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PART |
Item 1. Description of Business
Business Development

On July 19, 2005, National Healthcare Technologg.,| (now Brighton Oil & Gas, Inc.) a Colorado coration, (the "Company"”, "us"
"we") completed the acquisition of Special Stonef&es, Es3, Inc., a Nevada corporation ("Es3"spant to the terms of an Excha
Agreement (the "Exchange Agreement") by and ambagXompany, Crown Partners, Inc., a Nevada cofporand at such time, the larg
stockholder of the Company ("Crown Partners"), E88) certain stockholders of Es3 (the "Es3 Stoadrsl’). The transactions effected
the Exchange Agreement have been accounted for r@avesse merger. As a result of the transactiongeroplated by the Exchar
Agreement, we had one active operating subsidies®, Es3 was formed on January 27, 2005 and bguemateons in March 2005. Effecti
October 1, 2005, we transferred all of the capstack of Es3 that we acquired under the Exchangeedigent to Liquid Stone Partn
("Liquid Stone") in exchange for Liquid Stone assugnall known and unknown liabilities of Es3.

Business of Issuer

Upon the close of the acquisition of Es3 by the @any on July 19, 2005, we intended to use the pubtirkets to secure additional work
capital and to make acquisitions using either comstock or cash. A significant component of theimtediate term growth strategy was
acquisition and integration of companies in reldiadding materials fields. However, with little ap investor interest in Es3 and its prod
we were unable to secure necessary working cahpi@ligh the public market to develop a commerciaiyple market for our products.

On April 3, 2006, our Board of Director's approveedhange of direction for the Company, from theiess of manufacturing and distribut
decorative stone veneers and finishes, to the bssiof oil and gas exploration and production, mahkase purchasing and all activi
associated with acquiring, operating and maintgitire assets of such operations. Pursuant to aemgnt effective retroactively to Octo
1, 2005, we transferred all of the capital stockEeB that we acquired under the Exchange Agreemoehiquid Stone Partners (“"LigL
Stone") in exchange for Liquid Stone assuming atn and unknown liabilities of Es3.

In furtherance of this change of direction, we esdeinto consulting agreements with third partegtovide business management sen
and advice as it relates to our future. As of Ddoen81, 2007 the agreements were either complatedrzelled as the services, which v
to include the drafting and preparation of busin@ass, operating budgets, cash flow projectiorss @her business management servici
we move into the oil and gas business, were notimyahe company forward in its new direction.

The Company is in the development stage as defim&titement of Financial Accounting Standards No.
Item 2. Properties.
The Company currently shares an office at 15851aBd&arkway, Suite 190, Addison, Texas 75001. ofABecember 31, 2007, the

Company had no future rental commitments.

Item 3. Legal Proceedings.

We are not a party to any material pending legat@eding and no such action by or, to the bestuofkoowledge, against us have b
threatened.

Item 4. Submission of Matters to a Vote of Security{olders

None.

PART Il

Iltem 5. Market for Registrant's Common Equity and Related Shareholder Matters.

Market information: Our common stock is quoted e btver-thecounter market and quoted on the National Assaciadf Securities Deale
Electronic Bulletin Board ("OTC Bulletin Board") dar the symbol "BROG". The high and low bid pri¢esthe common stock, as repor
by the National Quotation Bureau, Inc., are indidafor the periods described below. Such pricesirer-dealer prices without reti
markups, markdowns or commissions, and may notssaciy represent actual transactions.



Fiscal Year Ending December 2006 HIGH LOW

Quarter Ending March 31, 2006 3. 00 2.35
Quarter Ending June 30, 2006 1. 25125
Quarter Ending September 30, 2006 0 _2_8_“6_28
Quarter Ending December 31, 200;3““ 0 04004
Fiscal Year Ending December 2007 HIGH LOow
Quarter Ending March 31, 2007 0. 3; 0.04
Quarter Ending June 30, 2007 0. 30010
Quarter Ending September 30, 2007 0 20008
Quarter Ending December 31, 200_7““ 0. 20007
Holders

As of December 31, 2007, there were approximatélyshareholders of record (in street name) of ourrnon stock.
Dividends

We have not declared nor paid cash dividends orentiistributions in the past, and we do not antteighat we will pay cash dividends
make distributions in the foreseeable future. Werenily intend to retain and reinvest future eagsinif any, to finance and expand
operations.

Recent Sales of Unregistered Securities

During the fiscal year ended December 31, 2007,issaed securities using the exemptions availabldeunhe Securities Act of 19
including unregistered sales made pursuant to @edt2) of the Securities Act of 1933: we issue¢g86,000 shares to various consult
and affiliates for strategic, management and od gas industry related consulting (after the 1:fdXls split the issued shares equate
3,620,000 of outstanding shares at December 317)208ee the Management Discussion and Analysia flarther breakdown of the sh
issuance.




Item 6. Management's Discussion and Analysis or Ptaof Operation.

This report contains forward looking statementsimithe meaning of Section 27A of the Securitie$ #1933, as amended and Section
of the Securities Exchange Act of 1934, as amend#éten used in this Form IKSB, the words "anticipate”, "estimate”, "expecproject”
and similar expressions are intended to identifywérd{ooking statements. Such statements are subjecérain risks, uncertainties &
assumptions including the possibility that the Camys proposed plan of operation will fail to geaterprojected revenues. Should on
more of these risks or uncertainties materializestmuld underlying assumptions prove incorrectyacresults may vary materially frc
those anticipated, estimated or projected. The Gmyip actual results could differ materially frohose set forth on the forward look
statements as a result of the risks set forth @ @ompany's filings with the Securities and Exclea@pmmission, general econol
conditions, and changes in the assumptions usetaking such forward looking statements.

General

On April 3, 2006, our Board of Directors approvedhange of direction for the Company, from the bess of manufacturing and distribut
decorative stone veneers and finishes, to the bssiof oil and gas exploration and production, mahkase purchasing and all activi
associated with acquiring, operating and maintairtime assets of such operations. The Board of Diredelieves that by changing
direction to the oil and gas markets we have impdowur prospects for success due to both the duarehexpected future positive mai
conditions. During 2007 and again in 2008 new &wes with extensive oil and gas experience werngoiped and we believe that t
experience will give the Company a better oppotiuftr success.

Results for the years ended December 31, 2007 and 2006 and the period January 27 to December 31, 2005

For the year ended December 31, 2007, the Compaahyedvenue of $12,239, vs. revenue of $0 duriny#ize ended December 31, 2006.
Revenue was also $0 for the period January 20etember 31, 2005.

For the year ended December 31, 2007, the Compadhyamet operating loss of $13,940,460 vs. a netatipg loss of $37,121,584 for
year ended December 31, 2006. The net loss was @3Dfor the period January 27, to December 3@520'he decrease in the loss in 2
is attributable to the decrease in professionad fa®d expense related to prior consulting agreesmam$13,091,316 and a decrease in ¢
general and administrative expenses of $15,107Tb69.was partially off-set by writingff prepaid consulting fees of $4,085,417
December 2007. Total operating expenses reduigaifisantly as the new officers and directors thagre appointed have agreed tc
compensation unlike the management team in 20G6dtbae an increase in compensation accruals. tARisiew management is relying
their own expertise in the oil business versusramting consultants as the management team di@d6.2

For the year ended December 31, 2007, the Compadyamet loss of $15,007,117 versus $36,906,584htoryear ended December
2006. The change in other income is $1,066,65altiee amortization of the deemed dividend dug6g7.

Plan of Operation

In conjunction with our change of direction, in AlpR006, we entered into a consulting agreemenhv8ummitt Oil and Gas, Ir
("Summitt"), as well as other third parties, toyde business management services, and advicaeatis to the future of the company. -
service shall include the drafting and preparatbibusiness plans, operating budgets, cash floyegtions and other business managel
services as we venture into the oil and gas busings September 2007 and February 2008 new offiaed directors were appointed v
have extensive experience in the oil and gas imgastd will rely on their own expertise to devekpd grow the Company.

In April 2006 we executed an assignment of an i gas lease under which we acquired 100% of teeleold rights to drill and otherw
exploit 160 acres of certain underlying oil and gaserves located in the County of Custer, Okladorhich we acquired from Summitt
677,000 restricted shares of our common stockagmeled to pay Summitt a royalty equal to 3% ofvillee of all oil produced and remoy
under the lease and the net proceeds receives fisom the sale of all gas and casinghead pesgiroduced and sold under the le
The leasehold interest is not developed and agugiydnot currently producing oil or gas. Upon rieieg the necessary capitalization,
intend to explore the development of this fielcheTshares were valued at $406,200. The Companoydett the asset at the historical co:
$56,000 to the related party and recorded $350680®deemed dividend to the related party. Asemfebnber 31, 2006 the Company impa
the balance of the lease of $46,667.

In April 2006, we entered into a consulting agreemeith BlueFin, Inc. ("BlueFin"). BlueFin was ehed to provide business developm
investor relations services, and introductions ualidied funding sources, introductions to oil agaks business prospects and introductio
accredited investors. By leveraging BlueFin's veses the Company anticipated that it would be &blénd sources of capital to fund
operations in the oil and gas business.

In April 2006, we also entered into an agreemenh \Wonterosa Group Limited ("Monterosa”). Monteaxosas retained to provide servi
including operation administration, transactiongassing and management, systems development retaffitment, acquisition transact
support services, and other business managemerteseas the Company moves into the oil and gaséss.

In April 2006, we also engaged Camden Holdings, (f€amden"), an entity experienced in the enerptar that will assist the Company
locating oil and gas opportunities. Camden’s sswinclude the drafting and preparation of busimdans, operating budgets, cash flow




projections and other business management seraEeage venture into the oil and gas business. We hiso been able to leverage
relationship with Camden to obtain shtetm financing as needed. Camden has also agoeadvance sums to the Company to ass
funding its operations over the sheetm. In September 2007, the engagement of Cametesed and as of December 31, 2007, the bala
advances by Camden to the Company was $164,742.

In April 2006, we also engaged Design, Inc. ("Da&)gan entity experienced in the energy sectorwhthassist the Company in financing
transactions introduced by Camden and our othesudtants.

In July, 2006, the Company entered into a Consuylthgreement with Catalyst Consulting Partners, LtcCprovide the Company wi
business consulting services in exchange for theaisce of 518,000 shares of the Company's commok. sThese shares were issued du
the quarter ended September 30, 2006.

In September, 2006, the Company entered into au@img Agreement with Summitt Ventures Inc. ("SVfOr six months which required t
Company to issue 2,700,000 of its common stock\tbf8r services to be provided to the Company idahg business management serv
and related services. These shares were issugebiember, 2006.

In September, 2006, the Company entered into aic@snAgreement with Rhone Alternative MarketingtRars ("RAMP) for marketing at
public relations services in exchange for the ieseaof 1,000,000 shares of the Company's commak.stbhese shares were issued du
the quarter ended September 30, 2006.

During the quarter ended September 30, 2006, thmp@ay compensated certain third party individuatsovprovided services to t
Company. In August and September, 2006, 600,0afeshwere issued for services. In September, 200@additional 740,000 shares w
issued to consultants for services under the Cogip@0061 Consultants and Employees Services Plan. ThisWas adopted in Septeml
2006 and reserved 3,800,000 shares of the Compamysion stock to consultants and employees, wihiahes were registered in Septem
2006. During the quarter ended December 31, 20389,000 shares were issued under the Plan.

On October 19, 2007, the Company issued 50,000;886es of restricted stock K&D Investments forgsdperties in Throckmorton Coun
Texas (Walker-Buckler Trust 38881). The Company recorded the transaction atfarket value of $5,000,000 and on December 307,
recorded impairment expense related to the propéi$p,000,000 resulting a net capitalized amodii$0o

On October 29, 2007, the Company paid $30,000 tmainidual for oil properties in Throckmorton CaynTexas (Putnam M Well). T
Company recorded the transaction at fair marketevaif $30,000 and on December 31, 2007, record@@ifment expense related to
property of $30,000 resulting a net capitalized amaf $0.

We believe that by changing our direction te ¢l and gas markets we have improved our prospgmtsuccess due to both the current
expected future positive market conditions Whige expect to exploit initially from the valualdentacts, industry expertise and busii
opportunities we expect to derive from our offcand directors who have extensive oil and gasreqee and contact.

We anticipate that we will have to raise additiooapital to fund operations over the next 12 maonthie the extent that we are require
raise additional funds to acquire properties, andolver costs of operations, we intend to do soutin additional public or private offerings
debt or equity securities.

We currently have no full-time employees. We ilimarily rely on our officers and directors to eéép and grow the Company.
Risk Factors
Risks related to the Company

Need for additional financing

We have a line-of-credit for $100,000 with a retafarty, and at December 31, 2007, the balancé6s6$%7. This line-otredit will not be
sufficient to satisfy our obligations and continogerations through the end of 2008, and therefarehave an immediate need for cap
Although our current strategy requires signifidaiess capital versus the strategy from the pmi@nagement team, there can be no asst
that we will be able to obtain the sufficient shimtm capital needed to sustain operations. The dalli timely development a
implementation of our business plan and growthtetrawill require additional resources. We may betable to obtain the working cap
necessary to implement our growth strategy. Funtioee, our growth strategy may not produce mateeiatnue even if successfully fund
Management intends to explore a number of optiorseture alternative sources of capital, includirgissuance of secured debt, volum:
production payments, subordinated debt, or additi@guity, including preferred equity securitiesather equity securities. We might
succeed, however, in raising additional equity @ in negotiating and obtaining additional awteptable financing when we need it.
ability to obtain additional capital will also depkon market conditions, national and global ecaesrand other factors beyond our con
Even if we are able to obtain the short-term capiégessary to sustain our operations, if adecqegiéal is not available or is not available on
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acceptable terms at a time when we needed it, lmilityato close acquisitions, execute our growthrd, develop or enhance our service
respond to competitive pressures will be signiftsaimpaired. There are no assurances that we beilable to implement or capitalize
various financing alternatives or otherwise obtaiquired working capital, the need for which is stalntial given our operating loss history.

We have a limited operating history.

We are a development stage company with a limofeetating history, and we face all the risks comrmooompanies in their early stage:
development, including undercapitalization and utaety of funding sources, high initial expendéuevels and uncertain revenue strei
an unproven business model, and difficulties in agamg growth. Our prospects must be considereiim bf the risks, expenses, delays
difficulties frequently encountered in establishamgew business. Any forwatdeking statements in this report do not reflegt adjustment
that might result from the outcome of these typkesrertainty. Since inception, we have incurreghgficant losses. No assurance cal
given that we will be successfi






We may incur unforeseen costs and we may needs® capital in addition to that required by ouribass plan.

We are currently operating at a loss and intenoh¢cease our operating expenses significantly adbegn our acquisitions and oil and
production. Additionally, we may encounter unfomseosts that could also require us to seek additicapital. There can be no assuri
that we will be able to raise sufficient additiocabital on acceptable terms, if at all. Any adufiil financing may result in significant diluti
to our existing stockholders.

Maintaining any reserves and revenue we may acquitee future depends on successful developmahtequisitions.

In general, the volume of production from oil aratural gas properties declines as reserves aretddphith the rate of decline dependin¢
reservoir characteristics. Except to the extentwoguire properties containing proved reserves ndact successful development activities
both, our proved reserves that we may acquiredeidline. Our future oil and natural gas producigrtherefore, highly dependent upon
level of success in finding or acquiring additiorederves.

We are subject to substantial operating risks

The oil and natural gas business involves cempierating hazards such as well blowouts, mechafédalres, explosions, uncontrollal
flows of oil, natural gas or well fluids, fires, rfoations with abnormal pressures, hurricanes, poliu releases of toxic gas and o
environmental hazards and risks. We could suffestntial losses as a result of any of these evértige we intend to carry general liabili
control of well, and operator's extra expense cagertypical in our industry, we will not be fullpsured against all risks incident to
business, such as acts of God.

We may not always be the operator of some of outswAs a result, our operating risks for those lsv&ind our ability to influence t
operations for these wells will be less subjeatuo control. Operators of these wells may act iyswhat are not in our best interests.




Our operations have significant capital requireraent

We expect to experience substantial working capi¢éelds as we begin our active development and sitiqniprograms. Even if we are a
to obtain the shorterm capital necessary to maintain our operatiaddijtional financing will be required in the futuiefund our growth ar
operations. No assurances can be given as to Hiklility or terms of any such additional finangithat may be required or that financ
will continue to be available under new credit fiéieis. In the event such capital resources areawailable to us, our drilling and otl
activities would be curtailed.

We may have difficulty managing future growth ahd telated demands on our resources and may hifieeiltli in achieving future growth.

We expect to experience rapid growth through adiiiss and development activity for the foreseedbtare. Any future growth may plac
significant strain on our financial, technical, ogtgonal and administrative resources. Our abilitygrow will depend upon a number
factors, including our ability to identify and admrinew development or acquisition prospects, duilita to develop existing properties, ¢
ability to continue to retain and attract skilleergonnel, hydrocarbon prices and access to caphele can be no assurance that we wi
successful in achieving growth or any other asp&our business strategy.

We face strong competition from larger oil and maltigas companies.

Our competitors include major integrated oil antural gas companies and numerous independent @ihatural gas companies, individt
and drilling and income programs. Many of our cotitpes are large, weléstablished companies with substantially largeratpgy staffs an
greater capital resources than us. We may not be tabsuccessfully conduct our operations, evalateé select suitable properties
consummate transactions in this highly competiterevironment. Specifically, these larger competitaray be able to pay more
development projects and productive oil and natgaal properties and may be able to define, evalbatdor and purchase a greater nun
of properties and prospects than our financialuuman resources permit. In addition, such compamig be able to expend greater resot
on the existing and changing technologies that aliee are and will be increasingly important tmiting success in the industry.

Our acquisition program may be unsuccessful, pddity in light of our recent formation and limitduistory of acquisitions.

Although our personnel have had significant expexewithin the oil and gas industry, we may notrbas good a position as our more la
and better funded competitors to execute a suadessfuisition program or close additional futur@nsactions. The successful acquisitio
producing properties requires an assessment oveegble reserves, future oil and natural gas priopsrating costs, potential environme
and other liabilities and other factors. Such amsesits, even when performed by experienced perkcameenecessarily inexact and ti
accuracy inherently uncertain. Our review of subj@operties, which generally includes site inspections and the review of reports
with various regulatory entitiesyill not reveal all existing or potential problendeficiencies and capabilities. We may not alwaggqym
inspections on every well, and may not be ablebseove structural and environmental problems evieenwve undertake an inspection. E
when problems are identified, the seller may beillimy or unable to provide effective contractuabfection against all or part of st
problems. There can be no assurances that anysi@muiof property interests by us will be succebsind, if unsuccessful, that such fail
will not have an adverse effect on our future rssof operations and financial condition.

We cannot market our production without the asss#aof third parties.

The marketability of our production depends upoa pinoximity of our reserves to, and the capacityfa€ilities and third party servict
including oil and natural gas gathering systemgeles, trucking or terminal facilities, and presimg facilities. The unavailability or lack
capacity of such services and facilities could lteisuthe shutin of producing wells or the delay or discontinuaraf development plans 1
properties. A shutr or delay or discontinuance could adversely aftea financial condition. In addition, federal asthte regulation of ¢
and natural gas production and transportation afecability to produce and market our oil andunat gas on a profitable basis.

Risks Relating to the Oil and Gas Industry

Oil and Gas Drilling, re-completions and re-workiai@ speculative activities and involve numerosksriand substantial and uncertain costs.

Our growth will be materially dependent upon thecass of our future drilling and development progr®rilling for oil and gas and re-
working existing wells involve numerous risks, imding the risk that no commercially productive oil natural gas reservoirs will
encountered. The cost of drilling, completing apeémating wells is substantial and uncertain, anitirdy operations may be curtailed, dela
or cancelled as a result of a variety of factorgome our control, including unexpected drilling ditions, pressure or irregularities
formations, equipment failures or accidents, adveveather conditions, compliance with governmerggluirements and shortages or de
in the availability of drilling rigs or crews ante delivery of equipment. Although we believe tbat focus on redeveloping existing oil ar
gas field and advanced drilling technology shouldréase the probability of success of our wells simould reduce average finding c
through elimination of prospects that might othesevbe drilled using other traditional methods,liddl or reworking remains a speculat
activity. Even when fully utilized, lateral drillindoes not predetermine if hydrocarbons will intfae present in such structures if they
drilled. Our future drilling activities may not seiccessful and, if unsuccessful, such failure dlle an adverse effect on our future resu
operations and financial condition. There can basgurance that our overall drilling success rateuo drilling success rate for activity witt
a particular geographic area will not decline. Aligh we may discuss drilling prospects that we hdeatified or budgeted for, we m
ultimately




not lease or drill these prospects within the eilgubdime frame, or at all. We may identify and depeprospects through a numbei
methods, some of which do not include horizontdllidg. The drilling and results for these prospeatay be particularly uncertain €
drilling schedule may vary from our capital budgete final determination with respect to the dnijjiof any scheduled or budgeted wells
be dependent on a number of factors, including,nottimited to: (i) the results of previous devyaheent efforts and the acquisition, rev
and analysis of data; (ii) the availability of dofént capital resources to us and the other ppatits for the drilling of the prospects;

(i) the approval of the prospects by other paptints after additional data has been compiled; doonomic and industry conditions at
time of drilling, including prevailing and anticifga prices for oil and natural gas and the avditgbof drilling rigs and crews; (v) o
financial resources and results; (vi) the availgbibf leases and permits on reasonable termshi@mprospects; and (vii) the success of
drilling technology. There can be no assurance ttege projects can be successfully developedairtite wells discussed will, if drille
encounter reservoirs of commercially productive @il natural gas. There are numerous uncertaintiesstimating quantities of prov
reserves, including many factors beyond our control

Reliance on technological development and possitalienological obsolescence.

Our business is dependent upon utilization of chrapgechnology. As a result, our ability to adaptdvolving technologies, obtain n
technology and maintain technological advantagdisb@iimportant to our future success. We belichat bur ability to utilize state of the
technologies will give us an advantage over manguwfcompetitors. This advantage, however, is basgart upon technologies develo
by others, and we may not be able to maintainatisantage. As new technologies develop, we mayldmeg at a competitive disadvante
and competitive pressures may force us to implersecit new technologies at substantial cost. Themebe no assurance that we will be
to successfully utilize, or expend the financiabaerces necessary to acquire, new technology, ar dthers will not either achie
technological expertise comparable to or exceetlingof our Company or that others will not implemhaew technologies before us. On
more of the technologies we end up adopting or é@mgnting may, in the future, become obsolete. thstase, our business, finan
condition and results of operations could be maligradversely affected. If we are unable to utilthe most advanced commercially avail
technology, our business, financial condition aeslits of operations could be materially and adgraffected.

Oil and natural gas prices are highly volatile engral and low prices negatively affect our finahogsults.

Our revenue, profitability, cash flow, future gréwand ability to borrow funds or obtain additiocabpital, as well as the carrying value of
properties, are substantially dependent upon piegaprices of oil and natural gas. Lower oil anatural gas prices also may reduce
amount of oil and natural gas that we can produwoam@mically. Historically, the markets for oil andtural gas have been volatile, and ¢
markets are likely to continue to be volatile ie fature. Prices for oil and natural gas are suligewide fluctuation in response to relative
minor changes in the supply of and demand for mdl matural gas, market uncertainty and a varietgdafitional factors that are beyond
control. These factors include the level of consupreduct demand, weather conditions, domesticfareign governmental regulations,
price and availability of alternative fuels, patdi conditions, the foreign supply of oil and natuyas, the price of foreign imports and ove
economic conditions It is impossible to predicufiet oil and natural gas price movements with cetgaDeclines in oil and natural gas pri
may materially adversely affect our financial cdiatt, liquidity, ability to finance planned capitekpenditures and results of operations.

Government regulation and liability for environma&ininatters may adversely affect our business asultseof operations.

Oil and natural gas operations are subject to siterfederal, state and local government regulatiovhich may be changed from time
time. Matters subject to regulation include disgeapermits for drilling operations, drilling bondsports concerning operations, the spa
of wells, unitization and pooling of properties aadation. From time to time, regulatory agenciagehimposed price controls and limitati
on production by restricting the rate of flow of and natural gas wells below actual productionacity in order to conserve supplies of
and natural gas. There are federal, state and laeal and regulations primarily relating to protestof human health and the environrr
applicable to the development, production, handlsigrage, transportation and disposal of oil aatliral gas, byroducts thereof and ott
substances and materials produced or used in chomedth oil and natural gas operations. In aiddit we may be liable for environmer
damages caused by previous owners of property wehase or lease As a result, we may incur substalmbilities to third parties ¢
governmental entities. We are also subject to cimgngnd extensive tax laws, the effects of whichnzd be predicted. The implementatiol
new, or the modification of existing, laws or regfibns could have a material adverse effect on us.

Risks Associated with Our Stock

Our stock price has been and may continue to hewaatile.

Our common stock is thinly traded and the markitepinas been, and is likely to continue to be, lyigblatile. During the 12 months prior
December 31, 2007, our stock price as traded orOfh@ Bulletin Board has ranged from $0.20 to $0.0he variance in our share pr
makes it extremely difficult to forecast with angrtainty the stock price at which you may be abléuy or sell shares of our common st
The market price for our common stock could bgettlto wide fluctuations due to factors beyond ocamtrol, such as: actual or anticipe
variations in our results of operations, naked skelling of our common stock and stock price malgipon, changes or fluctuations in
commodity prices of oil and natural gas, generalditions and trends in the oil and gas industrynegal economic, political and mar
conditions.

Use of our common stock to pay for third party s&s could dilute current investors.

In the past we have used our common stock to pathéoservices of third party consultants. Dugh®experience of our current investors



do not anticipate having to use third party corasult to execute our growth strategy. However, i@sien circumstances may arise w
third party services are required and common stoay be used to pay for said services. As of Fepr28, 2008, we have issued 33,335
shares of our common stock to said consultantth&uissuances in exchange for such servicesdiliite current investors. Future sale:
our common stock in the public market could advgra#fect the price of our common stock.

Sales of substantial amounts of common stock irptiigic market that are not currently freely tra@almr even the potential for these s:¢
could have an adverse effect on the market pric¢hf shares of our common stock. These sharesd@approximately 28.2 million sha
held by founders, investors and service providans, 1,800,000 warrants at February 28, 2007. Ustegid shares may not be sold exce
compliance with Rule 144 promulgated by the SECsame other exemption from registration. Rule 14dsdnot prohibit the sale of ths
shares but does place conditions and restrictiarth@ir resale, which must be complied with befitvey can be resold.

A summary of the warrant activity for the periodled December 31, 2007 is as follows:

Warrants Outstanding Weighted AveragAggregate Intrinsi
Exercise Price Value
Outstanding, December 31, 2006 1,800,000 $0.67 $-
Granted - 2.63 -
Forfeited / Canceled - 2.63 -
Exercised - - -
Outstanding, December 31, 2007 1,800,000 $0.67 $-

The weighted average remaining contractual lifevafrants outstanding is 2.10 years at Decembe2(®17.

Outstanding Warrants Exercisable Warrants

Range of ExercisNumber Average RemaininAverage ExercisNumber
Price Contractual Life Price

$0.67 1,800,000 2.10 $0.67 1,800,000

The Company estimated the fair value of each stoakant at the grant date by using the Black-Schofsion-pricing mode.

The weighted-average assumptions used in estim#imdair value of warrantgranted during the year ended December 31, 20Q¥ tte
period ended December 31, 2006 along with the wedyaverage grant date fair values, were as follows

2007 2006
Expected volatility 80.0% 80.0%
Expected life in years 5 years 5 years
Risk free interest rate 5.07% 5.07%
Dividend yield 0% 0%

During the period ended December 31, 2007, the @oampid not grant any warrants.

Future sales of our common stock in the public raadould limit our ability to raise capital.

Sales of substantial amounts of our common stackyant to Rule 144, upon exercise or conversioteoif/ative securities or otherwise,
even the potential of these sales, could also aff@cability to raise capital through the saleeqtiity securities.

The Company has never paid cash dividends on itsramn stock and does not intend to do so in thesé@able future.

Present management and directors may control deti@h of our directors and all other matters sutsdito the stockholders for approval.

Our executive officers and directors, in the aggte, beneficially own approximately 0.0% of outstanding common stock. K&D Equ
Investments is our single largest shareholder ogvBin67% of our common stock. Summitt Oil Inc,dwB81.43% of our common stock
is our second largest shareholder. Accordinglys tiincentration of ownership may have the effectledfying, deferring or preventing
change in control of the Company, impede a mergensolidation, takeover or other business combinatnvolving the Company
discourage a potential acquirer from making a tendfer or otherwise attempting to obtain contrbtlee Company, which in turn could he¢
an adverse effect on the market price of our comstock.




"Penny stock" regulations may impose certain retsbris on marketability of securities.

The SEC adopted regulations, which generally defpenny stock” to be an equity security that hasaaket price of less than $5.00
share. Our common stock may be subject to ruldsni@ose additional sales practice requirementbrokerdealers who sell these securi
to persons other than established customers amddiieal investors (generally those with assetsxosess of $1,000,000, or annual inco
exceeding $200,000 or $300,000 together with thpause). For transactions covered by these rdieshrokerdealer must make a spe:
suitability determination for the purchase of theseurities and have received the purchaser's pritien consent to the transaction.

Additionally, for any transaction, other than exentgansactions, involving a penny stock, the rutequire the delivery, prior to t
transaction, of a risk disclosure document mandbjethe SEC relating to the penny stock market. Bitekerdealer also must disclose
commissions payable to both the broker-dealer beddgistered representative, current quotationthiosecurities and, if the brokdealer i
the sole market-maker, the broker-dealer must agcthis fact and the brokdealer's presumed control over the market. Finatlgnthly
statements must be sent disclosing recent pricenrdtion for the penny stock held in the account mformation on the limited market
penny stocks. Consequently, the "penny stock" rolay restrict the ability of broketealers to sell our common stock and may affec
ability to sell our common stock in the secondagrket.

The market for our Company's securities is limaed may not provide adequate liquidity.

Our common stock is currently traded on the OTCl&inl Board ("OTCBB"), a regulated quotation seevihat displays redlme quotes
last-sale prices, and volume information in ovex-tbunter equity securities. As a result, an investay find it more difficult to dispose «
or obtain accurate quotations as to the price wfsecurities than if the securities were tradedhenNasdaq Stock market, or another nat
exchange. There are a limited number of active ptarkakers of our common stock. In order to tradeesh of our common stock you m
use one of these market makers unless you tradesyranes in a private transaction. In the twelventn® prior to December 31, 2007,
actual trading volume ranged from a low of no shaskEcommon stock to a high of 154,400 shares airoon stock. On most days, t
trading volume means there is limited liquidityaar shares of common stock. Selling our sharesoieifficult because smaller quantitie:
shares are bought and sold and news media covabage us is limited. These factors result in atiaitrading market for our common st
and therefore holders of our Company's stock mayniadle to sell shares purchased should theyedsio so.

Item 7. Financial Statements.

The report of independent auditors and financeteshents are set forth in this report beginningage F-1.



Item 8. Changes in and Disagreements with Accounté&on Accounting and Financial Disclosure
There were no disagreements with accountants auatiog and financial disclosure during the releévzeriod.
Item 8A. Controls and Procedures

Our Chief Executive Officer and Chief Financial ©#r have evaluated the effectiveness of our dések controls and procedures (as !
term is defined in Rules 13a-15 and 1Bslunder the Securities Exchange Act of 1934, asnaied (the "Exchange Act")) as of the end o
period ended December 31, 2007 (the "Evaluatior'pabDuring the course of the audit for our yeadexh December 31, 2005 in May, 2C
our auditor discovered numerous errors in our fom@nstatements in our financial statements in quarterly report for the period enc
September 30, 2005 as disclosed in our Form 8-ié&d on June 14, 2006. As a result of these eramd, others, we restated our Form
QSB for the quarter ended September 30, 2005, dhcestate the financial statements for the peeoded June 30, 2005, in our FornK&:
filed on January 24, 2006. Our conclusion to restatr Form 10-QSB for the quarter ended Septem®eR@05 and Form 8&/A filed on
January 24, 2006, resulted in the Company recammittiat its controls and procedures were not affeets of the period ended Decembel
2005 and constituted material weaknesses whichrbefiar the close of the Exchange Agreement onboutJuly 16, 2005. The mate!
weaknesses were primarily the result of our haviagontroller and no qualified personnel and assalt, transactions were omitted, recol
incorrectly, or recorded without support.

Limitations on the Effectiveness of Internal Coigro

Disclosure controls and procedures are designgadeide reasonable assurance of any entity achlgetindisclosure objectives. Our ct
executive officer and chief financial officer hagencluded that our disclosure controls and prosesiwere not effective as the fiscal y
ended December 31, 2005 and the Company has isipdemented disclosure controls and proceduressure that the Company has
proper disclosure controls and procedures to kbepftom happening again. The likelihood of achmgvisuch objectives is affected
limitations inherent in disclosure controls andqadures. These include the fact that human judginegécisionmaking can be faulty ai
that breakdowns in internal control can occur beeaaf human failures such as simple errors or kest@r intentional circumvention of
established process.

In May, 2006, we remediated the material weaknessternal control over financial reporting by hagiour Chief Executive Officer a

Chief Financial Officer review in detail all adjusénts affecting the issuances of our securitiesveedetained an outside consultant to n
accounting entries.
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PART Il

Item 9. Directors, Executive Officers, Promoters ad Control Persons

Compliance with Section 16(a) of the Exchange Adgntification of Directors and Executive Officasbthe Company Our current officers
and directors consist of the following persons:

NAME AGE OFFICE SINCE
Jeffery Joyce 45 President & CEO 2008
Dean Elliott 54 Secretary 2008
Michelle Sheriff 35 Director 2007

The Director named above will serve until the nexual meeting of our shareholders. Thereafteedbirs will be elected for ongear term
at the annual shareholders' meeting. Officers mold their positions at the pleasure of the Bodrdivectors. There is no arrangemen
understanding between the Directors and Officeth@fCompany and any other person pursuant to wamnighDirector or Officer was or is
be selected as a Director or Officer of the Company

There is no family relationship between or among @fficer and Director.

On September 25, 2007, Charles Stidham and E. RBbebbee were appointed directors. Concurrently, 8fidham and Ms. Michele She
were appointed as President, Chief Executive Qffamad Chief Financial Officer and as Secretarypeesively. Immediately following tt
appointment of the new directors, Linda Contrerasigned as officer and director. Mr. Stidham alsoceeded Ms. Contreras as C
Executive Officer and Chief Financial Officer oktRegistrant.

On February 4, 2008, the Board of Directors filtea Director vacancies due to the resignation of Buke and Mr. Barbee. Jeffery Jo
and Dean Elliott were appointed to fill the vacasci After the appointment of the new Directors, Btidham offered his resignation
President and Director. Mr. Joyce was appointediBent and Mr. Elliott was appointed Vice Prestdard Secretary.

We have no audit committee. We have a compensatiommittee that administers our 2006 Employee S@ption Plan that we adopted
April 2006.

The following is a brief account of the businespearience during at the least the last five yearshef directors and executive office
indicating their principal occupations and employtneuring that period, and the names and prindipainesses of the organizations in wl
such occupations and employment were carried out.

Mr. Joyce was appointed as a member of the BoarDifctors of the Company and President effectiebriary 4, 2008. Mr. Joyc
expertise is in project management and sales dewvedot, having been active in project managementsates development roles for vari
real estate concerns in the Dallas, Texas area.

Dean Elliott was appointed as a member of the Bo&directors of the Company and President effectebruary 4, 2008. Mr. Elliott,
over 30 years experience in various oil and gasugikes positions varying from midize independent oil & gas operators to large
integrated publicly traded energy companies. Forentioan the last five years, Mr. Elliott has beariralependent oil and gas developer.
Elliott has extensive knowledge in seeking, evahgatsecuring, drilling and developing over 100 aild gas wells in Texas, Oklahoma
Louisiana. His background also includes extensiyggence in mergers and acquisitions, financing) lsandsen experience in all aspects
oil and gas operations, from prospect to pipelikk. Elliott is 54.

Michelle Sheriff was appointed as a member of tlear of Directors of the Company September 25, 2008. Sheriff has been Vice-
President of Curado Energy Resources in Dallasa3since 2005. Her experience includes drillingrafiens, field operations managem
oil and gas accounting, land/lease/equipment psioba well operation evaluations, contract prepanat and marketing prograi
management. Prior to joining Curado Energy, Ms.rifheas employed with AirGATE Technologies, a Texdasedorporation focusing ¢
enterprise wireless technology solutions in theaavé RFID. Ms. Sheriff has over 16 years sales aratketing experience develop
customer relationships with Fortune 500 and natioogporations. Ms. Sheriff is 35.

Linda Contreras was appointed our sole DirectoApril 12, 2007. She has been working for the pastr as the Research & Acquisitis
Officer for Summitt Oil & Gas in Beverly Hills, Cébrnia. She has led the acquisitions team in th@uation of offerings in oil and g
development programs, and provides economic amalykiall proposed acquisitions, divestitures, amifliry activities. Ms. Contrer:
received her Bachelor of Arts in Political Sciefficen the University of California at Berkeley in @8.

On or about March 1, 2006, in the U.S. Bankruptowi€ for the Southern District of California, arvatuntary petition for bankruptcy unc
chapter 7 under the United States Bankruptcy Cods filed against Boston Equities Corporation, cdwent largest shareholder hold
approximately 25.90% of our issued and outstandmmgmon stock. After such filing, Boston Equitiesr@aration converted the case fr
chapter 7 to chapter 11.

11




Compliance with Section 16(a) of the Exchange Act

Section 16(a) of the Securities Exchange Act of41@&juires the Company's directors and executifieen$, and persons who own more t
10% of a registered class of the Company's eqeiturities to file with the Securities and Excha@mmmission initial reports of ownersl|
and reports of changes in ownership of Common Sémck other equity securities of the Company. Officéirectors and greater than 1
shareholders are required by SEC regulations tadiaithe Company with copies of all Section 16¢ans they file.

To our knowledge, based solely on its review ofdbpies of such reports furnished to the compamyvaritten representations that no o
reports were required during the fiscal year erdedember 31, 2006, all Section 16(a) filing requieats applicable to its officers, direct
and greater than 10% beneficial owners were comhplich.

Code of Ethics
Code of Ethics for the Chief Executive Officer ahd Principal Financial Officer

Our Board of Directors has adopted the Code ofdathand Professional Standards of National Healéh@@&chnology, Inc. and Affiliate
Entities Code of Business Conduct and Ethics thplies to its officers and employees effective qmiAl1l, 2007, a copy of which is filed
an exhibit hereto. We will provide any person with@harge, a copy of our code of ethics, upon reéogia written request in writir
addressed to the Company at the Company's additemstion: Secretary.

Item 10. Executive Compensation.

During fiscal 2007 we paid a total of $81,375-executive compensation, all of which was regetampensation. The table below shows
compensation split:

Cash compensation Stock issuances Total Compensation

John Carlson $75,00 $0 $75,00(
Linda Contreras 6,375 0 6,375
$81,37 $0 $75,00(

Employment Agreements

The following transaction took place between themPany and Ross-Lyndon Jaméke Company's then Chief Executive Officer
Director: On April 3, 2006, the Company enteretbian employment agreement with Ross Lyndon Jantes lvas beerserving as tr
Company's President without compensation and wriggreemensince being appointed to such office by the Bodrdivectors of thi
Company in June 2005. Mr. Lyndon James had alseedewithout compensation as a directdrthe Company. Under the terms of
agreement, Mr. Lyndon James received compensatjoal ¢o twenty five thousand dollars ($25,000) memth payablenonthly in advanc
He was also granted one million eight hundrexisand1,800,000) restricted shares of common stockg@cution of the employme
agreement as a signing bonus, as well as airtation grant of two million (2,000,000) shards mestricted common stock. All sha
have piggy-back registration rights. Additionalthe Company agreed to grant him a warranadquire three hundred thousand (300,
restricted shares of the CompaB8yommon stock. The exercise price is to be basatie@bid price of the stock ahe date of the agreeme
The warrants expire five years after the daterahg Additionally, Mr. Lyndon James will be elad to participate in angtock optiol
program offered by the Company to its employeesJuly 24, 2006, Mr. Lyndon James resigned as trapganys Chief Executive Office
and Director. On the resignation of the Directbg Company forfeited the warrants. The Companyrdezbshares to be issued of $2,500
for the termination shares.

On April 3, 2006, the Company entered into an leypent agreement with BriaHarcourt who has been serving as an officer o
Company without compensation and written agregnsince being appointed to such office byBloard ofDirectors of the Company
June 2005. Mr. Harcourt has also served witlontpensation as a director of the Company. Undetdims of the agreement, Mr. Harct
will receive compensation equal to twenty five thand dollarg$25,000) per month payable monthly in advance.wds also granted o
million eight hundred thousand (1,800,000) niewtd shares of common stock upexecution of the employment agreement
signing bonus, as well as a termination gidrtivo million (2,000,000) restricted sharestioé commorstock. All shares have pig
back registration rights. Additionally, the Compaamgreed to grant him a warrant to acquire threaelteththousand (300,008stricted shar:
of the Company's common stock. The exercise pside bebased on the bid price of the stock on the dath@fagreement. The warra
expire five years after the date of grant. Addigitly, Mr. Harcourt will beentitled to participate in any stock option prograffered by th
Company to its employees. In July 24, 2006, Mnddart resigned as the Compasyhief Financial Officer and Director. On the gesitior
of the Director, the Company forfeited the warraiitse Company recorded shares to be issued of 8980 for the termination shares.

Currently, the Company has no employment agreenwenssanding.
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Stock Option Plan

The Company adopted an Incentive Stock Option RlIanonemployee directors on October 1, 1998. We havewarded any options unt
this Plan. No director receives or accrues any @rsation for his services as a director, includioghimittee participation and/or spe:
assignments.

On April 3, 2006, our Board of Directors authorizaxd approved the adoption of the 2006 Stock Opfitam effective April 3, 2006 (il
"2006 Stock Option Plan").

The 2006 Stock Option Plan is administered by théy dppointed compensation committee. Our comp@rsatommitted consists

Rosamaria DeSimone, a consultant to the Compard/ Baian Harcourt. The 2006 Stock Option Plan presicguthorization to grant stc
options of up to 2,500,000 shares. At the timeoaksbption is granted under the Stock Option Pthhe,compensation committee shall fix

determine the exercise price at which shares oheomstock of the Company may be acquired and \g@gtniod thereof.

In the event an optionee ceases to be employed toyrovide services to the Company for reasohsrathan cause, retirement, disabilit!
death, any stock option that is vested and heldum optionee generally may be exercisable witpirttouninety (90) calendar days after
effective date that his position ceases, and atteh 90day period any unexercised stock option shall expir the event an optionee ceast
be employed by or to provide services to the Companreasons of retirement, disability or deathy atock option that is vested and helc
such optionee generally may be exercisable withitouwne-year after the effective date that histipssceases, and after such oresar perio
any unexercised stock option shall expire.

No stock options granted under the 2006 Stock @pAt@n will be transferable by the optionee, anchestock option will be exercisal
during the lifetime of the optionee subject to tyion period of ten (10) years or limitations désed above. Any stock option held by
optionee at the time of his death may be exerdisetlis estate within one (1) year of his deathwwhslonger period as the compense
committee may determine.

Upon exercise of the options, the optionee wiliva®l consideration in the amount of the exercigeepmultiplied by the number of share:
be issued as a result of the exercise; providedetier, the compensation committee reserves, atadyall times, the right, in its sole ¢
absolute discretion, to establish, decline to ap@ror terminate any program or procedures for tteraise of stock options by means «
cashless exercise.

Compensation of Directors

Directors are entitled to reimbursement for reabtmtravel and other out-of-pocket expenses inclimeonnection with attendance at
meeting of the Board of Directors.

We have no written employment agreements with @ectbrs.
Item 11. Security Ownership of Certain Beneficial Qvners and Management
There were 13,271,985 shares of our common stetlkeésand outstanding on February 25, 2007. Thewislg tabulates holdings of sha

of the Company by each person who, subject to bowve at the date of this Report, holds of recardscknown by Management to o
beneficially more than five percent (5%) of our goon stock and, in addition, by all of our directarsd officers individually and as a group.

NAME AND ADDRESS NUMBER OF SHARES PERCENT
OWNED BENE FICIALLY OF SHARES OWNED
Boston Equities Corporation(1) 900,751 8.79%

1660 Union Street
San Diego, CA 90802

Summitt Oil & Gas(1) 4,170,800 31.43%
9595 Wilshire Boulevard Suite 510
Beverly Hills, CA 90212

K&D Equity Investments 5,000,000 37.67%
1692 Club Hill Drive
Dallas, TX 75248

Cede & Co. 1,912,800 14.41%
PO Box 222, Bowling Green Station
New York, NY 10274

ALL DIRECTORS AND EXECUTIVE OFFICERS 0 0.00%



(*) Denotes Officer or Director;
(1) Boston Equities Corporation and Summitt Oil &zare related partie
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Changes in Control

There are no arrangements known by us, includingpdedge by any person of securities of the Compémgy operation of which may a
subsequent date result in a change of controleCibmpany.

Item 12. Certain Relationships and Related Transadns.

During the year the following transactions occurbedween the Company and certain related parties:
A. Ross-Lyndon James

The following transaction took place between thenPany and Ross-Lyndon Jam#se Company's Chief Executive Officer and Direct@m
April 3, 2006, the Company entered into an employhagreement with Ross Lyndon James who has $&mimg as the Company's Presi
without compensation and written agreement sindegb@ppointed to such office by the Board of Dioestof the Company idune 2005. M
Lyndon James had also served without compensatiom @irectorof the Company. Under the terms of the agreement,Liyndon Jame
received compensation equal to twenty five thousdoitars ($25,000) per month payabtenthly in advance. He was also granted
million eight hundred thousand (1,800,000) tetdd shares of common stock upon execution ofethploymentagreement as a signi
bonus, as well as a termination grant of twdliom (2,000,000) shares of restricted commoatocls All shares have pigdgyack
registration rights. Additionally, the Company agpleto grant him a warrant sxquire three hundred thousand (300,000) restrisitedes ¢
the CompanyS common stock. The exercise price is to be basetherbid price of the stock ohe date of the agreement. The warr
expire five years after the date of grant. Addisily, Mr. Lyndon James will be entitled to pantiate in anystock option program offered
the Company to its employees. In July 24, 2006, Iyndon James resigned as the Compaui@hief Executive Officer and Director. On
resignation of the Director, the Company forfeited warrants. The Company recorded shares to bedssf $2,500,000 for the terminat
shares.

B. Brian Harcourt

The following transaction took place between then@any and Brian Harcourt, theompany's Chief Financial Officer and Director
parties related to Brian Harcourt:

On April 3, 2006, the Company entered into an leympent agreement with BriaHarcourt who has been serving as an officer o
Company without compensation and written agregnsince being appointed to such office byBloard ofDirectors of the Company
June 2005. Mr. Harcourt has also served witlontpensation as a director of the Company. Undetdims of the agreement, Mr. Harct
will receive compensation equal to twenty five thand dollarg$25,000) per month payable monthly in advance.wds also granted o
million eight hundred thousand (1,800,000) niewtd shares of common stock upexecution of the employment agreement
signing bonus, as well as a termination gidrtivo million (2,000,000) restricted sharestioé commorstock. All shares have pig
back registration rights. Additionally, the Compaamgreed to grant him a warrant to acquire threalteththousand (300,0009stricted shart
of the Company's common stock. The exercise pside bebased on the bid price of the stock on the dath@fagreement. The warra
expire five years after the date of grant. Addigitly, Mr. Harcourt will beentitled to participate in any stock option prograffered by th
Company to its employees. In July 24, 2006, Mnddart resigned as the Compasyhief Financial Officer and Director. On the gesitior
of the Director, the Company forfeited the warraiitse Company recorded shares to be issued of 8980 for the termination shares.

On April 5, 2006, the Company entered into a cadirsgilagreement with First Crediolding Ltd ("First Credit") to provide busine
management services and advice as it relates t€angpany's future. Under the terms of the agreéntbeCompany agreed to pay Fi
Credit a fee of three million five hundred thousdB¢b00,000) restricted shares of common stock. fEkes non-refundable ammbnsidere
earned when the shares are delivered. The comigaayortizing theexpense over the period of the services. Briarcélat, one of ot
directors, is the controlling shareholder of FEsedit. The shares of stock were issued in Aprd&0

Item 13. Exhibits and Reports on Form 8-K

Exhibits
Exhibit Description
104 Consulting Agreement dated April 3, 2096ahd between Summitt Oil and Gas, Inc. and

Company (previously filed as an exhibit to our F@#K, file no. 001-28911, on April 5,
2006 and incorporated herein by reference.)
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Management Employment Agreement dated 8p2006 by and between Ross Lyndon
James and the Company (previously filed as an @xbilour Form 8-K, file no. 001-
28911, on April 5, 2006 and incorporated hereindfgrence.)

Management Employment Agreement dated Bp2006 by and between Brian Harcourt
and the Company (previously filed as an exhibito Form 8-K, file no. 001-28911, on
April 5, 2006 and incorporated herein by reference.

2006 Employee Stock Option Plan (previpfitéd as an exhibit to the Company’s Form
8-K, file no. 001-28911, on April 5, 2006 and ingorated herein by reference.)

Consulting Agreement by and between usGardden Holdings, Inc. dated January 8,
2006 (previously filed as an exhibit to our FormK8B/A, file no. 001-28911, on June 8,
2006 and incorporated herein by reference.)

Consulting Agreement by and between usbagign, Inc. dated January 8, 2006
(previously filed as an exhibit to our Form 10-K3Bfile no. 001-28911, on June 8, 2006
and incorporated herein by reference.)

Stock Purchase Agreement between us igmitLStone Partners dated April 4, 2006
(previously filed as an exhibit to our Form 10-K8Bfile no. 00128911, on June 8, 20
and incorporated herein by reference.)

Amended Assignment of leasehold rightaséen us and Summitt Holdings, Inc. dated
April 4, 2006 (previously filed as an exhibit tordeorm 10-KSB/A, file no. 001-28911,
on June 8, 2006 and incorporated herein by refergnc

Consulting Agreement between us and €Fadit Holdings, Inc. dated April 5, 2006
(previously filed as an exhibit to our Form 10-K3Bfile no. 001-28911, on June 8, 2006
and incorporated herein by reference.)

Promissory note executed by us to regaydan Holdings, Inc. dated April 25, 2006
(previously filed as an exhibit to our Form 10-K3Bfile no. 001-28911, on June 8, 2006
and incorporated herein by reference.)

Promissory note executed by us to reayden Holdings, Inc. dated June 8, 2006
(previously filed and incorporated herein by refere.)

Consolidated note and security agreemightCamden Holdings, Inc. dated January 5,
2007 (previously filed as an exhibit to our 8-Kefno. 01-28911 and incorporated herein
by reference)

Consulting agreement with Camden Holdihys dated January 5, 2007 (previously filed
as an exhibit to our 8-K, file no. 01-28911 andoiporated herein by reference)

Consolidated note and security agreemintSummitt Oil & Gas, Inc. dated January 5,
2007 (previously filed as an exhibit to our FornkKgfile no. 01-28911 and incorporated
herein by reference)

Consulting agreement with Summitt Oil &G Inc. dated January 5, 2007 (previously
filed as an exhibit to our Form 8-K, file no. 019248 and incorporated herein by
reference)

Code of Ethical and Professional Standafdzighton Oil & Gas, Inc. and Affiliated
Entities, attached hereto.

Certification by Jeffery Joyce, Chief Extiee Officer, as required under Section 302 of
Sarbannes-Oxley Act of 2002, attached hereto.

Certification by Jeffery Joyce, Chief Final Officer, as required under Section 302 of
Sarbannes-Oxley Act of 2002, attached hereto.
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32 Certification as required under Section 806arbannes-Oxley Act of 2002, attached
hereto

(b) Reports on Form 8-K:

Item 14. Principal Accountant Fees and Services.
Audit Fees: The aggregate fees billed for the fiastl year for services rendered by our principatountant for the audit of our financ
statementsand review of financial statements included in farm 10QSB's for the fiscal years ended December2807 and 2006 we
$35,000 and $29,500 respectively.
Audit Related Fees: $ 35,000
Tax Fees: $ -0-
All Other Fees: $ -0-
SIGNATURES

In accordance with Section 13 or 15(d) of the ExgfeaAct, the registrant has duly caused this refiotbe signed on its behalf by
undersigned, thereunto duly authorized.

Brighton Oil & Gas, Inc.

By: /s/ JEFFERY JOYCE

Jeffery Joyce,
Chief Executive
Officer

Dated: April 8,2008

In accordance with the Exchange Act, this repad been duly signed below by the following persam$éehalf of the Registrant and in the
capacities and on the dates indicated.

/s/ JEFFERY JOYCE

Jeffery Joyce,
CEO, CFO, Director
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
Brighton Oil & Gas, Inc.

We have audited the accompanying balance sheetrightBn Oil & Gas, Inc. as of December 31, 2007d dhe related statements
operations, stockholders' equity (deficit), andhclisws for the years ended December 31, 2007 &é 2nd for the period from January
2005 (inception) to December 31, 2007 . These firmrstatements are the responsibility of the Camgfsamanagement. Our responsibilit
to express an opinion on these financial statenteaged on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting Oversightaflo(United States). Thc
standards required that we plan and perform thé tadbtain reasonable assurance about whethdirthmcial statements are free of mate
misstatement. An audit includes examining, on &ltasis, evidence supporting the amounts and disads in the financial statements.
audit also includes assessing the accounting plesiused and significant estimates made by managierms well as evaluating the ove
financial statement presentation. We believe dhataudits provide a reasonable basis for our opini

In our opinion, the financial statements referrecabove present fairly, in all material respedtg, financial position of the Company as
December 31, 2007, and the results of its operataomd its cash flows for the years ended Decembe@07 and 2006 and for the pel
from January 25, 2005 (inception) to December 3D72 in conformity with accounting principles gealér accepted in the United State:
America.

The accompanying financial statements have begraped assuming that the Company will continue gsiag concern. As discussed in N
2 to the financial statements, the Company hadraatated deficit of $53,071,501 as of December 8072nd net losses of $15,007,117
the year ended December 31, 2007. These fact@es sabstantial doubt about its ability to contiasea going concern. Managemerplan:
concerning these matters are also described in Aldfee accompanying consolidated financial statémdo not include any adjustments
might result from the outcome of this uncertainty.

As stated in Note 9, the Financial Statementstiferyear ended December 31, 2006 were restated.

[ s/ Kabani & Company, Inc.
Kabani & Company, Inc.

Los Angeles, California

April 9, 2008
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BRIGHTON OIL & GAS, INC.
(A DEVELOPMENT STAGE COMPANY)

CONSOLIDATED BALANCE SHEET
DECEMBER 31, 2007

ASSETS
Cash & cash equivalents

Accounts receivable
Total Current Assets

Property & equipment, net

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS' DEFICIT

Current liabilities:

Accounts payable

Accrued expenses

Accrued interest payable to affiliate

Due to former officers

Loan payable to affiliate

Line-of-Credit to affiliate

Total Current Liabilities

Stockholders' Deficit
Common Stock, $.001 par value, 300,000,000 sharesterized,
13,281,985 issued and outstanding as of Decembér 3007
Additional paid in capital
Accumulated deficit
Total stockholders' deficit

Total liabilities and stockholderstleficit

The accompanying notes are an integral part oetfieancial statements.
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$

4,769
11,675

16,444

1,967

18,411

329,583
1,432,525
64,860
5,000,000
814,742
66,657

7,708,367

13,282
45,368,263

(53,071,501)

(7,689,956)

18,411




BRIGHTON OIL & GAS, INC.

(A DEVELOPMENT STAGE COMPANY)

CONSOLIDATED STATEMENT OF OPERATIONS
FOR THE YEARS ENDED DECEMBER 31, 2007 AND 2006
AND THE CUMMULATIVE PERIOD FROM JANUARY 27, 2005 (I NCEPTION) TO DECEMBER 31, 2007,

NET REVENUE

OPERATING EXPENSES
Professional fees
Technology license royalties
Impairment of oil & gas well lease
Other general and administrative
Total operating expenses

NET OPERATING LOSS

Beneficial conversion feature
Gain on settlement of debt

NET LOSS

LOSS PER SHARE - BASIC & DILUTED

WEIGHTED AVERAGE SHARES OUTSTANDING - BASIC & DILUT ED

December 31, 2007

December 31, 2006

Period from January 27,
2005 (inception) to
December 31, 2007

$ 12,239 $ - $ 12,239

8,719,580 21,810,896 30,995,780

- - 160,417

5,030,000 46,667 5,076,667

203,119 15,264,021 15,649,019

13,952,699 37,121,584 51,881,883

(13,940,460) (37,121,584) (51,869,644)

(1,066,657) - (1,066,657)

- 215,000 215,000

$ (15,007,117) $ (36,906,584) $ (52,721,301)

$ (0.20) $ (1.13)

74,515,85 32,695,89;

The accompanying notes are an integral part oetfieancial statements.
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BRIGHTON OIL & GAS, INC.
(A DEVELOPMENT 5TAGE COMPANY)
CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY {DEFICIT}
FOR THE YEARS ENDED DECEMBER 31, 2007 AND 2004
FOR THE CUMULATIVE PERIOD FROM JANUARY 17, 2005 (INCEPTION) TO DECEMBER 31, 2007

Deficit
accumulated Total
Common Additonal during the stockholder's
stock paid in Prepaid development eguity/{defici
Shares amount capital conzulting stage 1}

Balance, Jamary 27, 2005 (inception) - % - $ 5 % g 4 - % -

Founder's stock issued 838,000 838 (838) - - -
Stock ismed for debt 20,000 20 389,920 - - 400,000

Shares ismed for license agreement BRl,ETS ity [282) - - -
Effact of reverse merger 158,401 138 [200,138) - - [200,0007
Divestitare of subsidiary to related pavty - - 544,340 - - 544 340
Hat loss for the wear - - - - (2807,6007 (2078000
Balance, December 51, 2005 1,918,276 1,918 742,422 - (207,800 (83,260)
Shares ismed for employment 455,000 455 8,487,045 - - 8,487,500
Shares ismed for services 1,710,200 1,711 28,798 789 [7,6533,750) - 21,184,750
Shares ismed for lease agreament &7.700 A8 406,152 - (3502007 58,000
Het loss for the year - - - - (36,908,554 [36,908,584)
Balance, December 51, 2006 4. 151,776 4152 $38.432 388 $7,633,750) § (32.084.384) F (7,281,534
Shares ismed for services 630,205 &30 527,718 (587,500) - 140,548
Shaves 1smed for debt conversion 3,500,000 3,500 346,500 - 350,000
Beneficial conversion faature 1,066,657 1,086,657
Amortization of sharves ismed for services 8,021,250 2,021,250
Shaves ismed for properties 5,000,000 5,000 4,925,000 5,000,000

Feverse split (1:10] - -

Dieemed Dividend -
et loss for the year = - - - (15,007,117 (15,007,117

Balance, Decamber 51, 2007 13,281,981 $ 13,282 $45,368,263 5 # $ (53,071,501) $ (7,589,958)




The accompanying notes are an integral part oetfieancial statements.
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CASH FLOWS FROM OPERATING ACTIVITIES
Net loss

BRIGHTON OIL & GAS, INC.

(A DEVELOPMENT STAGE COMPANY)
CONSOLIDATED STATEMENT OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2007 AND 2006
AND THE CUMULATIVE PERIOD FROM JANUARY 27, 2005 (IN CEPTION) TO DECEMBER 31, 2007

Adjustments to reconcile net loss to cash used bperating activities:

Depreciation and depletion
Amortization on investment in custer leasehold
Impairment on oil lease investments
Stock issued for services
Amortization of prepaid consulting fees
Amortization of beneficial conversion feature
Shares to be issued

Changes in certain assets and liabilities, net ofieestiture
Increase in accounts receivable
Increase in inventory
Increase in other assets
Increase in accrued interest to affiliate
Increase in accounts payable and accrued expenses
Increase in accrued expenses

CASH FLOWS USED IN OPERATING ACTIVITIES:

CASH FLOWS FROM INVESTING ACTIVITIES:
Purchase of oil & gas leases
Purchase of property, plant & equipment
CASH FLOWS USED IN INVESTING ACTIVITIES

CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from convertible note - related party, net
Loans payable to affiliates

CASH FLOWS PROVIDED BY FINANCING ACTIVITIES

NET INCREASE IN CASH &CASH EQUIVALENTS
CASH &CASH EQUIVALENTS, BEGINNING OF PERIOD
CASH &CASH EQUIVALENTS, END OF PERIOD

SUPPLEMENTAL CASH FLOW INFORMATION:
Interest paid
Income taxes paid
Net liabilities assumed with recapitalization
Divestiture of subsidiary to related party
Common stock issued for debt

Common stock issued for acquiring oil & gas leases

The accompanying notes are an integral part oktfieancial statements.

F-7

2007

$ (15,007,117)

2006

$ (36,906,584)

Period from
January 27, 2005
(inception) to Dec

31, 2007

$ (52,721,301)

33 - 3,844
- 9,333 9,333
5,030,000 46,667 5,076,667
140,848 29,652,250 29,793,098
8,021,250 - 8,021,250
1,066,657 - 1,066,657
- 5,000,000 5,000,000
(11,675) - (11,675)
- - (29,102)
- - (2,087)
64,860 - 1,384,385
853 1,319,525 853
113,000 265,470 523,460
(581,291) (613,339) (1,884,618)
(30,000) - (30,000)
(2,000) - (40,952)
(32,000) - (70,952)
551,342 - 951,342
66,657 613,400 1,008,997
617,999 613,400 1,960,339
4,708 61 4,769
61 - -
$ 4,769 $ 61 $ 4,769
$ - - $ -
$ - - $ -
$ - - $ 200,000
$ - - $ 544,340
$ 350,000 - $ 1,050000
$ 5,000,000 406,200 $ 5,406,200




BRIGHTON OIL & GAS, INC.
(A DEVELOPMENT STAGE COMPANY)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2007

1. Summary of Significant Accounting Policies
A. Organization and General Description of Business

Brighton Oil & Gas, Inc. (“We” or “the Companytyas incorporated under the laws of the State ob@dlo, on July 6, 2005. On July
2005, the Company, completed the acquisition ot&p&tone Surfaces, Es3, Inc., a Nevada Corpardties3") pursuant to the terms of
Exchange Agreement (the "Exchange Agreement") loyaanong the Company, Crown Partners, Inc., a Nevadzoration and at such tin
the largest stockholder of the Company ("Crown iag"), Es3, and certain stockholders of Es3 (B&3"Stockholders"). Under the term:
the Exchange Agreement, the Company acquired dlebutstanding capital stock of Es3 in exchamgeHe issuance of 19,182,759 sh
of the Company's common stock to the Es3 Stockelderown Partners and certain consultants Thesactions effected by the Excha
Agreement have been accounted for as a reversemditys reverse merger transaction has been atmbtor as a recapitalization of Es3
Es3 is the accounting acquirer, effective July2)5. As a result, the historical equity of the Qamy has been restated on a basis cons
with the recapitalization. In addition, the Compattyanged its accounting yeand from September 30 to December 31, which iss
accounting year-end.

Accordingly the financial statements containedepart include the operations of the Company iméw line of business. As a result of
transactions contemplated by the Exchange AgreeniemtCompany had one active operating subsidiasg-- Es3 was formed in Janu
2005 and began operations in March 2005 in thenlessi of manufacturing and distributing a rangeeafodative stone veneers and finis
based on proprietary Liquid Stone Coatings(TM) &uthentic Stone Veneers(TM). Effective Octobe2@05, the Company sold all of
shares in Es3.

On April 3, 2006 the Board of Directors approvechange of direction for the Company, from the besiof Manufacturing and distribut
decorative stone veneers and finishes, to the bssiof oil and gas exploration and production, mahkase purchasing and all activi
associated with acquiring, operating and maintaitive assets of such operations.

B. Basis of Presentation and Organization

The consolidated financial statements of the Comgan the periods January 1, 2007 to December 8D72and from January 27, 2(
(Inception) through December 31, 2007 have beepgpesl in accordance with generally accepted acoauptrinciples. The consolidat
financial statements include the accounts of them@any and its wholly owned subsidiary, Es3, throGQgitober 1, 2005 (the effective date
disposition). All inter-company transactions haeeib eliminated.

C. Use of Estimates

The preparation of financial statements in confoymiith generally accepted accounting principleguiees management to make estim
and assumptions that affect the reported amourdssdts and liabilities and the disclosure of cgaint assets and liabilities at the date o
financial statements and the reported amounts\ages and expenses during the reporting periatuah results could differ from the
estimates. Estimates and assumptions are revieemddjrally and the effects of revisions are retdecin the financial statements in
period they are determined.
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BRIGHTON OIL & GAS, INC.
(A DEVELOPMENT STAGE COMPANY)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2007

D. Cash and Cash Equivalents

Cash and cash equivalents include cash in hancastd in time depositgertificates of deposit and all highly liquid debstruments wit
original maturities of three months or less.

E. Long-Lived Assets & Impairment on oil lease istraents

Effective January 1, 2002, the Company adoptedeSiant of Financial Accounting Standards No. 14¥ccbunting for the Impairment
Disposal of Long-Lived Assets” (“SFAS 144”), whiaudresses financial accounting and reporting ferithpairment or disposal of long-
lived assets and supersedes SFAS No. 121, “Acaauifdir the Impairment of Long-Lived Assets and fong-Lived Assets to be Dispos
Of,” and the accounting and reporting provisionA&B Opinion No. 30, Reporting the Results of Operations for a Dispo$a Segment «

a Business.” The Company periodically evaluatesctreying value of londived assets to be held and used in accordance SHKS 144
SFAS 144 requires impairment losses to be recoodddnglived assets used in operations when indicatoimpéirment are present and
undiscounted cash flows estimated to be generatelddse assets are less than the assatsying amounts. In that event, a loss is recamp
based on the amount by which the carrying amouoéeds the fair market value of the long-lived asskbss on londived assets to t
disposed of is determined in a similar manner, pitieat fair market values are reduced for the obslisposal.

Based on its review, the Company believes thatfd¥ecember 31, 2006, the investment in Custe&ailell lease of $56,000 was impail
and recorded an impairment loss of $46,667.

During the year ended Decemer 31, 2007, the Compadyacquired two oil & well gas leases in two safatransactions. One lease
acquired for cash consideration of $30,000 andther lease was acquired in exchange of 50,00qQ@0reverse split) shares. The lease
valued at the fair market value of the shares whiak $5,000,000.

As of December 31, 2007, the Company estimatedutivee cash flows expected to result from the ussk@/entual disposition of the two
& well gas leases. Based on its review, the Compatgrmined that the carrying value of the assetsot recoverable and hence the le
were determined to be impaired as of December 807 2The Company recorded an impairment loss 0d385000 for the year end
December 31, 2007.

F. Fair Value of Financial Instruments

Statement of financial accounting standard No. Tligclosures about fair value of financial instrurtse requires that the Company disc
estimated fair values of financial instruments. Taerying amounts reported in the statements @nfiial position for assets and liabilit
qualifying as financial instruments are a reasomastimate of fair value.

G. Technology License and Royalties

The Company's former principal business activityued on the commercialization of distributing dative coatings that can be use:
resemble stone, which the Company licensed froated|parties. Minimum annual royalties for thesarmgements were accrued in 200!
the Company's balance sheet till disposal of tisigiary.

The Companys current principal activity focuses on oil and gagloration. During 2007 the Company acquired tights to drill an
otherwise exploit certain underlying reserves agreed to pay a royalty ranging from 17.7% to 21.8f6the value of the oil removed
produced and on the net proceeds from all gasHuddroyalty is being deducted by the operator dedefore there are no applicable roy
accruals on the Comparsybalance sheet at December 31, 2007. During #@&ompany acquired the rights to drill and othsewexploi
certain underlying reserves and agreed to pay adty on the value of the oil removed or produesd on the net proceeds from all
sold. To date there are no applicable accrualthenCompanys balance sheet as there has been no productiprooeeds related to t
acquired rights.

H. Stock-Based Compensation

In December 2004, the FASB issued SFAS No. 123igeelv 2004), “Share-Based Payment” (“SFAS 123R'yhich requires tr
measurement of all employee share-based paymeatsptoyees, including grants of employee stockamsti using a fair-valubased methc
and the recording of such expense in the conselidatatements of operations. In March 2005, the $&@ed Staff Accounting Bullet
No. 107 “SAB 107") regarding the SEC’s interpretation ofAF123R and the valuation of shdrased payments for public companies.
Company has adopted SFAS 123R and related FASB Btafitions (“FSPs”) as of January 01, 2006 and vatognize stoclasel
compensation expense using the modified prospentatbod.
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BRIGHTON OIL & GAS, INC.
(A DEVELOPMENT STAGE COMPANY)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2007

I. Income Taxes

The Company accounts for its income taxes usingrthancial Accounting Standards Board StatementSimdincial Accounting Standal
No. 109, "Accounting for Income Taxes," which regsi the establishment of a deferred tax assetability for the recognition of futui
deductible or taxable amounts and operating losstaxr credit carry forwards. Deferred tax expenséenefit is recognized as a resul
timing differences between the recognition of asseid liabilities for book and tax purposes dutimgyear.

Deferred tax assets and liabilities are measuréagusnacted tax rates expected to apply to taxatdeme in the years in which thc
temporary differences are expected to be recovereskttled. Deferred tax assets are recognizedi¢ductible temporary differences
operating loss, and tax credit carry forwards. Augdion allowance is established to reduce thagmefl tax asset if it is "more likely than r
that the related tax benefits will not be realized.

J. Basic and Diluted Net Earnings (loss) per Share

The Company adopted the provisions of SFAS No, 128rnings Per Share" ("EPS"). SFAS No. 128 presitbr the calculation of basic ¢
diluted earnings per share. Basic EPS includedintah and is computed by dividing income or l@s&ilable to common shareholders by
weighted average number of common shares outstgifalirthe period. Diluted EPS reflects the potdrilution of securities that could shi
in the earnings or losses of the entity. For theods January 1, 2007 to December 31, 2007 and fnoeption through December 31, 2C
basic and diluted loss per share are the same siaamlculation of diluted per share amounts woelilt in an anti-dilutive calculation.

K. Development Stage Enterprise

The Company is a development stage enterpriseefased in Financial Accounting Standards Board Ndffe Companys planned princip.
operations have not commenced, and, accordingdignificant revenue has been derived during thisoge

L. Recent Accounting Pronouncements

In September 2006, FASB issued SFAS 157 ‘Fair Valleasurements'This Statement defines fair value, establishesamémwork fo
measuring fair value in generally accepted accagnpirinciples (GAAP), and expands disclosures abjaintvalue measurements. T
Statement applies under other accounting pronouestamthat require or permit fair value measuremetits Board having previous
concluded in those accounting pronouncements tiatvllue is the relevant measurement attributecofdingly, this Statement does
require any new fair value measurements. Howewersbéme entities, the application of this Statemeifit change current practice. TI
Statement is effective for financial statementsiéssfor fiscal years beginning after November 1872 and interim periods within thc
fiscal years. The management is currently evalgdtie effect of this pronouncement on financialesteents.

In September 2006, FASB issued SFAS 158 ‘Employ&ounting for Defined Benefit Pension and OthestRetirement Plansan
amendment of FASB Statements No. 87, 88, 106, &®{R)’ This Statement improves financial reporting by iggg an employer t
recognize the over funded or under funded status défined benefit postretirement plan (other taamultiemployer plan) as an asse
liability in its statement of financial position @rio recognize changes in that funded status iryéae in which the changes occur thro
comprehensive income of a business entity or cleigeanrestricted net assets of a notgoofit organization. This Statement also imprc
financial reporting by requiring an employer to @@ the funded status of a plan as of the daits géarend statement of financial positit
with limited exceptions. An employer with publictyaded equity securities is required to initialgcognize the funded status of a defi
benefit postretirement plan and to provide the iregudisclosures as of the end of the fiscal yeatirgg after December 15, 2006.

employer without publicly traded equity securitissrequired to recognize the funded status of énddfbenefit postretirememian and t
provide the required disclosures as of the encheffiscal year ending after June 15, 2007. Howeaeremployer without publicly trad
equity securities is required to disclose the fellgy information in the notes to financial statertsefor a fiscal year ending after Decerr
15, 2006, but before June 16, 2007, unless it ppkeal the recognition provisions of this Statemierpreparing those financial statements:

a. A brief description of the provisions of this Statent
b. The date that adoption is required
c. The date the employer plans to adopt the recagnjirovisions of this Statement, if earlier.

The requirement to measure plan assets and behéfiations as of the date of the employer’s fis@drend statement of financial positi
is effective for fiscal years ending after DecemiBr 2008. The management is currently evaluatirgeffect of this pronouncement
financial statements.



In February 2007, FASB issued FASB Statement N®, IThe Fair Value Option for Financial Assets andaRcial Liabilities. FAS 159
effective for fiscal years beginning after Novemté&r 2007. Early adoption is permitted subjectfecific requirements outlined in the n
Statement. Therefore, calendar-year companies maple to adopt FAS 159 for their first quarter 2@i@ancial statements.
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BRIGHTON OIL & GAS, INC.
(A DEVELOPMENT STAGE COMPANY)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2007

The new Statement allows entities to choose, atifspe election dates, to measure eligible finahaisets and liabilities at fair value that
not otherwise required to be measured at fair vdfua company elects the fair value option foraligible item, changes in that item's
value in subsequent reporting periods must be mézed in current earnings. FAS 159 also establighesentation and disclos
requirements designed to draw comparison betwegtiesrthat elect different measurement attribdficesimilar assets and liabilities.

In December 2007, the FASB issued SFAS No. 160ntdatrolling Interests in Consolidated Financiat®ments”. This Statement amends
ARB 51 to establish accounting and reporting steagléor the noncontrolling (minority) interest insabsidiary and for the deconsolidation
of a subsidiary. It clarifies that a noncontrollingerest in a subsidiary is an ownership interesthe consolidated entity that should be
reported as equity in the consolidated financiateshents. SFAS No. 160 is effective for the Com{mfigcal year beginning October 1,

2009. Management is currently evaluating the eféé¢his pronouncement on financial statements.

In March 2008, the FASB issued FASB Statement N&l, Disclosures about Derivative Instruments andditeg Activities. The new
standard is intended to improve financial reportafgut derivative instruments and hedging actisitig requiring enhanced disclosures to
enable investors to better understand their effestan entity’s financial position, financial pemfitance, and cash flows. It is effective for
financial statements issued for fiscal years aneriim periods beginning after November 15, 200&hwiarly application encouraged. The
new standard also improves transparency aboutottetion and amounts of derivative instruments ireatity’s financial statements; how
derivative instruments and related hedged itemsaateunted for under Statement 133; and how dérevatstruments and related hedged
items affect its financial position, financial panmhance, and cash flows. Management is currentlgluating the effect of this
pronouncement on financial statements.

In December 2007, the FASB issued SFAS No. 141{Rlsiness Combinations"This Statement replaces SFAS No. 141, Bus
Combinations. This Statement retains the fundanmestuirements in Statement 141 that the acquisititethod of accounting (whi
Statement 141 called the purchase method) be wmedllfbusiness combinations and for an acquirebdoidentified for each busine
combination. This Statement also establishes giesiand requirements for how the acquirer: a) geimes and measures in its finan
statements the identifiable assets acquired, #idlities assumed, and any noncontrolling inteneshe acquiree; b) recognizes and mea:
the goodwill acquired in the business combinatiom gain from a bargain purchase and c) determiteg information to disclose to ena
users of the financial statements to evaluate titeira and financial effects of the business contlina SFAS No. 141(R) will app
prospectively to business combinations for whioh dlequisition date is on or after Companiiscal year beginning October 1, 2009. W
the Company has not yet evaluated this statementhfo impact, if any, that SFAS No. 141(R) will leawn its consolidated financ
statements, the Company will be required to expensts related to any acquisitions after Septer@@e2009.
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BRIGHTON OIL & GAS, INC.
(A DEVELOPMENT STAGE COMPANY)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2007

M. Reclassifications

For comparative purposes, prior yeaconsolidated financial statements have beenssfiled to conform with report classifications bk
current year.

2. Going Concern

The accompanying financial statements have begmaped in conformity with generally accepted accognprinciples, which contemple
the continuation of the Company as a going concEne. Company reported an accumulated deficit of 3683501 and had a stockholder’
deficit of $7,689,956 at December 31, 2007.

In view of the matters described, there is subithdbubt as to the Company's ability to contingeaagoing concern without a signific
infusion of capital. At December 31, 2007, the @amy had limited operations. In view of the matwescribed, there is substantial dout
to the Company's ability to continue as a goingceon without a significant infusion of capital. Teecan be no assurance that manage
will be successful in implementing its plans. Thehcial statements do not include any adjustmigratismight result from the outcome of
uncertainty.

We anticipate that we will have to raise additiooapital to fund operationsver the next 12 months. To the extent that weregeired ti
raise additional funds to acquire properties, andolver costs of operations, we intend tasddhrough additional public or private offering:
debt or equity securities. There are no commitmenr arrangements for other offerings incplano guaranties that any sticlancings
would be forthcoming, or as to the terms of anghsfinancings. Anyfuture financing may involve substantial dilutiom éxisting investor
We had been relying on our common stock to pay tharties for services which has resulted subistiagitution to existing investors.

3. Income Taxes

Deferred income taxes are reported using the ifghitethod. Deferred tax assets are recognizediéaiuctible temporary differences
deferred tax liabilities are recognized for taxatdenporary differences. Temporary differences & differences between the repo
amounts of assets and liabilities and their taxeba®eferred tax assets are reduced by a valuatiowance when, in the opinion
management, it is more likely than not that someigo or all of the deferred tax assets will notrbalized. Deferred tax assets and liabil
are adjusted for the effects of changes in tax lamésrates on the date of enactment. Currentamdaccumulated deferred tax benefit a
effective Federal income tax rate of 34% is $17,659,and $12,548,239 respectively and a valuatilowvance has been set up for the
amount because of the unlikelihood that the accatadldeferred tax benefit will be realized in theufe.

At December 31, 2007, the Company had availablertddind state net operating loss carryforwardsusmtitag to approximately $53,071,5
that are available to offset future federal armdestaxable income and that expire in various pleribrough 2027 for federal tax purposes
2014 for state tax purposes. No benefit has beearded for the loss carryforwards, and utilizatiorfuture years may be limited un
Sections 382 and 383 of the Internal Revenue Clogigriificant ownership changes have occurred amffuture tax legislation changes

The following table sets forth the significant coongnts of the net deferred tax assets for operatitine US as of December 31, 2007 and
2006.

2007 2006
Net operation loss carry forward $ 53,071,5( $ 38,064,338
Total deferred tax assets 17,650,65 12,548,23
Less: valuation allowance (17,650,659 (12,548,239
Net deferred tax assets $ - $ -

F-12




BRIGHTON OIL & GAS, INC.
(A DEVELOPMENT STAGE COMPANY)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2007

The provision for income taxes from continuing operations on income congisthe following for the years ended
December 31, 2007 and 2006:

2007 2006
US Current Income Tax Expense
(Benefit)
Federal $ - % -
State - -
Total Provision for Income Tax $ -3 -

The following is a reconciliation of the provisidar income taxes at the U.S. federal income tag tatthe income taxes reflected in
Consolidated Statements of Operations:

December 31 December 31
2007 2006
Tax expense (credit) at statutory rate-federal (B34)% B4)%
State tax expense net of federal tax (6) ) (6
Valuation allowance 40 40

Tax expense at actual rate - .

4. Professional fee
Professional fee, during the years ended Decenthe2®7 and 2006, amounted to $8,719,580 and $2,888, respectively.

During the year ended December 31, 2007 and 26@6Cbmpany issued shares in exchange for profeddiea to various consultants un
separate agreements. The shares issued were \altieg fair market value pursuant to EITF- B&-The Company issued 1,710,800 st
during the year ended December 31, 2006. Fair magdee of the shares was recorded at $28,798,600vas expensed over the term ol
services provided. $21,164,750 was expensed dthingear ended December 31, 2006 and the balark&&83,750 was recorded as pre
consulting to be amortized as the services arepagd.

During the year ended December 31, 2007, the Coynjzaned 630,205 shares to various consultantsrisegmrate agreements and va
them at $528,348. $387,500 of the total amountiniéially recorded as prepaid consulting.

All of the consulting agreements were completedrduthe year ended December 31, 2007 and the pregmaisulting of $8,021,250 w
amortized to professional fee.

5. Accrued Expenses

As of December 31, 2007, the accrued expenses ¢sangfrthe following:

Accrued consulting fees $ 102,500
Accrued audit fees 25,000
Accrued dispute settlement 13,000
Accrued payroll taxes 1,285,651
Accrued compensation costs 6.374

$1,432,525

6. Equity Transactions

The Company is authorized to issue 100,000,000eshafrcommon shares with a par value of $.001 pares These shares have full vo
rights. There were 13,281,985 issued and outstgra of December 31, 2007.

A. Issuance of Common Stock

In February 2005, the Company issued 8,380,00@slarunregistered commatock at par value of $0.001 to founding stockhrddeithou
consideration, including 6,250,000 shares to Bo&guities Corporation (a related party).

F-13







BRIGHTON OIL & GAS, INC.
(A DEVELOPMENT STAGE COMPANY)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2007
In June 2005, the Company issued 800,000 shanasrefistered common stockr value of $0.001 in exchange for the debt agisiut o
monies advanced to the Company in the amount 00800 by Boston Equities Corporation pursuana taonvertible debt agreement d:
March 1, 2005. The terms of the convertible debtament allowed Boston Equities Corporation to evhits debt to sharesf commor
stock at $.50 per share.

In June 2005, the Company's issued an aggregh 8,618,750 shares ofregistered common at par value of $0.001 stocthd¢
shareholders of Aronite Industries, Inc. ("Arohjtén connection with the license of certairademarks from Aronite. Certain office
directors and shareholders of fiempany are former or current officers, directard ahareholders of Aronite. Aronite and the Conyparm
under common control and, therefore, the transaatias recorded at Aronite's basis, which was zero.

In July 2005, in accordance with the termshef tExchange Agreement, tBempany issued 400,000 shares of registered constocl
to two consultants, d.b.a. WB International, limcaccordance with the terms of the Exchange Agesgm

In July 2005, the Company issued for no consititen 78,571 shares of imregistered common stock at par value of $0.0Ghe forme
shareholders of National Healthcare Technologles, and an additional 905,438 shares ofiitsegistered common stock at par valu
$0.001 to Crown Partners, a former major shaddErobf National Healthcare Technologies, Inc.agtordance witithe terms of th
Exchange Agreement.

In April 2006, the Company issued 1,800,000 shaféts unregistered common stock to its Chiefecutive Officer and Director, Ross-
Lyndon James, imaccordance with the terms of the Management EmpdoyrAgreement. The shares, which vested upon issyaver:
recorded at the fair market value of $3,690,00@hendate of issuance.

In April 2006, the Company issued 1,800,000 sharfeits unregistered commostock to its Chief Financial Officer and Directd@rian
Harcourt, in accordanagith the terms of the Management Employment Agregm@&he shares, which vested upon issuance, wemrded ¢
the fair market value of $3,690,000 on the datis:fance.

In April 2006, in accordance with the terms of an€alting Agreement, thEompany issued 3,500,000 shares of the Companyisoo stoc
to Credit FirstHolding Limited, a related party, for consultingngees. The Company recorded the shares at thenfarket value ¢
$7,175,000. The expense is being amortized ovepehied of the consulting agreement as the senacedeing performed. During the y
ended December 31, 2007 and 2006, the Company iaet5,381,250 and $1,793,750,respectively..

In April 2006, in accordance with the terms of an€alting Agreement, thEompany issued 700,000 shares of the Company's oarstocl
to Monterosa Groupimited for consulting services. The Company reearthe shares at the fair market value of $1,4%6,08e expense
being amortized over the period of the consultiggeament as the services are being performed.ndtine years ended December 31, :
and 2006, the Company amortized $1,076,250 & $60040 respectively.

In April 2006, in accordance with the terms of an€alting Agreement, thEompany issued 2,800,000 shares of the Companyimoo stoc
to Design, Inc., a related party, for consultingvizes. The Company recorded the expense at thenfaket value of shares of $6,440,000.

In April 2006, in accordance with the terms of an€alting Agreement, th€ompany issued 2,500,000 shares of the Con'gpaagmmo
stock to Camdeioldings, Inc., a related party, for consultingvsegs. The Company recorded the expense at thenfaiket value ¢
shares of $5,750,000.

In April 2006, in accordance with the terms of an€alting Agreement, thEompany issued 1,800,000 shares of the Companyimoo stoc
to Summit Oil & Gas, a related party, for consulting services Tlhen@any recorded the expense at the fair marketevafushares «
$3,690,000

In April 2006, in accordance with the terms of an€alting Agreement, thEompany issued 700,000 shares of the Company's oarstocl
to Bluefin, LLC for consulting services. The Company recorded theeshat the fair market value of $1,435,000. The pgpds bein
amortized over the period of the consulting agregnas the services are being performed. Duringydes ended December 31, 2007
2006, the Company amortized $1,076,250 and $358r€éSpectively.

On June 16, 2006, we issued 375,000 shares eabbhto McDermit and John Havens, who served on our advisory board. Theesl
which vested upon issuance, were recorded at thenéaket value on the date of issuance, for d tft&1,027,500.
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In August, 2006, in accordance with an agreemefvtden the parties, the Company issued 677,000 slbatbe Company's common stoc
Summitt Oil & Gas to acquire certain lease righthie shares were valued at $406,200. The Companoyded the asset at the historical
of $56,000 to the related party and recorded $3fD&3 a deemed dividend to the related party.

In September, 2006, pursuant to the terms of a @omg Agreement, the Company issued 2,700,000eshaf its common stock to Sumr
Ventures, under the Company's 2QD&onsultant and Employee Services Plan. The @ospecorded the expense at the fair market
of shares of $1,680,000.

In August, 2006, in accordance with the terms Gfoasulting Agreement, the Company issued 209,0@€eshof its common stock to Cata
Consulting, Inc. In September, 2006, pursuanhéotérms of a Consulting Agreement, the Companyessn additional 209,000 shares ¢
common stock to Catalyst Consulting, Inc., under @ompany's 2006-Consultant and Employee Services Plan. Theseshssuanct
represent prepaid consulting services for the pgesfoJuly 1, 2006 through December 31, 2006. Them@any recorded the expense at the
market value of shares of $209,000.

On August 17, 2006, in accordance with the terma @onsulting Agreement, the Company issued 500s0@0es of its common stock
Ramp International, Inc. In September, 2006, pamsuo the terms of a Consulting Agreement, the gamy issued 500,000 shares o
common stock to Ramp International, Inc., under @@mmpany's 2006- Consultant and Employee Services Plan. Thiseshssuanc
represents prepaid consulting expense for the génion September 2, 2006 through February 2, 2067 this expense to be amortized ¢
18 months. The agreement was based on fair madae totaling $500,000 of which $400,000 was aired during the year end
December 31, 2006. The Company also owed Ramplragayment of $215,000 which was waived off by Ra®pf December 31, 2006,
this amount has been recorded as a gain on setttevhdebt.

On August 17, 2006, in accordance with the terma @bnsulting Agreement, the Company issued 100s8@@es of its common stock to .
Konheim. The Company recorded the expense agthenfirket value of shares of $60,000.

In August 2006 in accordance with the terms of astdting Agreement, the Company issued 100,000eshafr its common stock to Lin
Contreras. The Company recorded the expense &ithmarket value of shares of $120,000

The Company issued 200,000 shares of its commak $toits former president, Samuel Petrossian,ept&nber, 2006 as compensatior
services, pursuant to an employment agreement. Peltrossian resigned in November, 2006. The Compaegrded the expense at the
market value of shares of $80,000.

In September, 2006, the Company adopted the 20@@nsultant and Employee Services Plan whereirCimpany registered 3,800,(
shares of its common stock for issuance to cormstsitand employees of the Company.

In September, 2006, pursuant to the terms of a @omg Agreement, the Company issued 190,000 shaféts common stock to Fra
Layton under the Company's 20@8zonsultant and Employee Services Plan. The Coynpecorded the expense at the fair market val
shares of $76,000.

In September, 2006, pursuant to the terms of a @tmg Agreement, the Company issued 150,000 sharfeiss common stock to Lint
Contreras under the Company's 2d0€6onsultant and Employee Services Plan. The Coynpnorded the expense at the fair market val
shares of $60,000.

In September, 2006, pursuant to the terms of a @ong Agreement, the Company issued 400,000 shafrés common stock to Rayma
Robinson under the Company's 20D&onsultant and Employee Services Plan. The Coynpmoorded the expense at the fair market val
shares of $160,000.

In October, 2006, pursuant to the terms of a CdimguAgreement, the Company issued 50,000 sharit,s odmmon stock to Claudia J.
Zaman, attorney., under the Company's 2006-1 Ctarguidnd Employee Services Plan. The Company dedahe expense at the fair market
value of shares of $8,500.

B. Warrants

In February 2005, the Company issued a warrantdoiee up to 600,000 shares of unregistered comstack at an exercise price of $C
per share to W.B. International, Inc., in exchaf@econsulting services. All shares vested upomgraéhe warrant expires 5 years from
date of issuance.

In June 2005, the Company issued a warrant toicgp to 600,000 shares of unregistered commaorksiban exercise price of $0.70
share to each of Liquid Stone Manufacturing, Imd &tone Mountain Finishes, Inc. in consideratibnertain license agreements. All shi
vested upon grant. The warrants expire 5 years fhammate of issuance.
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In June 2005, the Company issued a warrant to giogee to purchase up to 100,000 shares of thepanoy's restricted common stock a
exercise price of $0.70 per share The shares vestathly over three years and have a 10 year op#siod. The employee was terminate
February 2006 and the warrants were forfeited.

A summary of the warrant activity for the periatled December 31, 2007 is as follows:

Warrants Outstanding Weighted AveragAggregate Intrinsi
Exercise Price Value
Outstanding, December 31, 2006800,000 $0.67 $-
Grantec -
Forfeited / Canceled -
Exercised - - -
Outstanding, December 31, 20071,800,000 $0.67 $-

The weighted average remaining contractual lifevafrants outstanding is 2.10 years at Decembe2(®17.

Qutstanding Warrani Exercisable Warrants
Range of ExercisNumber Average Remainir|Average ExercisNumber
Price Contractual Life Price
$0.67 1,800,000 2.10 $0.67 1,800,000

The Company estimated the fair value of each stoakant at the grant date by using the Black-Schofsion-pricing mode.

The weighted-average assumptions used in estimttaépir value of warrantgranted during the year ended December 31, 20G&) aldth
the weighted-average grant date fair values, asr®llows.

Expected volatility 80.0%

Expected life in years 5 years
Risk free interest rate 5.07%

Dividend yield 0%

During the period ended December 31, 2006, the @Gommranted twowarrants which expire five years from date of grand ar
convertible into 300,000 shares of common stickn exercise price of $2.63 per share to ea@riah Harcourt and Rodsyndon Jame
in accordance with their respective ManagememplByment Agreements executed by and betwedrem and the Companggspectively
The warrants were granted on April 5, 2006 and @awmonths after grant. Both Mr. Harcourt and Mames resigned in July 24, 2006
their warrants were forfeited.

C. Employee Options

On April 3, 2006, the Board of Directors of ther@many authorized and apprové adoption of the 2006 Stock Option Plan effecthpril
3, 2006 (the "Plan"). The Plan is administered by the duly appointed camsption committee. The Plaauthorized to grant stock optic
of up to 2,500,000 shares of the Company's comntacks At the time a stock option is grantedden the Plan, theompensatio
committee shall fix and determine the exercisEepand vesting schedules at which such sharésoaimon stock of the Company may
acquired. As of December 31, 2006 and December 31, 2007 ptiors to purchase the Company's common stock hegagranted unde
the Plan.

There were no options outstanding at December @17.2

In September, 2006, the Board of Directors ofGlmenpany authorized and approved the adoption oR2@@6-1 Consultants and Employe
Service Plan effective September 7, 2006 (the "Glbausts Plan"). The Plan is administered by thly dppointed compensation committ
The Plan is authorized to grant stock optionsraa#le stock awards of up to 3,800,000 shares aftimepany's common stock. At the tin
stock option is granted under the Plan, ciiapensation committee shall fix and determireedkercise price and vestisghedules .
which such shares of common stock of the Compaay e acquired. The Consultants Plan was registameSleptember 15, 2006 and a
December 31, 2006 a total of 3,799,000 shares bad Issued and granted under the Consultants Plaimg 2007 no additional shares w
issued.

F-16




BRIGHTON OIL & GAS, INC.
(A DEVELOPMENT STAGE COMPANY)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2007

7. Related Party Transactions

During the year the following transactions occurpedween the Company and certain related parties:
A. Ross-Lyndon James

Mr. James resigned on July 24, 2006 and on higmasbn Company warrants that had been grantedhionere forfeited. The Compa
recorded shares to be issued of $2,500,000 faeth@nation shares.

B. Brian Harcourt

Mr. Harcourt resigned on July 24, 2006 and on ésgnation Company warrants that had been graothirt were forfeited. The Compe
recorded shares to be issued of $2,500,000 faeth@nation shares.

On April 5, 2006, the Company entered into a cadirsgilagreement with First Crediolding Ltd ("First Credit") to provide busine
management services and advice as it relates t€dngpany's future. Under the terms of the agreg¢ntbeaCompany agreed to pay Fi
Credit a fee of three million five hundred thousdB¢500,000) restricted shares of common stock. fEkes non-refundable armbnsidere
earned when the shares are delivered. The comipaayortizing theexpense over the period of the services. Briarcélat, one of oL
directors, is the controlling shareholder of FEsedit. The shares of stock were issued in Apri®0

C. Boston Equities Corporation

The following transaction took place between @empany and parties sharimgmmon ownership or control with Boston Equ
Corporation, a shareholder, which owns approtéiga25% of the Company's outstanding and isswadmon stock:

On April 3, 2006, the Company entered into a cairsgilagreement with Summi®il and Gas, Inc. ("Summit") to provide busir
management services and advice as it relates tdutbee of the company. Under the terms of thereggnentthe Company shall p.
Summitt a fee of two hundred and fifty thousandllats ($250,000) in cash plus one million eightnéited thousand (1,800,0
restricted of the Company's common stock. fEleeis non-refundable amnsidered earned when the shares are deliveredagiieemel
is for six months expiring in October, 2006. Then@any has fully amortized the experise the cash and shares paid for the period €
December 31, 2006.

On April 4, 2006, the Company entered into an assignt of an oil and gas leagéth Summitt. Under the agreement in exchangettie
leasehold rights in 160 acres in the County o$t€y Oklahoma, the Company has agreed to payrfticonsideration of sevensever
thousand (677,000) restricted shares of tremgany's common stock. The shares of stock have seied on August 22, 2006.
Additionally, there is excepted from the assigntramd conveyance and reserved and retained in Stiammoverriding royalty equal to &
of the value of all oil produced and removed urttierlease and the net proceeds received by Assfgmmaehe sale of all gas and casing t
gasoline produced and sold under the lease.

On April 25, 2006, the Company entered into a sterh bridge financing in thferm of a promissory note to Camden Holdings, incthe
amount of three hundred and fifty thousand dol(&350,000) to be used as working capital. Nate was due on August 25, 2006.
interest is payable on the note. On Jun20®6, the Company entered into a short term brfahgacing in the form of a promissory note
Camden Holdings, Inc. in the amount of one hundned fifty thousand dollars ($150,000) to be used as workaigital. The Note was d
on December 31, 2006 and has been extended to Deceth@007. No interest is payable on the note. J@muary 11, 2007, Camc
converted $650,000 of the advances into a Notettayzearing 10% interest per annum. Advances dueden at December 31, 2007 w
$164,742.

On October 4, 2007, the Company entered into aetaif Credit agreement with South Beach Live, If&outh Beach”)whose sol
shareholder and Director, is Charles Stidham, CE® Rresident of Brighton at December 31, 2007. [ifeeof-credit has a maximum
$100,000 and bears interest at 10% per annum. [gagabrterly. The amount due at December 31, 283 $66,657. The note, if payme
are not made as agreed, can be converted intéctedtstock at $.001 per share and therefore a ééefividend of $66,657 was recorded.
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8. Commitments and Contingencies

A. Legal

On December 19, 2006, Empire Relations Group INEmpire”) filed an arbitration claim against the Company wonmection with

consulting agreement entered into by and betweerCttmpany and Empire on September 28, 2006. Arratibn award in the amount
$13,000 was issued against the Company on Marck007, which also provided for interest at the rafenine percent per annu
commencing 30 days after the date of the awarccantnuing until paid in full. The amount has bemtrued in the accompanying financi

The Company is periodically involved in legal aosoand claims that arise as a result of eventsott@atr in the normal course of operatic
The Company is not currently aware of any othemtd legal proceedings or claims that the Compagliebes will have, individually or
the aggregate, a material adverse effect on thep@oy’s financial position or results of operations.

B. Operating Leases

The company currently has no future lease obligatioThe space that is being leased in Dallas ia mronth-tomonth basis. Rent expel
for the periods ended December 31, 2007 and 2006 $8=and $0 respectively.

9. Restatement

Subsequent to the issuance of the Company's fiabsteitements for the year ended December 31, 2006Zompany determined that cer
transactions and presentation in the financialegtants had not been accounted for properly in tbengany's financial statemer
Specifically, the issuance of shares pursuant ¢oresulting agreement was recorded twice and exledse to wrong certification by 1
stock transfer agent. The company has restatdidatscial statements as of December 31, 2006 fatr¢brrection.

The Company has restated its financial statementhése adjustments as of December 31, 2006.

The effect of the correction of the error is asdak:

&5
PREVIOUSLY A3
REFPCRETED REZTATED
BALAMNCE SHEET
&g ofDecember 31, 2006
otockholder's Equitsy:

& ddition al paid-in capital § 304737222 $ 38395022
& coumulated deficit $ (39144380 (38064385

ATATEMENT OF OFPERATIONS:
Forthe period from inception to
December 31, 2006

Profe ssinnal fee $ 23,356,200 $ 222374200
T otal operating expenses $ 39,009,124 $ 37929134
Met operating loss $ 39,009,124 $ 37929134
Netloss § 32794184 § 37714134

STATEMENT OF CASH FLOWS:
Forthe perod from inception to
December 31, 2006
HNET LOGE3 38794134 37714184
CAZH FLOWI FROM OPERATING ACTIVITIES
& djustments to reconcile netloss to cashused by operating activities:
Atock issued for services 30,732,250 $ 29432250
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EXHIBIT 14.1
Code of Ethical and Professional Standards of BoigiDil& Gas, Inc. and Affiliated Entities
Core Principal:

Brighton Oil & Gas, Inc. and its related affiliat€'8righton") will conduct its business honestlydan
ethically wherever we may conduct business. Weamitistantly improve the quality or our services,
products and operations and will maintain a repartaor honesty, respect, responsibility, integrityst

and sound business judgment. No illegal or uneticimaduct on the part of the officers, employees or
affiliates is in the company's best interest. NaidHealthcare Technology will not compromise its
principles for shorterm advantage. The ethical performance of thispaom is the sum of the ethics of -
men and women who work here. Thus, we are all égdesdhere to high standards of personal integrity.

Offices and employees of Brighton must never pethair personal interest to conflict, or even appea
conflict, with the interest of the company, itseclts or affiliates. Officers, managers and empleyaast
be particularly careful to avoid representing Btaghin any transaction with others with whom thisrany
outside business affiliation or relationship. Oéfis and employees shall avoid using their Brighton
contacts to advance their private business or patsoterests at the expense of Brighton, its tiem
affiliates

No bribes, kickback or other similar remuneratiorconsideration shall be given to any perso
organization in order to attract or influence besi activity. Officers and employees shall avoftsgi
gratuities, fees, bonuses or excessive entertainmender to attract of influence business adyivit

All Employees at Brighton are expected to exhibit:

o Individual leadership as a role mode for maintejrthe highest standards of ethical conduct;

o Maintain a high level of trust for all;

o Protect the interests of all our employees, st@ders and customers as well as our professional
integrity; and

o Be professional, we are ethically responsiblepfomoting and fostering fairness and justice fboar
employees, shareholders and customers at Brighton.

Brighton Employees:
o To set the standard and be an example for others;
o To earn individual respect and increase our bit#yi with those we serve;

o To avoid activities that are in conflict or mgypaar to be in conflict with any of the provisiasfsour
Code of Ethical and Professional Standards of BoiglDil & Gas, Inc. and Affiliated Entities; and

o To build trust among all Brighton constituentsrbgximizing the open exchange of information, while
eliminating anxieties about inappropriate and/acturate acquisition and sharing of information.




Ethical and Professional Guidelines
1. Be ethical; act ethically in every professioimaéraction;

2. Question pending individual and group actiongmwhecessary to ensure that decision are ethidad&
implemented in an ethical manner;

3. Seek expert guidance if ever in doubt abut thie @ropriety of a situation;

4. Through teaching and mentoring, champion theldgwnent of others as ethical leaders in the
profession and in organizations;

5. Treat people with dignity, respect to foster@kwenvironment free of harassment, intimidatiard a
unlawful discrimination;

6. Acquire and disseminate information throughathand responsible means;
7. Ensure only appropriate information is usedenision affecting any relationship at Brighton;

8. Investigate the accuracy and source of inforomabefore allowing it to be used in business rellate
decisions;

9. Safeguard restricted or confidential informatiadrBrighton as well as its customers and vendamst;
10. Comply with all published polices at Brighton.
Violations of this Ethical and Professional Stami$aof Brighton, Inc. and Affiliates:

Violations may result in disciplinary action updnd including termination. Examples of violationslude
but are not limited to the following:

0 Accessing client, competitor's sites using unattitled identities without verbal or written autteaiion,
logging-on as another person, employee, or entitiyout verbal and or written authorization is phaled;

o Allowing obscene, profane or offensive materiad fanguage to be transmitted over any Brighton
communication system - electronic, voicemail, anétigerson. Also messages, jokes or forms which
violate any of our Brighton policies including nat limited to our harassment policy, security, @ma
and/or creates an intimidating or hostile work eowment is prohibited;

o Distributing company confidential messages tepenel outside Brighton is prohibited;

0 Accessing or using the intellectual property méther in a way that infringes on the holders gkt
prohibited;

o Breaking into the system or unauthorized usepdssword /mailbox is prohibited; and

o Broadcasting unsolicited personal views on sppiglitical, and religious or other non-businedatex
matters is prohibited.
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Responsibility for Ethical and Professional Staddaat Brighton, Inc. and Affiliated Entities:

The management is responsible to ensure compliaitibghis policy. When issues arise, managemeh
deal directly with the officer or employee in vittn of these or other policies of National Heaitte
Technology.

I have read and understand this three-page potid@axle of Ethical and Professional Standards of
Brighton, Inc. and Affiliated Entities and | undesd that it will be placed in my employee file.

Print Employee's Name

Sign Employee's Name Date

-3-



EXHIBIT 31.1
FORM OF CERTIFICATION

PURSUANT TO RULE 13a-14 AND 15d-14
UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED

CERTIFICATION

I, Jeffery Joyce, certify that:
1 | have reviewed this Form 10-KSB of Brighton Oil & Gésc.;

2. Based on my knowledge, this report does not comtaynuntrue statement of material fact or omittédese
material fact necessary to make the statements,nratight of the circumstances under which suchestents wer
made, not misleading with respect to the periodeoed by this report;

3. Based on my knowledge, the financial statements,ather financial information included in this rep
fairly present in all material respects the finahciondition, results of operations and cash floivéhe small busine:
issuer as of, and for, the periods presented érdport;

4. The small business issuer's other certifying offiaed | am responsible for establishing and maiirig
disclosure controls and procedures (as definedxch&nge Act Rules 13a-15 (e) and 1Hs{e) and internal cont
over financial reporting (as defined in Exchange Rales 13a-15(f) and 1585(f)) for the small business issuer
have:

(@) Designed such disclosure controls and proceduresgaased such disclosure controls
procedures to be designed under our supervisioensore that material information relating to timeall busines
issuer, including its consolidated subsidiariespade known to us by others within those entitiestiquaarly during
the period in which this report is being prepared,;

(b) Designed such internal control over financigharting, or caused such internal control over rfaial
reporting to be designed under our supervisiorpravide reasonable assurance regarding the réfjabfi financia
reporting and the preparation of financial statetmeor external purposes in accordance with genemtepte
accounting principles;

(c) Evaluated the effectiveness of the small bssinssues disclosure controls and procedures
presented in this report our conclusion about ffecéveness of the disclosure controls and prooesjuas of the el
of the period covered by this report based on swelfuation;

(d) Disclosed in this report any change to the stmadiness issuer's internal control over financeglorting
that occurred during the small business issuer'st mezent fiscal quarter (the small business issdeurth fisce
quarter in the case of an annual report) that hatenially affected, or is reasonably likely to evally affect, th
small business issuer's internal control over fii@reporting; and

5. The registrans other certifying officer and | have disclosedsdmhon our most recent evaluation of inte
control over financial reporting, to the small mess issuer's auditors and the audit committe@eotimall busine:
issuer's board of directors (or persons perforrttiegequivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cortrai
financial reporting which are reasonably likely ivarsely affect the small business issuer's alilitsecord, proces
summarize, and report financial information; and

(b) Any fraud, whether or not material, that involveanagement or other employees who have a sigrt
role in the small business issuer’s internal cdrdver financial reporting.

Date: April 8, 2008
/ sl JEFFERY JOYCE

Name: Jeffery Joyce
Title: CEO



FORM OF CERTIFICATION

PURSUANT TO RULE 13a-14 AND 15d-14
UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED

CERTIFICATION

I, Jeffery Joyce, certify that:
1. | have reviewed this Form 10-KSB of Brighton Oil & Gésc.;

2. Based on my knowledge, this report does not corgajnuntrue statement of material fact or omitttdes:
material fact necessary to make the statements,nratight of the circumstances under which suchestents wer
made, not misleading with respect to the perioceoed by this report;

3. Based on my knowledge, the financial statements,athdr financial information included in this rep
fairly present in all material respects the finahciondition, results of operations and cash flofvthe small busine
issuer as of, and for, the periods presented gréport;

4. The small business issuer's other certifying offiard | am responsible for establishing and maiirig
disclosure controls and procedures (as definedxch&nge Act Rules 13a-15 (e) and 15s{(e) and internal cont
over financial reporting (as defined in Exchange Rales 13a-15(f) and 15t5(f)) for the small business issuer
have:

(@) Designed such disclosure controls and procedurescaosed such disclosure controls
procedures to be designed under our supervisioensure that material information relating to tineal busines
issuer, including its consolidated subsidiariespade known to us by others within those entitiestiquaarly during
the period in which this report is being prepared;

(b) Designed such internal control over financigbarting, or caused such internal control overrfaia
reporting to be designed under our supervisionptovide reasonable assurance regarding the rlyabi financial
reporting and the preparation of financial statetmeor external purposes in accordance with genemtepte
accounting principles;

(c) Evaluated the effectiveness of the small bissinissuer's disclosure controls and procedures
presented in this report our conclusion about ffecéveness of the disclosure controls and prooesiuas of the el
of the period covered by this report based on swetiuation;

(d) Disclosed in this report any change to the stnadiness issuer's internal control over financéglorting
that occurred during the small business issuer'st mecent fiscal quarter (the small business issdeurth fisce
quarter in the case of an annual report) that retenmally affected, or is reasonably likely to mathy affect, the sma
business issuer's internal control over finanagbrting; and

5. The registrar's other certifying officer and | have disclosedsézhon our most recent evaluation of inte
control over financial reporting, to the small mess issuer's auditors and the audit committe@eotimall busine:
issuer's board of directors (or persons perforrttiegequivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal contrai
financial reporting which are reasonably likely ivarsely affect the small business issuer's alilitsecord, proces

summarize, and report financial information; and

(b) Any fraud, whether or not material, that involveanagement or other employees who have a sigrt
role in the small business issuer’s internal cdrdver financial reporting.

Date: April 8, 2008
[s/ JEFFERY JOYCE

Name: Jeffery Joyce
Title: CFO



EXHIBIT 32
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Brightorl QiGas, Inc. on Form 10-KSB/A for the period fralanuary 27, 2005 (Inception)
through December 31, 2007 as filed with the Seiesrand Exchange Commission on the date hereofRéport"), the undersigned, in the
capacities and on the dates indicated below, heretiifies pursuant to 18 U.S.C. Section 1350,dapted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that to the best okhmwledge:

1. The Report fully complies with the requiremesotsSection 13(a) or 15(d) of the Securities ExcleaAgt of 1934; and

2. The information contained in the Report fairhggents, in all material respects, the financialdition and results of operation of the
Company.

/sl JEFFERY JOYCE
Jeffery Joyce
CEO, CFO
Dated: April 8, 2007

This certification accompanies the Report pursta@ection 906 of the Sarbanes-Oxley Act of 2002 strall not, except to the extent
required by the Sarbanes-Oxley Act of 2002, be dekfited by the Company for purposes of
Section 18 of the Securities Exchange Act of 1834amended.



