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ITEM 1. DESCRIPTION OF BUSINESS
INTRODUCTION AND BUSINESS PLAN

EnDevCo, Inc. (the "Company") was originally incorated in the state of Texas on November 7, 198&aberts Oil and Gas, Inc. Roberts Oil and Gas,registered its
shares of common stock with the Securities and &xgh Commission ("SEC") and began filing periogjgarts pursuant to the Securities Exchange AcB8#las amended
(the "Exchange Act"). In July 1997, Roberts QOil dbds, Inc. changed its name to Adair Internati@iabnd Gas, Inc., which was traded on the OveiGbanter Bulletin
Board ("OTCBB") under the stock symbol AIGI. In $ember 2003, the Company changed its name to En@dn€. and its stock symbol to ENDE. On March 2008 the
Company executed a reverse stock split and thengaymbol was changed to EDVC. EnDevCo, Inc.,@tsimed version of the "Energy Development Compaestablishes
an identity that is consistent with the Companyisent business development activities. The Comjigagtively negotiating to participate in sevestland gas projects both
domestically and internationally within the tradital industry scope of oil and gas exploration pratiuction. These activities include productioroibfand gas from interests
held by the Company in the United States and SAathrica. The Company is also investigating investniie the development of new technologies for thiaamcement of oil
and gas production and the utilization of that redbgy to further acquire oil and gas production.

ITEM 2. DESCRIPTION OF PROPERTIES
OIL & GAS EXPLORATION

Gulf of Mexico - The Company has entered into a famagreement with BT Operating Co. wherein the Canypwill participate in the drilling and completionf four wells ir
Eugene Island Block 294 and/or Chandeleur Blockoldarn a 50% working interest in each block ptaoDecember 31, 2009.

The Company has also entered into a farm-in agreewi¢h Mariner Energy, Inc. which grants the Compan assignment of their operating rights dowa tepth of 12,800
feet upon the initial commercial completion of ti&C" sand in East Cameron Block 71. Open Choke @&=pibn, LLC has a 67% interest in the farm-in agnent and
EnDevCo has the remaining 33% interest.

The Company has designated Open Choke as the p@pecator who will drill the East Cameron-9 well and attempt to complete the "OC" sand. nekent that this well



not successful, EnDevCo has the right to drillglaeement well to test the "OC" sand within a readde time frame.

Pursuant to a joint participation agreement betwesiDevCo and Open Choke, the Company will havessctethe production platforms on East CameronkBidd72 Field
which are equipped with all necessary producti@iifees and pipelines to support increased oil gad production resulting from drilling and compigtnew wells.

Block XXI1V, Peru - Following an extensive bidding process, a comsarincluding EnDevCo was awarded the exclusivecesnion to develop the Block XXIV prospect area
located in northwest Peru. EnDevCo owns 20% ottresortium. Covering more than 276 thousand atineshlock contains both onshore and offshore piisp&he area is
bracketed by recent discoveries to the immediatthr{®lympic) and south (Olympic and Petrotech)e Tiimary target horizon for the off shore arethesnaturally fractured
Amotape formation of Paleozoic age (quartzitegeslaetc.). This target formation boasts similarabteristics to those that have produced oil énrtarby Portachuelo Field
and, more recently, the offshore San Pedro disgoWére reinterpretation of well logs using new teslogy indicates pay in target formation. Northwestu has solid
infrastructure and substantial power demand, ergatiready-market for gas. For EnDevCo, the reggpnesents an excellent opportunity for an integtafas-to-power

project.

Cleveland County, Oklahoma - On April 13, 2006, the Company acquired a 98.7128¢king interest with a 70.085% net revenue irgene the West Short Junction Unit and
a 100% working interest with a 71% net revenuerégtein the Central Short Junction Unit hereinafégerred to as the ("Short Junction Field andierfield") located in
Oklahoma City, Oklahoma through its subsidiary EmDe Eureka, LLC for a purchase price of $11.5 milliEnDevCo Eureka, LLC is owned 55% by its pakamDevCo,
Inc. and 45% by private investors who are relaidigs. These investors contributed $3.0 millioeduity to enable EnDevCo to consummate the traiosa&EnDevCo
Eureka, LLC, managed by EnDevCo personnel, is ther&or for the Field which has an acquisition ddtéanuary 1, 2006.

Project financing was provided by GasRock CapithlC of Houston, Texas and takes the form of a $56il0on credit facility. GasRock Capital providesoject based
mezzanine debt financing to the oil and gas ingusgrbacking proven management teams that idehiifly quality exploitation projects like the Shounhdtion Field.

The 12,000 acre fully unitized Field currently cists of 24 oil wells and 2 gas wells, 4 centraledion and metering stages and 4 salt water d&peslls. As of December
31, 2008, the Field is producing 147 barrels okgjilivalent (BOE) per day comprised of 107 barélsil and 237.

Since acquiring the Field, the Company has metladigiperformed maintenance activities on all oillleéo include improved chemical and hot oil treatits; new pump jack
existing pump jack re-alignment, bearing and rqalaeement, beam compressor installation and pipétitegrity testing and cleanout. EnDevCo has wistalled new pumps,
a new water knockout and two new heater treatersrfproved oil separation at the central collectom metering stages and terminated the re-injectiavater into the
Hunton reservoir by re-piping and installing a reait water disposal well.

The Field purchase included full ownership rigltsitfield wide gas pipeline and gathering systean dfffers two independent taps to the interstasetigansmission system.

Short Junction Field was originally developed byn@oo using vertical wells drilled on a 40 acre veglécing, resulting in oil and gas production frand active wells within
the 12,000 acre leasehold. The Field currentlyaiost34 unplugged production well bores of whicte®® currently active.

Historically the primary zone of interest has remeal the Hunton formation for oil production. Howewv&bove the Hunton, the Bartlesville, Prue, Retkfamd Skinner
Sandstones along with the Pink Lime zones are ptesel most are indicated as productive based driageanalysis.

The DeGolyer & MacNaughton proved reserves evaladtr the Short Junction Field as of December2B08 is 22,238,644 barrels of oil equivalent abofes:

Reserves Classification | Gross Oil (Bbl)| Gross Gas (Mcf,
Proved Developed Producing | 345,57 182,30¢
IProved Developed Non-producing | 0| 5,691,03:
Proved Undeveloped | 14,380,07| 39,204,62!
Total: | 14,725,65| 45,077,96:

Current bottom hole pressures recently measuréteiiiunton indicate that formation pressure todagssentially the same as when the Field was atlgiplaced on
production. This unique characteristic occurs essalt of the fact that Conoco instituted a waleod pressure maintenance program in the earlestafjdeveloping the field.
As a result of this pressure maintenance, theralgjas cap in the Hunton reservoir has never pesguced.

EnDevCo plans to implement a 3D seismic program thesleasehold later this year in order to puesuaggressive horizontal drilling program in thenktun formation to
increase oil and gas production from that reserand to develop identified shallow gas sand reserwodicated on the subsurface well control.
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GOVERNMENTAL REGULATION

The Company's current and contemplated activitiesrathe areas of oil and gas exploration and yctidn, and power generation. Federal, state aral laws and regulatior
have been enacted regulating these activities. deire "toxic tort" litigation has increased marke recent years as persons allegedly injuredignical contamination
seek recovery for personal injuries or property @ge These legal developments present a riskhofityeshould the Company be deemed to be resptanfilb contamination
or pollution. There can be no assurance that thepg@ay's policy of establishing and implementingpgmoprocedures for complying with environmentalulagons will be
effective at preventing the Company from incurrangubstantial environmental liability. If the Compavere to incur a substantial uninsured liabildy environmental
damage, its financial condition could be materialiiversely affected.

EMPLOYEES
The Company currently has three full-time employd@ée Company also utilizes outside consultanthk tie number varying according to project requinets.e

TRANSFER AGENT AND REGISTRAF



On July 8, 2003, the Company appointed SupericckStoansfer, Inc., Three Riverway, Suite 825, HonsiTX 77056, Tel: (713) 977-4662 as the Transfgert to handle
securities transactions for EnDevCo , Inc. SupeStock Transfer, Inc. is a wholly owned subsidiaffenDevCo, Inc.

RISK FACTORS

The prospects of the Company are subject to a nuofbiesks. There may exist, however, other factehich constitute additional risks, but which am¢ aurrently foreseen or
fully appreciated by management.

Liquidity and Capital Resources

The Company has incurred net operating losses &§@@€. However, the Company currently has operatibat provide working capital. The Company is aseking further
project based financing to develop its existinggxts. There is no assurance that the Companywiélble to secure adequate financing to fund thpseations.

Insufficiency of Working Capital

As noted above, the Company has a historical wgrkapital deficit which current operations are newersing. In addition, a Securities Registratitet&nent will be
prepared this year to allow for the sale of Comrsimtk to raise additional working capital for ther@pany. No assurance can be given that funds witivailable from any
source when needed by the Company or, if availaipien terms and conditions reasonably acceptatiteet€ompany.

Reliance on Efforts of Others

The Company forms joint ventures with industry jggpaints in order to finance and facilitate itsigties. In some instances, the Company will depen other companies to
develop, provide financing, and operate its prapernd projects. The prospects of the Companybeithighly dependent upon the ability of such offeties. As indicated |
the nature of the partners, with which the Comparparticipating in current projects, managemetieles the risk in relying on such partners is oeable.

Foreign Political Climate

The Company has direct oil and gas interests ituthiteed States and South America. Countries trattls. Government has placed on the list believdthtbor terrorists will
be subjected to increased scrutiny by U.S. Fedeuthlorities. As these types of events mature, tbpagties held by the Company in South America magubject to embargo
or other restrictions in support of U.S. Governmaépblicies.

Peru

Peru remains a challenging political climate fag tonduct of international business. While the sgcand business climate remain sound, any negatianges in the politic
climate of Peru could have a negative impact orCbmpany, up to and including the complete losstefrests in the country.
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International Operations

The Company anticipates that a significant portibits future international revenues could be dadifrom its oil and gas and other investment irstsreocated in foreign
countries. Currency controls and fluctuations attyyand tax rates, import and export regulatiamd ather foreign laws or policies governing theragiens of foreign
companies in the applicable countries, as welhagblicies and regulations of the United Stateh vdspect to companies operating in the applicablmtries, could all have
an adverse impact on the operations of the Company.

The Company's interests could also be adversedgtafl by changes in any contracts applicable t€tmpany's interests, including the renegotiatihigions by foreign
governments or the expropriation of interests.

In addition, the contracts are governed by foréégms and subject to interpretation by foreign ceurtoreign properties, operations and investnteats also be adversely
affected by geopolitical developments.

Qil and Gas Price Volatility

Future revenues from oil and gas production thghtribe generated by the Company will be highly delpat upon the prices of crude oil and natural hgtuations in the
energy market make it difficult to estimate futprices of crude oil and natural gas. Such flucaretiare caused by a number of factors beyond thieat@f the Company,
including regional and international demand, endegyslation of various countries, taxes imposedpplicable countries and the abundance of alteméiels. International
political and economic conditions may also havegaiicant impact on prices of oil and gas. Theas be no assurance of profitable operations evirei€ is substantial
production of oil and gas.

Environmental Regulation

The U.S. oil and gas and power generation indsséie subject to substantial regulation with resfzethe discharge of materials into the environimpallution, siting of
operations or other factors relating to the pratecof the environment. The exploration, developtreem production of oil and gas are regulated bjoua governmental
agencies with respect to the storage and trangjportaf the hydrocarbons, the use of facilities foocessing, recovering and treating the hydrocestamd the clean up of
drilling sites. Many of these activities requirevgenmental approvals before they can be undertalten costs associated with compliance with theiegiple laws and
regulations have increased the costs associatbdhetplanning, designing, drilling, installing,evpting and plugging or abandoning of wells. Togktent that the Company
owns an interest in a well it may be responsiblectists of environmental regulation compliance esger the plugging or abandonment of that well.

General Risks of the Oil and Gas and Power Gemeratidustries

The Company's operations will be subject to thaslesrgenerally associated with the oil and gaspovder generation industries. Such risks includdaation, development
and production risks, title risks, and weathergjsghortages or delay in delivery of equipment thiedstability of operators and contractor companies
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ITEM 3. LEGAL PROCEEDINGS
Legal Proceedings for the Year Ended December@18:2

As of June 1, 2007, the law firm of Phillips & AlseP.C. ("A&P"), are the attorneys of record fag tbompany in a case styled: Cause No: 2006-34662a8 Askari v.
EnDevCo, Inc.

Mr. Askari filed a breach of contract case claimihg Company (the Defendant) had not paid Mr. Aisitae Plaintiff) for work he did as an alleged sattant in 2002 for Jot
W. Adair and Adair International Oil & Gas, Inc. @lCompany believed that Mr. Askari was never a glbast for the Company and never performed any viorikhe
Company and therefore was not entitled to receiyecampensation from the Company.

The case went to trial and the jury's verdict west Mr. Askari was not entitled to any compensagod that judgment was entered on January 11, ZID8f Mr. Askari's
post trial motions to date have been unsuccedséulgver, he filed notice of appeal. Apellate briedwe been filed by both parties and oral argumamdo be heard on May
2009 by the 14th Court of Appeals.

A&P are the attorneys of record for the Compang tase styled: Cause No: CJ 07 1859 L; Basic Ereegyices, LP v. EnDevCo Eureka, LLC. et al.

Basic Energy Services has filed a breach of contase claiming EnDevCo Eureka, LLC (the Defendbag not paid for goods and services that aresjputié between the
parties. Following a review of all disputed invaicéhe Company signed a settlement agreement pr93duR008 with the Plaintiff. The Company has példpercent of the
settlement amount, but remains in default untilrér@aining balance is paid.

As of May 15, 2008, A&P and J. John Hager, areath@rneys of record for the Company in a case dtymuse No: CIV-08-0395-HE; KAL Drilling Inc. v.ibevCo Eureka,
LLC. etal.

KAL Drilling has filed a breach of contract casaialing EnDevCo Eureka, LLC (the Defendant) haspaid for goods and services that are in disputedet the parties. Tt
Company has denied all of Plaintiff's allegationd &iled a counterclaim against the Plaintiff onyMib, 2008 for breach of contract, misrepresematifraud, negligence and
gross negligence.

The Company is a party to various claims, but isanparty to any other litigation at this time. Wdugh no assurances can be given, the Companyéelxased on its
experience to date, that the ultimate resolutiosuzh items, individually or in the aggregate, vabubt have a material adverse impact on the Compéingncial position or
results of operations.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

The Company filed Definitive Proxy Materials withet Securities and Exchange Commission on Octoli20@3. The Notice Date of this Proxy StatementdtoBer 6, 2008.
Proxy materials including the Proxy Statement, iallot Card and the 2007 Form 10-K/A were matiedll shareholders of record on or about Octoh@068.

The Board of Directors of the Company fixed theselof business on September 12, 2008 as the rdatedor the determination of shareholders entiitedotice and to vote
at the Annual Meeting. As of September 12, 2008, Gbrporation had 71,941,353 outstanding shar€oofmon stock entitled to vote. In order for shdcelse voted, they
must have been held as of the record date.

The Board of Directors fixed Friday, October 310&@&s the date for the Annual Meeting of Sharehes|dehich was convened at 3000 Richmond Avenude&70, Houstor
Texas 77098 at 9:30 A.M. local time.

The Items of Business brought before the shareh®fde consideration that were approved are aev|

e Elect two (2) directors to the Board of Directoos & term of three (3) years.
e Proposal to ratify of the appointment of KillmanuNell & Company PC as the Corporation's indepehdeoountants for fiscal 2008.
e Establishment of the Company's stock option platDahillion shares of common stock.
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PART Il

ITEM 5. MARKET FOR COMMON EQUITY AND RELATED STOCKH OLDER MATTERS
PRICE RANGE OF COMMON STOCK

The Company's Common Stock is currently tradecherover the counter bulletin board ("OTCBB") untler symbol "EDVC." The foll owing table sets fortbr the periods
indicated, the high and low closing bid pricestfte Common Stock of the Company as reported o®I€BB. The bid prices reflect interdealer quotasiotho not include
retail mark ups, markdowns or commissions and daaocessarily reflect actual transactions.

COMMON STOCK PRICE RANGE

Year Quarter Ended High Bid Low Bid
2008 Dec 31 $2.99 $0.82
Sep 30 $4.55 $2.05

Jun 30 $5.55 $2.50




Mar 31 $14.00 $2.00
2007 Dec 31 $3.00 $1.00
Sep 30 $3.00 $1.00
Jun 30 $6.00 $3.00
Mar 31 $5.00 $2.00
2006 Dec 31 $5.00 $2.00
Sep 30 $5.00 $2.00
Jun 30 $10.00 $4.00
Mar 31 $6.00 $3.00

On December 31, 2008, the last trading day of #& ythe closing price for the Common Stock ofGloenpany on the OTCBB was $0.99. Also on that,datre were
approximately 6,300 stockholders of record of tleen@on Stock, including broker/dealers holding sbdreneficially owned by their customers.

REVERSE STOCK SPLIT

On March 10, 2008 at 5:00 P.M. CST the Company @beeica 1 for 100 reverse stock split. The proptzsahplement a reverse stock split was voted othlkyshareholders at
the October 15, 2004 annual shareholder meetingpassed by a majority vote. An amendment to the fi2myl's articles of incorporation reflecting theeese stock split was
filed with the Texas Secretary of State on Febr2ay2008.

DIVIDEND POLICY

The Company has not paid, and the Company doesun@ntly intend to pay cash dividends on its Comi8tock in the foreseeable future. The currentpalf the
Company's Board of Directors is for the Compangetain all earnings, if any, to provide funds fpeoation and expansion of the Company's businéks.declaration of
dividends, if any, will be subject to the discretiof the Board of Directors.

SALES OF UNREGISTERED SECURITIES DURING 2008

During the years ended December 31, 2008 and Dezreddh 2007, the Company issued unregistered $esun reliance upon exemptions from registratioder the
Securities Act of 1933 as amended (the "Act") awigled in Section 4(2) thereof. Each certificatuid for unregistered securities contained a legtatihg that the securities
have not been registered under the Act and sdtiittiy the restrictions on the transferability ahd sale of the securities. No underwriter partiggdan nor did the Company
pay any commissions or fees to any underwriteoimection with any of these transactions. Nondefttansactions involved a public offering.
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The Company issued stock in lieu of cash in tratimas summarized as follows for the years endeceBer 31, 2008 and December 31, 2007. The Sumn@anpénsation
Table included as Item 10, "Executive Compensatidatails the number of shares issued for compemstt each Company officer during the respectivetperiod that they
have been employed by the Company.

December 31, 2008 December 31, 2007

. Common | Preferred Common | Preferred
Nature of Transaction Stock Stock Amount Stock Stock Amount
Salaries & Director's fees -| (169,250| $ (169,250 - 157,50(, $ 157,50(
Other obligations 1,457,07: (70,900| 5,247,58! 80,12( 397,55 617,79
Total Issued for Services 1,457,07¢{ (240,150| % 5,078,33 80,12( 555,05(| $ 775,291
Issued for Investment -- -- -- -- -- --
Totals 1,457,07¢ (240,150 $5,078,33! 80,12( 555,05(| $ 775,29




ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF
OPERATIONS

This report, including Management's Discussion Andlysis of Financial Condition and Results of Ggigms, includes certain forward-looking statementse forward-
looking statements reflect the Company's expectafiobjectives and goals with respect to futurentssand financial performance. They are based sunagtions and
estimates, which the Company believes are reasenidblvever, actual results could differ materififym anticipated results. Important factors thayrimapact actual results
include, but are not limited to, commodity pricpslitical developments, market and economic coadgj industry competition, the weather, changdmancial markets and
changing legislation and regulations. The forwaroking statements contained in this report areniteéel to qualify for the safe harbor provisions ettn 21E of the
Securities Exchange Act of 1934, as amended. Ttesro Consolidated Financial Statements sectiontamn information that is pertinent to the follaianalysis.

GENERAL COMMENTS ON BUSINESS PLAN

EnDevCo, Inc., a shortened version of the "Energydlopment Company", establishes an identity habnsistent with the business development aes/iturrently
underway in the Corporation. The Company is agfivelgotiating to participate in several oil and gegects both domestically and internationallyhiitthe traditional
industry scope of oil and gas exploration and petidn. These activities include production of aibdagas from interests held by the Company in thiégedrStates and South
America. The Company is also investigating investniie the development of new technologies for thieaemcement of oil and gas production and the atitin of that
technology to further acquire oil and gas productio

OIL AND GAS EXPLORATION AND DEVELOPMENT

The Company is pursuing oil and gas explorationdagelopment opportunities in both domestic andrirdtional venues. Domestically, the Company basred certain
development rights in two blocks in the Gulf of Mtaxthat will provide it with the opportunity to gicipate in the drilling of low risk developmentlls. As a result of
recently acquired 3D seismic data that has beegiated with previously known geological and engiirey data, several low risk development drillirgportunities have bet
identified. Participation in these types of relaty low risk and low cost wells will provide nearm cash flow to support the activities of the Qamy.
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Internationally, the Company has identified sevether exploration projects that carry significapside potential (although at higher risk). The @any currently holds an
interest in the Block XXIV in Peru. Our exploratiteems are also evaluating other opportunitiestéatin Canada, South America, North Africa andNtiddle East.

Gulf of Mexico Option - The Company has entered into a farm-in agreemihtBT Operating Co. wherein the Company will peigate in the drilling and completion of four
wells in Eugene Island Block 294 and/or ChandeRdack 14 to earn a 50% working interest in eactcblprior to December 31, 2009.

The Company has also entered into a farm-in agreewith Mariner Energy, Inc. which grants the Comypan assignment of their operating rights dowa tiepth of 12,800
feet upon the initial commercial completion of t@C" sand in East Cameron Block 71. Open Choke @&=gibn, LLC has a 67% interest in the farm-in agnent and
EnDevCo has the remaining 33% interest.

The Company has designated Open Choke as the p@pecator who will drill the East Cameron 3well and attempt to complete the "OC" sand. melent that this well
not successful, EnDevCo has the right to drillglaeement well to test the "OC" sand within a readde time frame.

Pursuant to a joint participation agreement betwesDevCo and Open Choke, the Company will havessct®the production platforms on East CameronBidd72 Field
which are equipped with all necessary productiaiifees and pipelines to support increased oil gad production resulting from drilling and compigtnew wells.

Block XXI1V, Peru - Following an extensive bidding process, a comsarincluding EnDevCo was awarded the exclusivecesnion to develop the Block XXIV prospect area
located in northwest Peru. EnDevCo owns 20% ottresortium. Covering more than 276 thousand atiteshlock contains both onshore and offshore piisp&he area is
bracketed by recent discoveries to the immediatthr{®lympic) and south (Olympic and Petrotech)e Fiimary target horizon for the off shore arethéesnaturally fractured
Amotape formation of Paleozoic age (quartzitegeslaetc.). This target formation boasts similareabteristics to those that have produced oil énrtbarby Portachuelo Field
and, more recently, the offshore San Pedro disgoére reinterpretation of well logs using new tealogy indicates pay in target formation. Northwestu has solid
infrastructure and substantial power demand, ergatiready-market for gas. For EnDevCo, the reggpnesents an excellent opportunity for an integtafas-to-power

project.

Cleveland County, Oklahoma - On April 13, 2006, the Company acquired a 98.7128¢king interest with a 70.085% net revenue irgene the West Short Junction Unit and
a 100% working interest with a 71% net revenuerettein the Central Short Junction Unit hereinafederred to as the ("Short Junction Field andierEield") located in
Oklahoma City, Oklahoma through its subsidiary EmDe Eureka, LLC for a purchase price of $11.5 miilliEnDevCo Eureka, LLC is owned 55% by its pakambevCo,
Inc. and 45% by private investors who are relaidigs. These investors contributed $3.0 millioreduity to enable EnDevCo to consummate the traiossacEnDevCo
Eureka, LLC, managed by EnDevCo personnel, is ther&or for the Field which has an acquisition ddtéanuary 1, 2006.

Project financing was provided by GasRock CapithlC of Houston, Texas and takes the form of a $5@Gil0on credit facility. GasRock Capital providesoject based
mezzanine debt financing to the oil and gas ingusgrbacking proven management teams that idehiifly quality exploitation projects like the Shounhdtion Field.

The 12,000 acre fully unitized Field currently cisits of 24 oil wells and 2 gas wells, 4 centraleciion and metering stages and 4 salt water dé@peslls. As of December
31, 2008, the Field is producing 147 barrels okgjilivalent (BOE) per day comprised of 107 baroélsil and 237 Mcf of gas.

Since acquiring the Field, the Company has metladigiperformed maintenance activities on all oillleéo include improved chemical and hot oil treatits; new pump jack
existing pump jack re-alignment, bearing and rqaaeement, beam compressor installation and pipétitegrity testing and cleanout. EnDevCo has @istlled new pumps,
a new water knockout and two new heater treatersrfproved oil separation at the central collectmm metering stages and terminated the re-injectiavater into the
Hunton reservoir by re-piping and installing a reait water disposal well.

The Field purchase included full ownership rigltsitfield wide gas pipeline and gathering systean differs two independent taps to the interstatetigasmission system.

11

Short Junction Field was originally developed bynGoo using vertical wells drilled on a 40 acre veglécing, resulting in oil and gas production frand active wells within
the 12,000 acre leasehold. The Field currentlyaiost34 unplugged production well bores of whicha®® currently active



Historically the primary zone of interest has reneal the Hunton formation for oil production. Howewva&bove the Hunton, the Bartlesville, Prue, Rerkfamd Skinner
Sandstones along with the Pink Lime zones are ptesel most are indicated as productive based diHageanalysis.

The DeGolyer& MacNaughton proved reserves evalodtio the Short Junction Field as of December 8D82s 22,238,644 barrels of oil equivalent asofel:

Reserves Classification | Gross Oil (Bbl) | Gross Gas (Mcf,
[Proved Developed Producing | 345,57 182,30¢
[Proved Developed Non-producing | 0| 5,691,03:
Proved Undeveloped | 14,380,07| 39,204,62!
Total: | 14,725,65| 45,077,96:

Current bottom hole pressures recently measur#iteiflunton indicate that formation pressure todagssentially the same as when the Field was atlgiplaced on
production. This unique characteristic occurs essalt of the fact that Conoco instituted a waleod pressure maintenance program in the earlyestafjdeveloping the field.
As a result of this pressure maintenance, theralgjas cap in the Hunton reservoir has never pesguced.

EnDevCo plans to implement a 3D seismic progran thesleasehold later this year in order to puesu@ggressive horizontal drilling program in thenktun formation to
increase oil and gas production from that reserand to develop identified shallow gas sand reserwodicated on the subsurface well control.

ENERGY TECHNOLOGY DEVELOPMENT

Development and implementation of new energy teldyies will become a key new business focus forGbenpany. The identification of and early partatipn in the
implementation of these types of technologies opensral avenues for potential revenue generatidrpeofits. In some instances, the technologylmmanufactured and
sold to end users once the market accepts thedkdyn In other instances, the technology mightvjite a unique competitive advantage that can beessfully leveraged by
the Company in the acquisition and developmenkistiag energy projects. Initially, the Companylivimit its scope of investigation to those tectogies that directly
compliment the oil and gas, and power industries.

POWER GENERATION

EnDevCo's management team has extensive expe@adoexpertise in the area of power plant developnogrerations and commercial management. The Coyriptends to
leverage these capabilities by developing integrgtes-to-power and greenfield development projectsarkets that create additional value throughgée power delivery
option.

RESULTS OF OPERATIONS

This report, including Management's Discussion Andlysis of Financial Condition and Results of Cgiems, includes certain forward-looking statemeritee forward-
looking statements reflect the Company's expectafiobjectives and goals with respect to futurentsvand financial performance. They are basedsenraptions and
estimates, which the Company believes are reasenidblvever, actual results could differ materififtym anticipated results. Important factors thayrimapact actual results
include, but are not limited to, commodity pricpslitical developments, market and economic coadgj industry competition, the weather, changdmancial markets and
changing legislation and regulations. The forwaroking statements contained in this report arenitel to qualify for the safe harbor provisions etttn 21E of the
Securities Exchange Act of 1934, as amended. Ttesiio Consolidated Financial Statements sectiontam information that is pertinent to the followianalysis.
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’ COMPARISON OF YEARS ENDED DECEMBER 31,
] | |
| Line |Description ] 2008 | 2007
] | |
| 1 |Revenues | $3,158,65/ $1,785,25
| 2 |Cost of Revenues ! $1,347,41 | $ 1,566,65!
| 3 |[Costs and Expenses ! $1,540,67 | $2,116,31.
4| \General and Administrative Expense $960,01( $1,126,15,
| 5 | Salaries and Wages ] $522,19| $ 949,50(
6 | 'Shareholder Services ] $ 58,47 $ 40,66:
| 7 |Other Income and (Expenses) ! $ (4,399,85¢E| $ (3,625,01€
8 | Interest and Other Income ] $ 136,23 $ 86,60¢
] 9 ] ]Hedging Income(Loss) ] $926,51: $(1,595,01C
| 10 | \Write-off of Colombia option ] $ (1,000,00C| -
|11 | Interest Expense ] $(2,197,307| $(2,116,61€
12 | IRound-up Shares ] $ (2,465,38C| -
| 13 | LLawsuit Settlement ] $ 200,00(| -

Analysis of Comparison




Line 1 - During 2008 the Company generated fromShert Junction property $2,859,232 in oil sal@86356 in gas sales and $13,072 from pipelinestréssion. The
overall revenue increase of $1,373,391 from 200%ists of a $1,442,784 increase in oil revenu&®4®7 decrease in gas sales and an $18,891 dedangaipeline revenue.
During 2007 the Company generated from the Shorttin property $1,416,448 in oil sales, $336,8#8as sales and $31,969 from pipeline transmis3iba.overall
revenue decrease of $133,925 from 2006 consistsb@B4,782 decrease in oil production, a $75,1ase in gas production and a $14,320 decregspséline revenue.

Years Ended December 31,

2008 2007

Gross Production from Short Junction Property

Oil (Bbl) 40,236 29,872

Natural Gas (mcf) 42,085 73,370
Revenues

oil $2,859,232 $1,416,488

Natural Gas $286,356 $336,842

Pipeline $13,072 $31,969

TOTAL $3,158,650 $1,785,259
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Gross oil production from the Short Junction prépércreased by 10,364 barrels in 2008, when coetbtry 2007. The increase in production is direattyibutable to the
WSJ109StH well that was put into full productionMiarch. Gross oil production from the Short Junetwoperty decreased by 3,260 barrels in 2007, wberpared to 2006.
This lower production amount is primarily attribbka to oil wells being taken out of service for waver. As the Company shifts focus away from wovlers to drilling
horizontal wells, management does not believettiiatrend will continue in the coming year. Durip@06, gross production from the Short Junctiorpprty natural gas wells
increased by 14,378 mcf. This increase is primatilg to the fact that work-over on these wells veemapleted in 2006. Management expects productitimslevel from the
wells in the future.

Line 2 - Cost of Revenues during 2008 and 2007 priasarily due to the costs of running the Shortcliom property. In 2008, lease operating expenssae 8733,570, as
compared to $985,709 in 2007 and to $791,291 i162T0e variations in lease operating expenses therdirect result of the Company's activity undwer workover progran
which peaked in 2007. In the future, the Comparlyfa€us on increasing production by drilling addital wells. Management expects lease operatingresgs to increase as
more wells are brought on line. Production taxesaadirect function of the gross production figules2008, production taxes were $226,566.

Depreciation, depletion and amortization ("DD&Af)roved oil and gas properties is calculated uiderunits of production method, following the sessful efforts method
of accounting. For the year ended December 31, ,20)8etion of our proved oil and gas properties $887,281 as compared to $454,740, for the yeddeBecember 31,
2007.

Line 3 - Costs and Expenses overall decreased &3 8uring 2008 relative to those incurred in 2y comparison, Costs and Expenses overall weteddsreased by
$764,795 during 2007 over 2006. The detail expfagyrihis increase is shown on lines 4 through 6vwelo

Line 4 - General and Administrative Expense de@édry $166,142 in 2008 over the previous yearOBi72 General and Administrative Expense decreag&B84,773 over
the previous year. As the management continugspéeiment its strategy for the Company, it will latmkbring more resources in-house, reducing thel fareexternal
consultants.

Line 5 - Salaries and Wages decreased by $4273P@08 due to lower salary expense and a write-dufvatcrued salaries. As management continuesptement its
strategy for the Company, it will look to bring nearesources in-house, which is expected to leatteased salaries and wages in the future.

Line 6 - The increase in Shareholder Services afs$47,808 is directly related to the reversels&ait completed in March.

Line 7 - Other Income and Expenses decreased bbgrélf74,837 in 2008 as compared to a decrea$8,602,524 during 2007. The detail explaining thésrease is shown
on lines 8 through 11 below.

Line 8 - Other Income during 2008 was $136,230 Wwhies primarily due to the settlement of certaiccants apayable.

Line 9 - Hedging Loss during 2007 was $1,595,016cspared to a gain of $926,512 in 2008. To miégavenue volatility associated with fluctuationil prices, the
Company put in place certain swap arrangements.gaity or loss under those instruments is a diesatlt of the changes in oil prices.

Line 10 - On September 25, 2003, the Company psethfom Harvest Production Company, LLC an opt@participate in the acquisition and processin@@f kilometers
of 2D seismic, and a continuing option to partitépan a joint venture basis in wells to be drilédter the interpretation of that seismic on thdiy Rlagdalena Association
Contract comprising 58,546 hectares (144,600 asiegted in the Upper Magdalena River region ob@bia. On June 25, 2005 the Company acquired farofrom
Harvest Production Company, LLC to purchase 50%eifer's interest in the assets covered by theeSdyr 25, 2003 option, proven undeveloped resémixe block and
Seller's proprietary data previously acquired diierlease acreage described above, in considextibie Company securing financing for developm@&hts option expired
on December 31, 2008 resulting in the write-of@fmillion of capitalized development costs.

Line 11 - During 2008 the Company incurred Intefegpense of $2,197,307. Short Junction Field nataple interest was $1,727,976. Interest on vamostanding
obligations was $388,640. During 2007 the Companoyiired Interest Expense of $2,116,616.
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Line 12 - A one-time charge of $2,435,960 was tdiershares issued to shareholders following thense split of March 10, 2008 to round up eachedalder's position to a
full lot.

Line 13- In 2008 lawsuit settlement proceeds were $200¢M@0to the settlement of the Basic Energy Senlaesuit.



LIQUIDITY AND CAPITAL RESOURCES

’ COMPARISON OF YEARS ENDED DECEMBER 31,

| | |

'Sources and Uses of Cash ] ]

[ | 2008 | 2007 _

[ | |

INet cash provided by/(used in) ] ]

| |Operating activities ! $1,496,51 $ (1,297,38¢
| [Investing activities ! $ (1,377,329 (1,407,588
' [Financing activities ] $ (73,925 $1.,642.11
]Increase/(decrease) in cash and cash equivalents] $ 45,25(] $ (1,062,85¢
[ |

[ ] ] At December 31,

ICash and cash equivalents ] $ 46,39 $ 1,13

Cash Flow from Operating Activities
2008
Cash provided by operating activities total $1,836,in 2008, an increase of $2,793,895 when condptar2007. During 2008, the Company shifted itaifoaway from its

work-over program to increasing production by drdladditional wells, which resulted in lower opérg costs and higher production and revenues. thafdil factors
contributing to the change in operating cash floalide:

e For the reasons discussed above, depletion expecseased by $67,459 in 2008 with respect to 280d;
e In 2008, salaries and wages were decreased by(@&b8yer the previous year.

2007

Cash provided by operating activities totals $(Z,385) in 2007, a decrease of $3,150,195 over 2ZD@@ughout 2007, the Company implemented a vawmde program on tt
producing oil wells, which resulted in higher operg expenses and lower production and revenueditiadal factors contributing to the change in @terg cash flow
include:

e In 2006, the Company issued $1,628,300 in stockdosulting services as compared to $220,240 ii7 200
e Interest expense increased by $952,577 in 200720@8; and

e In 2006, the Company's accounts payable increas@6&6,049 as compared to $135,172 in 2007.
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Cash Flow from Investing Activities

2008
Cash used by investing activities total $1,377,828008, an increase of $30,259 when compared @3.20

2007
Cash used by investing activities total $1,407,588007, a decrease of $13,909,997 when compartt 2006 investment in the Short Junction Fielgjeut.

Cash Flow from Financing Activities

2008
Cash used by investing activities total $73,928008, an increase of $1,716,784 when compareddd.20

2007
Cash provided by financing activities total $1,842 in 2007, a decrease of $12,874,946 when compar2006 due to the borrowing required to clogeShort Junction
Field acquisition.

Directors and Officers Compensation

The Company currently has limited cash reservescastl flow from operations. Until December 31, 2685 Company's Directors and Officers received aamsption
payment in Series A Preferred stock in lieu of camhsideration for managing the Company. Begindemguary 1, 2006, Officer salaries have been acc



In an effort to improve the Company's balance slweSeptember 30, 2008 the Company's employeeBiaactors were issued restricted shares of comsbock as payment
in kind for accrues salaries and Director's fe88,809 shares were issued at the closing prickeeo$tock on September 30, 2008 ($2.70 per shaeg}ttle accrued salaries ¢
Director's fees in the amount of $1,846,556.

Project Development Guidelines

In recognition of the status of current financiedources available to the Company, executive manaigieis committed to identifying and implementirrgjpcts that can be
primarily project financed. This strategy redudesificial risk to the Company, but necessarily afttiitional lead time before projects can be secanelannounced to the
shareholders.

There are no assurances, however, that the Conwiliipe able to identify and implement financingdevelop its projects or that it will be able tangeate sufficient revenue
growth and improvements in working capital.

The Company intends to raise working capital thiotige sale of its Common stock. No assurance cayiMea that funds will be available from any soundeen needed by ti
Company or, if available upon terms and conditi@asonably acceptable to the Company. The Compsagxpioring debt and equity financing.
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ITEM 8. FINANCIAL STATEMENTS

The information required hereunder is includechis teport as set forth on pages 26 - 44.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.

ITEM 9A(T). CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedu

Company management has established and maintajrstean of disclosure controls and procedures teigeareasonable assurances that information redjtorée disclosed
by us in reports that we file or submit under txetiange Act is recorded, processed, summarizedegudted within the time periods specified in tHeCS rules and forms,
and that such information is accumulated and conicated to management, including our Chief ExecuB¥ficer and Chief Financial Officer, as appropeia allow timely

decisions regarding required disclosure.

The Company staff carried out an evaluation, utidesupervision and with the participation of Compaanagement, including the Chief Executive Offiaed the Chief
Financial Officer, of the effectiveness of our distire controls and procedures pursuant to Rulelb3ander the Exchange Act as of December 31, ZDI08 Chief Executive
Officer and the Chief Financial Officer have deteren that, as a result of the implementation ofréraediation plan described below, our disclosomrols and procedures
were effective on December 31, 2008 to ensureitifiatmation required to be disclosed by us in réptnat we file or submitted under the Exchangevias recorded,
processed, summarized and reported within the piends specified in SEC rules and forms.

Company management, based upon the substantialpeoitemed during the preparation of this amendgwrt on Form 10-K, has concluded that informati@nare required
to disclose in under the Exchange Act was accurdlahd communicated to our management, includiegtiief Executive Officer and Chief Financial O#ficto allow
decisions regarding required disclosures on this\F0-K.

Management's Report on Internal Control over FinahReporting

Company management is responsible for establisigigmaintaining adequate internal control overrfaial reporting (as such term is defined in Rule-13(f) under the
Exchange Act). The Company's internal control direncial reporting is a process designed to prevehsonable assurance regarding the reliabiliguofinancial reporting
and the preparation of our financial statement&kternal purposes in accordance with U.S. genyeaaltepted accounting principles. The Companyé&siiat control over
financial reporting includes those policies andgedures that (i) pertain to the maintenance ofrdcthat, in reasonable detail, accurately andyfegflect the transactions and
dispositions of the Company's assets; (ii) provessonable assurance that transactions are recasdegtessary to permit timely preparation of then@any's financial
statements in accordance with generally accepteauating principles, and that receipts and expemneit are being made only in accordance with authtions of the
management and Board of Directors; and (iii) previdasonable assurance regarding prevention olytaleéection of unauthorized acquisition, use spadsition of the
Company's assets that could have a material effeour financial statements.

In order to evaluate the effectiveness of our maecontrol over financial reporting as of Decem®g&y 2008, as required by Section 404 of the Saxb&xley Act of 2002,
management conducted an assessment, includingdgekéised on the criteria set forth in Internal @arintegrated Framework issued by the CommitteSaonsoring
Organizations of the Treadway Commission. Managéinas reported to the Audit Committee the iderdifien of one material weakness (as such term isetginder the
Public Company Accounting Oversight Board AuditBigndard No. 2) in internal control over finaneigborting.
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Management Identified Material Weakness

The Company failed to timely file a current repamtForm 8-K upon the occurrence of the Default diotind Acceleration Notice under the Credit Agredmeéth GasRock,
and the July 22, 2008 Limited Forbearance Agreerperguant to which Gas Rock agreed to refrain fpomsuing remedies for a limited time.

Additionally, the Company's Form 10-Q for the geagnded March 31. 2008, filed on May 15, 2008, taiedCompany's Form 10-Q for the quarter ended 30n2008, filed
on August 19, 2008, (i) did not disclose the abmagters, (ii) continued to report the $13.6 millioalance of the Credit Agreement note payableranaurrent liability, and
(iii) represented under Item 3 in Part Il of théiiags that there were no events of default. Thesgters were disclosed on a current report on F8-K that the Company file



on October 28, 2008. The management has deterrttiaéthis failure to timely report these eventsstiintes a material weakness.
Remediation Plai

The Company's management has taken measures tacertha ability of our systems of disclosures aaatand procedures to timely identify and respandhanges in
securities filing regulations that are applicaldeis, which management believes will remedy thitene weakness. The Company has adopted a newaypsliereby future
matters of any nature with a lender, notwithstagdire probability of occurrence or the extent of pontential penalties, are to be immediately sutedito the Company's
securities lawyer and auditor for consultation.sTit@mediation plan was implemented as of Decemh20(8.

Based on its evaluation, because of the implemientaf the remediation plan described above, mamagé concluded that effective internal control ofieancial reporting
was maintained as of December 31, 2008, basedeosptrified criteria. Correcting the identified erédl weaknesses, continuously strengthening darnal controls and
financial reporting capabilities are our highesbpties. The Company's management and audit cormenéire committed to a sound internal control emirent and will
continue a review of all internal and disclosurateals to include our information technology anaiafincial reporting systems to strengthen and imptiogm.

The changes described above are the only changles Bompany's internal controls over financialomréipg for the fiscal quarter ended December 30,72@hat have
materially affected or are reasonably likely to enitlly affect the Company's internal controls ofieancial reporting.
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PART Il

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS A ND CONTROL PERSONS

The following table sets forth the directors and@xive officers of the Company.

| Name Age | Title
RRichard G. Boyce | 52 |Director - Chief Operating Officer
\John A. Brush 51 |Director

(Charles R. Close | 48 |Director
(Chris A. Dittmar 61 |Director - Chief Executive Officer, Corporate Searg
\Joseph Lessard 43 Chief Financial Officer, Vice President Americas

|
|
|
]Frederick Cedoz ] 33 ]Director
|
|
|

At the Annual Shareholder Meeting held on SeptemiBe2003 the shareholders approved a proposatablesh staggered terms of service for Board oé®or members and
to increase the number of members of the Boardirgfcibrs to five (5). The shareholders approveddhiewing: two (2) members to serve three (3) ge&ichard G. Boyce
and Chris A. Dittmar, two (2) members to serve {&pyears; John A. Brush and Charles R. Close aed®) member to serve one (1) year. At the Anshateholder
Meeting held on October 30, 2006 the shareholdesacted Richard G. Boyce and Chris A. Dittmagdch serve a three (3) year term. At the Annuateiudder Meeting
held on October 26, 2007 the shareholders eleatsdefick Cedoz to serve a three (3) year termhAtAnnual Shareholder Meeting held on October 8082he shareholders
re-elected Charles R. Close and John A. Brushadh serve a three (3) year term. Once elected, Diretold office until their term of service exgsrer until successors are
elected and qualified. Officers serve at the diseneof the Board of Directors.

BIOGRAPHIES

Richard G. Boyce - Director and Chief Operating Officer: Mr. Richa®d Boyce is currently serving a three year terra &srector and additionally serves as the Chief
Operating Officer for the Corporation.

Mr. Boyce maintained an active geological/geoplsisionsulting practice in Dallas, Texas servinchbogjor and independent oil and gas companies wadd from 1996 -
2006. He is an internationally recognized leadeh@application of computer technological advartogse field of geoscience.

In 1996, Mr. Boyce started Partners In ExplorationC ("PIE"), an exploration consulting company tpaovided seismic and geological interpretatiorvises. Mr. Boyce
negotiated a memorandum of understanding with #jguBlic of Yemen in 1998 for exploration on Blo&&and 42. In 1999, Mr. Boyce signed a 50/50 joertture
agreement with the predecessor company to EnDev@orsue Yemen Block 20 and successfully negotiatebduction sharing agreement with the Yemen gowent. Mr.
Boyce merged PIE with what has now become EnDevfdalarough that merger became a substantial shidestio the Corporation.

Mr. Boyce began his career in 1979 as a geophy$wighe Superior Oil Company ("Superior") withriyetraining at the Geoscience Laboratory in Honstbexas. In 1980,
Mr. Boyce transferred to Midland, Texas subseqydativing Superior to work for both Conquest Exptan Inc. and Hunt Oil Company ("Hunt Oil") duriimgs tenyear stay
in the Permian Basin. In 1991, Mr. Boyce servethasChief Geophysicist for Hunt Oil Company base®allas, Texas and in 1992 was appointed the Eafm Manager
for the Yemen Hunt Oil Company ("Yemen Hunt"), tAperator of the Marib Area in Yemen which daily ¢gmoes 140,000 barrels of oil. In addition to mangghe daily
Yemen Hunt exploration drilling operations and st generation activities, his responsibilitiesluided the negotiation of international contraptsiner relationships, and
representation of industry operating groups witleign governments in the area. Under Mr. Boyceldéeship of the Yemen-Jannah exploration prograweral new fields
were discovered, resulting in the addition of babkeserves of over 200 million barrels of oil. Aéiien Hunt, Mr. Boyce was responsible for the inttihn of the first 3-D
seismic program in the Marib Area resulting in proiibn increases of 50,000 barrels of oil per dayL996, Mr. Boyce left Hunt Oil and started Partnk Exploration, LLC.
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Mr. Boyce graduated from the Colorado School of 8invith a Bachelor of Science degree in Geophy&inglneering and currently maintains active mentiiprs the
American Association of Petroleum Geologists, thei€y of Exploration Geophysicists and the Asstiaieof International Petroleum Negotiators profesal organizations.
Mr. Boyce is a registered geophysicist (No. 217@®rsed by the State of Texas Board of Professi@eakcientists



John A. Brush -Independent Director: Mr. John A. Brush is curhgserving a three year term as a rexecutive independent Director of the Corporatidn. Brush brings th
experience of a distinguished twenty-two year aaireeil and gas law to the Board of Directors.

Mr. Brush is currently in private practice as atoatey and consultant in the energy business wolissts include CDX Gas International, LLC and Eegs Drilling Systems,
LLC and other large and small oil and gas exploratind production companies, entrepreneurs anjfogpvernment agencies. Earlier, Mr. Brush seag¥ice President
and General Counsel for Forcenergy, Inc. Whileisgrin this capacity, Mr. Brush managed day to dagporate legal issues, designed and implementetidequisition and
marketing strategies, coordinated an initial pubfiering, and evaluated government marketing,spantation and royalty regulations.

Mr. Brush has extensive experience in businessldemrent activities having worked over nineteen gesith several premier independent oil and gas @omgs including
Apache Corporation, Hamilton Brothers Oil Co., Bwperior Oil Company and Michigan Wisconsin Piped.Company. Areas of experience in this environnreriide
dealing with multinational corporations, variousSUand foreign government agencies and ministoigsosing counsels, co-venturers, insurers and dinhimstitutions. Mr.
Brush's legal experience during this time inclunlatjoperating agreements, oil and gas explorat@rcessions, natural gas, oil, sulfur and liqualesroyalties, processing
plant agreements, joint bidding agreements, fartragteements, settlement agreements, public offeramd private financing, risk management includiedging strategies,
acquisitions, divestitures and mergers. Mr. Brusb has extensive experience marketing oil, natyaa| liquids and sulfur in the United States, A€ianada and Europe.

Mr. Brush's international experience includes revéad negotiation of deals in Albania, Aruba, Aak#, Bangladesh, Belize, Brazil, Canada, CamerGtile, Croatia,
Dagastan, Ecuador, Egypt, England, Equatorial Guigeitrea, Gabon, Ghana, India, Indonesia, Matgysetherlands, Norway, Peru, Scotland, Surinarhejldnd, Turkey
and Venezuela.

John A. Brush graduated from the South Texas Celtéd.aw, Houston, Texas with a Juris Doctor Deghe Brush completed his undergraduate studi¢seatUniversity of
Michigan, receiving a Bachelor of Arts degree ititRal Science. Mr. Brush has been admitted toStege Bar of Texas and is a member of the AmefamAssociation and
the Houston Bar Association. He is also a membéne@fmerican Corporate Counsel Association, theeAcan Association of Professional Landmen, theoAisdion of
International Petroleum Negotiators, the Naturas @asociation of Houston and New Orleans and theskbm Producers Forum.

Frederick Cedoz - Independent Director: Mr. Frederick Cedoz is ently serving a three year term as a non-execuidependent Director of the Corporation. Mr. Cedoz,
practicing attorney, is also Vice President for fagiens and a Director of GWEST (Global Water & EjyeStrategy Team). Mr. Cedoz is a co-founder of E8¥ whose
principal business is providing energy securityiggonalysis and business development consultingcgs to energy companies, financial instituticansd foreign
governments.

In addition to writing on Alberta’s oil sands praiig and the importance of U.S.-Canadian energyioals Mr. Cedoz was recently the keynote speakgreaworld's largest oil
and gas trade show, Calgary's Global Petroleum Shdwne of 2006. He was also the keynote speakehé& Independent Power Producers Society of AdlseTenth Annual
Conference in Banff in March of 2004. Since therhhe made many presentations to prestigious gmupsS. energy security issues including the NewkY3ociety of
Security Analysts and the Heritage Foundation irskifagton, DC.

In December 2005 he was interviewed on camera by¥Eminner Bob Simon of CBS News 60 Minutes forargton the Albertan oil sands.
He has also been interviewed on several televasmhradio programs including Calgary's Global T\ #me CBC, and for many publications including Giaia National Post
and Macleans, and has written for others includirgSouth China Morning Post and Alberta Oil Magazin March 2006, Mr. Cedoz's article "Thinkingy®ad OPEC,"

which provides recommendations for American eneepurity and foreign policy strategy, was featurethe prestigious Journal of International Seguéiffairs. Portions of
the article were featured in the 25th Anniversasue of Oil and Gas Investor magazine.
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CharlesR. Close - Independent Director: Mr. Charles R. Close igently serving a three year term as a non-execitidependent director of the Corporation. Mr. Close
brings the experience of a distinguished careac@ounting and taxation expertise specific to tiergy business to the Board of Directors.

Mr. Close is the owner of C. R. Close & Associafg, ("Close & Associates"), a certified public aseting practice located in Houston, Texas spedraim the energy
industry. Mr. Close has been continuously empldpettiat practice for thirteen years. The businesivities of Close & Associates focus on tax fin@hceporting issues,
federal and state tax planning and compliances#etion analysis and support, and federal and atati support. The client base includes largeipubtiependent oil and gas
companies, a public multinational pipeline company energy related service companies.

Close & Associates also provides full financial gort for a privately owned domestic oil and gas pany and an energy service company. Duties fodtimeestic oil and gas
company include oversight and preparation of thathy financials and joint interest billings, castanagement, tax planning and compliance and caatidimof banking
relationships. Duties for the private energy seriompany include the oversight of daily accountipgrations, preparation of the monthly financietage for investors,
oversight and coordination of the annual operaltindget, interaction and coordination of bankingtiehships, and management of working capital. Othenagement duties
include business development, compensation plartoingclude structuring of employee non-qualifiedrpensation plans, contract negotiations, intesnatitax structuring,
coordination and management of legal issues, argiterm strategic planning.

Prior to starting Close & Associates in 1993, Mioge enjoyed a successful twelve year tenure witteRVaterhouse in Texas. During his time at Pvitaterhouse, Mr. Close
advanced to the position of Senior Tax Manageh@Retroleum Industry Services Group. Responsdsilincluded tax planning, transactional analysisisultation and
compliance for both multinational and domesticamitl gas exploration and production companies ansefeeral oil field service companies.

Mr. Close's international experience includes niegjoh and financial structuring to include finaalcieporting and tax compliance of deals in ArgesmtiCanada, Kazakhstan,
Mexico, and Peru.

Mr. Close graduated from the University of Texad @80 with a Bachelor's Degree of Business Adnmaiistn (Accounting) and is a Certified Public Acodant. He is a
member of the American Institute of Certified Paliccountants and the Texas Society of CertifiedlielAccountants.

Chris A. Dittmar - Director, Chief Executive Officer: Mr. Chris A.ifimar is currently serving a three year term &ractor and additionally is serving as Chief Ex@ae
Officer and Corporate Secretary of the Corporation.

Prior to his involvement with the Corporation, NDittmar served as CEO of Alliance Energy Corpora{ftAlliance"), a privately held family corporatimrganized to acquire
and develop vertically integrated energy assetgamde currently holds interests onshore Texas@kldhoma and off shore Louisiana.

In 2006, Mr. Dittmar in his capacity as limited praar and financial advisor to East Cameron Partridtscompleted the first ever Sharia-complianusiéized market
financing of assets ("Sukuk") based in the Uniteateés. The $165.7 million dollar Sukuk securitifealf of Mexico leasehold interests and reserves fmoducing natural gas
and condensate field 20 miles offshore the Stateafsiana. The offering was led by Merrill Lynch sole book runner, structured by BSEC, a Lebabased investment
bank and rated by Standard & Poor's. The Sukukstvastured so that Islamic investors effectivelgeiged a fixed rate of return while being considesners of the
underlying assets. The transaction attracted Isl@®iwell as several conventional investors inthited States and Eurog



Mr. Dittmar was the Chairman, President and CE®afier Corporation from 1993-1997. Xavier was atlépendent exploration and production corporatiamcgpally
engaged in the acquisition and development of altesources in the Former Soviet Union. It enténéal joint ventures and technical service agredmesith Russian entities
for the exclusive exploration, development, prothrctprocessing and marketing of oil and gas resein excess of two billion barrels. While with Xexy Mr. Dittmar
developed the corporate business plan and raisg@ i$illion dollars of equity and debt financing fbie Corporation. Mr. Dittmar also has extensivpegience recruiting and
managing senior management teams required to ingpielarge-scale international operations.
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Prior to 1993, Mr. Dittmar managed family oil anasgnvestments and has held previous positionsastant Controller for Occidental Chemical Companyg Audit
Manager for Occidental Petroleum Corporation as agBSenior Accountant at Aluminum Company of Aroari

Mr. Dittmar graduated from Cleveland State UnivigrsCleveland, Ohio with a Juris Doctor degree. Mittmar completed his undergraduate studies atl8tate University
graduating with a Bachelor of Science in Econoraitgd Finance. He is an active member in the Asdoniaff International Petroleum Negotiators and\terld Affairs
Council of Houston.

Joseph Lessard has joined EnDevCo, Inc. as Chief Financial Offiard Vice President Americas as of February 258200. Lessard has acquired 18 years of extensive
financial and business development experienceeéngsrdevelopment and power plant operations prignariemerging markets.

Most recently, Mr. Lessard served as Vice Presjdemericas for Globeleq, Inc. ("Globeleq") whereled that Company's business development activitiéstin America.
He was one of the driving forces behind the corioamnd formation of Globeleq in June 2002. In 20Blbbeleq successfully sold it Latin American jalib. The proceeds
of this sale, together with distributions to dattalled more than three times Globeleq's origime¢stment.

Under his direction, Globeleq successfully entehedpower markets in Peru, Bolivia, Chile and Artiyga Mr. Lessard was directly responsible for oréging, negotiating ar
closing a greenfield development project and foerger and acquisition transactions representing $8@0 million dollars. He also arranged severaidand bank financing
totalling $200 million dollars. In August 2002, keccessfully placed the largest single bond isseigmdate in Peru and the first ever by a holdimggany. In 2004, he
completed the first bond issued by a branch compaBplivia.

In 1999, together with two other principals, Mr.sisard formed Hart Energy International ("HEI") torgue a contrarian strategy of aggregating emengiaigket power assets.
The principals of HEI accurately interpreted markehds that forecast a pending exodus by largeggr@mmpanies from emerging markets and reasoradigh quality
assets would be available at steep discountsadénvith their strategy, Mr. Lessard negotiatedekelusive right to buy Entergy's Latin American tialio, including positions
in Peru, Chile and Argentina. The Entergy transactias closed in 2002, paving the way for the lawed success of Globeleq as the vehicle for imefegimg the HEI
strategy.

From 1994 to 1999, Mr. Lessard was Regional MargBinector of Coastal Power Company, where he mathaggional business units in the United Statesthidast region
and Southeast Asia. As Regional Managing Diredtor Lessard had full profit-loss responsibility fibre region, including business development, assetagement and plant
operations. In the United States' Northeast, heagexh three power plants and successfully acquifedrth. In Southeast Asia, Mr. Lessard establisbffides in Bangkok,
Jakarta and Manila and successfully secured powgeqts in Thailand and Indonesia. Prior to hieras Regional Managing Director, he negotiated cernial agreements
for Coastal Power's Central America and South Eafst operations.

Between 1987 and 1992, Mr. Lessard served as aamgualified officer onboard the U.S.S. Alabam#ijdentclass nuclear submarine. During that time, he skageReactc
Controls Assistant, Damage Control Assistant andli@uAssurance Officer.

Mr. Lessard received his Masters in Business Adstriaiion degree from Texas A&M University, Colleg§tation, Texas. Mr. Lessard also completed his tgrdduate studie
at Texas A&M University, earning a Bachelor of Saie degree in Electrical Engineering. He curresélgves on the Board of Visitors advisory commift@ethe Corps of
Cadets at Texas A&M University.
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SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Richard G. Boyce, John A. Brush, Charles R. Cl@3gijs A. Dittmar, Joseph Lessard and Larry Swiffidd FORM 5 reports during 2008 concerning reteif preferred and
common stock as compensation from the Company.

ITEM 11. EXECUTIVE COMPENSATION

DIRECTOR COMPENSATION

Beginning in August 2002, Director's annual compging has been set at $30,000, such compensatamtised.
EXECUTIVE COMPENSATION

Executives have no 401(k) or retirement plan thiotige Company.

The following table reflects executive officer coemsation for services to the Company for the yaded December 31, 2008.

SUMMARY COMPENSATION TABLE
ANNUAL COMPENSATION | LONG TERM COMPENSATION

RESTRICTED
STOCK

| | ] | CMPSN | AWARDS | OPTIONS/SARS | PAYOUTS |

’ SECURITIES ’ LTIP ’ OTHER

|
|
’NAME/POSITION ’ YEAR ’ SALARY ’ BONUS ’ TOTAL ’




lgggard G. Boyce/ ’ 2008 ’ $ 240,000 (1)(2| - ’ $24o,00(’ ’ ’ ’

| | 2007 | $240,000 (2 - | $24000( - | | | -
Chris A. Dittmar / CEC| 2008 | $ 240,000 (1)(2 | $240,00( | ] |

| | 2007 | $240,000 (2] - | $24000( - | | | -
Larry Swift / ]

e controller ’ 2008 ’ $120,000 (2)(5| - ’ $120,00(’ ----- ’ ----- ’ ----- ’ -----
| | 2007 | $144,000 (2] - | $14400( - | | | -
|Joseph Lessard / CFO| 2008 | $ 75,000 (1)(2| --- | $7500( [ - [ — [ —
| Ean [~ — — [~ —

(1) 2008 fourth quarter salary for Mr. Boyce, MiittBhar and Mr. Lessard was accrued.

(2) Salaries accrued from January 1, 2006 throwegiesnber 30, 2008 for Mr. Boyce, Mr. Dittmar, Mrdsard and Mr. Swift were paid-in-kind with XX shau@ common
stock priced at the closing price on that date27@ per share.

(3) October 2008 salary for Mr. Swift was accrued.
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

The following table sets forth certain informatias of January 30, 2009, with respect to the beiaéfievnership of shares of Common stock by (i) gaetson who is known
to the Company to beneficially own more than 5%hef outstanding shares of Common stock, (ii) eatr of the Company, (iii) each officer of the@pany and (iv) all
officers and directors of the Company as a groupesb otherwise indicated, each stockholder haswailng and investment power with respect to tieges shown.

| Title of Class | Name and Address* of Beneficial Ownghmount and Nature of Beneficial Owr| Percent of Class

Richard G. Boyce - Director, Chief
Operating Officer

| Common Stock|John A. Brush - Director ] 1,744,444 ] 2.5%
| Common Stock |Frederick Cedoz - Director ] 375,000 ] 0.5%
| |

Common Stock 14,583,002 20.7%

| Common Stock|Charles R. Close - Director 1,244,204 1.8%
Common Stock 511 A Dittar - Director, Chief 11,209,502 15.9%
Common Stock .\]/cl)as'ebﬁel;iizssard - Chief Financial Officer, 908,551 1.3%
Common Stock| ¥ SPt - Chief Financial 3,270,130 4.6%

* The address for all Officers and Directors is @@ Riverway, Suite 825, Houston, TX 77056.

All Officers and Directors of the Company as a grdwld 33,334,833 shares of Common stock, whichesemts 47.3% of the total outstanding shares ofr@on stock. As ¢
the date of this report, the Company knows of maragement or understanding that will result in argfe of control within the Company.

As of March 31, 2008, the Company had no outstansirares of preferred stock.
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

The Board of Directors of the Company has adoptedliay that Company affairs will be conducted lhraspects by standards applicable to publiclydrerporations and
that the Company will not enter into loans betwdenCompany and its officers or directors.

On June 7, 2004 ($400,000), August 10, 2004 ($98),8nd November 2, 2005 ($500,000) the Comparsredtinto these Notes Payable and received aab$dl,850,000
from OCE Partners, LLC; OCE Interests, LLC; and O&#tvisors, LLC. See Note 8 to the financial stataeteeat page 36. These entities are all relatedegartitially manage
by Campbell Evans. As of March 10, 2006 Chris Atiar is the sole member and manager of OCE AdyjddrC.

On January 01, 2006 the Company entered into aifaagreement with BT Operating Co., a relatedyparanaged by Campbell Evans, wherein the Compatyarticipate
in the drilling and completion of four wells in Eeige Island Block 294 and/or Chandeleur Block 1daim a 50% working interest in each block.

As of April 11, 2006, Open Choke Energy Partners Nd.P and Chris A. Dittmar contributed $3,000,00@quity to EnDevCo Eureka, LLC (Eureka) in orémrEnDevCo
Eureka to complete its purchase of the Short Jonétield in Oklahoma. EnDevCo Eureka is owned 55%&hDevCo, Inc., 30% by Open Choke Energy Partards15% by
Chris A. Dittmar. Open Choke Energy Partners islated party managed by Campbell Evans. The Compatgyed into an advancing term credit agreemer§36,000,000
on April 13, 2006 through its subsidiary EnDevCaéka, LLC with GasRock Capital, LLC to fund the glumse of the Short Junction Field. The note isrsechy all of



EnDevCo Eureka's assets and certain personal assets! by Chris A. Dittmar, CEO of the Company. ErDo Eureka's assets are cross-collateralized$@@&9,000 loan
made by GasRock Capital, LLC to Alliance Energyawation (AEC), a related party. This loan is cathgin default, with interest only payments beimgde.

On June 5, 2007, EnDevCo entered into a farm-owgteagent with an effective date of September 5, 26@h AEC, whereby AEC paid all costs to drill enitial well (the
WSJU #109StH, which is in production at the timdilafg this report) and up to three future devetemt wells. On June 30, 2008, the parties agreé&gttanate the farm-out
agreement thereby cancelling AEC's right to dhitee future wells and transferring 100 percent agrip of the WSJU #109StH well to EnDevCo effectitarch 1, 2008. In
consideration, EnDevCo agreed to assume approxXiyrigie7 million in liabilities resulting from theritling of the WSJU #109StH well.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

Principal accountant fees during 2008 were $121,38%vices provided were limited to annual audd gqoarterly reviews.
ITEM 15. EXHIBITS

1. Exhibits:
See index to Exhibits beginning on page 45 of tjort.

2. Form 8-K.

The following details the events reported in Fis2208 on Form 8-K. Each filing is incorporated leitgy reference.

| ReportDate | Description
3/12/2008 Item 3.03 - Material Modifications to Rights of $eity Holders. 1 for 100 reverse
split effective 03/10/2008
3/12/2008 Item 3.03 - Amendments to Articles of Incorporatiarfor 100 reverse split

effective 03/10/2008

10/24/2008 Item 1.01 - Entry into Definitive Material Agreenteixecution of Limited
Forbearance Agreement Dated 7/22/2008.

Item 2.04 - Triggering Events that Accelerate aréase a Direct Financial
10/24/2008 Obligation or an Obligation under an Off-balance&Mrrangement. Receipt of
Notice of Acceleration dated 4/16/2008.
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SIGNATURES

In accordance with the requirements of SectionflIb¢d) of the Exchange Act, the Registrant haseduhis report to be signed on its behalf by tigeusigned, thereunto
duly authorized, on April 15, 2009.

EnDevCo, Inc.

CHRIS A. DITTMAR
CHRIS A. DITTMAR
CHIEF EXECUTIVE OFFICER AND DIRECTOR

Pursuant to the requirements of the Exchange Aistréport has been signed below by the followiagspns in the capacities and on the dates indicated

RICHARD G. BOYCE JOHN A. BRUSH FREDERICK CEDOZ

RICHARD G. BOYCE JOHN A. BRUSH FREDERICK CEDOZ

CHIEF OPERATING OFFICER AND

DIRECTOR DIRECTOR DIRECTOR

April 15, 2009 April 15, 2009 April 15, 2009

CHARLES R. CLOSE CHRIS A. DITTMAR JOSEPH LESSARD

CHARLES R. CLOSE CHRIS A. DITTMAR JOSEPH LESSARD
CHIEF EXECUTIVE OFFICER CHIEF FINANCIAL

DIRECTOR AND DIRECTOR OFFICER

April 15, 2009 April 15, 2009 April 15, 2009
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Killman, Murrell & Company, P.C.

Certified Public Accountants

1931 E. 37th Street, Suite 7 3300 N. A Street, Bldg. 4, Suite 200 2626 Royal Circle
Odessa, Texas 79762 Midland, Texas 79705 Kingwood, Texas 77339
(432) 363-0067 (432) 686-9381 (281) 359-7224
Fax (432) 363-0376 Fax (432) 684-6722 Fax (281) 359-7112

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders
EnDevCo, Inc.

Three Riverway, Suite 825

Houston, Texas 77056

We have audited the accompanying consolidated balsineets of EnDevCo, Inc. as of December 31, 2668007 and the related consolidated statememisesétions,
changes in stockholders' deficit and cash flowsHeryears then ended. These consolidated finastei®@ments are the responsibility of the Compangsagement. Our
responsibility is to express an opinion on thesesotidated financial statements based on our audits

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighafBiaUnited States). Those standards require teagilan and
perform the audit to obtain reasonable assuranoetathether the financial statements are free dérie misstatement. The company is not requirelbice, nor were we
engaged to perform, an audit of its internal cdrdker financial reporting. Our audit included catesation of internal control over financial repog as a basis for designing
audit procedures that are appropriate in the cistantes, but not for the purpose of expressingarian on the effectiveness of the company's irgteeontrol over financial
reporting. Accordingly, we express no such opiniin.audit also includes examining, on a test basiglence supporting the amounts and disclosurtrifinancial
statements. An audit also includes examining, testbasis, evidence supporting the amounts awtbdiges in the financial statements, assessingdbeunting principles
used and significant estimates made by managermemiell as evaluating the overall financial statenpeesentation. We believe that our audits progideasonable basis for
our opinion.

In our opinion, the consolidated financial stateteenferred to above present fairly, in all matenéapects, the financial position of EnDevCo, las.of December 31, 2008
and 2007, and the results of its operations anchih flows for the years then ended, in conformiti United States generally accepted accountigiples.

The accompanying consolidated financial statemieane been prepared assuming that the Companyamilireie as a going concern. As discussed in Note e
consolidated financial statements, the Companyatsgnificant working capital deficit, has recogrizsignificant operating losses in each of theyeaathe three year period
ended December 31, 2008, and will need signifieambunts of investment funds to fully develop itsamd gas leases. Management's plans in regahe$e matters are
described in Note 11. The financial statementsatdntiude any adjustments that might result frbie dutcome of this uncertainty.

/sIKILLMAN, MURRELL & COMPANY, P.C.
April 3, 2009
Odessa, Texas
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EnDevCo, Inc. and Subsidiaries
Consolidated Balance Sheets
December 31,
2008 2007




ASSETS
Current Assets
Cash
Accounts Receivable
Accounts Receivable - Joint
Accounts Receivable - Other
Prepaid Expense
Other - Hedging
Total Current Assets

Property and equipment
Oil and Gas Properties and Equipment underCaotdit Method
Less Accumulated Depletion
Net Property and Equipment
Total Assets

LIABILITIES

Current Liabilities

Accounts Payable

Cash Overdraft

Accrued Liabilities

Hedging Liability

Revenue Payable

Taxes Payable

Payable to Related Party

Notes Payable - Current

Notes Payable - Related Party

Total Current Liabilities

Non-current Liabilities

Notes Payable

Notes Payable - Related Party
Total Long Term Liabilities
Total Liabilities

Minority Interest
STOCKHOLDERS' DEFICIT
"Series A" Convertible Preferred Stock
10,000,000 shares authorized, $0.01 par value,
0 Shares Outstanding December 31, 2008
6,870,070 Shares Outstanding December 3%, 200
Common Stock
500,000,000 shares authorized, without par value
70,329,239 Shares Outstanding December &8 20
2,572,951 Shares Outstanding December 317, 20
Additional Paid in Capital
Retained Deficit
Total Stockholders' Deficit
Total Liabilities and Stockholders' Deficit

The accompanying notes are integral part of theaafated financial statements.
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$ 46,31 $ 1,13
111,67¢ 131,66:
3,61¢€ 27,71¢
163,32¢ 71,39¢
3,06¢ 3,68
328,08( 235,59
24,123,59! 19,592,27.
(1,227,521 (840,24C
22,896,07 18,752,03

$ 23,224,15 $ 18,987,62
$ 4,728,58 $ 3,374,55
- 27,53¢

1,177,00: 2,370,01

- 1,471,33:

55,65¢ 31,43¢
274,73¢ 258,43
4,556,05 20,54¢

$ 13,423,22 -
24,215,25. 7,553,85t

- 13,373,911

1,813,22 1,813,22
1,813,22. 15,187,13
26,028.,47 22,740,99
3,000,00 3,000,00

- 68,701
43,596,201 38,474,00.
6,826,29¢ 6,801,37(
(56,226,820 (52,097,527
(5.804,318 (6,753,364
$23,224,15 $ 18,987,62

EnDevCo, Inc. and Subsidiaries



Consolidated Statements of Operations

Years Ended December 31,

2008 2007
Revenues
Qil Sales $ 2,859,23 $ 1,416,44
Gas Sales 286,34¢ 336,84:
Pipeline Transmission 13,07 31,96
Total Revenues 3,158,65!( 1,785,25!¢
Cost of Revenues
Lease Operating Cost 733,57( 985,70¢
Production Taxes 226,56¢ 126,20:
Depletion 387,28 454,74
Total Cost of Revenues 1,347,41 1,566,65
Gross Profit 1,811,23 218,60
Costs and Expenses
General and Administrative 960,01( 1,126,15:
Salaries and Wages 522,19 949,50(
Shareholder Services 58,47 40,66
Total Costs and Expenses 1,540,67 2,116,31.
Net Loss from Operations 270,56: (1,897,705
Other Income and Expenses
Interest and Other Income 136,23( 86,60¢
Lawsuit Settlement 200,00( --
Hedging Income(Loss) 926,51: (1,595,010
Write-off of Colombia Option (1,000,000 --
Shareholder Roundup Expense (2,465,380 --
Interest Expense (2,197,307 (2,116,61¢
Total Other Income(Expenses) (4,399,85¢ (3,625,01¢
Net Loss $ (4,129,293 $ (5,522,723
Basic and Diluted Loss Per Common Share $ (0.0¢ $ (2.14
Weighted Average Number of Common Shares
Used in Basic Loss Per Share Calculations 54,240,05! 2,572,95(
The accompanying notes are integral part of thealfated financial statements.
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EnDevCo, Inc. and Subsidiaries
Consolidated Statements of Changes in StockholDefgit
For the Years Ended December 31, 2008 and 2007
Preferred Stock Common Stock Additional Retained Stockholders'
Shares Amount Shares Amount F;:g[:; Deficit Equity
Balance, December 31, 2006 6,315,02: $63,15! 2,492,83: $38,253,85 $6,251,87 (4615741803;) $ (2,005,931

Issuances of preferred shares:



For Salaries & Directors Fees 157,50( 1,57¢ 155,92t 157,50(
For Company Obligations 397,55( 3,97¢ 393,57¢ 397,55(
Issuance of common shares:
For Company Obligations 80,12( 220,24( 220,24(
( - ( <
Net Loss 5.522 7% 5,522,72
. . . $
Balance, December 31, 2007 6,870,07: $ 68,70 2,572,95: $ 38,474,09 $6,801,37 (52,097,527) $ (6,753,364
Return of preferred shares due to revision of cost (244,250 (2,442, (241,808 (244,250
estimates
Ilgsbuiﬁttr;/ce of preferred shares for services and edcru 4.10C a1 266,80 266,85
Conversion of preferred shares to common (6,629,921 (66,300 66,299,21( 66,30( -
Issuance of common shares
For Shareholder Roundup 493,07¢  2,465,38( 2,465,38(
For Services 158,39: 341,531 341,53!
For Company Obligations 805,60¢  2,248,82¢ 2,248,82¢
<
Net Loss (4,129,293) (4,129,29
$
Balance, December 31, 2008 - $- 70,329,23' $43,596,13 $6,826,37 (56,226,820) $ (5,804,318

The accompanying notes are integral part of thealfated financial statements.
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EnDevCo, Inc. and Subsidiaries
Consolidated Statements of Cash flows

Cash flows from operating activities:
Net loss
Adjustments to reconcile net loss to net cash
provided by operating activities:

Issuance of stock for expenses
Issuance of stock for consulting & salarie
Issuance of stock for shareholder roundu
Depletion
Hedging activity
Amortization of net debt discount
Write-off of Colombia option

Changes in assets and liabilities
Accounts receivable
Accounts receivable - joint
Accounts receivable - other
Revenue payable
Accounts payable
Cash overdraft
Accrued liabilities
Taxes payable

p

Years Ended December 31,

2008

$ (4,129,293)

289,131
2,465,380
387,281
(1,471,334)
123,236
1,000,000

19,986
24,099
(91,936)
24,223
2,669,934
(27,538)
196,416
16,308

2007

$ (5,522,723)

555,050
220,240
454,740

1,501,167
123,236

(24,242)

2,434
135,172
27,538
1,237,540
16,262



Other 619 (23,799)
Net cash provided by operating activities 1,496,510 (1,297,385)
Cash flows from investing activities:

Purchase of oil and gas property (5,847,235) (1,407,588)
Payable to related parties 4,469,906 -
Net cash used by investing activities (1,377,329) (1,407,588)

Cash flows from financing activities:
Note payable payment (216,483)
Increase in notes payable (73,925) 1,858,597
Net cash provided by financing activities 3.925) 1,642,114
Net increase in Cash 45,256 (1,062,859)
Cash and cash equivalents
Cash Balance, Begin Period 1,135 1,063,994
Cash Balance, End Period $ 46,391 $ 1,135
Supplemental Cash Flow information
Cash paid for interest $ 2,046,220 $ 1,670,134
Stock issued to settle labilities $ 2,323,828 $ -
Conversion of Preferred shares $ 66,375 $ -
Reclassification of accounts payable $ 1306 $ -
Payable to Related Party $ 76,673 $ -

The accompanying notes are integral part of thealafated financial statements.
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EnDevCo, Inc. and Subsidiaries
Notes To Consolidated Financial Statements
December 31, 2008

NOTE 1 - Summary of Significant Accounting Policies

Basis of Presentation -- EnDevCo, Inc. was oridynialcorporated under the laws of the state of Bexa November 7, 1980 as Roberts Oil and Gas@dncSeptember 30,
2003, the Company filed a Restated Articles of tpocation with the Secretary of State of the Stdit€exas to change its name from Adair Internati@idand Gas, Inc. to
EnDevCo, Inc.

Principles of Consolidation -- The consolidatedafinial statements include the accounts of EnDelr@oand its subsidiaries, EnDevCo Eureka LLC, Sigp&tock Transfer,
Inc., EnDevCo Minerals, Inc., EnDevCo Refining Cangttion, EnDevCo Colombia S.A., EnDevCo EurekaRiu S.A.C., Quachita Gas Company and Africa En&gpup,
Inc. (the "Company"). All material inter-Companyldmaces and transactions have been eliminated isotidation. All subsidiaries except EnDevCo Eurek& and Superior
Stock Transfer, Inc. (the Company's transfer agest inactive at December 31, 2007 and 2006.

Cash and Cash Equivalents -- The Company consadlgrgyhly liquid investments with a maturity ofrée months or less when purchased to be cash éepiiva
Fair Value of Financial Instruments - Managemetitrestes that the carrying value of financial instents reported in the financial statements appratéstheir fair values.

Derivative Instruments - The Company makes limiied of derivative instruments. The Company doe€nghage in speculative derivative activities oiidgive trading
activities nor does it use derivatives with leverdgatures. When the Company does enter into demviransactions, it is to offset exposures asgediwith hydrocarbon
prices that arise from existing assets, liabilif@sl transactions. The gains and losses resutmg ¢hanges in the fair value of derivatives amoréed in operations. The
company had no outstanding derivatives as of Deeeidb, 2008. The estimated fair value of derivativatstanding and recorded on the balance waspagable of
$1,471,334 at December 31, 2007. This was the antbanthe Company would have paid to, or receivenh, third parties if these derivatives had beettled in the open
market. The Company recognized a before tax ga926,512 related to the hedging derivative duBif@8 as compared to a pre-tax loss of $1,595,02007. These
amounts are in the financial statements and apmebei their fair values.

Oil and Gas Properties -- The Company follows thkedost method of accounting for oil and gas prtips. Accordingly, all costs associated with asian, exploration,
development of oil and gas reserves, includingatlygelated overhead costs and related asse¢metint costs, are capitalized.

All capitalized costs of oil and gas properties/uding the estimated future costs to develop piaeserves, are amortized on the unit-of-produati@thod using estimates of
proved reserves. Investments in unproved propeatidsmajor development projects are not amortizei proved reserves associated with the projeatshe determined or
until impairment occurs. If the results of an assesnt indicate that the properties are impairezlathount of the impairment is added to the capgdlicosts to be amortized.

In addition, the capitalized costs are subject 'toedling test,” which basically limits such coststhe aggregate of the "estimated present vatlisgounted at a 10-percent
interest rate of future net revenues from provegmees, based on current economic and operatindjtmos, plus the lower of costs or fair marketusabf unproved propertie



Sales of proved and unproved properties are aceddot as adjustments of capitalized costs witlyaia or loss recognized, unless such adjustmentddvgignificantly alter
the relationship between capitalized costs andqateeserves of oil and gas, in which case the galioss is recognized in income.

Abandonments of properties are accounted for asstadgnts of capitalized costs with no loss recagphiexcept for abandoned leases located outsitfe dInited States. The
Company recognized a $1,000,000 loss on an exfuoretyn lease option in December 2008.

Depletion expense for the years ended Decembe&0RB and 2007 was $387,281 and $454,740, resplyctive
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NOTE 1 - Summary of Significant Accounting Policies (cont)

Income Taxes -- The Company accounts for incomestaxrsuant to the asset and liability method offuating deferred income taxes. Deferred tax assetdiabilities are
established for the temporary differences betwherfihancial reporting bases and the tax basdseo€bmpany's assets and liabilities at enactethtas expected to be in
effect when such amounts are realized or settldterWhecessary, valuation allowances are establishediuce deferred tax assets to the amount eeghéztoe realized.

Loss Per Share -- Basic loss per share are compytdividing the loss by the weighted average nunabeommon shares outstanding.

Diluted loss per share is computed using the weilhaverage number of common shares and the dilsgierities outstanding. Dilutive securities havimgantidilutive effect
on diluted loss per share are excluded from theutztion.

Use of Estimates -- Management uses estimatesssudngtions in preparing financial statements. Tlessienates and assumptions affect the amountssefsaand liabilities,
the disclosure of contingent assets and liabiligesl the reported revenues and expenses. Actudtgeould differ from those estimates.

Long-Lived Assets -- The Company routinely evalsdtes carrying value of its long-lived assets. Tlmenpany records impairment losses when eventgarrstances
indicate that a long-lived asset's carrying valuy mot be recovered.

Reclassifications -- Certain amounts included mfthancial statements for 2007 have been recladsi® comply with 2008 presentation.

Newly Issued Accounting Pronounceme- In July 2006, the FASB issued Interpretation B®(FIN 48) "Accounting for Uncertainty in Incomeaxes," which prescribes a
recognition threshold and measurement proces®émrding in the financial statements uncertainp@asitions taken or expected to be taken in a taxmeAdditionally, FIN
48 provides guidance on the recognition, clasdifica accounting in interim periods and disclosteguirements for uncertain tax positions. The piovis of FIN 48 are
effective in the current fiscal year for the Compafhe adoption of FIN 48 did not have a matemabact on the Company's financial statements.

In September 2006, the Securities and Exchange Gssiom issued SAB No. 108 "Considering the EffedtBrior Year Misstatements when Quantifying Misstaents in
Current Year Financial Statements." SAB No. 108rassks quantifying the financial statement effettmisstatements, specifically, how the effectpiidr year uncorrected
errors must be considered in quantifying misstateémim the current year financial statements. Tioeipions of SAB No. 108 are effective in the cutréiscal year for the
Company. The adoption of SAB No. 108 did not haveagerial impact on the Company's financial statgse

In February 2007, the Financial Accounting Standd@dards ("FASB") issued SFAS No. 159, "The FailugeOption for Financial Assets and Financial Liiies," including
an amendment of FASB Statement No. 115. This serteprovides companies with an option to reportcteld financial assets and liabilities at fair eallihis statement is
effective for fiscal years beginning after NovemtBr 2007 with early adoption permitted. The Conyplaas fully adopted the provisions of SFAS No.188ibning fiscal
year 2008 and does not anticipate any material éingraits consolidated financial position and résof operations.

In September 2006, the FASB issued SFAS No. 154r Wralue Measurements." This statement defines/fue, establishes a framework for measuringvaloe in
generally accepted accounting principles, and reguadditional disclosures about fair value measargs. This statement does not require any newéhile measurements,
but the application of this statement could changeent practices in determining fair value. Thegtébn of this guidance did not have any materigiact on the Company's
consolidated financial position and results of agiens.
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NOTE 1 - Summary of Significant Accounting Policies (cont)

In September 2006, the staff of the SecuritiesExthange Commission ("SEC") issued Staff AccounBagletin ("SAB") No. 108, "Considering the Effeat$ Prior Year
Misstatements when Quantifying Misstatements inr€ntrYear Financial Statements.". The interpretetim this SAB express the staff's views regardirggprocess of
quantifying financial statement misstatements. 8Sjgady, the SEC staff believes that registrantsstnquantity the impact on current period finanstatements of correcting
all misstatements, including both those occurrmthie current period and the effect of reversimgéhthat have accumulated from prior periods. B#B should be applied
beginning with the first fiscal year ending aftes\ember 15, 2006, with early adoption encouragettesthe Company's method for quantifying finanstatement
misstatements already considers those occurritigeicurrent period and the effect of reversing ¢hibsit have accumulated from prior periods, theptido of SAB No. 108
had no effect to the financial position or resoft®perations of the Company.

In February 2006, the FASB issued SFAS No. 155ctAmting for Certain Hybrid Instruments."This stant provides an election, on an instrument byumsént basis, to
measure at fair value an entire hybrid financiatiament that contains an embedded derivative regubifurcation, rather than measuring only thebedded derivative on a
fair value basis. This statement also eliminatesxaeption from the requirement to bifurcate an edded derivative feature from beneficial interéstsecuritized financie



assets. The Company has used this exception fesiments the Company has made in securitized fimleasets in the normal course of operations tiansi has not
previously had to consider whether such investmemit$ain an embedded derivative. The new requiréhoedentify embedded derivatives in beneficiaenests will be
applied on a prospective basis only to beneficitdriests acquired, issued, or subject to certamreasurement conditions after the adoption of theéamece. The Company
adopted this guidance effective January 1, 200@.Gbmpany's adoption of this guidance did not teaneaterial effect on the Company's consolidateahfifal position or
results of operations.

In November 2005, the FASB issued FSP FAS 115-1F&f8i 124-1, "The Meaning of Other-Than-Temporarp&inment and its Application to Certain Investmehthis
FSP provides impairment models for determining Wwheto record impairment losses associated withstiaents in certain equity and debt securitiesagunily by referencing
existing accounting guidance. It also requires imedo be accrued on a level-yield basis followingmapairment of debt securities, where reasonadtienates of the timing
and amount of future cash flows can be made. Thegaoy adopted this guidance effective January @628nd it did not have a material effect on thenPany's
consolidated financial position or results of opierss.

In June 2005, the FASB issued Statement No. 133mgntation Issue No. B39, "Embedded Derivativgsplieation of Paragraph 13(b) to Call Options Taag Exercisable
Only by the Debtor." Implementation Issue No. BB8icates that debt instruments where the righttekerate the settlement of debt can be exercislydby the debtor do n
meet the criteria of Paragraph 13(b) of Statement183, and therefore should not individually Iéaduch options being considered embedded deramtBuch options must
still be evaluated under paragraph 13(a) of Statéfe. 133. This implementation guidance is effexfor the first fiscal quarter beginning after Beter 15, 2005. The
Company's adoption of this guidance effective Jania2006 did not have a material effect on thenany's consolidated financial position or resaftsperations as the
guidance is consistent with the Company's existitmpunting policy.
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NOTE 2 - Non-monetary Stock Transactions

Included in the Company's consolidated statemenpefations for the years ended December 31, 2002@07 were expenses that were paid with Comp@aek.sThe
Company issued stock in lieu of cash in transastanrmmarized as follows for the years ended DeceBhe2008 and 2007. See Item 13 Certain Relatipesind Related
Transactions at page 24 and Note 8 to these fiabsizitements at page 41.

] | December 31, 2008 | December 31, 2007
] | Common |Preferrec]  Value | Common |Preferrec] Value
[For Salaries | - (169,250 | $ (169,250 - | 157,50(| $ 157,501

Other Obligations | 1,457,07¢ (70,900 5,247,58(  80,12(| 397,55(| 617,79(

Total | 1,457,07¢/(240,150| $5,078,33|  80,12(| 555,05( $ 775,29

NOTE 3 - Stockholders' Equity

The Board of Directors passed a Corporate Resaltitiat reads, "Pursuant to and in accordance witiclé 2.13 of the Texas Business Corporation Adhe State of Texas
the Company does hereby certify that, pursuartig¢atithority conferred on the Board of Directorshoy Articles of Incorporation of the Corporati@md pursuant and in
accordance with Article 2.13 of the Texas Busirésgoration Act of the State of Texas, said BodrBicectors, pursuant to unanimous written conskated December 9,
2002, duly adopted a resolution providing for thharization and issuance of 5,000,000 shares @ii€S A" Convertible Preferred Stock, $0.01 pauegber share (the
"Series A" Preferred Stock). At the annual sharééid meeting held on October 15, 2004, the shadel®hpproved an increase in the total numbertbbaued "Series A"
convertible preferred shares with a $0.01 par veduE),000,000.

On April 20, 2008, all of the outstanding prefersdtyares were converted to common shares at tisersied 10 to 1 ratio. As of December 31, 2008eheere no preferred
shares outstanding. As of December 31, 2007 there 6,870,071 preferred shares outstanding, anfdftbeving describes preferred stock activity in080

- The Company had previous issued 244,250 shane®f#rred stock in prior years for wages and sesritn 2008, these shares were returned to the Goyrgnd the returne
shares were treated as correcting a previous egpstisnate. As a result, $169,250 of salaries &3d090 of consulting services expenses were redeve@ch were the
originally recorded expense amounts.

- The Company issued 4,100 shares of preferred $toservices valued at $266,850. Valuation okthpreferred shares were based on their conveated as of April 20,
2008.

On March 10, 2008, the Company effected a 1 forré®8rse stock split of its common stock. The BazrBirectors' resolution included the followingopision:

"RESOLVED, that no fractional shares or less thamaen hundred round lot of
common stock shall be issued as a result of theRe\Split."

This provision has the effect of altering the ovalgp percentage of each shareholder. The outstgumdimber of common shares on March 10, 2008, wa25,087 which
would convert to 2,572,951 shares of common stexkept that all shareholders are to receive everhandred share lots. The rounding up of splitehéw one hundred shi
lots resulted in an additional 493,076 shares afroon stock being issued, with a fair value of $8,880 (March 11, 2008, opening trading value $5.08§ fair value of the
extra common shares issued was recognized as gectwaoperations in March, 2008. The consolidatatesent of changes in stockholders' deficit, tiegghted average
number of common shares outstanding reflectedarstatements of operations and the loss per sharelieen restated to reflect the reverse stock spli
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NOTE 4 - Commitments and Contingencies
Legal Proceedings for the Year Ended December@®13:2

As of June 1, 2007, the law firm of Phillips & AlkeiP.C. ("A&P"), are the attorneys of record fog tbompany in a case styled: Cause No: 2006-34662a8 Askari v.
EnDevCo, Inc.

Mr. Askari filed a breach of contract case claimihg Company (the Defendant) had not paid Mr. Aisitae Plaintiff) for work he did as an alleged sattant in 2002 for Jot
W. Adair and Adair International Oil & Gas, Inc. &lCompany believed that Mr. Askari was never a aitast for the Company and never performed any viorkhe
Company and therefore was not entitled to recemjecampensation from the Company.

The case went to trial and the jury's verdict wed Mr. Askari was not entitled to any compensatiod that judgment was entered on January 11, ZI08f Mr. Askari's
post trial motions to date have been unsuccedsbwever, he filed notice of appeal. Appellate kxiefve been filed by both parties and oral argusnem to be heard on May
7, 2009 by the 14th Court of Appeals.

A&P are the attorneys of record for the Compang tase styled: Cause No: CJ 07 1859 L; Basic Ereegyices, LP v. EnDevCo Eureka, LLC. et al.

Basic Energy Services has filed a breach of cont@se claiming EnDevCo Eureka, LLC (the Defendhag not paid for goods and services, totaling88,®L0, that are in
dispute between the parties. Following a reviewlbflisputed invoices, the Company signed a sedfgragreement on July 07, 2008 with the Plaintiffe Company has paid
60 percent of the settlement amount, but remaiefault until the remaining balance is paid.

As of May 15, 2008, A&P and J. John Hager, areatit@neys of record for the Company in a case dtymuse No: CIV-08-0395-HE; KAL Drilling Inc. v.nbevCo Eureka,
LLC. etal.

KAL Drilling has filed a breach of contract casaioling EnDevCo Eureka, LLC (the Defendant) haspaid for goods and services that are in disputede the parties. Tt
Company has denied all of Plaintiff's allegationd &led a counterclaim against the Plaintiff onyMib, 2008 for breach of contract, misrepresentatifraud, negligence and
gross negligence.

The Company is a party to various claims, but isenparty to any other litigation at this time. Bdugh no assurances can be given, the Companyéelimsed on its
experience to date, that the ultimate resolutiosuah items, individually or in the aggregate, vabmbt have a material adverse impact on the Conipéingncial position or
results of operations.
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NOTE 4 - Commitments and Contingencies (cont)

Concentrations of Credit Risk

The Company has financial instruments that are seghdo concentrations of credit risk and consishgrily of cash and accounts receivable. The Compautinely maintain
cash and temporary cash investments at certaindiabinstitutions in amounts substantially in ess®f FDIC insurance limits; however, managemeli¢bes that these
financial institutions are of high quality and ttigk of loss is minimal. At December 31, 2008, @@mpany had no cash balances in excess of the HbDitS. The accounts
receivable represent balances due from oil anggeshasers and are collected within thirty (30)sday

The Company's current and contemplated activitiesrethe areas of oil and gas exploration and yetidn, and power generation. Federal, state aral laws and regulatior
have been enacted regulating these activities. dl@re "toxic tort" litigation has increased markedi recent years as persons allegedly injuredignical contamination
seek recovery for personal injuries or property @ge These legal developments present a riskhofityeshould the Company be deemed to be resptanfilb contamination
or pollution. There can be no assurance that thepg@ay's policy of establishing and implementingpgmoprocedures for complying with environmentalulagons will be
effective at preventing the Company from incurrangubstantial environmental liability. If the Compavere to incur a substantial uninsured liabildy environmental
damage, its financial condition could be materialtiversely affected.

NOTE 5 - Earnings Per Share

The following reconciles the components of the #ay® per share (EPS) computation:

| | 2008 | 2007
(Loss) Common | Loss Per (Loss) Common| Loss Per
Shares | Share Shares | Share

INet Income [$(4,129,293[54,240,05{  $(0.08,$(5,522,723| 2,572,95( $(2.15)

Preferred Stock shares were not included in theuttion of diluted EPS for 2007 and 2006.
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NOTE 6 - Income Taxes

The provision for income taxes has been calculbtes#d on federal statutory rates of 34%.

Years ended December 31,

|
] 2007 ] 2007
Income tax benefit calculated ]
| using the statutory rates ] $1,403,96/ $1,877,72
INon-deductible expenses ] (1,279,875| (53,550
IChanges in valuation allowance ] (124,085 (1,824,17¢
1 $--| $ -
|

Temporary differences, which give rise to defeti@dassets and
liabilities are as follows:

Years ended December 31,
2008 ] 2007

Deferred Tax Liabilities:

Oil and Gas Properties $(3987,704]  $(1.957.931

(3,987,704 (1,957,931
Deferred Tax Asset:
(Officer Salaries 70,38(| 497,76(
(Operating losses 18,679,87/| 15,598,38:
Total Deferred Tax Asset 14,762,55| 14,638,46

(14,762,551 (14,638,466
|
$-| $ -

Net operating losses are subject to IRS Sec 38fations because of greater than 50% ownershipgdsim 1997, 2002 and 2008. Unused net operatssgtomay be carrie
forward for 20 years from the year incurred anéetffuture income subject to IRS Sec 382 limitagidBecause of the uncertainty of realization, tbenffany's management
established a valuation allowance equal to theroedeax asset.

\Valuation allowance

|
|
|
|
|
Hedging Activity ] | 500,25¢
|
|
|
|
|
|
|
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NOTE 7 - Note Payable - GASROCK CAPITAL LLC

The Company entered into an advancing term credéeament for $30,000,000 on April 13, 2006 throiigisubsidiary EnDevCo Eureka, LLC with GasRock i&dpLLC to
fund the purchase of the Short Junction Field iev€land County Oklahoma. This agreement was inetets$50,000,000 on April 2, 2007. The baland@etember 31, 20(
was $13,423,221, net of debt discount of $41,0id,tae Company paid interest of $1,957,294 foryésr ended December 31, 2008. The note is secyrall & EnDevCo
Eureka's assets and certain personal assets owr@lris A. Dittmar, CEO of the Company. EnDevCo &ka's assets are cross-collateralized on a $3@6%an made by
GasRock Capital, LLC to Alliance Energy Corporatiarrelated party. This loan is currently in defawith interest only payments being made.

On April 9, 2008, GasRock delivered to the Comparyotice of Events of Default and Unmatured Eveft®efault ("Default Notice") under the Credit Agment. Due to
these claimed Events of Default, interest undeiGfeslit Agreement began accruing at the Defaule ®atL5% and 100% of EnDevCo's Net Revenues werkeapto Debt
Service and other Obligations as of April 9, 2008. April 16, 2008, GasRock delivered to the ComparNotice of Acceleration ("Acceleration Notice'jder the Notes due
to the continuing claimed Events of Default under €redit Agreement. The Acceleration Notice dexlahe amounts due under the Note to be accelemattdue and owing
in full as of April 16, 2008.

On July 22, 2008, GasRock, Eureka and Alliance g&n€&orporation ("Alliance”, and together with Eusekhe "Borrowers"), entered into that certain ltedi Forbearanc



Agreement, pursuant to which GasRock agreed, sutnjebe terms thereof, to forbear from pursuingeeies under the Credit Agreement and Notes irersy the Events «
Default claimed as of that same date until theiexaof (i) November 15, 2008 and (ii) the date tBatsRock gives Eureka notice of any additional paytdefault under the
Credit Agreement. Alliance is controlled by the Guany's CEO and is a guarantor of the Eureka Oliigatunder the Credit Agreement. GasRock is alender to Alliance
under an Advancing Term Credit Agreement (the '&ltie Credit Agreement", and together with the Gregieement, the "Credit Agreements".

The Forbearance is subject to the following condgito be fulfilled:

1) On or before November 15, 2008, (i) the Borrawmust repay all Obligations (as defined in thed@r&greements) or (ii) EnDevCo must have entenedgreement for the
full or partial sale of the Short Junction Fielde toroceeds of which would fully repay the Obligas owing under the Credit Agreements, and suehs$alll close and
repayment of the Obligations shall be made by Désgrl, 2008;

2) If the Obligations are not repaid by November 28, EnDevCo must assign a 5.0% net profitsestan the Short Junction Field to GasRock, effecas of November 1,

2008. The form of this assignment and the poteaialgnments discussed in paragraph 3, belowpeidlubstantially in the form of the Conveyance ef Rrofits Overriding
Royalty Interests, attached as Exhibit A to thebléarance Agreement;

3) If the Obligations are not repaid by December2®8, EnDevCo must assign an additional 1.0%pradits interest in the Short Junction Field to Bask, effective as of
December 1, 2008, and will assign to GasRock aitiaddl 1.0% net profits interest each subsequemttmif the Obligations are not repaid by the 1&tisuch month;

4) EnDevCo shall escrow one 5% net profits intecestveyance and five 1% net profits interest coavegs to ensure it's delivery of any potentialgailons under
paragraphs 2 and 3, above;

5) Any and all Net Proceeds (as defined in the Earéince Agreement) from any equity issuance, neding, or asset sale will be applied first to cantsling fees and expenses
of GasRock, second to the accrued and unpaid siterethe Notes, and third to the outstanding faidalances on the Notes; and

6) The Borrowers must ensure that its hydrocarhonhmsers make payments relating to any of GasRoek'rriding royalty interests in the Short Junetiteld directly to
GasRock.
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NOTE 8 - Note Payable - Long Term - Related Party

The Company has three long term notes payablerigt8ll,813,224. All three notes accrue interegh@t IBOR monthly average coupon rate (1.90%) ateDsber 31, 2008.
The first two notes are in the amounts of $363 @24 $950,000 respectively and are due and payasgerBber 31, 2009. The third note is in the amotii660,000 and is
due and payable June 30, 2009. The maker of thésaumsists of the following related parties mauwdge Campbell Evans: OCE Partners, LLC, and OCerésts, LLC; and
OCE Advisors, LLC, managed by Chris A. Dittmar. Aites are unsecured.

NOTE 9 - Interest and Other Income

Interest Income during 2008 was $76 which was ehfiten the Company's money market account. Otheorire of $336,320 resulted from favorable settlesient
outstanding payable balances at less than caraghgps.

NOTE 10 - Payable to Related Party

On June 5, 2007, EnDevCo entered into a farm-owgteagent with an effective date of September 5, 2@6@h Alliance Energy Corporation (AEC), a relatearty, whereby
AEC paid all costs to drill an initial well (the WB #109StH, which is in production at the timeith{ this report) and up to three future developingells. On June 30,
2008, the parties agreed to terminate the farmagreement thereby cancelling AEC's right to dhitee future wells and transferring 100 percent aghip of the WSJU
#109StH well to EnDevCo effective March 1, 2008ctmsideration, EnDevCo agreed to assume approedyn®b.7 million in liabilities resulting from thactual cost of
drilling the WSJU #109StH well.

At December 31, 2008, the amount payable to Alkgisc$4,556,054.

NOTE 11 - Going Concern

The Company has reported operating losses aggngdbfi877,016 for the two (2) year period endedeezer 31, 2008. At December 31, 2008, the congelidaalance she
reported a working capital deficit of $23,887,1TBe Company must raise significant amounts of ¢agay its current liabilities and to provide intreent funds to continue
development of its oil and gas leases. There camtassurance the Company's management will be@bkcure funding.
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NOTE 12 - Supplemental Oil and Gas Information (Unaudited)



Costs Incurred and Capitalized Costs in Oil and Braslucing Activities are as follows:

] Description | Harvest | Pine Curtain | Short Junction | Total

| | | |

| Oil and Gas Properties ! $1,000,00 $ 1,000,001 $16,184,68)  $18,184,68
| Less Accumulated Depr/Depl | $ 38550 $ 38550
| | |

Total, December 31, 2006 ] $ 1,000,001 $ 1,000,001 $ 15,799,18| $17,799,18
| | | |

| Oil and Gas Properties ] $ 1,000,001 $ 1,000,001 $17,592,27| $19,592,27
| Less Accumulated Depr/Depl ] - - | $ 840,24 $ 840,24
|

Total, December 31, 2007 ! $1,000,00| $ 1,000,001 $ 16,752,03 | $ 18,752,03
’ ’ :::::::::I :::::::::’ :::::::::’ ——====
| | | | |

| Oil and Gas Properties ] $-| $ 1,000,001 $23,123,59| $24,123,59
| Less Accumulated Depr/Depl ] - - | $ 1,227,52] $ 1,227,52
| | | | |

Total, December 31, 2008 ! $--| $ 1,000,001 $21,896,07|  $22,896,07
’ ’ :::::::::I :::::::::’ :::::::::’ ——=o

Gulf of Mexico - The Company has entered into a famagreement with BT Operating Co. wherein the Canypwill participate in the drilling and completiof four wells ir
Eugene Island Block 294 and/or Chandeleur Blockoldarn a 50% working interest in each block praobecember 31, 2009.

The Company has also entered into a farm-in agreewigh Mariner Energy, Inc. which grants the Compan assignment of their operating rights dowa tepth of 12,800
feet upon the initial commercial completion of t@C" sand in East Cameron Block 71. Open Choke &agibn, LLC has a 67% interest in the farm-in agnent and
EnDevCo has the remaining 33% interest.

The Company has designated Open Choke as the p@pecator who will drill the East Cameron 3well and attempt to complete the "OC" sand. melent that this well
not successful, EnDevCo has the right to drillglaeement well to test the "OC" sand within a readde time frame.

Pursuant to a joint participation agreement betwesiDevCo and Open Choke, the Company will havessctethe production platforms on East CameronkBidd72 Field
which are equipped with all necessary productiaiifees and pipelines to support increased oil gad production resulting from drilling and compigtnew wells.
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NOTE 12 - Supplemental Oil and Gas Information (Unaudited)(cont)

Block XXI1V, Peru - Following an extensive bidding process, a comsarincluding EnDevCo was awarded the exclusivecesnmion to develop the Block XXIV prospect area
located in northwest Peru. EnDevCo owns 20% ottresortium. Covering more than 276 thousand atineshlock contains both onshore and offshore piisp&he area is
bracketed by recent discoveries to the immediatthr{®lympic) and south (Olympic and Petrotech)e Tiimary target horizon for the off shore arethesnaturally fractured
Amotape formation of Paleozoic age (quartzitegeslaetc.). This target formation boasts similarabteristics to those that have produced oil énrtsarby Portachuelo Field
and, more recently, the offshore San Pedro disgoWéwe reinterpretation of well logs using new teelogy indicates pay in target formation. Northwestu has solid
infrastructure and substantial power demand, ergatiready-market for gas. For EnDevCo, the reggpnesents an excellent opportunity for an integtaas-to-power

project.

Cleveland County, Oklahoma - On April 13, 2006, the Company acquired a 98.7128¢king interest with a 70.085% net revenue irgene the West Short Junction Unit and
a 100% working interest with a 71% net revenuerettein the Central Short Junction Unit hereinafederred to as the ("Short Junction Field andierEield") located in
Oklahoma City, Oklahoma through its subsidiary EmDe Eureka, LLC for a purchase price of $11.5 milliEnDevCo Eureka, LLC is owned 55% by its pakamDevCo,
Inc. and 45% by private investors who are relatdigs. These investors contributed $3.0 millioreduity to enable EnDevCo to consummate the traiossacEnDevCo
Eureka, LLC, managed by EnDevCo personnel, is ther&or for the Field which has an acquisition ddtéanuary 1, 2006.

Project financing was provided by GasRock CapitalC of Houston, Texas and takes the form of a $H6il0on credit facility. GasRock Capital providesoject based
mezzanine debt financing to the oil and gas ingusgrbacking proven management teams that idehiifly quality exploitation projects like the Shounhdtion Field.

Since acquiring the Field, the Company has metladigiperformed maintenance activities on all oillleéo include improved chemical and hot oil treatits; new pump jack
existing pump jack re-alignment, bearing and rqalaeement, beam compressor installation and pipétitegrity testing and cleanout. EnDevCo has wistalled new pumps,
a new water knockout and two new heater treatersrfproved oil separation at the central colleciom metering stages and terminated the re-injectiavater into the
Hunton reservoir by re-piping and installing a reait water disposal well.

The Field purchase included full ownership rigltsitfield wide gas pipeline and gathering systean dfffers two independent taps to the interstasetigansmission system.

Short Junction Field was originally developed byn@co using vertical wells drilled on a 40 acre vgglacing, resulting in oil and gas production frdfid active wells within
the 12,000 acre leasehold. The Field currentlyaiost34 unplugged production well bores of whicha®® currently active



Historically the primary zone of interest has remeal the Hunton formation for oil production. Howewv&bove the Hunton, the Bartlesville, Prue, Retkfamd Skinner
Sandstones along with the Pink Lime zones are ptesel most are indicated as productive based driageanalysis.
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NOTE 12 - Supplemental Oil and Gas Information (Unaudited)(cont)

Current bottom hole pressures recently measur#iteifrlunton indicate that formation pressure todagsisentially the same as when the Field was ailgiplaced on
production. This unique characteristic occurs essalt of the fact that Conoco instituted a waleod pressure maintenance program in the earlyestafjdeveloping the field.
As a result of this pressure maintenance, theralgjas cap in the Hunton reservoir has never pesguced.

EnDevCo plans to implement a 3D seismic program thesleasehold later this year in order to puesuaggressive horizontal drilling program in thenktun formation to
increase oil and gas production from that reserand to develop identified shallow gas sand reserwodicated on the subsurface well control.

EnDevCo, Inc.
Supplemental Information

Year Ended December 31, 2008

(Unaudited)
FULL
COST
Capitalized Costs Relating to Oil and Gas
Producing Activities at December 31, 2008
Unproved oil and gas properties $ 1,000,00
Proved oil and gas properties 22,356,66(
Support equipment and facilities 766,93
24,123,59¢
Less accumulated depreciation, depletion, amoitizaand impairment 1,227,52
Net capitalized costs $ 22,896,07:
Costs incurred in Qil and Gas Producing Activities
for the Year Ended December 31, 2008
Property acquisition costs
Proved $ -
Unproved -
Exploration costs 5,512,701
Development costs 18,61¢
Amortization rate per equivalent barrel of prodanti $ 11.3
Results of Operations for Oil and Gas Producing
Activities for the Year Ended December 31, 2008
Oil and gas sales $ 3,145,557
Gain on sale of oil and gas properties -
Loss on expiration of oil and gas leases (1,000,000
Production costs (960,136
Exploration costs --
Depreciation, depletion, and amortization (387,281
798,16(
Income tax expense --
Results of operations for oil and gas producing
activities (excluding corporate overhead and
financing costs) $ 798,16

Reserve Information



The following estimates of proved and prodegieloped reserve quantities and related standatdieasure of
discounted net cash flow are estimates only, angodi@urport to reflect realizable values or faarket values of
the Company's reserves. The Company emphasizezfeave estimates are inherently imprecise and tha
estimates of new discoveries are more imprecisetth@se of producing oil and gas properties. Acicglgt, these
estimates are expected to change as future infmmlécomes available. All of the Company's researe
located in the United States.

Proved reserves are estimated reserves @¢ @ili(including condensate and natural gas ligju@hd natural
that geological and engineering data demonstrateneasonable certainty to be recoverable in fupeses
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NOTE 12 - Supplemental Oil and Gas Information (Unaudited)(cont)

from known reservoirs under existing economic aperating conditions. Proved developed reservethase
expected to be recovered through existing wellsipenent, and operating methods.

The standardized measure of discounted futetreash flows is computed by applying year-emcegrof olil
and gas (with consideration of price changes antyn¢ extent provided by contractual arrangemeattje
estimated future production of proved oil and geerves, less estimated future expenditures (lmasgdar-end
costs) to be incurred in developing and produdiegdroved reserves, less estimated future incoxmexigenses
(based on year-end statutory tax rates, with cenatibn of future tax rates already legislated)dédncurred on
pretax net cash flows less tax basis of the prag=eaind available credits, and assuming continnati@xisting
economic conditions. The estimated future net dasts are then discounted using a rate of 10 per@eear to
reflect the estimated timing of the future cashwo

oil Gas
(Bbls) Mcf
Proved developed and undeveloped reserves
Beginning of year 13,058,42¢ 35,850,95!
Revisions of previous estimates (2,574,976 (3,810,925
Improved recovery -- --
Purchases of minerals in place -- --
Extensions and discoveries - -
Production (28,251 (34,694)
Sales of minerals in place -- --
End of year 10,455,20: 32,005,33
Proved developed reserves
Beginning of year 780,63¢ 364,89t
End of year 245,35¢ 129,431
Standardized Measure of Discounted Future
Net Cash Flows at December 31, 2008
Future cash inflows $646,078,00(
Future production costs (231,644,000
Future development costs (157,828,000
Future income tax expenses (87,246,000
169,360,00C

Future net cash flows
10% annual discount for estimated
timing of cash flows (118,551,000
Standardized measures of discounted future
net cash flows relating to proved oil and gas
reserves $ 50,809,00



The following reconciles the change in the standadimeasure of
discounted future net cash flow during 2008.

Beginning of year $ 212,340,00
Sales of oil and gas produced, net of
production costs (2,185,000

Net changes in prices and
production costs
Extensions, discoveries, and improved
recovery, less related costs
Development costs incurred during the year

(586,956,000

which were previously estimated (5,531,000
Net change in estimated future development
costs 118,993,000

Revisions of previous quantity estimates
Net change from purchases and sales of
minerals in place

(273,119,000

Accretion of discount 332,673,00t
Net change in income taxes 254,594,00t
Other --
End of year $ 50,809,00
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3() Amendment to the Restated Articles of Incorporatiated May 12, 2005, see page 46 of this
report.
3(Gi) Articles of Amendment to the Articles of Incorpaaat of EnDevCo, Inc., incorporated by
reference to the registrant's Form 8K filed on Mat2, 2008.
3(Gii) Restatement of the Articles of Incorporation, adated September 19, 2003 incorporated by
reference to the registrant's Form 8K filed on Jan2004.
3(iv) Material Modification to Rights of Security Holde®smendments to Articles of Incorporation,
incorporated by reference to registrant's Formi&fon March 12, 2008.
3(v) Bylaws, as revised to May 1, 2004, incorporatededfgrence to registrant's Form 10KSB filed
September 9, 2005 .
Triggering Events that Accelerate or Increase a®iFinancial Obligation or an Obligation
7(i) under an Off-balance Sheet Arrangement, incorpdiayereference to registrant's Form 8K filed
on October 24, 2008.
7. Execution of Limited Forbearance Agreement, incaaiped by reference to registrant's Form 8K
filed on October 24, 2008.
16 Letter on Change in Certifying Accountant incorgedaby reference to the registrant's Form 8K
filed on July 12, 2005.
|




] 21 ]Subsidiaries of the Registrant, see page 49 ofépiart.

] 31.1 ]Certification per Rule 13a-14(a) by Chief Execut®Hicer, see page 50 of this report.

] 31.2 ]Certification per Rule 13a-14(a) by Chief Financficer, see page 51 of this report.

] 32.1 ]Certification per Section 1350 by Chief Executiviéi€@r, see page 52 of this report.

] 32.2 ]Certification per Section 1350 by Chief Financidfi€r, see page 52 of this report.
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Exhibit 3(i).

EnDevCo, Inc.

Amendment
To The
Restated Articles Of Incorporation

EnDevCo, Inc., pursuant to the provisions of Adidl01- 4.06 of the Texas Business Corporation Wexteby adopts the following Articles of Amendmemits Restated
Articles of Incorporation.
Article |
The name of the Corporation is EnDevCo, Inc.
Article I
The amendment changes Article IV of the Restatdttlds of Incorporation as follows:
From:

The corporation shall have authority to issue tlesges of shares; to be designated respectivedyelped shares" and "common shares". The total euwifishares, which the
Corporation is authorized to issue, is 505,000 ltdres. The number of preferred shares is 5,006@8@s and the par value of each share is $0t@lndmber of common
shares authorized is 500,000,000 shares withoutgiae.

Upon this amendment becoming effective pursuattig¢dlrexas Business Corporation Act of the StafBeads (the "Effective Time"), a number of sharethmsole discretion
of the Corporation's Board of Directors, of the @wation's common stock, no par value per shage"@d Common Stock"), issued and outstanding imately prior to the
Effective Time, will be automatically reclassified and converted into one share of common stocganwalue per share, of the Corporation (the "NBmnmon Stock™)
hereinafter referred to as a ("Reverse Stock Jplit"

Notwithstanding the immediately preceding sentenoefractional shares of New Common Stock shalkbeed to the holders of record of Old Common Stoalonnectior
with the foregoing reclassification of shares ofil@ommon Stock. If the Reverse Stock Split prodacessult where a shareholder holds a fractioredesand/or less than an
even hundred round lot of common stock, the shadels holding will be rounded up to the next ehendred round lot of stock of New Common Stockatast to the
shareholder, such shares of stock to be issudtbtshareholder of record at the Effective Timehefiteclassification.
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Each stock certificate held in electronic form thatmediately prior to the Effective Time, represzhshares of Old Common Stock shall, from and #fiee Effective Time,
automatically and without the necessity of presenthe same for exchange, represent that numbehae shares of New Common Stock into which theeshaf Old
Common Stock represented by such certificate slaak been reclassified. Each holder of recordpifysical stock certificate that represented shai€Xd Common Stock
shall receive, upon the required surrender of qimtsical stock certificate to the Corporation'ckttransfer agent, a new stock certificate reprisgthe number of whole
shares of New Common Stock into which the sharé€3ldfCommon Stock represented by such certificasdl ave been reclassified.

To:



The Corporation shall have authority to issue tlesses of shares; to be designated respectivedyeiped shares" and "common shares". The total ruwtshares, which tt
Corporation is authorized to issue, is 510,000 ltdres. The number of preferred shares is 10,006)/)res and the par value of each share is $Dh@lnumber of common
shares authorized is 500,000,000 shares withoutgiae.

Upon this amendment becoming effective pursuatii@édTexas Business Corporation Act of the Stafeesfas (the "Effective Time"), a number of sharethmsole discretion
of the Corporation's Board of Directors, of the @wation's common stock, no par value per shage"@d Common Stock"), issued and outstanding imately prior to the
Effective Time, will be automatically reclassified and converted into one share of common stocganwalue per share, of the Corporation (the "NBmsnmon Stock™)
hereinafter referred to as a ("Reverse Stock Jplit"

Notwithstanding the immediately preceding sentenoefractional shares of New Common Stock shalkbeed to the holders of record of Old Common Stoalonnectior
with the foregoing reclassification of shares ofl @ommon Stock. If the Reverse Stock Split prodacessult where a shareholder holds a fractioreleshnd/or less than an
even hundred round lot of common stock, the shadels holding will be rounded up to the next ehendred round lot of stock of New Common Stockatast to the
shareholder, such shares of stock to be issudgtshareholder of record at the Effective Timehefrieclassification.

Each stock certificate held in electronic form thatmediately prior to the Effective Time, reprehshares of Old Common Stock shall, from and #fie Effective Time,
automatically and without the necessity of presenthe same for exchange, represent that numhehale shares of New Common Stock into which theeshaf Old
Common Stock represented by such certificate slaak been reclassified. Each holder of recordpifyesical stock certificate that represented shaf€d Common Stock
shall receive, upon the required surrender of qimtsical stock certificate to the Corporation'ckttransfer agent, a new stock certificate reprisgthe number of whole
shares of New Common Stock into which the shar&3léfCommon Stock represented by such certificaédl fave been reclassified.
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Article Ill

These Articles of Amendment were adopted by theesttdders of the Corporation at the 2004 annualimgéeld on October 14, 2004
Article IV

These Articles of Amendment have been approveldémtanner required by the Texas Business Corparativ and by the constituent documents of the Crarfan.
Article V

These Articles of Amendment do not change the dtedpital of the Corporation.
Article VI

The undersigned signs this document subject tpéalties imposed by law for the submission ofisefar fraudulent document.

IN WITNESS WHEREOF , the undersigned has executed these RestatedeA&rtitincorporation on this 12th day of May, A.R005.

EnDevCo, Inc.

By: LARRY SWIFT
Name: LARRY SWIFT
Title: CFO
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Exhibit 21 - Subsidiaries of the Registrant

] Name Jurisdiction IDBA
| of Incorporation ]

| 1. [Superior Stock Transfer, Inc. Texas 'Same




] ](FKA) Superior Geophysical, Inc. ] ]

| 2. |[EnDevCo Eureka, LLC Delaware 'Same
| | |

| 3. |[EnDevCo Minerals, Inc. Texas 'Same
(FKA) Adair Exploration, Inc. ] ]
| | |

| 4. |[EnDevCo Refining Corporation Bahamas 'Same
](FKA) Adair Yemen Exploration Ltd. ] ]
| | |

5. |EnDevCo Colombia, S.A. Panama 'Same
(FKA) Adair Colombia Oil & Bas, SA ] ]

6. |EnDevCo Eureka del Peru S.A.C. Peru 'Same

7. |Quachita Gas Company Delaware 'Same

8. ;Africa Energy Group, Inc. ;Bahamas ;Same
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EXHIBIT 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT T O RULE 13A-14(A) OR 15D-14(A) UNDER THE SECURITIESEXCHANGE ACT OF 1934

I, Chris A. Dittmar, certify that:

1. | have reviewed this Annual Report on Form 1@KonDevCo, Inc. (the "Company");

2. Based on my knowledge, the Report does not toatey untrue statement of a material fact or dmitate a material fact necessary to make therstatts made, in light of
the circumstances under which such statementswade, not misleading with respect to the perioceoed by this report;

3. Based on my knowledge, the consolidated findistéements, and other financial information inleld in this report, fairly present in all materi@spects the financial
condition, results of operations and cash flowthefCompany as of, and for, the periods presentéus report;

4. The Company's other certifying officer and | esponsible for establishing and maintaining disate controls and procedures (as defined in Exggh&ct Rules 13a-15(e)
and 15d-15(e)) and internal control over finanoggdorting (as defined in Rule 13a-15(f) and 15d))5¢r the Company, and we have:

(a) designed those disclosure controls and proesdor caused such disclosure controls and proesdorbe designed under our supervision, to erikate
material information relating to the Company, irtihg its consolidated subsidiaries, is made knawastby other personnel employed by the Companytand
subsidiaries, particularly within the Reporting iBdr

(b) designed those internal control over finanoéplorting, or caused such internal control to begieed under our supervision, to provide reasonatsderance
regarding the reliability of financial reportingcthe preparation of financial statements for exkpurposes in accordance with generally accesmtedunting
principles;

(c) evaluated the effectiveness of the Compangalasure controls and procedures and presentédsineport our conclusions about the effectiverndésbe
disclosure controls and procedures, as of the étitegeriod covered by this report based on sweluation; and

(d) disclosed in this report any change in the Camyfs internal control over financial reportingttbacurred during the most recent fiscal quartet tas
materially affected, or is reasonably likely to evélly affect the Company's internal control ofieancial reporting; and

5. The Company's other certifying officer and | éalisclosed, based on our most recent evaluatiorterhal control over financial reporting, to tBempany's auditors and
the audit committee of the Company's board of dimsc(or persons performing the equivalent functjon

(a) all significant deficiencies and material weesses in the design or operation of internal cootrer financial reporting which are reasonablyelikto
adversely affect the Company's ability to recordcpss, summarize and report financial informatard

(b) any fraud, whether or not material, that ineasvmanagement or other employees who have a sigmifiole in the Company's internal control oveaficial
reporting.

April 15, 2009

CHRIS A DITTMAR



CHRIS A DITTMAR
CHIEF EXECUTIVE OFFICER
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EXHIBIT 31.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT T O RULE 13A-14(A) OR 15D-14(A) UNDER THE SECURITIESEXCHANGE ACT OF 1934

I, Joseph Lessard, certify that:

1. | have reviewed this Annual Report on Form 1@KonDevCo, Inc. (the "Company");

2. Based on my knowledge, the report does not goatey untrue statement of a material fact or dm#tate a material fact necessary to make therstatts made, in light of
the circumstances under which such statementswade, not misleading with respect to the perioceoed by this report;

3. Based on my knowledge, the consolidated findistéements, and other financial information inleld in this report, fairly present in all materi@spects the financial
condition, results of operations and cash flowthefCompany as of, and for, the periods presentéus report;

4. The Company's other certifying officer and | esponsible for establishing and maintaining disate controls and procedures (as defined in Exggh&ct Rules 13a-15(e)
and 15d-15(e)) and internal control over finanoggdorting (as defined in Rule 13a-15(f) and 15d3)5¢r the Company, and we have:

(a) designed those disclosure controls and proesdor caused such disclosure controls and proesdorbe designed under our supervision, to erikate
material information relating to the Company, irtihg its consolidated subsidiaries, is made knawastby other personnel employed by the Companytand
subsidiaries, particularly within the Reporting iBdr

(b) designed those internal control over finanoéplorting, or caused such internal control to bsgieed under our supervision, to provide reasonatsderance
regarding the reliability of financial reportingcthe preparation of financial statements for exdepurposes in accordance with generally accesmtedunting
principles;

(c) evaluated the effectiveness of the Compangalasure controls and procedures and presentédsineport our conclusions about the effectiversdésbe
disclosure controls and procedures, as of the étitegeriod covered by this report based on sweluation; and

(d) disclosed in this report any change in the Camyfs internal control over financial reportingttbacurred during the most recent fiscal quartet tas
materially affected, or is reasonably likely to evélly affect the Company's internal control ofieancial reporting; and

5. The Company's other certifying officer and | éalisclosed, based on our most recent evaluatiorterhal control over financial reporting, to tBempany's auditors and
the audit committee of the Company's board of tlirsc(or persons performing the equivalent functjon

(a) all significant deficiencies and material weagses in the design or operation of internal cbotrer financial reporting which are reasonablyelikto
adversely affect the Company's ability to recordcpss, summarize and report financial informatard

(b) any fraud, whether or not material, that ineasmanagement or other employees who have a sigmifiole in the Company's internal control oveaficial
reporting.

April 15, 2009

JOSEPH LESSARD
JOSEPH LESSARD
CHIEF FINANCIAL OFFICER
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EXHIBIT 32.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT T O RULE 13A-14(B) OR 15D-14(B) UNDER THE SECURITIESEXCHANGE ACT OF 1934
AND SECTION 1350 OF CHAPTER 63 OF TITLE 18 OF THE UNITED STATES CODE

I, Chris A. Dittmar, Chief Executive Officer of EmDCo, Inc. (the "Company"), certify, pursuant tol&.C. Section 1350, as adopted pursuant to $e@06 of the Sarbanes-
Oxley Act of 2002, that:

1. The report on Form 10K for the period ended Dzer 31, 2008 (the "Report”) fully complies wittettequirements of Section 13(a) or 15(d) of the
Securities Exchange Act of 1934; and

2. The information contained in the Report fairhggents, in all material respects, the financialdition and results of operations of the Compangfahe date
and for the periods reported therein.



April 15, 2009

CHRIS A. DITTMAR
CHRIS A. DITTMAR
CHIEF EXECUTIVE OFFICER

EXHIBIT 32.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT T O RULE 13A-14(B) OR 15D-14(A) UNDER THE SECURITIESEXCHANGE ACT OF 1934
AND SECTION 1350 OF CHAPTER 63 OF TITLE 18 OF THE UNITED STATES CODE

I, Joseph Lessard, Chief Financial Officer of EnDeylInc. (the "Company"), certify, pursuant to 185lC. Section 1350, as adopted pursuant to Se2fi6rof the Sarbanes-
Oxley Act of 2002, that:

1. The report on Form 10K for the period ended Dezer 31, 2008 (the "Report”) fully complies wittettequirements of Section 13(a) or 15(d) of the

Securities Exchange Act of 1934; and

2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of the Compangfake date
and for the periods reported therein.

April 15, 2009

JOSEPH LESSARD
JOSEPH LESSARD
CHIEF FINANCIAL OFFICER
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