting Armada’s and
or any of its Subsidiaries’ properties are (a) “gathering facilities” that are exempt from regulation by the Federal Energy
Regulatory Commission under the Natural Gas Act of 1938, as amended, and (b) not subject to rate regulation or
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comprehensive nondiscriminatory access regulation under the laws of any state or other local jurisdiction.
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SECTION 4.22 Derivatives. Schedule 4.22 of the Armada Disclosure Letter contains an accurate and complete list of
all outstanding Derivative positions of Armada and its Subsidiaries, including Hydrocarbon and financial Derivative
positions attributable to the production and marketing of Armada and its Subsidiaries as of the date reflected therein,
and there have been no changes since the date thereof, except for changes in financial Derivative positions occurring
in the ordinary course of business and in accordance with Armada’s policies and practices.

SECTION 4.23 Qil and Gas Interests.

(a) Except (i) as, individually or in the aggregate, would not be material to Armada and its Subsidiaries, taken as a
whole, (ii) for goods and other property sold, used or otherwise disposed of since January 1, 2012, in the ordinary
course of business, or (iii) as otherwise disclosed in the Armada Disclosure Letter, Armada and its Subsidiaries are the
sole and legal beneficial owners with good and defensible title to all of the Oil and Gas Interests of Armada and its
Subsidiaries free and clear of all Liens except (A) Permitted Liens and (B) Production Burdens set forth on Schedule
4.17(a)(iii) of the Armada Disclosure Letter. For purposes of this Section 4.23, “good and defensible title” means title
that is free from reasonable doubt to the end that a prudent person engaged in the business of purchasing and owning,
developing, and operating producing oil and gas properties in the geographical areas in which they are located, with
knowledge of all of the facts and their legal bearing, would be willing to accept the same acting reasonably.

(b) To the Knowledge of Armada, all of the Wells of Armada and its Subsidiaries have been drilled, completed and
operated within the limits permitted by the applicable pooling or unit agreements or other applicable Contracts and
Applicable Law, and all drilling and completion of the Wells and all related development, production and other
operations have been conducted in material compliance with all Applicable Laws. Schedule 4.23(b) of the Armada
Disclosure Letter sets forth, as of the date hereof, Armada’s and its Subsidiaries’ average net revenue interests (working
interest less Production Burdens) for all Wells. Exhibit C of the Armada Disclosure Letter sets forth Armada’s and its
Subsidiaries’ net revenue interests with respect to all O&G Leases.

(c) Except as set forth on Schedule 4.23(c) of the Armada Disclosure Letter, (i) each O&G Lease is valid, binding and
enforceable by and against Armada or its Subsidiary (subject to lease expirations in the ordinary course of business),
has been validly recorded or registered with all relevant Governmental Entities so as to provide actual or constructive
notice to and be enforceable against all Third Parties, and has not been terminated; (ii) neither Armada nor any of its
Subsidiaries, nor to the Knowledge of Armada, any other party to an O&G Lease, has violated any provision of, or
taken or failed to take any act which, with or without notice, lapse of time, or both, would constitute a default under
the provisions of such O&G Lease; (iii) neither Armada nor any of its Subsidiaries has breached, violated or defaulted
on any material provision of any O&G Lease or received notice from any other party to an O&G Lease alleging such a
breach, violation or default by Armada or any of its Subsidiaries; (iv) all payments (including all delay rentals,
royalties, shut-in royalties and valid calls for payment or prepayment under operating agreements) owing by Armada
or any of its Subsidiaries under any O&G Lease to which it is a party have been and are being made (timely, and
before the same became delinquent) by Armada or such Subsidiary; (v) to the Knowledge of Armada, there are no
pending claims or demands for material amounts of nonpayment, underpayment or mispayment of bonus payments,
rentals, royalties, overriding royalties, compensatory royalties and other payments due from or in respect of
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production with respect to Armada’s or any of its Subsidiaries’ interests in any O&G Lease; and (vi) neither Armada
nor any of its Subsidiaries, nor to the Knowledge of Armada, any other party to an O&G Lease, has failed, partially
failed, or omitted to record or register any O&G Lease or any assignments of record title or operating rights in the real
property or other country records related to the Oil and Gas Interests purported to be owned by Armada or its
Subsidiaries with any Governmental Entity.
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(d) To the Knowledge of Armada, (i) Armada or its Subsidiaries has obtained all permits, licenses, consents,
certificates, easements, authorizations, certificates of convenience and necessity, and other similar rights that are
granted by Governmental Entities and that relate to the Oil and Gas Interests (“Armada Q&G Permits’) necessary to
own and operate the Oil and Gas Interests in compliance with all Applicable Laws and with the provisions of all
applicable O&G Leases and Contracts to which Armada or its Subsidiaries are a party; (ii) all of the Armada O&G
Permits are in full force and effect; (iii) all fees and charges relating to the Armada O&G Permits have been paid; (iv)
all applications for renewal of the Armada O&G Permits have been timely filed; and (v) all government filings and
notices required to be made with respect to the Oil and Gas Interests have been made or given and are current, in full
force and effect, and not in default.

(e) There are no change of control or preferential rights to purchase provisions applicable to the Oil and Gas Interests
owned by Armada or its Subsidiaries that are triggered by the transactions contemplated by this Agreement or the
Acquisition.

(f) Neither Armada nor any of its Subsidiaries is obligated, by virtue of a prepayment arrangement, a “take or pay”
arrangement, production payment or any other arrangement, to deliver oil, gas or other Hydrocarbons produced from
its Oil and Gas Interests at some future time without then receiving full payment therefor. No O&G Lease contains a
representation or warranty from Armada or any of its Subsidiaries with respect to the amount of oil, gas, or other
liquid Hydrocarbons to be delivered from the Oil and Gas Interests. All payments for any Hydrocarbons sold from the
Oil and Gas Interests pursuant to the O&G Leases are being made to Armada and its Subsidiaries within the time
periods and in accordance with the prices set forth in such O&G Leases, subject to later adjustments in the normal
course of business required by allocations between producers or by other circumstances routinely requiring retroactive
payment adjustments by purchasers in the ordinary course of Armada’s business consistent with past practice.

SECTION 4.24 Books and Records. The minute books and other similar records of Armada and each Armada
Subsidiary contain complete and accurate records in all material respects of all actions taken at any meetings of
Armada’s or such Armada Subsidiary’s stockholders, board of directors or any committees thereof and of all written
consents executed in lieu of the holding of any such meetings.

SECTION 4.25 Accountants. Peterson Sullivan LLP (the “Armada Auditor”) has been throughout the periods covered
by the audited consolidated balance sheet of Armada at March 31, 2012, and the related consolidated statements of
operations and cash flows for Armada’s fiscal years ended March 31, 2012 and 2011, and the unaudited balance sheet
of Armada at June 30, 2012, and the related statement of operations and cash flows for the three months ended June

30, 2012 and 2011, (a) a registered public accounting firm (as defined in Section 2(a)(12) of the Sarbanes-Oxley Act
of 2002) and (b) “independent” with respect to Armada within the meaning of Regulation S-X. Except as set forth on
Schedule 4.25 of Armada Disclosure Letter, the reports of the Armada Auditor on the financial statements of Armada
for the past three fiscal years and any subsequent interim period did not contain an adverse opinion or a disclaimer of
opinion, nor were qualified as to uncertainty, audit scope, or accounting principles. During Armada’s most recent fiscal
year and the subsequent interim periods, there were no disagreements with the Armada Auditor on any matter of
accounting principles or practices, financial statement disclosure, or auditing scope or procedures, and none of the
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reportable events listed in Item 304(a)(1)(iv) or (v) of Regulation S-K occurred with respect to the Armada Auditor.
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SECTION 4.26 Tax-Free Reorganization.

(a) Armada (i) is not an “investment company” as defined in Section 368(a)(2)(F)(iii) and (iv) of the Code; (ii) has no
present plan or intention to liquidate Mesa Sub or to merge Mesa Sub with or into any other corporation or entity, or
to sell or otherwise dispose of the stock of Mesa Sub which Armada will acquire in the Acquisition, or to cause Mesa
Sub to sell or otherwise dispose of its assets, all except in the ordinary course of business or if such liquidation,
merger or disposition is described in Section 368(a)(2)(C) or Treasury Regulation Section 1.368-2(d)(4) or Section
1.368-2(k); and (iii) has no present plan or intention, following the Acquisition, to issue any additional shares of stock
of Mesa Sub or to create any new class of stock of Mesa Sub.

(b) Immediately prior to the Acquisition, Mesa will be in control of Mesa Sub within the meaning of Section 368(c) of
the Code.

(c) Immediately following the Acquisition, Mesa Sub will hold at least 90% of the fair market value of the net assets
and at least 70% of the fair market value of the gross assets held by Mesa immediately prior to the Acquisition (for
purposes of this representation, amounts used by Mesa to pay reorganization expenses, if any, will be included as
assets of Mesa held immediately prior to the Acquisition).

(d) Armada has no present plan or intention to reacquire any of the Stock Consideration shares.

(e) Following the Acquisition, Mesa Sub will continue Mesa’s historic business or use a significant portion of Mesa’s
historic business assets in a business as required by Section 368 of the Code and the Treasury Regulations
promulgated thereunder.

ARTICLE V

COVENANTS RELATING TO CONDUCT OF BUSINESS

SECTION 5.1 Conduct of Business of Mesa Pending the Acquisition. From the date of this Agreement until the
earlier of (x) the termination of this Agreement pursuant to and in accordance with Article VIII and (y) the Closing
Date (the “Post-Signing Period”’), Mesa shall, and shall cause each of its Subsidiaries to, conduct its business only in
the ordinary course consistent with past practice and in compliance with all Applicable Laws and all material
governmental authorizations, and use its commercially reasonable efforts to (i) preserve intact its present business
organization, (ii) maintain in effect all Mesa Permits, (iii) keep available the services of its directors, officers and
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employees, (iv) maintain satisfactory relationships with its customers, lenders, suppliers, distributors, licensors,
licensees and others having material business relationships with it and with Governmental Entities with jurisdiction
over oil and gas-related matters, and (v) maintain its exploration and production activities in accordance with the rig
schedule attached as Schedule 5.1 of the Mesa Disclosure Letter. Without limiting the generality of the foregoing and
to the fullest extent permitted by Applicable Law, during the Post-Signing Period, except (1) as set forth in Schedule
5.1 of the Mesa Disclosure Letter, or (2) with Armada’s prior written consent, Mesa shall not, and shall cause each of
its Subsidiaries not to:

(a) amend its certificate of incorporation, bylaws or other similar organizational documents (whether by merger,
consolidation or otherwise);

(b) form any new Subsidiary;

(c) (i) split, combine or reclassify any shares of its capital stock, (ii) declare, set aside or pay any dividend or make
any other distribution (whether in cash, stock, property or any combination thereof) in respect of any shares of its
capital stock or other securities (other than dividends or distributions by any of its wholly-owned Subsidiaries to Mesa
or another direct or indirect wholly-owned Subsidiary of Mesa), or (iii) redeem, repurchase, cancel or otherwise
acquire or offer to redeem, repurchase, or otherwise acquire, directly or indirectly any Mesa Securities or shares of
capital stock of any Subsidiary of Mesa (or options, warrants or other rights exercisable therefor);
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(d) (1) issue, grant, deliver, sell, pledge, dispose of or encumber, or authorize the issuance, grant, delivery, sale,
pledge, disposal or encumbrance of, any Mesa Securities or shares of capital stock of any Subsidiary of Mesa or any
securities convertible into, or subscriptions, rights, warrants or options to acquire, or other agreements or
commitments of any character obligating any of them to issue or purchase any such shares or other convertible
securities, other than the issuance of any shares of Mesa Common Stock upon the exercise of Mesa Stock Options, the
Mesa Warrants, or upon the lapse of restrictions on Mesa Restricted Stock Grants, in each case that are outstanding on
the date of this Agreement and disclosed in Schedule 3.2(a) and (b) of the Mesa Disclosure Letter, in accordance with
the terms of those Mesa Stock Options, the Mesa Warrants, or Mesa Restricted Stock Grants or (ii) amend any term of
any Mesa Security or any shares of capital stock of its Subsidiaries (in each case, whether by merger, consolidation or
otherwise);

(e) (i) acquire (including by merger, consolidation, or acquisition of stock or assets) any (A) interest in any
corporation, partnership, other business organization or any division thereof or (B) assets that are material,
individually or in the aggregate, to Mesa’s or any of its Subsidiaries’ respective businesses, (ii) merge or consolidate
with any other Person or (iii) adopt a plan of complete or partial liquidation, dissolution, recapitalization or
restructuring;

(f) sell, lease, license or otherwise dispose of any material Subsidiary or any material amount of assets, securities or
property except in the ordinary course consistent with past practice in an amount not to exceed $50,000 in the
aggregate;

(g) authorize or make capital expenditures or enter into capital commitments or capital transactions exceeding $50,000
individually and $100,000 in the aggregate in any single month;

(h) make any loan, advance or investment either by purchase of stock or securities, contributions to capital, property
transfers, or purchase of any property or assets of any Person other than investments in its wholly-owned Subsidiaries
made in the ordinary course of business consistent with past practices;

(1) (1) repay or retire any indebtedness for borrowed money or repurchase or redeem any debt securities other than in
accordance with Mesa’s current $25 million senior secured revolving line of credit (the “Credit Facility”) (Mesa shall
disclose the terms and conditions of the Credit Facility and all other currently proposed credit facilities in Schedule
3.2(a) of the Mesa Disclosure Letter); (ii) assume, guarantee or endorse, or otherwise as an accommodation become
responsible for, the obligations of any Person (other than any direct or indirect wholly-owned Subsidiary of Mesa); or
(iii) create a Lien over any of its assets (other than Permitted Liens);
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() () enter into any Contract that would have been a Mesa Material Contract were Mesa or any of its Subsidiaries a
party or subject thereto on the date of this Agreement ,or (ii) terminate, renew or amend in any material respect any
Mesa Material Contract or waive any material right thereunder;

(k) enter into any (i) joint venture, area of mutual interest agreement or similar arrangement or (ii) joint marketing or
any similar arrangement (other than pursuant to existing Contracts on their current terms;
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(1) except as required by Applicable Law or as required by existing Mesa Plans (i) grant or increase any severance or
termination pay to (or amend any existing arrangement with) any of their respective directors, officers or employees,
(i) increase benefits payable under any severance or termination pay policies or employment agreements existing as
of the date of this Agreement, (iii) enter into any employment, deferred compensation or other similar agreement (or
any amendment to any such existing agreement) with any of their respective directors, officers or employees, (iv)
establish, adopt or amend any collective bargaining, bonus, profit-sharing, thrift, pension, retirement, deferred
compensation, severance, compensation, stock option, restricted stock or other benefit plan or arrangement covering
any of their respective directors, officers or employees or (v) increase the compensation, bonus or other benefits
payable to any of their respective directors, executives or non-executive employees;

(m) hire or offer to hire, or terminate other than for cause, any employee, or make any representations or issue any
communications to employees regarding offers of employment from Armada without the prior written consent of
Armada;

(n) make any change in any method of accounting or accounting principles or practice, including with respect to
reserves for excess or obsolete inventory, doubtful accounts or other reserves, depreciation or amortization polices or
rates, billing and invoicing policies, or payment or collection policies or practices, except for any such change
required by reason of a concurrent change in GAAP or Regulation S-X under the Exchange Act, as approved by its
independent public accountants;

(o) initiate any litigation or settle, or offer or propose to settle any Action;

(p) pay, discharge or satisfy any claims, liabilities or obligations (absolute accrued, asserted or unasserted, contingent
or otherwise), other than the payment, discharge or satisfaction, in the ordinary course of business and consistent with
past practice, of liabilities reflected or reserved against in the financial statements of Mesa or incurred in the ordinary
course of business and consistent with past practice;

(q) make any change or modification to its working capital and cash management practices;

(r) make any Tax election or settle and/or compromise any Tax liability; prepare any Tax Returns in a manner which
is inconsistent with the past practices of Mesa or its Subsidiaries, as the case may be, with respect to the treatment of
items on such Tax Returns; incur any liability for Taxes other than in the ordinary course of business; or file an
amended Tax Return or a claim for refund of Taxes with respect to the income, operations or property of Mesa or its
Subsidiaries;
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(s) purchase or sell any interest in real property, grant any security interest in real property, or enter into any lease or
sublease of, or other occupancy agreement with respect to, real property (whether as lessor, sublessor, lessee or
sublessee) or change, amend, modify, terminate or fail to exercise any right to renew any lease or sublease of real
property except in the ordinary course of business consistent with past practices;

(t) enter into any new line of business which represents a material change in Mesa’s and its Subsidiaries’ operations and
which is material to Mesa and its Subsidiaries, taken as a whole;

(u) enter into new Contracts to sell Hydrocarbons other than in the ordinary course consistent with past practice;
provided, that no such new Contract shall have a term longer than six (6) months;

(v) engage in any development drilling, well completion or other development or production activities with respect to
Hydrocarbons except in the ordinary course consistent with past practice or as otherwise disclosed on Schedule 5.1 of
the Mesa Disclosure Letter;

(w) authorize, announce an intention, commit or agree to take in writing or otherwise, any of the actions described in
Sections 5.1(a) through 5.1(v).
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SECTION 5.2 Mesa Operational Matters. Mesa shall timely file or furnish all reports, proxy statements,
communications, announcements, publications and other documents required to be filed or furnished by it with the
SEC (and all other Governmental Entities) during the Post-Signing Period, and Mesa shall (to the extent any report,
proxy statement, communication, announcement, publication or other document contains any statement relating to this
Agreement or the Acquisition, and to the extent permitted by Law or applicable confidentiality agreement) consult
with Armada for a reasonable time before filing or furnishing any such report, proxy statement, communication,
announcement, publication or other document and deliver to Armada copies of all such reports, proxy statements,
communications, announcements, publications and other documents promptly after the same are filed or furnished.
Nothing contained in this Agreement shall give Armada, directly or indirectly, the right to control or direct the
operations of Mesa prior to the Closing Date. Prior to the Closing Date, Mesa and Armada shall each exercise,
consistent with the terms and conditions of this Agreement, complete control and supervision over its own and its
Subsidiaries’ respective businesses and operations.

SECTION 5.3 Conduct of Business of Armada Pending the Acquisition. From the date of this Agreement through
the Post-Signing Period, Armada shall, and shall cause each of its Subsidiaries to, conduct its business only in the
ordinary course consistent with past practice and in compliance with all Applicable Laws and all material
governmental authorizations, and use its commercially reasonable efforts to (i) preserve intact its present business
organization, (ii) maintain in effect all Armada Permits, (iii) keep available the services of its directors, officers and
employees, (iv) maintain satisfactory relationships with its customers, lenders, suppliers, distributors, licensors,
licensees and others having material business relationships with it and with Governmental Entities with jurisdiction
over oil and gas-related matters, and (v) maintain its exploration and production activities in accordance with the rig
schedule attached as Schedule 5.3 of the Armada Disclosure Letter. Without limiting the generality of the foregoing
and to the fullest extent permitted by Applicable Law, during the Post-Signing Period, except (1) as set forth in
Schedule 5.3 of the Armada Disclosure Letter, or (2) with Mesa’s prior written consent, Armada shall not, and shall
cause each of its Subsidiaries not to:

(a) amend its certificate of incorporation, bylaws or other similar organizational documents (whether by merger,
consolidation or otherwise);

(b) form any new Subsidiary;

(c) (i) split, combine or reclassify any shares of its capital stock, (ii) declare, set aside or pay any dividend or make
any other distribution (whether in cash, stock, property or any combination thereof) in respect of any shares of its
capital stock or other securities (other than dividends or distributions by any of its wholly-owned Subsidiaries to
Armada or another direct or indirect wholly-owned Subsidiary of Armada), or (iii) redeem, repurchase, cancel or
otherwise acquire or offer to redeem, repurchase, or otherwise acquire, directly or indirectly any Armada Securities or
shares of capital stock of any Subsidiary of Armada (or options, warrants or other rights exercisable therefor);
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(d) (1) issue, grant, deliver, sell, pledge, dispose of or encumber, or authorize the issuance, grant, delivery, sale,
pledge, disposal or encumbrance of, any Armada Securities or shares of capital stock of any Subsidiary of Armada or
any securities convertible into, or subscriptions, rights, warrants or options to acquire, or other agreements or
commitments of any character obligating any of them to issue or purchase any such shares or other convertible
securities, other than the issuance of any shares of Armada Common Stock upon the exercise of outstanding stock
options or warrants (collectively, the “Armada Securities™), in each case that are outstanding on the date of this
Agreement and disclosed in Schedule 5.3(d) of the Armada Disclosure Letter, in accordance with the terms of the
Armada Securities or (ii) amend any term of any Armada Securities or any shares of capital stock of its Subsidiaries
(in each case, whether by merger, consolidation or otherwise);
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(e) (i) acquire (including by merger, consolidation, or acquisition of stock or assets) any (A) interest in any
corporation, partnership, other business organization or any division thereof or (B) assets that are material,
individually or in the aggregate, to Armada’s or any of its Subsidiaries’ respective businesses, (ii) merge or consolidate
with any other Person or (iii) adopt a plan of complete or partial liquidation, dissolution, recapitalization or
restructuring;

(f) sell, lease, license or otherwise dispose of any material Subsidiary or any material amount of assets, securities or
property except in the ordinary course consistent with past practice in an amount not to exceed $50,000 in the
aggregate;

(g) authorize or make capital expenditures or enter into capital commitments or capital transactions exceeding $50,000
individually and $100,000 in the aggregate in any single month;

(h) make any loan, advance or investment either by purchase of stock or securities, contributions to capital, property
transfers, or purchase of any property or assets of any Person other than investments in its wholly-owned Subsidiaries
made in the ordinary course of business consistent with past practices;

(1) (1) repay or retire any indebtedness for borrowed money or repurchase or redeem any debt securities; (ii) assume,
guarantee or endorse, or otherwise as an accommodation become responsible for, the obligations of any Person (other
than any direct or indirect wholly-owned Subsidiary of Armada); or (iii) create a Lien over any of its assets (other than
Permitted Liens);

() () enter into any Contract that would have been an Armada Material Contract were Armada or any of its
Subsidiaries a party or subject thereto on the date of this Agreement ,or (ii) terminate, renew or amend in any material
respect any Armada Material Contract or waive any material right thereunder;

(k) enter into any (i) joint venture, area of mutual interest agreement or similar arrangement or (ii) joint marketing or
any similar arrangement (other than pursuant to existing Contracts on their current terms;

(1) except as required by Applicable Law or as required by existing Armada Plans (i) grant or increase any severance
or termination pay to (or amend any existing arrangement with) any of their respective directors, officers or
employees, (ii) increase benefits payable under any severance or termination pay policies or employment agreements
existing as of the date of this Agreement, (iii) enter into any employment, deferred compensation or other similar
agreement (or any amendment to any such existing agreement) with any of their respective directors, officers or
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employees, (iv) establish, adopt or amend any collective bargaining, bonus, profit-sharing, thrift, pension, retirement,
deferred compensation, severance, compensation, stock option, restricted stock or other benefit plan or arrangement
covering any of their respective directors, officers or employees or (v) increase the compensation, bonus or other
benefits payable to any of their respective directors, executives or non-executive employees;

(m) hire or offer to hire, or terminate other than for cause, any employee, or make any representations or issue any
communications to employees regarding offers of employment from Mesa without the prior written consent of Mesa;

(n) make any change in any method of accounting or accounting principles or practice, including with respect to
reserves for excess or obsolete inventory, doubtful accounts or other reserves, depreciation or amortization polices or
rates, billing and invoicing policies, or payment or collection policies or practices, except for any such change
required by reason of a concurrent change in GAAP or Regulation S-X under the Exchange Act, as approved by its
independent public accountants;
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(o) initiate any litigation or settle, or offer or propose to settle any Action;

(p) pay, discharge or satisfy any claims, liabilities or obligations (absolute accrued, asserted or unasserted, contingent
or otherwise), other than the payment, discharge or satisfaction, in the ordinary course of business and consistent with
past practice, of liabilities reflected or reserved against in the financial statements of Armada or incurred in the
ordinary course of business and consistent with past practice;

(q) make any change or modification to its working capital and cash management practices;

(r) make any Tax election or settle and/or compromise any Tax liability; prepare any Tax Returns in a manner which
is inconsistent with the past practices of Armada or its Subsidiaries, as the case may be, with respect to the treatment
of items on such Tax Returns; incur any liability for Taxes other than in the ordinary course of business; or file an
amended Tax Return or a claim for refund of Taxes with respect to the income, operations or property of Armada or
its Subsidiaries;

(s) purchase or sell any interest in real property, grant any security interest in real property, or enter into any lease or
sublease of, or other occupancy agreement with respect to, real property (whether as lessor, sublessor, lessee or
sublessee) or change, amend, modify, terminate or fail to exercise any right to renew any lease or sublease of real
property except in the ordinary course of business consistent with past practices;

(t) enter into any new line of business which represents a material change in Armada’s and its Subsidiaries’ operations
and which is material to Armada and its Subsidiaries, taken as a whole;

(u) enter into new Contracts to sell Hydrocarbons other than in the ordinary course consistent with past practice;
provided, that no such new Contract shall have a term longer than six (6) months;

(v) engage in any development drilling, well completion or other development or production activities with respect to
Hydrocarbons except in the ordinary course consistent with past practice or as otherwise disclosed on Schedule 5.3 of
the Armada Disclosure Letter;

(x) authorize, announce an intention, commit or agree to take in writing or otherwise, any of the actions described in
Sections 5.3(a) through 5.3(u).
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SECTION 5.4 Armada Operational Matters. Armada shall timely file or furnish all reports, proxy statements,
communications, announcements, publications and other documents required to be filed or furnished by it with the
SEC (and all other Governmental Entities) during the Post-Signing Period, and Armada shall (to the extent any report,
proxy statement, communication, announcement, publication or other document contains any statement relating to this
Agreement or the Acquisition, and to the extent permitted by Law or applicable confidentiality agreement) consult
with Mesa for a reasonable time before filing or furnishing any such report, proxy statement, communication,
announcement, publication or other document and deliver to Mesa copies of all such reports, proxy statements,
communications, announcements, publications and other documents promptly after the same are filed or furnished.
Nothing contained in this Agreement shall give Mesa, directly or indirectly, the right to control or direct the
operations of Armada prior to the Closing Date. Prior to the Closing Date, Armada and Mesa shall each exercise,
consistent with the terms and conditions of this Agreement, complete control and supervision over its own and its
Subsidiaries’ respective businesses and operations.
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ARTICLE VI

ADDITIONAL AGREEMENTS

SECTION 6.1 Preparation of the Proxy Statement and Registration Statement. Promptly following the date of
this Agreement, Mesa and Armada shall prepare and Mesa shall file with the SEC the Proxy Statement, and Armada
shall prepare and file with the SEC the Registration Statement (in which the Proxy Statement will be included). Mesa
and Armada shall use their commercially reasonable efforts to cause the Registration Statement to become effective
under the Securities Act as soon after such filing as practicable and to keep the Registration Statement effective as
long as is necessary to consummate the Acquisition. Each Party shall promptly notify the other Parties of the receipt
of any comments of the SEC with respect to the Registration Statement or the Proxy Statement and of any requests by
the SEC for any amendment or supplement thereto or for additional information, and shall promptly provide to the
other Parties copies of all correspondence between such Party or any of its representatives and the SEC with respect to
the Registration Statement and the Proxy Statement. Each Party shall (i) give the other Parties and their counsel the
opportunity to review and comment on the Registration Statement or the Proxy Statement, as the case may be, and all
responses to requests for additional information by, and replies to comments of, the SEC, (ii) take into good faith
consideration all comments reasonably proposed by such other Parties and (iii) not file such document with the SEC
prior to receiving the approval of such other Parties, not to be unreasonably withheld, conditioned or delayed;
provided, that with respect to documents filed by a Party which are incorporated by reference in the Registration
Statement or Proxy Statement, this right of approval shall apply only with respect to information relating to the other
Party or its business, financial condition or results of operations. Each Party shall use commercially reasonable efforts,
after consultation with the other Parties, to respond promptly to all such comments of and requests by the SEC. Each
Party will advise the other Parties, promptly after it receives notice thereof, of the time when the Registration
Statement has become effective or any supplement or amendment thereto has been filed, the issuance of any stop
order, the suspension of the qualification of Armada Common Stock issuable in connection with the Acquisition for
offering or sale in any jurisdiction, or any request by the SEC for amendment of the Proxy Statement or the
Registration Statement. Mesa will cause the Proxy Statement to be mailed to its stockholders as promptly as
practicable (but no more than five (5) Business Days) after (but in no event before) the Registration Statement has
become effective. Each Party shall furnish all information concerning itself and its Affiliates as any other Party may
reasonably request in connection with the preparation, Acquisition and distribution of the Registration Statement and
the Proxy Statement. If at any time prior to the Acquisition, any information relating to Mesa, Armada or any of their
respective Affiliates should be discovered by Mesa or Armada that should be set forth in an amendment or supplement
to the Registration Statement or Proxy Statement, so that the Registration Statement and Proxy Statement shall not
contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or
necessary to make the statements therein, in light of the circumstances under which they were made, not misleading,
the Party that discovers such information shall promptly notify the other Parties and an appropriate amendment or
supplement describing such information shall be filed with the SEC by the appropriate Party, and to the extent
required by Applicable Law, disseminated to the stockholders of Mesa. Each of Mesa and Armada shall use its
reasonable best efforts to ensure that the Registration Statement and the Proxy Statement comply as to form in all
material respects with the rules and regulations promulgated by the SEC under the Securities Act and the Exchange
Act, respectively. Mesa and Armada shall make all necessary filings with respect to the Acquisition and the
transactions contemplated hereby under the Securities Act and the Exchange Act and applicable Blue Sky Laws and
the rules and regulations thereunder.
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SECTION 6.2 Access to Information. Upon reasonable notice, Mesa and Armada each shall (and each shall cause its
Subsidiaries to) afford to the officers, employees, accountants, counsel, financial advisors and other representatives of
the other Party reasonable access during normal business hours, during the Post-Signing Period, to such of its
properties, books, contracts, records, officers and employees as the other Party may reasonably request and, during
such period, Mesa and Armada each shall (and shall cause its Subsidiaries to) furnish promptly to the other Party (a) a
copy of each report, schedule, registration statement and other document filed, published, announced or received by it
during the Post-Signing Period pursuant to the requirements of federal or state securities laws, as applicable (other
than documents which Mesa or Armada, as the case may be, is not permitted to disclose under Applicable Law), and
(b) all other information concerning Mesa or Armada, as the case may be, and its business (including any financial
and operating data), properties and personnel as the other Party may reasonably request; provided, that Mesa or
Armada, as the case may be, may restrict the foregoing access to the extent that (i) any Applicable Law requires Mesa
or Armada, as the case may be, or its Subsidiaries to restrict access to any properties or information or (ii) Mesa or
Armada, as the case may be, reasonably determines that such access or disclosure would jeopardize attorney-client
privilege (provided, that Mesa or Armada, as the case may be, shall use its reasonable best efforts to enable reasonable
access without violating such Applicable Law). The Parties will make appropriate substitute arrangements, where the
restrictions imposed by the immediately preceding sentences apply, to allow appropriate access to the relevant
information. Any investigation or request for information pursuant to this Section 6.2 shall be conducted in such
manner as not to interfere unreasonably with the conduct of the business of Mesa or Armada, as the case may be, and
its Subsidiaries. The receiving Party will (and will cause its Subsidiaries to), until the Closing Date, hold any such
information that is non-public in confidence to the extent required by, and in accordance with, the provisions of the
Confidentiality Agreement, except that this Section 6.2 shall not prevent the receiving Party from disclosing such
confidential information to of its any officers, employees, accountants, counsel, financial advisors or other
representatives in connection with this Agreement, the Acquisition and the other transactions contemplated hereby.
No investigation by Mesa or Armada, as the case may be, nor any information or knowledge obtained therefrom, shall
affect or modify the representations and warranties of the other Party hereunder Mesa’s or Armada’s, as the case may
be, remedies for any breach of such representations and warranties.

SECTION 6.3 Notification of Certain Matters. Mesa shall give prompt notice to Armada, and Armada shall give
prompt notice to Mesa, of (a) any notice or other communication received by such Party from any Governmental
Entity in connection with this Agreement or the consummation of the transactions contemplated hereby or from any
Person alleging that the consent of such Person is or may be required in connection with this Agreement or the
consummation of the transactions contemplated hereby and (b) any Actions commenced or, to the Knowledge of such
Party, threatened against, such Party or any of its Subsidiaries that (i) relates to the Acquisition or (ii) if pending on
the date of this Agreement would have been required to be disclosed by such Party pursuant to such Party’s
representations and warranties. In addition, Mesa shall give prompt notice to Armada, and Armada shall give prompt
notice to Mesa, to the extent that either acquires actual knowledge of (x) the occurrence or non-occurrence of any
event the occurrence or non-occurrence of which has caused or would be reasonably likely to cause (1) any
representation or warranty contained in this Agreement to be untrue or inaccurate or (2) any condition set forth in
Article VII not to be satisfied and (y) any failure of a Party to comply with or satisfy any covenant, condition or
agreement to be complied with or satisfied by such Party hereunder; provided, that the delivery of any information or
notice pursuant to this Section 6.3 shall not limit or otherwise affect the remedies available hereunder to the Party
receiving such information or notice.
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SECTION 6.4 All Reasonable Efforts. Mesa and Armada shall cooperate with each other and use commercially
reasonable efforts to take or cause to be taken all actions, and do or cause to be done all things, necessary, proper or
advisable on its part under this Agreement and Applicable Laws to consummate and make effective the Acquisition
and the other transactions contemplated by this Agreement as soon as practicable, including (i) preparing and filing as
promptly as practicable all documentation to effect all necessary notices, reports and other filings and to obtain as
promptly as practicable all consents, registrations, approvals, permits and authorizations necessary or advisable to be
obtained from any Third Party or Governmental Entity to consummate the Acquisition or any of the other transactions
contemplated by this Agreement (provided that, notwithstanding the foregoing, in connection with obtaining such
consents, the Parties agree that in no event shall any Party or its Subsidiaries be required or, without the other Party’s
prior written consent, be permitted) to (A) pay, or agree or commit to pay, to any Person whose consent is being
solicited any cash or other consideration (other than de minimis amounts), (B) incur, or agree or commit to incur, any
liability (other than de minimis liabilities) due to such Person, (C) enter into any settlement, undertaking, consent
decree, stipulation or agreement with any Governmental Entity or (D) divest or otherwise hold separate (including by
establishing a trust or otherwise), or take any other action (or otherwise agree to do any of the foregoing) with respect
to any of their respective Subsidiaries or any of their respective Affiliates’ businesses, assets or properties), (ii) the
defending of any stockholder lawsuits challenging this Agreement or any other agreement contemplated by this
Agreement or the consummation of the transactions contemplated by this Agreement, including seeking to have any
stay or temporary restraining order entered by any court or other Governmental Entity in any such stockholder lawsuit
vacated or reversed, and (iii) the execution and delivery of any additional ancillary instruments necessary to
consummate the transactions contemplated by this Agreement and to fully carry out the purposes of this Agreement
and the transactions contemplated hereby. Subject to Applicable Laws relating to the exchange of information,
Armada and Mesa shall have the right to review in advance, and, to the extent practicable, each will consult with the
other on all of the information relating to Armada or Mesa, as the case may be, and any of their respective
Subsidiaries, that appears in any filing made with, or written materials submitted to, any Third Party and/or any
Governmental Entity in connection with the Acquisition and the other transactions contemplated by this Agreement
(including the Proxy Statement). In exercising the foregoing rights, each of Mesa and Armada shall act reasonably and
as promptly as practicable.

SECTION 6.5 No Solicitation of Transactions.

(a) Subject to Sections 6.5(b), 6.5(c), 6.5(e) and 6.5(f) during the Post-Signing Period, neither Armada, Mesa nor any

of their respective Subsidiaries shall, nor shall Armada, Mesa or any of their respective Subsidiaries authorize or

permit any of their respective directors, officers, employees, affiliates, investment bankers, attorneys, accountants and
other advisors or representatives (collectively, “Armada Representatives” or “Mesa Representatives,” as the context so
requires) to, directly or indirectly, (i) solicit, initiate or take any action to facilitate or encourage, whether publicly or
otherwise, the submission of any inquiries, proposals or offers or any other efforts or attempts that constitute, or may
reasonably be expected to lead to, any Alternative Transaction (an “Acquisition Proposal”); (ii) enter into or participate
in any discussions or negotiations, furnish any information relating to Armada, Mesa or any of their respective
Subsidiaries or afford access to the business, properties, assets, books or records of Armada, Mesa or any of their
respective Subsidiaries, or otherwise cooperate in any way with, or assist or participate in connection with any
Acquisition Proposal; or (iii) enter into any agreement, agreement in principle, letter of intent, term sheet or other
similar instrument relating to an Alternative Transaction or enter into any agreement or agreement in principle (other
than an Acceptable Confidentiality Agreement as permitted by this Section 6.5) requiring Armada or Mesa to

abandon, terminate or fail to consummate the transactions contemplated hereby or breach its obligations hereunder or
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propose or agree to do any of the foregoing. Subject to Sections 6.5(b) and Section 6.5(c), Armada or Mesa shall
immediately cease and cause to be terminated any solicitation, encouragement, discussion or negotiation with any
Persons conducted heretofore by Armada, Mesa, their respective Subsidiaries or any Armada Representatives or Mesa
Representatives with respect to any Alternative Transaction and shall use its (and will cause Armada Representatives
or Mesa Representatives to use their) reasonable best efforts to require the other parties thereto to promptly return or
destroy, in accordance with the terms of any confidentiality agreement with respect thereto, any confidential
information previously furnished by Armada, Mesa, their respective Subsidiaries, Armada Representatives or Mesa
Representatives thereunder. Neither Armada nor Mesa will terminate, amend, modify or waive any provision of any
confidentiality or standstill agreement to which it is a party and shall enforce, to the fullest extent permitted under
Applicable Law, the provisions of any such agreement, including, but not limited to, by obtaining injunctions to
prevent any breaches of such agreements and to enforce specifically the terms and provisions thereof in any court
having jurisdiction thereover.
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(b) If at any time following the date of this Agreement and prior to the attainment of the Mesa Stockholder Consent
(but in no event after the attainment of the Mesa Stockholder Consent) (i) Mesa receives a bona fide written
Acquisition Proposal from a Third Party without breaching its obligations under this Section 6.5, (ii) Mesa’s Board of
Directors reasonably determines in good faith, after consultation with its financial advisor (which shall be a financial
advisor of nationally recognized reputation) and outside legal counsel, that such Alternative Transaction constitutes or
such Acquisition Proposal is reasonably likely to lead to a Superior Proposal from such Third Party, and (iii) Mesa’s
Board of Directors reasonably determines in good faith, after consultation with its outside legal counsel, that failure to
take such action would constitute a breach of its fiduciary duties under Applicable Law, then Mesa may (A) furnish
information with respect to Mesa and its Subsidiaries to such Third Party making such Acquisition Proposal and (B)
enter into, participate and maintain discussions or negotiations with, such Third Party making such Acquisition
Proposal; provided, that Mesa (x) will not, and will not allow Mesa Representatives to, disclose any non-public
information to such Third Party without entering into an Acceptable Confidentiality Agreement, and (y) will promptly
provide to Armada any non-public information concerning Mesa or its Subsidiaries provided to such Third Party
which was not previously provided to Armada. Mesa shall notify Armada promptly (but in any event within
twenty-four (24) hours) of any Acquisition Proposals received by, or any such discussions or negotiations sought to be
initiated or continued with, Mesa or any Mesa Representatives, indicating the identity of such Third Party and
providing to Armada a summary of the material terms of such Acquisition Proposal. Mesa shall keep Armada
informed, on a reasonably prompt basis, of the material terms of any Acquisition Proposals and of any material
developments in respect of any such discussions, negotiations or Acquisition Proposals and shall deliver to Armada a
summary of any material changes to any such Acquisition Proposals.

(c) Notwithstanding anything in this Agreement to the contrary, if prior to the attainment of the Mesa Stockholder
Consent (and in no event after the attainment of the Mesa Stockholder Consent), Mesa’s Board of Directors receives a
Superior Proposal without breaching its obligations under this Section 6.5 and Mesa’s Board of Directors reasonably
determines in good faith after consultation with its outside counsel that the failure to take such action would constitute
a breach of its fiduciary duties under Applicable Law, Mesa’s Board of Directors may terminate this Agreement
pursuant to Section 8.1(i) to enter into a definitive agreement with respect to such Superior Proposal; provided, that
Mesa’s Board of Directors may not terminate this Agreement pursuant to Section 8.1(i) unless (A) it gives Armada
three (3) Business Days’ prior written notice (the “Mesa Notice Period”) of its intention to do so (unless at the time such
notice is otherwise required to be given there are less than three (3) Business Days prior to obtaining the Mesa
Stockholder Consent, in which case Mesa shall provide as much notice as is reasonably practicable) attaching the

most current version of all relevant proposed transaction agreements and other material documents (and a description
of all material terms and conditions thereof (including the identity of the Person making such Superior Proposal), (B)
during the Mesa Notice Period, Mesa, if requested by Armada, shall have engaged in good faith negotiations to amend
this Agreement (including by making its officers and its financial and legal advisors reasonably available to negotiate
in good faith) so that such Alternative Transaction ceases to constitute a Superior Proposal and (C) Armada does not
make, within three (3) Business Days of its receipt of such written notification, an offer that Mesa’s Board of Directors
determines in good faith, after consultation with its financial and legal advisors, is at least as favorable to the
stockholders as such Superior Proposal. In the event of any material revisions to the applicable Superior Proposal,
Mesa shall be required to deliver a new written notice to Armada and to comply with the requirements of this Section
6.5(c) with respect to such new written notice (to the extent so required).
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(d) Nothing contained herein shall prevent Mesa’s Board of Directors from taking and disclosing to its stockholders a
position contemplated by Rules 14d-9 and 14e-2(a) promulgated under the Exchange Act with regard to an
Acquisition Proposal; provided, that any disclosure made pursuant to this Section 6.5(d) (other than a “stop, look and
listen” letter or similar communication of the type contemplated by Rule 14d-9(f) under the Exchange Act) shall be
deemed to be an Change in Mesa Recommendation unless Mesa’s Board of Directors expressly states in such
disclosure that the Mesa Recommendation has not changed.

(e) If at any time following the date of this Agreement and prior to the attainment of the Mesa Stockholder Consent
(but in no event after the attainment of the Mesa Stockholder Consent) (i) Armada receives a bona fide written
Acquisition Proposal from a Third Party without breaching its obligations under this Section 6.5, (ii) Armada’s Board
of Directors reasonably determines in good faith, after consultation with its financial advisor (which shall be a
financial advisor of nationally recognized reputation) and outside legal counsel, that such Alternative Transaction
constitutes or such Acquisition Proposal is reasonably likely to lead to a Superior Proposal from such Third Party and
(iii) Armada’s Board of Directors reasonably determines in good faith, after consultation with its outside legal counsel,
that failure to take such action would constitute a breach of its fiduciary duties under Applicable Law, then Armada
may (A) furnish information with respect to Armada and its Subsidiaries to such Third Party making such Acquisition
Proposal and (B) enter into, participate and maintain discussions or negotiations with, such Third Party making such
Acquisition Proposal; provided, that Armada (x) will not, and will not allow Armada Representatives to, disclose any
non-public information to such Third Party without entering into an Acceptable Confidentiality Agreement, and (y)
will promptly provide to Mesa any non-public information concerning Armada or its Subsidiaries provided to such
Third Party which was not previously provided to Mesa. Armada shall notify Mesa promptly (but in any event within
twenty-four (24) hours) of any Acquisition Proposals received by, or any such discussions or negotiations sought to be
initiated or continued with, Armada or any Armada Representatives, indicating the identity of such Third Party and
providing to Mesa a summary of the material terms of such Acquisition Proposal. Armada shall keep Mesa informed,
on a reasonably prompt basis, of the material terms of any Acquisition Proposals and of any material developments in
respect of any such discussions, negotiations or Acquisition Proposals and shall deliver to Mesa a summary of any
material changes to any such Acquisition Proposals.

(f) Notwithstanding anything in this Agreement to the contrary, if prior to the attainment of the Mesa Stockholder
Consent (and in no event after the attainment of the Mesa Stockholder Consent), Armada’s Board of Directors receives
a Superior Proposal without breaching its obligations under this Section 6.5 and Armada’s Board of Directors
reasonably determines in good faith after consultation with its outside counsel that the failure to take such action
would constitute a breach of its fiduciary duties under Applicable Law, Armada’s Board of Directors may terminate
this Agreement pursuant to Section 8.1(1) to enter into a definitive agreement with respect to such Superior Proposal;
provided, that Armada’s Board of Directors may not terminate this Agreement pursuant to Section 8.1(1) unless (A) it
gives Mesa three (3) Business Days’ prior written notice (the “Armada Notice Period”) of its intention to do so (unless
at the time such notice is otherwise required to be given there are less than three (3) Business Days prior to Mesa
obtaining the Mesa Stockholder Consent, in which case Armada shall provide as much notice as is reasonably
practicable) attaching the most current version of all relevant proposed transaction agreements and other material
documents (and a description of all material terms and conditions thereof (including the identity of the Person making
such Superior Proposal), (B) during the Armada Notice Period, Armada, if requested by Mesa, shall have engaged in
good faith negotiations to amend this Agreement (including by making its officers and its financial and legal advisors
reasonably available to negotiate in good faith) so that such Alternative Transaction ceases to constitute a Superior
Proposal and (C) Mesa does not make, within three (3) Business Days of its receipt of such written notification, an
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offer that Armada’s Board of Directors determines in good faith, after consultation with its financial and legal advisors,
is at least as favorable to the stockholders as such Superior Proposal. In the event of any material revisions to the
applicable Superior Proposal, Armada shall be required to deliver a new written notice to Mesa and to comply with

the requirements of this Section 6.5(f) with respect to such new written notice (to the extent so required).
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(g) Nothing contained herein shall prevent Armada’s Board of Directors from taking and disclosing to its stockholders
a position contemplated by Rules 14d-9 and 14e-2(a) promulgated under the Exchange Act with regard to an
Acquisition Proposal; provided, that any disclosure made pursuant to this Section 6.5(g) (other than a “stop, look and
listen” letter or similar communication of the type contemplated by Rule 14d-9(f) under the Exchange Act) shall be
deemed to be an Change in the Armada Recommendation unless Armada’s Board of Directors expressly states in such
disclosure that the Armada Recommendation has not changed.

(h) As used in this Agreement, the term “Acceptable Confidentiality Agreement” means a confidentiality agreement
that contains provisions that are no less favorable in the aggregate to Mesa than those contained in the Confidentiality
Agreement.

(1) During the Post-Signing Period, Mesa shall not take any actions to make any state takeover statute or similar
statute inapplicable to any Alternative Transaction.

(j) The Parties agree that any violation of the restrictions on Mesa set forth in this Section 6.5 by any Subsidiary of
Mesa or any Mesa Representative shall be a breach of this Section 6.5 by Mesa.

SECTION 6.6 Directors’ and Officers’ Indemnification and Insurance.

(a) After the Closing Date Armada shall (i) indemnify and hold harmless, and provide advancement of expenses to,
the present and former directors and officers of Mesa and its Subsidiaries (the “Indemnified Persons”), in each case to
the same extent the Indemnified Persons are indemnified or have the right to advancement of expenses as of the date
hereof by Mesa pursuant to Mesa’s certificate of incorporation, bylaws and any indemnification agreements in
existence on the date hereof with any such Indemnified Persons (but in any event to the fullest extent permitted by
Applicable Law) for acts or omissions occurring at or prior to the Closing Date (including for acts or omissions
occurring in connection with the approval of this Agreement and the consummation of the transactions contemplated
hereby) and (ii) purchase as of the Closing Date a tail policy to the current policy of directors’ and officers’ liability
insurance maintained by Mesa which tail policy shall be effective for a period from the Closing Date through and
including the date two (2) years after the Closing Date with respect to claims arising from facts or events that occurred
on or before the Closing Date, and which tail policy shall contain substantially the same coverage and amounts as, and
contain terms and conditions no less advantageous than, in the aggregate, the coverage currently provided by such
current policy.
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(b) Any Indemnified Person wishing to claim indemnification under Section 6.6(a), upon learning of any such Action,
shall promptly notify Armada and the Mesa Sub thereof, but the failure to so notify shall not relieve Mesa Sub of any
liability it may have to such Indemnified Person if such failure does not materially prejudice the indemnifying party.
In the event of any such Action (whether arising before or after the Closing Date), (i) Armada or Mesa Sub shall have
the right to assume the defense thereof and neither Armada nor Mesa Sub shall be liable to such Indemnified Person
for any legal expenses of other counsel or any other expense subsequently incurred by such Indemnified Person in
connection with the defense thereof, except that if Armada or Mesa Sub elects not to assume such defense or counsel
for the Indemnified Person advise that there are issues which raise conflicts of interest between Armada or Mesa Sub
and such Indemnified Person, such Indemnified Person may retain counsel satisfactory to such Indemnified Person,
and Armada shall, and shall cause Mesa Sub to, pay all reasonable fees and expenses of such counsel for such
Indemnified Person promptly as statements therefor are received; provided, that Mesa Sub shall be obligated pursuant
to this Section 6.6(b) to pay for only one (1) firm of counsel for all Indemnified Persons in any jurisdiction unless the
use of one (1) counsel for all such Indemnified Persons would, in the opinion of such counsel, present such counsel
with a conflict of interest; provided, further, that the fewest number of counsel necessary to avoid such conflicts of
interest shall be used, (ii) such Indemnified Person will cooperate with Armada in the defense of any such Action and
(iii) neither Armada nor Mesa Sub shall be liable for any settlement effected without Armada’s prior written consent;
and provided, further, that neither Armada nor Mesa Sub shall have any obligation hereunder to any Indemnified
Person if and when a court of competent jurisdiction shall ultimately determine, and such determination shall have
become final, that the indemnification of such Indemnified Person in the manner contemplated hereby is prohibited by
Applicable Law.

(c) Notwithstanding anything herein to the contrary, if any Action (whether arising before, at or after the Closing
Date) is made against any Indemnified Persons, the provisions of this Section 6.6 shall continue in effect until the
final disposition of such Action.

(d) The covenants contained in this Section 6.6 are intended to be for the benefit of, and shall be enforceable by, each
of the Indemnified Persons and their respective heirs and legal representatives and shall not be deemed exclusive of
any other rights to which an Indemnified Person is entitled, whether pursuant to law, Contract or otherwise.

(e) If Armada, Mesa Sub or any of their respective successors or assigns (i) consolidates with or merges into any other
Person and shall not be the continuing or surviving corporation or entity of such consolidation or merger or (ii)
transfers or conveys all or substantially all of its properties and assets to any Person, then, and in each such case,
proper provision shall be made so that the successors or assigns of Armada or Mesa Sub, as the case may be, shall
succeed to the obligations set forth in this Section 6.6.

SECTION 6.7 Public Announcements. Unless otherwise required by Applicable Law or by obligations pursuant to
any listing agreement with or rules of any securities exchange, Mesa and Armada shall consult with each other for a
reasonable time before issuing any press release or otherwise making any public statement or communication
(including any press conference, conference call with investors or analysts, or communication that would require a
filing under Rule 14a-12 of the Exchange Act), with respect to this Agreement or the transactions contemplated
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hereby. In addition to the foregoing, except to the extent disclosed in the Proxy Statement in accordance with the
provisions of Section 6.1, prior to the Closing Date no Party shall issue any press release or otherwise make any
public statement or disclosure concerning the other Party or the other Party’s business, financial condition or results of
operations without the consent of such other Party.

SECTION 6.8 Takeover Statutes. If any takeover statute or similar statute or regulation of any state is or becomes
applicable to this Agreement, the Acquisition, the Voting Agreements or any other transactions contemplated by this
Agreement or the Voting Agreements, Mesa and Mesa’s Board of Directors shall grant such approvals and take such
actions as are necessary to ensure that the Acquisition and the other transactions contemplated by this Agreement and
the Voting Agreements may be consummated as promptly as practicable on the terms contemplated hereby and
otherwise to minimize the effect of such statute or regulation on this Agreement, the Voting Agreements, the
Acquisition and the other transactions contemplated by this Agreement and the Voting Agreements.
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SECTION 6.9 Stockholder Litigation. Mesa or Armada, as the case may be, shall promptly advise the other Party
orally and in writing of any stockholder litigation against Mesa or Armada, as the case may be, and/or its directors
relating to this Agreement, the Acquisition and/or the transactions contemplated by this Agreement and shall keep the
other Party fully informed regarding any such stockholder litigation. Mesa or Armada, as the case may be, shall give
the other Party the opportunity to consult with Mesa or Armada, as the case may be, regarding the defense or
settlement of any such stockholder litigation, shall give due consideration the other Party’s advice with respect to such
stockholder litigation and shall not settle any such litigation without the other Party’s consent (not be unreasonably
withheld, delayed or conditioned).

SECTION 6.10 Tax-Free Reorganization. Each of Armada and Mesa (i) shall cause the Reorganization to qualify as
a “Tax-Free Reorganization” and (ii) hereby adopt this Agreement as a “plan of reorganization” within the meaning of
Treasury Regulations Sections 1.368-2(g) and 1.368-3. Neither Armada nor Mesa has taken or will take, either before
or after consummation of the Reorganization, any action which, to the knowledge of such party, would cause, nor will
either party fail to perform, or otherwise breach, this Agreement in any way which would cause the Reorganization to
fail, or result in the Reorganization failing, to constitute a Tax-Free Reorganization. Each of Armada and Mesa shall
(1) report the Reorganization on all Tax Returns and filings as a Tax-Free Reorganization, and (ii) not take any
position or action that is inconsistent with the characteristics of the Reorganization as a Tax-Free Reorganization in
any audit, administrative proceeding, litigation or otherwise.

SECTION 6.11 Section 16 Matters. Prior to the Closing Date, each of Armada and Mesa shall take all such steps as
may be required to cause any dispositions of Mesa Common Stock (including derivative securities with respect to
Mesa Common Stock) or acquisitions of Armada Common Stock (including derivative securities with respect to
Armada Common Stock) resulting from the transactions contemplated by Article I and Article II by each individual
who is subject to the reporting requirements of Section 16(a) of the Act with respect to Mesa, or will become subject
to such reporting requirements with respect to Armada, to be exempt under Rule 16b-3 promulgated under the 1934
Act.

SECTION 6.12 Board of Directors. Immediately after the Closing Date, the Board of Directors of Armada shall
consist of seven (7) members, including Randy M. Griffin (Chairman), James Cerna, David Moss, Ray Unruh,

Kenneth Hern and two directors selected by the foregoing directors who qualify as “independent” under applicable SEC
standards and the listing standards of NYSE MKT.

SECTION 6.13 Management. Immediately after the Closing Date, the following persons shall hold the following
offices in Armada: Randy M. Griffin, Chief Executive Officer: James Cerna, President; Ray Unruh, Chief Operating
Officer; Rachel Dillard, Chief Financial Officer.

SECTION 6.14 Employment Agreements. Armada shall assume all employment agreements disclosed in Schedule
6.14 of the Mesa Disclosure Letter (each a “Mesa Employment Agreement”) until the termination of the Mesa
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Employment Agreement by its terms, or upon entry into a new employment agreement between Armada and the
employee that is party to such Mesa Employment Agreement.

SECTION 6.15 [RESERVED].

SECTION 6.16 Employee Matters. Other than as disclosed in Schedule 6.16 of each of the Mesa Disclosure Letter
and Armada Disclosure Letter, there are no payments that would be required to be made to any of Mesa’s or Armada’s
employees, whether such employee(s) serve in an executive or a non-executive position, as a result of a change in
control of either Mesa or Armada.
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SECTION 6.17 Disposition of Specified Properties. Mesa acknowledges that during the Post-Signing Period
Armada may sell the Specified Properties to Third Parties for such Specified Properties’ fair market value and
otherwise on terms and conditions reasonably acceptable to Armada, including a requirement that any Third Party
acquiring a Specified Property indemnify Mesa for any and all liabilities relating to the relevant Specified Property or
Properties under any Environmental Laws or on account of the presence or alleged presence at, or the migration or
alleged migration from, the relevant Specified Property or Properties of any Hazardous Substance. Schedule 6.17 of
the Armada Disclosure Letter shall set forth all “Specified Properties” that may be sold pursuant to this paragraph.

ARTICLE VII

CONDITIONS PRECEDENT

SECTION 7.1 Conditions to Each Party’s Obligation to Effect the Acquisition. The respective obligations of the
Parties effect the Acquisition are subject to the waiver by both Armada and Mesa or the satisfaction, on or prior to the
Closing Date, of the following conditions:

(a) No Injunctions or Restraints, lllegality. No court or other Governmental Entity of competent jurisdiction shall have
issued, enacted, entered, promulgated or enforced any Applicable Law (and that has not been vacated, withdrawn or
overturned) that restrains, enjoins or otherwise prohibits consummation of the Acquisition or any of the other
transactions contemplated in this Agreement or makes the Acquisition illegal.

(b) Mesa Stockholder Approval. This Agreement shall have been approved pursuant to the Mesa Stockholder Consent
no later than February 18, 2013, or at such later date as required by the DGCL or other applicable law.

(c) Necessary Consents. The Necessary Consents shall have been made or obtained and shall be in full force and
effect.

(d) Registration Statement. The Registration Statement shall have been declared effective and no stop order
suspending the effectiveness of the Registration Statement shall be in effect and no proceedings for such purpose shall
be pending before the SEC.

(e) Directors. All directors of Armada and Mesa, other than the persons specifically named in Section 6.12, shall have
duly resigned as directors.
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(f) Assignment and Assumption Agreement. Immediately prior to the Closing, Mesa and Mesa Sub shall have entered
into the Assignment and Assumption Agreement, substantially in the form of Exhibit A attached hereto (the
“Assignment and Assumption Agreement”), assigning the Assumed Liabilities and substantially all assets of Mesa not
already owned by Mesa Sub to Mesa Sub.

SECTION 7.2 Additional Conditions to Obligations of Armada. The obligations of Armada and to effect the
Acquisition are subject to the waiver by Armada or the satisfaction, on or prior to the Closing Date, of the following
conditions:

(a) Representations and Warranties. (i) The representations and warranties of Mesa contained in Section 3.2(a),
Section 3.2(b), Section 3.3(a), Section 3.3(b)(i), Section 3.4(1), Section 3.6, Section 3.7, Section 3.8 and Section
3.10 shall be true and correct in all respects as of the date of this Agreement and as of the Closing Date as if made on
and as of such dates (except to the extent any such representation or warranty is made as of a specified date, which
such representation or warranty shall be true and correct in all respects as of such specified date); and (ii) all other
representations and warranties of Mesa contained in this Agreement shall be true and correct (without giving effect to
any “material”, “materially”, “Material Adverse Effect” or similar qualifiers contained in any of such representations and
warranties) as of the date of this Agreement and as of the Closing Date as if made on and as of such dates (except to
the extent any such representation or warranty is made as of a specified date, which such representation or warranty
shall be true and correct as of such specified date), except where the failures of such other representations and
warranties to be true and correct have not had and would not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect on Mesa. Armada shall have received a certificate of the Chief Executive Officer
and the Chief Financial Officer of Mesa to such effect.
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(b) Performance of Obligations of Mesa and Mesa Sub. Mesa and Mesa Sub shall have performed or complied with,
in all material respects, all agreements and covenants required to be performed by it pursuant to this Agreement prior
to the Closing Date. Armada shall have received a certificate of the Chief Executive Officer and the Chief Financial
Officer of Mesa to such effect.

(c) No Proceedings. No Action shall have been threatened, commenced or instituted (and which remains pending at
what would otherwise be the Closing Date) before any court or other Governmental Entity of competent jurisdiction
seeking to restrain, enjoin or otherwise prohibit consummation of the Acquisition or any other transaction
contemplated by this Agreement or make the Acquisition illegal.

(d) No Material Adverse Effect. After the date of this Agreement, there shall not have occurred any event,
circumstance, development, state of facts, occurrence, change or effect that, individually or in the aggregate, has had
or would reasonably be expected to have a Material Adverse Effect on Mesa.

(e) Dissolution. The Dissolution shall have been approved by the stockholders of Mesa pursuant to the Mesa
Stockholder Consent and Mesa hereby undertakes to file the Mesa Certificate of Dissolution with the Secretary of
State of Delaware within two (2) Business Days after the Closing Date.

(f) Secretary’s Certificate. Armada shall have received a certificate of the Secretary or an Assistant Secretary of Mesa
certifying true, complete and correct copies of Mesa’s certificate of incorporation or by-laws or equivalent charter
documents, all resolutions of Mesa’s Board of Directors and stockholders relating to the transactions contemplated by
this Agreement, the incumbency of all officers of the of Mesa executing this Agreement and all other agreement and
documents contemplated hereby and such other customary matters as Armada may reasonably request.

(g) Legal Opinion. Armada shall have received from Gottbetter & Partners, LLP, counsel to Mesa, addressed to
Armada and dated as of the Closing Date, an opinion on the matters reasonably requested by Armada.

SECTION 7.3 Additional Conditions to Obligations of Mesa and Mesa Sub. The obligations of Mesa and Mesa
Sub to effect the Acquisition are subject to the waiver by Mesa or the satisfaction, on or prior to the Closing Date, of
the following conditions:

(a) Representations and Warranties. The representations and warranties of Armada contained in Section 4.2(a),
Section 4.2(b), Section 4.3(a), Section 4.3(b)(i), Section 4.4(1), Section 4.6, Section 4.7, Section, Section 4.8 and
Section 4.9 shall be true and correct in all respects as of the date of this Agreement and as of the Closing Date as if
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made on and as of such dates (except to the extent any such representation or warranty is made as of a specified date,
which such representation or warranty shall be true and correct in all respects as of such specified date) and (ii) all
other representations and warranties of Armada contained in this Agreement shall be true and correct (without giving
effect to any “material,” “materially,” “Material Adverse Effect” or similar qualifiers contained in any of such
representations and warranties) as of the date of this Agreement and as of the Closing Date as if made on and as of
such dates (except to the extent any such representation or warranty is made as of a specified date, which such
representation or warranty shall be true and correct as of such specified date), except where the failures of such other
representations and warranties to be true and correct have not had and would not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect on Armada. Mesa shall have received a certificate of the
Chief Executive Officer and the Chief Financial Officer of Armada to such effect.
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(b) Performance of Obligations of Armada. Armada shall have performed or complied with, in all material respects,
all agreements and covenants required to be performed by them pursuant to this Agreement prior to the Closing Date.
Mesa shall have received a certificate of the Chief Executive Officer and Chief Financial Officer of Armada to such
effect.

(c) No Material Adverse Effect. After the date of this Agreement, there shall not have occurred any event,
circumstance, development, state of facts, occurrence, change or effect that, individually or in the aggregate, has had
or would reasonably be expected to have a Material Adverse Effect on Armada.

(d) Assumption of Liabilities. Armada shall have assumed and agreed to pay, defend, discharge and perform as and
when due and performable all of the Assumed Liabilities.

(e) Secretary’s Certificate. Mesa shall have received a certificate of the Secretary or an Assistant Secretary of Armada
certifying true, complete and correct copies of Armada’s certificate of incorporation or by-laws or equivalent charter
documents, all resolutions of Armada’s Board of Directors and stockholders relating to the transactions contemplated
by this Agreement, the incumbency of all officers of the of Armada executing this Agreement and all other agreement
and documents contemplated hereby and such other customary matters as Armada may reasonably request.

(f) Legal Opinion. Mesa shall have received from Sierchio & Company, LLP, counsel to Armada, addressed to Mesa
and dated as of the Closing Date, an opinion on the matters reasonably requested by Mesa.

ARTICLE VIII

TERMINATION AND ABANDONMENT

SECTION 8.1 Termination. This Agreement may be terminated and the Acquisition contemplated hereby may be
abandoned at any time prior to the Closing Date, whether before or after the approval by the stockholders of Mesa
referred to in Section 7.1(b):

(a) by mutual written consent of Armada and Mesa;

461



Edgar Filing: Armada Oil, Inc. - Form 424B2

(b) by either Armada or Mesa if the Closing Date shall not have occurred on or before February 28, 2013, unless
extended by the mutual written consent of the Parties; provided, that the right to terminate this Agreement pursuant to
this Section 8.1(b) shall not be available to any Party whose breach of any provision of this Agreement has been the
principal cause of the failure of the Acquisition to be consummated on or before such date;

(c) by Armada, if Mesa takes any action described in Section 6.5(a)(iv), or if Mesa’s Board of Directors authorizes,
endorses, approves or recommends to Mesa’s stockholders, or otherwise authorizes, endorses, approves or publicly
recommends, an Alternative Transaction;

(d) by either Armada or Mesa, if the Mesa Stockholder Consent shall not have been obtained before February 18,
2013;
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(e) by either Armada or Mesa, if any court or other Governmental Entity of competent jurisdiction shall have issued,
enacted, entered, promulgated or enforced any Applicable Law (that is final and non-appealable and that has not been
vacated, withdrawn or overturned) or taken any other action restraining, enjoining or otherwise prohibiting the
Reorganization or making it illegal; provided, that the Party seeking to terminate pursuant to this Section 8.1(e) shall
have complied with its obligations, if any, under Section 6.4;

(f) by Mesa, if any representation or warranty of Armada contained in this Agreement shall fail to be true and correct
or there shall have been a breach by Armada of any covenant or agreement of Armada contained in this Agreement,
which failure to be true and correct or breach (i) would, individually or in the aggregate with all other such failures
and breaches, result in the failure of a condition set forth in Section 7.3(a) or Section 7.3(b) (irrespective of whether
the Closing has occurred) and (ii) is incapable of being cured prior to the Closing Date by Armada or, if curable, is not
cured within thirty (30) days after written notice thereof is given to Armada by Mesa; provided, that Mesa may not
terminate this Agreement pursuant to this Section 8.1(f) if Mesa is in material breach of this Agreement;

(g) by Armada, if any representation or warranty of Mesa contained in this Agreement shall fail to be true and correct
or there shall have been a breach by Mesa of any covenant or agreement of Mesa contained in this Agreement, which
failure to be true and correct or breach (i) would, individually or in the aggregate with all other such failures and
breaches, result in the failure of a condition set forth in Section 7.2(a) or Section 7.2(b) (irrespective of whether the
Closing has occurred) and (ii) is incapable of being cured prior to the Closing Date by Mesa or, if curable, is not cured
within thirty (30) days after written notice thereof is given to Mesa by Armada; provided, that Armada may not
terminate this Agreement pursuant to this Section 8.1(g) if Armada is in material breach of this Agreement;

(h) By Armada, if Mesa shall have breached Section 6.5; or

(i) By Mesa if, prior to obtaining the Mesa Stockholder Consent, Mesa’s Board of Directors authorizes Mesa, subject
to complying with the terms of this Agreement, to enter into a written agreement concerning a Superior Proposal;
provided, that concurrently with such termination, Mesa pays the Mesa Termination Fee, as defined below, payable
pursuant to Section 8.3(a); and provided, further, that Mesa complies with Section 6.5;

(j) by Mesa, if Armada takes any action described in Section 6.5(a)(iv), or if Armada’s Board of Directors authorizes,
endorses, approves or recommends to Armada’s stockholders, or otherwise authorizes, endorses, approves or publicly
recommends, an Alternative Transaction;

(k) By Mesa, if Armada shall have breached Section 6.5; or
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(1) By Armada if, prior to Mesa obtaining the Mesa Stockholder Consent, Armada’s Board of Directors authorizes
Armada, subject to complying with the terms of this Agreement, to enter into a written agreement concerning a
Superior Proposal; provided, that concurrently with such termination, Armada pays the Armada Termination Fee, as
defined below, payable pursuant to Section 8.3(e); and provided, further, that Mesa complies with Section 6.5.

SECTION 8.2 Effect of Termination. Any Party desiring to terminate this Agreement pursuant to Section 8.1 shall
provide written notice to the other Parties specifying in reasonable detail the provision pursuant to which such
termination is made and the basis for such termination. In the event of a valid termination of this Agreement pursuant
to Section 8.1, this Agreement shall become void and have no effect, and the obligations of the Parties hereunder shall
terminate and there shall be no liability on the part of any Party; provided, that the confidentiality obligations of
Section 6.2, and all of the provisions of this Section 8.2, Section 8.3 and Article IX shall survive any termination of
this Agreement. Nothing in this Section 8.2 shall relieve or release any Party of any liability for any willful breach of
this Agreement.

Page 60 of 73

464



Edgar Filing: Armada Oil, Inc. - Form 424B2

SECTION 8.3 Termination Fees.

(a) If this Agreement is terminated pursuant to Section 8.1(i), then Mesa shall pay to Armada, concurrently with and
as a condition to such termination, by wire transfer of immediately available funds to an account designated in writing
by Armada, a fee in the amount of $250,000 (the “Mesa Termination Fee”).

(b) If this Agreement is terminated pursuant to Section 8.1(c), then Mesa shall pay to Armada, within two (2)
Business Days following such termination, by wire transfer of immediately available funds the Mesa Termination Fee
to an account designated in writing by Armada; provided, that if either Armada or Mesa terminates this Agreement
pursuant to Section 8.1(d) and circumstances would have permitted Armada to terminate this Agreement pursuant to
Section 8.1(c), this Agreement will be deemed terminated pursuant to Section 8.1(c) for purposes of this Section
8.3(b).

(c) If this Agreement is terminated pursuant to:

(1) Section 8.1(b) and (A) the Mesa Stockholder Consent has not been obtained and (B) a proposal with respect to an
Alternative Transaction for Mesa shall have been publicly announced (or any Third Party shall have publicly
announced, communicated or made known a bona fide intention to propose an Alternative Transaction) at any time
after the date of this Agreement and prior to the date of termination of this Agreement;

(i1) Section 8.1(d), if a proposal with respect to an Alternative Transaction shall have been publicly announced (or any
Third Party shall have publicly announced, communicated or made known a bona fide intention to propose an
Alternative Transaction) at any time after the date of this Agreement and prior to the date of the Mesa Stockholder
Consent; or

(iii) Section 8.1(h);

then, if within twelve (12) months after such termination Mesa either consummates an Alternative Transaction or
enters into a definitive agreement with respect to an Alternative Transaction, Mesa shall pay to Armada the Mesa
Termination Fee within two (2) Business Days of the earlier of entering into such definitive agreement or the
consummation of such Alternative Transaction; provided, that for purposes of this Section 8.3(c), each reference to
ten percent (10%) in the definition of “Alternative Transaction” shall be deemed to be fifty percent (50%).
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(d) Notwithstanding anything in Section 8.3(a) through (c) to the contrary, if this Agreement is terminated pursuant to
Section 8.1(g), Mesa shall pay to Armada, within two (2) Business Days following such termination, the Mesa
Termination Fee payable pursuant to this Section 8.3, by wire transfer of immediately available funds to an account
designated in writing by Armada.

(e) If this Agreement is terminated pursuant to Section 8.1(1), then Armada shall pay to Mesa, concurrently with and
as a condition to such termination, by wire transfer of immediately available funds to an account designated in writing
by Mesa, a fee in the amount of $250,000 (the “Armada Termination Fee”).
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(f) If this Agreement is terminated pursuant to Section 8.1(j), then Armada shall pay to Mesa, within two (2) Business
Days following such termination, by wire transfer of immediately available funds the Armada Termination Fee to an
account designated in writing by Mesa; provided, that if either Mesa or Armada terminates this Agreement pursuant to
Section 8.1(d) and circumstances would have permitted Mesa to terminate this Agreement pursuant to Section 8.1(j),
this Agreement will be deemed terminated pursuant to Section 8.1(j) for purposes of this Section 8.3(f).

(g) If this Agreement is terminated pursuant to:

(1) Section 8.1(b) and (A) the Mesa Stockholder Consent has not been obtained and (B) a proposal with respect to an
Alternative Transaction shall have been publicly announced (or any Third Party shall have publicly announced,
communicated or made known a bona fide intention to propose an Alternative Transaction) at any time after the date
of this Agreement and prior to the date of termination of this Agreement;

(i1) Section 8.1(d), if a proposal with respect to an Alternative Transaction for Armada shall have been publicly
announced (or any Third Party shall have publicly announced, communicated or made known a bona fide intention to
propose an Alternative Transaction) at any time after the date of this Agreement and prior to the date of the Mesa
Stockholder Consent; or

(iii) Section 8.1(k);

then, if within twelve (12) months after such termination Armada either consummates an Alternative Transaction or
enters into a definitive agreement with respect to an Alternative Transaction, Armada shall pay to Mesa the Armada
Termination Fee within two (2) Business Days of the earlier of entering into such definitive agreement or the
consummation of such Alternative Transaction; provided, that for purposes of this Section 8.3(g), each reference to
ten percent (10%) in the definition of “Alternative Transaction” shall be deemed to be fifty percent (50%).

(h) Notwithstanding anything in Section 8.3(e) through (g) to the contrary, if this Agreement is terminated pursuant to
Section 8.1(f), Mesa shall pay to Armada, within two (2) Business Days following such termination, the Mesa
Termination Fee payable pursuant to this Section 8.3, by wire transfer of immediately available funds to an account
designated in writing by Armada.

(1) Except as otherwise specifically provided herein, each Party shall bear its own expenses in connection with this
Agreement and the transactions contemplated hereby.
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(j) Each Party agrees that the provisions contained in this Section 8.3 are an integral part of the transactions
contemplated by this Agreement, and that without these agreements the Parties would not have entered into this
Agreement. If Mesa fails to pay Armada the Mesa Termination Fee under Section 8.3(a), Section 8.3(b), or Section
8.3(c) or the termination fee pursuant to Section 8.3(d) in accordance with the terms hereof, Mesa shall pay the costs
and expenses (including reasonable legal fees and expenses) of Armada in connection with any action, including the
filing of any lawsuit or other legal action, taken to collect payment. If Armada fails to pay Mesa the Armada
Termination Fee under Section 8.3(e), Section 8.3(f), or Section 8.3(g) or the termination fee pursuant to Section
8.3(h) in accordance with the terms hereof, Armada shall pay the costs and expenses (including reasonable legal fees
and expenses) of Mesa in connection with any action, including the filing of any lawsuit or other legal action, taken to
collect payment.

(h) Any amounts not paid when due pursuant to this Section 8.3 shall bear interest from the date such payment is due
until the date paid at a rate equal to five percent (5%) per annum.
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ARTICLE IX

GENERAL PROVISIONS

SECTION 9.1 Non-Survival of Representations, Warranties and Agreements. None of the representations,
warranties, covenants and other agreements in this Agreement or in any instrument delivered pursuant to this
Agreement, including any rights arising out of any breach of such representations, warranties, covenants and other
agreements, shall survive the Closing Date or the termination of this Agreement, as the case may be, except (a) in the
event the Closing Date occurs, for those covenants and agreements contained herein that by their terms apply or are to
be performed in whole or in part after the Closing Date (including the terms of this Article IX) and (b) as otherwise
provided in Section 8.2.

SECTION 9.2 Notices. Except as otherwise provided herein, all notices, requests, claims, demands, waivers and other
communications hereunder shall be in writing and shall be deemed effective and duly given (a) immediately when
sent by facsimile or by email in .pdf format or (b) when received if delivered by hand or overnight courier service or
certified or registered mail on any Business Day. All notices hereunder shall be delivered as set forth below, or
pursuant to such other written instructions as may be designated in writing by the Party to receive such notice:

(a) if to Armada, to:

Armada Oil, Inc.

10777 Westheimer Road
Suite 1100

Houston, Texas 77042

Attention: James J. Cerna, Jr.

with a copy (which shall not constitute notice) to:

Sierchio & Company, LLP

430 Park Avenue
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Suite 702

New York, New York 10022

Attention: Joseph Sierchio, Esq.

(b) if to Mesa or Mesa Sub, to

Mesa Energy Holdings, Inc.
5220 Spring Valley Road
Suite 615

Dallas, Texas 75254

Attention: Randy M. Griffin

with a copy (which shall not constitute notice) to:

Gottbetter & Partners, LLP
488 Madison Avenue

12t Floor

New York, New York 10022

Attention: Adam Gottbetter, Esq.
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Notices sent by multiple means, each of which is in compliance with the provisions of this Agreement will be deemed
to have been received at the earliest time provided for by this Agreement.

SECTION 9.3 Interpretation. When a reference is made in this Agreement to Sections or Schedules, such reference

shall be to a Section of or Schedule to this Agreement unless otherwise indicated. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or

interpretation of this Agreement. Whenever the words “include,” “includes” or “including” are used in this Agreement, they
shall be deemed to be followed by the words “without limitation.” The Parties agree that they have been represented by
counsel during the negotiation and execution of this Agreement and have participated jointly in the drafting of this
Agreement, and therefore, waive the application of any Applicable Law, holding or rule of construction providing that
ambiguities in an agreement or other document will be construed against the party drafting such agreement or

document.

SECTION 9.4 Counterparts. This Agreement may be executed in one or more counterparts, all of which shall be
considered an original and one and the same agreement and shall become effective when one or more counterparts
have been signed by each of the Parties and delivered to the other Parties, it being understood that all Parties need not
sign the same counterpart. Signed counterparts of this Agreement may be delivered by facsimile and by scanned .pdf
image.

SECTION 9.5 Entire Agreement; No Third-Party Beneficiaries.

(a) This Agreement, including the schedules hereto, the Confidentiality Agreement, Mesa Disclosure Letter and the
Armada Disclosure Letter constitute the entire understanding of the Parties with respect to the subject matter
contained herein and supersede all prior agreements and understandings, both written and oral, among the Parties with
respect to the subject matter hereof and thereof.

(b) Except for (i) the rights of holders of Mesa Common Stock, Mesa Stock Options, and Mesa Restricted Stock
Grants to receive the Derivative Consideration or Armada Common Stock pursuant to Section 2.2 and (ii) Section
6.6, this Agreement shall bind and inure solely to the benefit of each Party and their respective successors and
permitted assigns. Nothing in this Agreement, express or implied, is intended to or shall confer on any other Person
any right, benefit, obligation, liability or remedy of any nature whatsoever under or by reason of this Agreement other
than the Parties and their respective successors and permitted assigns.

SECTION 9.6 Governing Law; Waiver of Jury Trial.
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(a) This Agreement and the legal relations between the Parties shall be governed by and construed in accordance with
the laws of the State of New York, without regard to the conflict of laws rules thereof, applicable to contracts executed
in and to be performed entirely within the State of New York, except that, to the extent applicable, the provisions of
the DGCL shall govern the Dissolution.

(b) EACH PARTY IRREVOCABLY AND UNCONDITIONALLY WAIVES, AND SHALL CAUSE ITS
SUBSIDIARIES AND AFFILIATES TO WAIVE, ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL
BY JURY IN RESPECT OF ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR
RELATING TO THIS AGREEMENT, OR THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT.
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SECTION 9.7 Severability. The provisions of this Agreement shall be deemed severable and the invalidity or
unenforceability of any provision shall not affect the validity or enforceability or the other provisions hereof. If any
term, covenant, restriction or provision contained in Agreement, is held by a Governmental Entity to be invalid, void,
against its regulatory policy or unenforceable, the remainder of the terms, provisions, covenants and restrictions
contained in this Agreement shall remain valid and binding and shall in no way be affected, impaired or invalidated,
so long as the economic and legal substance of the transactions contemplated hereby are not affected in any manner
materially adverse to any Party. Upon such a determination, the Parties shall negotiate in good faith to modify this
Agreement so as to effect the original intent of the Parties as closely as possible so that the transactions contemplated
hereby can be consummated as originally contemplated to the fullest extent possible.

SECTION 9.8 Amendment. This Agreement may be amended by the Parties at any time before or after approval of
this Agreement by the stockholders of Mesa; provided, that after any such approval, no amendment shall be made
which by law or in accordance with the rules of any relevant stock exchange requires further approval by such
stockholders without such further approval. This Agreement may not be amended except by an instrument in writing
signed on behalf of each of the Parties.

SECTION 9.9 Extension; Waiver. At any time prior to the Closing Date, the Parties may, to the extent legally
allowed, (i) extend the time for the performance of any of the obligations or other acts of the other Parties, (ii) waive
any inaccuracies in the representations and warranties of the other Parties contained herein or in any document,
certificate or writing delivered pursuant hereto, or (iii) waive compliance with any of the agreements or covenants of
the other Parties contained herein. Any agreement on the part of a Party to any such extension or waiver shall be valid
only if set forth in a written instrument signed on behalf of the Party against which such waiver or extension is to be
enforced. No failure or delay on the part of any Party in the exercise of any right hereunder shall impair such right or
be construed as a waiver of, or acquiescence in, any breach of any representation, warranty, covenant or agreement
herein, nor shall any single or partial exercise of any such right preclude other or further exercise thereof or of any
other right.

SECTION 9.10 Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be
assigned by any of the Parties, in whole or in part, without the prior written consent of the other Parties, and any
attempt to make any such assignment without such consent shall be null and void; provided, that that Armada may
transfer or assign its rights, interests and obligations under this Agreement, in whole or in part, to any Person after the
Closing Date; provided, that any such transfer or assignment shall not relieve Armada of its obligations hereunder.
This Agreement will bind, inure to the benefit of and be enforceable by the Parties and their respective successors and
permitted assigns.

SECTION 9.11 Submission to Jurisdiction; Waivers. Each Party hereby irrevocably (a) agrees that any legal action
or proceeding with respect to this Agreement or for recognition and enforcement of any judgment in respect hereof
brought by another Party or its successors or permitted assigns shall be brought and determined exclusively in any
federal or state court of competent jurisdiction located in the Borough of Manhattan in the State of New York and (b)
consents to the jurisdiction of and venue in such courts and in the courts hearing appeals therefrom. Each Party hereby
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irrevocably waives, and agrees not to assert, by way of motion, as a defense, counterclaim or otherwise, in any action
or proceeding with respect to this Agreement, any claim that such Party is not personally subject to the jurisdiction of
the above-named courts for any reason other than the failure to serve process in accordance with this Section 9.11,
that its property is exempt or immune from jurisdiction of any such court or from any legal process commenced in
such courts (whether through service of notice, attachment prior to judgment, attachment in aid of execution of
judgment, execution of judgment or otherwise), and to the fullest extent permitted by Applicable Law, that the suit,
action or proceeding in any such court is brought in an inconvenient forum, or that this Agreement, or the subject
matter hereof, may not be enforced in or by such courts and further irrevocably waives, to the fullest extent permitted
by Applicable Law, the benefit of any defense that would hinder, fetter or delay the levy, execution or collection of
any amount to which the Party is entitled pursuant to the final judgment of any court having jurisdiction. Each Party
hereby (x) agrees that process in any such action may be served on any Party anywhere in the world, whether within
or without the jurisdiction of any such court and (y) mailing of process or other papers in connection with any such
action or proceeding in the manner provided in Section 9.2 or in such other manner as may be permitted by
Applicable Law shall be valid and sufficient service thereof.
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SECTION 9.12 Specific Performance. The Parties agree that irreparable damage would occur in the event that any
Party should breach any of its covenants or agreements hereunder and that it would be extremely impracticable to
measure the resulting damages and that an award of money damages would be inadequate in such event; accordingly,
each Party, in addition to any other available rights or remedies such Party may have under the terms of this
Agreement, shall be entitled to specific performance and/or to obtain an injunction or injunctions, without proof of
actual damages, to prevent breaches of another Party’s covenants or agreements hereunder, and each Party expressly
waives the defense that a remedy in damages will be adequate. Each Party further agrees that no Party or any other
Person shall be required to obtain, furnish or post any bond or similar instrument in connection with or as a condition
to obtaining any remedy referred to in this Section 9.12, and each Party irrevocably waives any right it may have to
require the obtaining, furnishing or posting of any such bond or similar instrument. Each Party further agrees that the
only permitted objection that it may raise in response to any action for equitable relief is that it contests the existence
of a breach or threatened breach of a covenants or agreements hereunder.

SECTION 9.13 Effect of Investigation. Notwithstanding anything in this Agreement to the contrary, no investigation
(nor any information or knowledge obtained therefrom) by Armada, nor any notice or information provided to
Armada from Mesa or any other Person, shall affect or modify the representations, warranties, covenants and
agreements made by Mesa pursuant to this Agreement or the remedies of Armada for breaches of those
representations, warranties, covenants and agreements.

SECTION 9.14 Definitions.

(a) Except as otherwise expressly provided in this Agreement, or unless the context otherwise requires, whenever used
in this Agreement, the following terms shall have the respective meanings specified therefor below.

(1) “Action” means any legal, administrative, governmental or regulatory proceeding or other action, suit, proceeding,
appeal, demand, assessment, litigation, hearing, claim, arbitration, mediation, alternative dispute resolution procedure,
inquiry or investigation by or before any arbitrator, mediator, court or other Governmental Entity, at law or in equity.

(ii) “Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or
under common control with, such Person; provided, that an Affiliate of any Person shall also include (i) any Person

that directly or indirectly owns, or in which such Person directly or indirectly owns more than five percent (5%) of

any class of capital stock or other equity interest of such Person and (ii) any officer or director of such Person;

provided, further, that, (i) Mesa and its Subsidiaries shall not be considered an Affiliate of Armada and (ii) Armada

and its Subsidiaries shall not be considered an Affiliate of Mesa. For the purposes of this definition, “control”

(including, with correlative meanings, the terms “controlled by” and “under common control with”), as used with respect
to any Person, shall mean the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of such Person, whether through the ownership of voting securities, by Contract or

otherwise.
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(iii) “Alternative Transaction” means any of the following events: (i) any tender or exchange offer (including a
self-tender offer or exchange offer) that, if consummated, would result in a Third Party beneficially owning ten
percent (10%) or more of any class of equity or voting securities of Armada or Mesa or any of their respective
Subsidiaries whose assets, individually or in the aggregate, constitute ten percent (10%) or more of the consolidated
assets of Armada or Mesa, (ii) any merger, consolidation, share exchange, business combination, reorganization,
recapitalization, liquidation, dissolution, sale of substantially all the assets or other similar transaction involving
Armada or Mesa or any of their respective Subsidiaries whose assets individuality or in the aggregate, constitute ten
percent (10%) or more of the consolidated assets of Armada or Mesa, or (iii) the acquisition by a Third Party of ten
percent (10%) or more of any class of equity or voting securities of Armada or Mesa or any of their respective
Subsidiaries whose assets individuality or in the aggregate, constitute ten percent (10%) or more of the consolidated
assets of Armada or Mesa, or of ten percent (10%) or more of the assets or operations of Armada or Mesa and its
Subsidiaries, taken as a whole, in a single transaction or a series of related transactions.

(iv) “Applicable Law” means, with respect to any Person, any foreign, federal, state, municipal, provincial or local law
(statutory, common or otherwise), constitution, treaty, convention, ordinance, code, rule, regulation, order, injunction,
judgment, decree, writ, ruling or other similar requirement enacted, adopted, promulgated or applied by a
Governmental Entity, and any judicial interpretation thereof, that is binding upon or applicable to such Person or such
Person’s properties or assets, as the same may be amended from time to time unless expressly specified otherwise
herein.

(v) “Armada Common Stock” means the common stock, par value $0.001 per share, of Armada.

(vi) “Armada Recommendation” means the recommendation by Armada’s Board of Directors to approve this
Agreement and the transactions contemplated hereby.

(vii) “Armada Stock Options” means any option granted, and not exercised, expired or terminated, to a current or
former employee, director or independent contractor of Armada or any Subsidiary thereof or any predecessor thereof
to purchase shares of Armada Common Stock pursuant to Armada Stock Plans or any other Contract entered into by
Armada and any Subsidiary of Armada.

(viii) “Armada Stock Plans” means Armada’s 2012 Long-Term Incentive Plan, and any other stock option, stock bonus,
stock award, or stock purchase plan, program, or arrangement of Armada or any Subsidiary of Armada or any
predecessor thereof.

(ix) “Business Day” means any day other than Saturday or Sunday or any other day on which commercial banks in The
City of New York are authorized or required by law to remain closed.
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(x) “Code” means the Internal Revenue Code of 1986, as amended, and the rules and Treasury regulations promulgated
thereunder.

(xi) “Confidentiality Agreement” means that certain Mutual Confidentiality Agreement made as of September 25,
2012, by and between Mesa and Armada.

(xii) “Contract” means any note, bond, mortgage, indenture, guarantee, franchise, contract, agreement, obligation,
commitment, arrangement, understanding, letter of intent, instrument, permit, lease or license, whether oral or written,
and any amendments thereto.

(xiii) “Derivative” means a derivative transaction within the coverage of SFAS No. 133, including any swap
transaction, option, hedge, warrant, forward purchase or sale transaction, futures transaction, cap transaction, floor
transaction or collar transaction relating to one or more currencies, commodities, bonds, equity securities, loans,
interest rates, credit-related events or conditions or any indexes, or any other similar transaction (including any option
with respect to any of these transactions) or combination of any of these transactions, including collateralized
mortgage obligations or other similar instruments or any debt or equity instruments evidencing or embedding any such
types of transactions, and any related credit support, collateral, transportation or other similar arrangements related to
such transactions.
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(xiv) “Environmental Laws” means any Applicable Law, or any written agreement with any Governmental Entity,
relating to (i) the control of any pollutant or protection of the air, water or land, (ii) solid, gaseous or liquid waste
generation, handling, treatment, storage, disposal or transportation, (iii) human health and safety, or (iv) the
environment.

(xv) “Environmental Permits” means all permits, licenses, certificates, approvals and other similar authorizations of
Governmental Entities required by Environmental Laws and affecting, or relating to, the business of Mesa or any of
its Subsidiaries as conducted as of the date of this Agreement.

(xvi) “Exchange Act” means the Securities Exchange Act of 1934, as amended, and including all rules and regulations
promulgated thereunder.

(xvii) “good standing” means, when used with respect to the status of any entity domiciled or doing business in a
particular state, that such entity has filed its most recent required annual report, if any, and (i) if a domestic entity, has
not filed articles of dissolution and (ii) if a foreign entity, has not applied for a certificate of withdrawal and is not the
subject of a proceeding to revoke its certificate of authority.

(xviii) “Governmental Entity” means any United States or non-United States federal, state, municipal, provincial or
local government, court, arbitrator, arbitral tribunal, administrative agency or commission or other governmental or
regulatory agency or authority or any securities exchange.

(xix) “Hazardous Substance” means any pollutant, contaminant, waste or chemical or any toxic, radioactive, ignitable,
corrosive, reactive or otherwise hazardous substance, waste or material (including any gasoline or petroleum or any
crude oil or fraction thereof), or any substance, waste or material having any constituent elements displaying any of

the foregoing characteristics, including any substance, waste or material regulated under any Environmental Law.

(xx) “Hydrocarbons” means, collectively, crude oil, natural gas and natural gas liquids (including coalbed gas) and
other liquid and gaseous hydrocarbons produced in association therewith.

(xxi) “Intellectual Property” means (i) trademarks, service marks, brand names, certification marks, trade dress,
domain names and other indicia of origin, the goodwill associated with the foregoing and registrations in any
jurisdiction for, and applications in any jurisdiction to register, the foregoing, including any extension, modification or
renewal of any such registration or application; (ii) inventions, formulae, processes, designs and discoveries, whether
patentable or not, in any jurisdiction; patents, applications for patents (including, without limitation, divisions,
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continuations, continuations-in-part and renewal applications), and any renewals, continuations, continuations-in-part,
divisions, reexaminations, extensions or reissues thereof, in any jurisdiction; (iii) Trade Secrets; (iv) writings and
other works of authorship, whether copyrightable or not, in any jurisdiction, and any and all copyright rights, whether
registered or not; and registrations or applications for registration of copyrights in any jurisdiction, and any renewals
or extensions thereof; (v) moral rights, database rights, shop rights, design rights, industrial property rights, publicity
rights and privacy rights; and (vi) any other similar intellectual property or proprietary rights and any all derivatives
and improvements of any of the foregoing.
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(xxii) “Knowledge” means, (i) with respect to Armada, the actual knowledge of the Chief Executive Officer and Chief
Financial Officer and (ii) with respect to Mesa, the actual knowledge of the Chief Executive Officer, the Chief
Financial Officer and the President; in each case, after reasonable due inquiry by such individuals; provided, that for
the purposes of this definition, each such individual shall be deemed to have made reasonable due inquiry of any fact,
circumstance or condition under this Agreement if such individual has (A) reviewed this Agreement and the Armada
Disclosure Letter or Mesa Disclosure Letter, as applicable, and (B) reviewed such records and consulted with such
subordinate Persons as such individual deems reasonably likely to contain or have information relating to such fact,
circumstance or condition.

(xxiii) “Liens” means any mortgage, pledge, option, right of first refusal, claim, easement, indenture, deed of trust, right
of way, restriction on the use of real property, encroachment, license to third parties, lease to third parties, security
agreement, hypothecation, assignment, deposit arrangement, lien (statutory or other), other charge or security interest

or any other encumbrance and other restriction or limitation on ownership or use of real or personal property or
irregularities in title thereto; or any preference, priority or other agreement or preferential arrangement of any kind or
nature whatsoever (including, without limitation, any conditional sale or other title retention agreement, or any capital
lease having substantially the same economic effect as any of the foregoing).

(xxiv) “Material Adverse Effect” means, with respect to any Party any event, circumstance, development, state of
facts, occurrence, change or effect that is materially adverse to the business, assets, results of operations or condition
(financial or otherwise) of such Party and its Subsidiaries, taken as a whole; provided, that none of the following shall
in and of itself constitute, and no event, circumstance, development, state of facts, occurrence, change or effect
resulting solely from any of the following shall constitute, a Material Adverse Effect with respect to such Party: (A)
United States or global economic or political conditions (including any terrorist activities, war or other armed
hostilities) or securities or capital markets in general; (B) the announcement of this Agreement and of the transactions
contemplated hereby; (C) other than with respect to changes to Applicable Laws related to hydraulic fracturing or
similar processes that would reasonably be expected to have the effect of delaying, making illegal or commercially
impracticable such hydraulic fracturing or similar processes (which changes may be taken into account in determining
whether there has been a Material Adverse Effect), changes after the date hereof in Applicable Law or in GAAP or
regulatory accounting principles; (D) other than with respect to changes to Applicable Laws related to hydraulic
fracturing or similar processes that would reasonably be expected to have the effect of delaying, making illegal or
commercially impracticable such hydraulic fracturing or similar processes (which changes may be taken into account
in determining whether there has been a Material Adverse Effect), conditions in or affecting the oil and gas
exploration, development and/or production industry or industries (including changes in oil, gas or other commodity
prices); (E) any failure, in and of itself, of such Party to meet internal or published revenue or earnings projections (it
being understood and agreed that the underlying event, circumstance, development, state of facts, occurrence, change
or effect giving rise to such failure may constitute or contribute to a Material Adverse Effect); or (F) any change in the
price of Armada Common Stock or Mesa Common Stock on the OTCQB (it being understood and agreed that the
underlying event, circumstance, development, state of facts, occurrence, change or effect giving rise to such change
may constitute or contribute to a Material Adverse Effect); provided, that with respect to clauses (A), (C) and (D),
such events, circumstances, developments, states of facts, occurrences, changes or effects do not disproportionately
impact such Party and its Subsidiaries relative to other companies in the industries in which such Party and its
Subsidiaries operate.
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(xxv) “Mesa Restricted Stock Grant” means each share of Mesa Common Stock underlying an unvested restricted
stock award granted pursuant to the Mesa Stock Plan outstanding as of the date hereof and disclosed in Schedule
3.2(a) of the Mesa Disclosure Letter.

Page 69 of 73

482



Edgar Filing: Armada Oil, Inc. - Form 424B2

(xxvi) “Mesa Stock Options” means as of the date hereof any option granted, and not exercised, expired or terminated,
to a current or former employee, director or independent contractor of Mesa or any Subsidiary thereof or any
predecessor thereof to purchase shares of Mesa Common Stock pursuant to the Mesa Stock Plans or any other

Contract entered into by Mesa and any Subsidiary of Mesa and disclosed in Schedule 3.2(a) of the Mesa Disclosure
Letter.

(xxvii) “Mesa Stock Plans” means Mesa’s 2009 Equity Incentive Plan, and any other stock option, stock bonus, stock
award, or stock purchase plan, program, or arrangement of Mesa or any Subsidiary of Mesa or any predecessor
thereof.

(xxviii) “Mesa Sub Common Stock” means the common stock, par value $0.001 per share, of the Mesa Sub.

(xxix) “O&G Lease” means any oil and/or gas lease, sublease, right of way, easement or license under which Mesa or
any of its Subsidiaries leases, subleases or licenses or otherwise acquires or obtains legal and beneficial ownership of
and rights in any Oil and Gas Interests, including, without limitation, any Contract relating to any Oil and Gas Interest,
as the context so requires, of Mesa, Armada or any of their respective Subsidiaries.

(xxx) “Oil and Gas Interests” means direct and indirect interests in and rights with respect to all Hydrocarbons and
related properties and assets of any kind and nature, direct or indirect, including working and leasehold interests in the
lands covered thereby and operating rights and royalties, overriding royalties, production payments, net profit interests
and other non-working interests and non-operating interests; all Hydrocarbons or revenues therefrom, all Contracts in
connection therewith and claims and rights thereto (including all oil and gas leases, production sharing agreements,
operating agreements, unitization and pooling agreements and orders, division orders, transfer orders, mineral deeds,
royalty deeds, oil and gas sales, exchange and processing contracts and agreements, and in each case, interests
thereunder), surface interests, fee interests, reversionary interests, reservations, and concessions; payout balances,
production payments and other interests relating to oil, gas or other minerals attributable or allocable to the Wells; all
easements, rights of way, licenses, permits, leases, and other interests associated with, appurtenant to, or necessary for
the operation of any of the foregoing; and all interests in equipment and machinery (including all Wells, well
equipment and machinery), oil and gas production, gathering, transmission, treating, processing, and storage facilities
(including tanks, tank batteries, pipelines, and gathering systems), pumps, water plants, electric plants, gasoline and
gas processing plants, refineries, and other tangible personal property and fixtures associated with, appurtenant to, or
necessary for the operation of any of the foregoing.

(xxxi) “Permitted Liens” means: (i) any Liens for Taxes not yet due and payable or which may thereafter be paid
without penalty; (ii) carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s or other similar Liens arising in
the ordinary course of Mesa’s business securing amounts that are not past due; (iii) easements, rights-of-way,
restrictions and other similar encumbrances incurred in the ordinary course of Mesa’s business which, individually or

in the aggregate, are not substantial in amount and which do not in any case materially detract from the value or
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impair the use or operation of the property subject thereto; and (iv) Liens set forth on Section 9.14(a)(xxxi) of the
Mesa Disclosure Letter or Armada Disclosure Letter, as applicable. Permitted Liens shall not include any Production
Burden.

(xxxii) “Person” means an individual, corporation, limited liability company, partnership, association, trust,
unincorporated organization, other entity or group (as defined in the Exchange Act), including any Governmental
Entity.
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(xxxiii) “Production Burdens” means all royalty interests, overriding royalty interests, production payments, net profit
interests or other similar interests that constitute a burden on, and are measured by or are payable out of, the

production of Hydrocarbons or the proceeds realized from the sale or other disposition thereof (including any amounts
payable to publicly traded royalty trusts), other than Taxes and assessments of Governmental Entities.

(xxxiv) “Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002, as amended, and the rules and regulations
promulgated thereunder.

(xxxv) “SEC” means the United States Securities and Exchange Commission.

(xxxiii) “Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated
thereunder.

(xxxvi) “Subsidiary” when used with respect to any Party means any corporation or other organization, whether
incorporated or unincorporated, (i) of which such Party or any other Subsidiary of such Party is a general partner
(excluding partnerships in which the general partnership interests held by such Party or any Subsidiary of such Party
do not have a majority of the voting interests in such partnership) or (ii) at least a majority of the securities or other
interests of which having by their terms ordinary voting power to elect a majority of the board of directors or others
performing similar functions with respect to such corporation or other organization is directly or indirectly owned or
controlled by such Party or by any one or more of its Subsidiaries.

(xxxvii) “Superior Proposal” means a bona fide written proposal made by a Third Party (i) which is for a tender or
exchange offer, merger, consolidation, share exchange, business combination, reorganization, recapitalization,
liquidation, dissolution or other similar transaction involving Armada, t Mesa or any of their respective Subsidiaries,
or any purchase or acquisition of, (A) more than fifty percent (50%) of the voting power of Armada’s or Mesa’s capital
stock or (B) all or substantially all of the consolidated assets or operations of Armada or Mesa and their respective
Subsidiaries and (ii) which is otherwise on terms which Armada’s Board of Directors or Mesa’s Board of Directors
reasonably determines in good faith by majority vote after consultation with its outside legal counsel and financial
advisors (which financial advisors shall be nationally recognized reputation) and taking into account all the terms and
conditions of the proposal, including expected timing and likelihood of consummation, break-up fees, expense
reimbursement provisions and conditions, (A) would result in a transaction that, if consummated, is more favorable
and would provide greater financial value to Armada’s or Mesa’s stockholders from a financial point of view than the
Acquisition or, if applicable, any proposal by Armada or Mesa to amend the terms of this Agreement taking into
account all the terms and conditions of such proposal and this Agreement and (B) is reasonably likely to be completed
on the terms proposed, taking into account all financial, regulatory, legal and other aspects of such proposal and for
which financing (if a cash transaction, whether in whole or in part) is then fully committed.
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(xxxviii) “Tax” (including, with correlative meaning, the terms “Taxes” and “Taxable”) means all taxes, assessments,
charges, duties, fees, levies or other governmental charges including all United States federal, state, local, foreign and
other income, franchise, profits, gross receipts, capital gains, capital stock, transfer, sales, 