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Washington, D.C. 20549

FORM 10-KSB

X ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the fiscal year ended December 31, 2003

OR

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from to

Commission File Number: 000-33321

Fellows Energy Ltd.

(Name of Small Business Issuer In Its Charter)
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Nevada 33-0967648
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

370 Interlocken Boulevard,
Suite 400,

Broomfield, Colorado 80021
(Address of principal executive offices) (Zip Code)

(303) 327-1525

(Registrant s Telephone Number, Including Area Code)

Securities registered under Section 12(b) of the Act:

Name of Each Exchange

Title of Each Class on Which Registered

None None

Securities registered under Section 12(g) of the Act:

Common Stock, Par Value $.001
(Title of Class)

Check whether the issuer: (1) filed all reports required to be filed by Section 13 or 15(d) of the Exchange Act during the past 12 months (or for
such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for past 90
days. x Yes ~ No

Check if there is no disclosure of delinquent filers in response to Item 405 of Regulation S-B contained in this form, and no disclosure will be
contained, to the best of registrant s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this Form
10-KSB or any amendment to this Form 10-KSB. ~

State issuer s revenues for its most recent fiscal year. $0
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State the aggregate market value of the voting and non-voting common equity held by non-affiliates computed by reference to the price at which
the common equity was sold, or the average bid and asked price of such common equity, as of a specified date within the past 60 days. (See
definition of affiliate in Rule 12b-2 of the Exchange Act.) As of March 26, 2004, approximately $51,290,752.

State the number of shares outstanding of each of the issuer s classes of common equity, as of the latest practicable date. As of March 26, 2004,
there were 41,493,150 shares of the issuer s $.001 par value common stock issued and outstanding.

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the Company s definitive Proxy Statement on Schedule 14A for the Annual Meeting of Stockholders to be held in June, 2004 are
incorporated by reference into Part III, Items 9-12, 14.

Transitional Small Business Disclosure format (check one): ~ Yes x No
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PART I

Item 1. Description of Business.

Our Background

Fellows Energy Ltd. (the Company or Registrant, formerly known as Fuel Centers, Inc.) was incorporated as a corporation in Nevada on April 9,
2001. In November 2001, the SEC declared effective our registration statement on Form SB-2 to register 2,405,000 shares of common stock
held by our shareholders.

The Company was originally formed to offer a full range of business consulting services in the retail automobile fueling industry. We planned to
offer advice and assistance on issues of business strategy and development of high-volume, multi-revenue source, retail automobile fueling
centers or Superstations. In 2003, our operations consisted primarily of providing business consulting services in the retail automobile fueling
industry. We did not generate any revenues in 2003.

On November 12, 2003, we changed our name from Fuel Centers, Inc. to Fellows Energy Ltd. The name change became effective with the filing
of a Certificate of Amendment to its Articles of Incorporation with the Nevada Secretary of State. We changed our name to Fellows Energy Ltd.
because we desired to enter into various asset acquisitions with other entities in order to enter the oil and gas business, increase revenues, attain
profitability, and improve the total value of the Registrant to its shareholders. In January 2004, the Company changed its operational focus from
automobile fueling centers to exploration for oil and gas.

Business of Issuer

Entry Into Oil and Gas Business

Based on our new operational direction, on January 5, 2004, the Company closed the purchase of certain interests in certain oil and gas leases
owned by Diamond Oil & Gas Corporation, a Nevada corporation ( Diamond, which is wholly owned by George S. Young, who became the
Registrant s Chief Executive Officer, President and Director) in exchange for 3,500,000 shares of the Registrant s common stock. Commencing
with the purchase of these oil and gas leases, we have engaged in the business of exploration for oil and gas. Our operations for 2004 will consist
of exploring the leased properties as well as seeking to acquire and explore additional properties. The Company s goal is to discover oil and gas
on the leased properties.

On January 5, 2004 the Company closed its Purchase Agreement with Diamond, dated December 8, 2003 ( Agreement ), and the Company
acquired certain interests in oil and gas leases in Utah ( Leases ) by means of acquiring the assignment of rights held by Diamond. These leases
include the following: Utah School and Institutional Trust Lands Administration Oil and Gas Leases, Nos. 48330, 48331, 48332, 48333, 48334,
48335, 48336, 48337, 48338, 48339, 48340, 48341, 48342 and 48344. Additionally, under the Agreement Diamond agreed to negotiate the
possible acquisition of interests in additional properties.
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Change of Control

In connection with the transaction with Diamond, the Company (i) issued 3,500,000 shares of the Registrant s common stock to Diamond; (ii)
completed a private placement of $2,750,000, pursuant to which the Registrant issued 2,750,000 shares of its common stock at $1.00 per share;
(iii) appointed George S. Young as the President, Chief Executive Officer and a Director of the Registrant and Steven L. Prince as the Vice
President and a Director of the Registrant; (iv) accepted the resignation of its current management and redeemed 52,610,000 shares of common
stock owned by the outgoing and former management in exchange for an aggregate sum of $25,000; and (v) agreed to indemnify Jeffrey Taylor
and Peter Lee for any actions against them, including litigation, which may arise involving their service to the Company.

Competition in the Oil and Gas Industry

Oil and gas exploration and acquisition of undeveloped properties is a highly competitive and speculative business. We compete with a number
of other companies, including major oil companies and other independent operators which are more experienced and which have greater
financial resources. Such companies may be able to pay more for prospective oil and gas properties. Additionally, such companies may be able
to evaluate, bid for and purchase a greater number of properties and prospects than the Company s financial and human resources permit. We do
not hold a significant competitive position in the oil and gas industry.

Exploration Services

Pursuant to the Diamond agreement, Fellows must spend $1.2 million by Summer, 2004 in connection with the acquired leases. The Company
plans to drill two to three wells before this deadline and anticipates that the requisite amount will be spent.

The Company on January 26, 2004, entered into an Exploration Services Funding Agreement ( Exploration Services Agreement ) with
Thomasson Partner Associates, Inc. ( Thomasson ), whereby Thomasson provides to the Company the first right to review and purchase up to a
50% interest in oil and natural gas exploration projects developed by Thomasson. Under the Exploration Services Agreement, in 2004
Thomasson will present to us a minimum of eight project opportunities with the reasonable potential of at least 200 billion cubic feet of natural
gas reserves (200 BCF) or 20 million barrels of oil reserves (20 MMBO). The Company has the first right to review exploration projects
developed by Thomasson and, after viewing a formal presentation regarding a project, the Company has a period of thirty days in which it has
the option to acquire up to 50% of the project. In consideration, the Company in 2004 will pay to Thomasson an overhead fee, as well as a fee
for each project that the Company acquires from Thomasson. The term of the agreement is from January 1, 2004 to December 31, 2004, and
continues year to year thereafter until either party gives 90 days written notice of termination.
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Employees

As of March 16, 2004, the Company had four employees. The majority of development services has been provided to the Company by the
officers and outside, third party vendors.

Governmental Regulations

Exploration and Production

Our United States operations are or will be subject to various types of regulation at the federal, state and local levels. Such regulation includes
requiring permits for the drilling of wells; maintaining bonding requirements in order to drill or operate wells; implementing spill prevention
plans; submitting notification and receiving permits relating to the presence, use and release of certain materials incidental to oil and gas
operations; and regulating the location of wells, the method of drilling and casing wells, the use, transportation, storage and disposal of fluids
and materials used in connection with drilling and production activities, surface usage and the restoration of properties upon which wells have
been drilled, the plugging and abandoning of wells and the transporting of production. Our operations are or will be also subject to various
conservation matters, including the regulation of the size of drilling and spacing units or proration units, the number of wells which may be
drilled in a unit, and the unitization or pooling of oil and gas properties. In this regard, some states allow the forced pooling or integration of
tracts to facilitate exploration while other states rely on voluntary pooling of lands and leases, which may make it more difficult to develop oil
and gas properties. In addition, state conservation laws establish maximum rates of production from oil and gas wells, generally limit the venting
or flaring of gas, and impose certain requirements regarding the ratable purchase of production. The effect of these regulations is to limit the
amounts of oil and gas we may be able to produce from our wells and to limit the number of wells or the locations at which we may be able to
drill.

The Company s business is affected by numerous laws and regulations, including energy, environmental, conservation, tax and other laws and
regulations relating to the oil and gas industry. The Company plans to develop internal procedures and policies to ensure that its operations are
conducted in full and substantial environmental regulatory compliance.

Failure to comply with any laws and regulations may result in the assessment of administrative, civil and criminal penalties, the imposition of
injunctive relief or both. Moreover, changes in any of these laws and regulations could have a material adverse effect on the Company s business.
In view of the many uncertainties with respect to current and future laws and regulations, including their applicability to us, we cannot predict

the overall effect of such laws and regulations on our future operations.

Environmental Matters

Operations on properties in which we have an interest are subject to extensive federal, state and local environmental laws that regulate the
discharge or disposal of materials or substances into

Table of Contents 8



Edgar Filing: FELLOWS ENERGY LTD - Form 10KSB

4

Table of Contents



Edgar Filing: FELLOWS ENERGY LTD - Form 10KSB

Table of Conten

the environment and otherwise are intended to protect the environment. Numerous governmental agencies issue rules and regulations to
implement and enforce such laws, which are often difficult and costly to comply with and which carry substantial administrative, civil and
criminal penalties and in some cases injunctive relief for failure to comply.

Some laws, rules and regulations relating to the protection of the environment may, in certain circumstances, impose strict liability for
environmental contamination. These laws render a person or company liable for environmental and natural resource damages, cleanup costs and,
in the case of oil spills in certain states, consequential damages without regard to negligence or fault. Other laws, rules and regulations may
require the rate of oil and gas production to be below the economically optimal rate or may even prohibit exploration or production activities in
environmentally sensitive areas. In addition, state laws often require some form of remedial action, such as closure of inactive pits and plugging
of abandoned wells, to prevent pollution from former or suspended operations.

Legislation has been proposed in the past and continues to be evaluated in Congress from time to time that would reclassify certain oil and gas
exploration and production wastes as hazardous wastes. This reclassification would make these wastes subject to much more stringent storage,
treatment, disposal and clean-up requirements, which could have a significant adverse impact on operating costs. Initiatives to further regulate
the disposal of oil and gas wastes are also proposed in certain states from time to time and may include initiatives at the county, municipal and
local government levels. These various initiatives could have a similar adverse impact on operating costs.

The regulatory burden of environmental laws and regulations increases our cost and risk of doing business and consequently affects our
profitability. The federal Comprehensive Environmental Response, Compensation and Liability Act, or CERCLA, also known as the Superfund
law, imposes liability, without regard to fault, on certain classes of persons with respect to the release of a hazardous substance into the
environment. These persons include the current or prior owner or operator of the disposal site or sites where the release occurred and companies
that transported, disposed or arranged for the transport or disposal of the hazardous substances found at the site. Persons who are or were
responsible for releases of hazardous substances under CERCLA may be subject to joint and several liability for the costs of cleaning up the
hazardous substances that have been released into the environment and for damages to natural resources, and it is not uncommon for the federal
or state government to pursue such claims.

It is also not uncommon for neighboring landowners and other third parties to file claims for personal injury or property or natural resource

damages allegedly caused by the hazardous substances released into the environment. Under CERCLA, certain o0il and gas materials and

products are, by definition, excluded from the term hazardous substances. At least two federal courts have held that certain wastes associated

with the production of crude oil may be classified as hazardous substances under CERCLA. Similarly, under the federal Resource, Conservation

and Recovery Act, or RCRA, which governs the generation, treatment, storage and disposal of solid wastes and hazardous wastes, certain oil and
gas materials and wastes are exempt from the definition of hazardous wastes. This exemption continues to be subject to judicial interpretation

and increasingly stringent state interpretation. During the normal course of
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operations on properties in which we have an interest, exempt and non-exempt wastes, including hazardous wastes, that are subject to RCRA
and comparable state statutes and implementing regulations are generated or have been generated in the past. The federal Environmental
Protection Agency and various state agencies continue to promulgate regulations that limit the disposal and permitting options for certain
hazardous and non-hazardous wastes.

We believe that the operator of the properties in which we have an interest is in substantial compliance with applicable laws, rules and
regulations relating to the control of air emissions at all facilities on those properties. Although we maintain insurance against some, but not all,
of the risks described above, including insuring the costs of clean-up operations, public liability and physical damage, there is no assurance that
our insurance will be adequate to cover all such costs, that the insurance will continue to be available in the future or that the insurance will be
available at premium levels that justify our purchase. The occurrence of a significant event not fully insured or indemnified against could have a
material adverse effect on our financial condition and operations. Compliance with environmental requirements, including financial assurance
requirements and the costs associated with the cleanup of any spill, could have a material adverse effect on our capital expenditures, earnings or
competitive position. We do believe, however, that our operators are in substantial compliance with current applicable environmental laws and
regulations. Nevertheless, changes in environmental laws have the potential to adversely affect operations. At this time, we have no plans to
make any material capital expenditures for environmental control facilities.

Our Business in 2003

We have only generated minimal revenues to date and, in 2003, did not have any revenues. We were originally formed to offer a full range of
business consulting services in the retail automobile fueling industry. Our plan was to offer advice and assistance on issues of business strategy
and development of high-volume, multi-revenue source, retail automobile fueling centers or Superstations. Superstations typically include retail
fueling facilities, quick service restaurants, car wash facilities and a convenience store. We intended to provide services to owners of existing
fueling stations who desire to convert their facilities into a Superstation, as well as to parties not engaged in the retail sale of motor fuel but who
desired to establish fueling facilities. We anticipated that a majority of our revenue would be derived from fees paid by clients for our advice,
services and business development products.

Reports to Security Holders

We are a reporting company with the Securities and Exchange Commission ( SEC ). We file annual reports on Form 10-KSB, quarterly reports on
Form 10-QSB, as well as Form 8-K and other reports required under the securities laws. We are not required to deliver an annual report to
shareholders and will not voluntarily send a report to shareholders. The public may read and copy any materials we file with the SEC at the

SEC s Public Reference Room at 450 Fifth Street, N.W., Washington, D.C. 20549. The public may obtain information on the operation of the
Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC maintains an Internet site that contains reports, proxy and information
statements, and other information regarding issuers that file electronically with the SEC at < http://www.sec.gov >. The Company s Internet

address is < http://www.fellowsenergy.com/ >.
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Item 2. Description of Property.

Our Facilities

In February, 2004, the Company moved to its offices to 370 Interlocken Boulevard, Suite 400, Broomfield, CO 80021, and changed its
telephone number to (303) 327-1525. During 2003, our headquarters were located at 9323 Vista Serena, Cypress, California 90630, telephone
number (714) 220-1806. Jack Muellerleile, our president, secretary and one of our Directors during 2003, provided office space to us during
2003 at no charge.

Oil and Gas Assets

Reserves Reported to Other Agencies

At this time, we have booked no reserves and therefore none have been reported to any agencies.

Production

At this time, we have not established production on any of our recently acquired options and/or properties.

Production Wells and Acreage

We have no productive wells or acreage at this time.

Undeveloped Acreage

The following table summarizes our leasehold acreage as of March 30, 2004. Undeveloped acres are those on which wells have not been drilled
or completed to a point that would permit the production of commercial quantities of oil and gas, regardless of whether or not such acreage
contains proved reserves. Developed acres are those which are spaces or assignable to productive wells. Gross acres are the total number of acres
in which we have a working interest. Net acreage is obtained by multiplying gross acreage by our working interest percentage in the properties.
The table includes acreage in which we have a contractual right to acquire or to earn through drilling projects and certain other acreage for which
we have not yet received leasehold assignments.
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Carter Creek
Weston County
Deer Creek
Johns Valley
Overthrust CBM
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Undeveloped Acres Developed Acres Working
Gross Net Gross Net Interest
5,242 5,242 100%
10,678 10,678 100%
19,290 19,290 100%
37,040 9,260 25%
25,201 17,641 70%
185,000 120,250 65%
72,250 44,470
7
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Following is a brief description of each of the above tabulated projects:

GORDON CREEK, UTAH. On February 9, 2004, Fellows acquired an option to purchase the 5,242 acre Gordon Creek Project from the
Houston Exploration Company of Houston, Texas. The Gordon Creek Project is in an area of known coalbed methane and conventional natural
gas resources in Carbon County, Utah near other operating coalbed methane projects.

CARTER CREEK, WYOMING. On March 2, 2004 we purchased 100% working interest in the 10,678-acre Carter Creek Project in the southern
Powder River Basin. We believe that Carter Creek hosts a hydrocarbon exploration project. Several existing wells in the Carter Creek area
currently produce oil and based on our analysis of the geologic structure of this region, we expect to find productive zones in the Cretaceous,
Niobrara, Turner (Frontier), and Mowry formations.

WESTON COUNTY, WYOMING. Early in 2004 we acquired an option to purchase a 100% working interest in 19,290 net acres of oil and gas
rights in Weston County, Wyoming. We believe that this area has potential for future oil production from the Dakota Channel Sandstone and the
Mennelusa Sandstone.

DEER CREEK PROJECT, MONTANA. Early in 2004 we purchased an option to acquire a 25% working interest in 37,039.60 net leased acres
in the Deer Creek Project. The project will be operated by Houston Exploration, who holds the remaining 75% working interest in the leases.

JOHNS VALLEY PROJECT, UTAH. Effective October 7, 2003, we entered into an Option Agreement with Johns Valley Limited Partnership

LP whereby we have the option to earn 70% working interest in 25,201 acres of oil and gas leases from the Utah School and Institutional Trust
Lands Administration ( SITLA ). To earn the 70% Working Interest, we have committed to expend a total of $3,000,000 prior to March 6, 2006 in
drilling and coring in Johns Valley to better characterize the coal and coalbed methane potential.

OVERTHRUST CBM PROJECT, UTAH & WYOMING. Effective March 17, 2004, we entered into a Lease Option and Acquisition
Agreement with Quaneco, L.L.C. ( Quaneco ). Quaneco is a privately held oil and gas company operating primarily in the Rocky Mountain
Region. Under the terms of the agreement we will have the option to acquire a 65% working interest in all or part of the approximately 185,000
leased acres after drilling core wells and developing a pilot project for approximately $2,000,000 over the next year.
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Drilling Activity

We are currently drilling our first exploratory well, the Crane 6-7 in the Overthrust CBM Project in Rich County, Utah. The well spudded on
March 25, 2004 and we plan to core the Spring Valley and Bear River Coals in the Frontier and Kelvin Formations.

Present Activities

In addition to drilling the Crane 6-7, we are currently awaiting approval from the Utah Division of Oil, Gas and Mining ( DOGM ) to drill the
10-33C2 well in Johns Valley in Garfield County, Utah. Drilling and coring equipment are awaiting orders to mobilize to Johns Valley to
commence drilling. The well will enable us to core and test the coals in the Dakota Formation.

Item 3. Legal Proceedings.

There are no legal actions pending against us nor are any legal actions contemplated by us at this time.

Item 4. Submission of Matters to Vote of Security Holders.

As discussed in the Company s Form 10-QSB, filed November 14, 2003, on November 10, 2003 the Company held a special shareholders
meeting (the Meeting ). At the Meeting, a majority of shareholders of our common stock voted to approve the filing of the Certificate of
Amendment to our Articles of Incorporation to effect the following:

Changing our corporate name to Fellows Energy Ltd.

Increasing our authorized common stock to 100,000,000 shares and our preferred stock to 25,000,000 shares

Allowing for future shareholder meetings to be held by written consent in lieu of a meeting

Ratifying our 2003 Stock Option Plan

Our Certificate of Amendment was filed with the State of Nevada on November 12, 2003, giving effect to the name change, the increase in
authorized common and preferred stock and the conduct of shareholders meetings by written consent.
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PART II

Item 5. Market Price for Common Equity and Related Stockholder Matters.

Prices of Common Stock

We participate in the OTC Bulletin Board, an electronic quotation medium for securities traded outside of the Nasdaq Stock Market, and prices
for our common stock are published on the OTC Bulletin Board under the trading symbol FLWE. This market is extremely limited and the
prices quoted are not a reliable indication of the value of our common stock. As of March 29, 2004, we had a bid price of $1.30 and an ask price
of $1.33. Quotes reflect inter-dealer prices, without retail mark-up, mark-down or commission, and may not represent actual transactions.

Period High* Low*
October 1, 2003 to December 31, 2003 1.78 .043
July 1, 2003 to September 30, 2003 15 .043
April 1, 2003 to June 30, 2003 15 15
January 1, 2003 to March 31, 2003 .15 15
October 1, 2002 to December 31, 2002** .38 15

* High and low closing prices for common stock per share, as reported by NASDAQ and adjusted for stock splits.
*%*  Prices not available prior to October 24, 2002.

We are authorized to issue 100,000,000 shares of $.001 par value common stock, each share of common stock having equal rights and
preferences, including voting privileges. As of March 26, 2004, there were 41,493,150 shares of the issuer s $.001 par value common stock
issued and outstanding. We are also authorized to issue 25,000,000 shares of $.001 par value preferred stock, none of which is issued and
outstanding.

In November 2001, our registration statement on Form SB-2 to register 2,405,000 shares of common stock held by our shareholders was
declared effective by the SEC. The approximate number of holders of record of shares of our common stock is twenty-two and we have
approximately 3,400 benefiicial holders of our common stock. There are no outstanding options or warrants to purchase, or securities convertible
into, shares of our common stock. There are 58,000 shares that can be sold pursuant to Rule 144 promulgated pursuant to the Securities Act of
1933 and 6,308,000 restricted shares of common stock outstanding. On November 3, 2003, our Board of Directors approved a 7 for 1 stock split
of the issued and outstanding common stock, effectuated through a dividend of six shares for each share of common stock outstanding as of the
record date and payable on November 17, 2003 for shareholders of record on November 14, 2003. Prior to that, on June 17, 2002, we authorized
a2.09 to 1 split of our common stock by means of a dividend of 1.09 shares of common stock for each share of common stock for holders of
record on June 21, 2002. In January 2004 we redeemed 52,610,000 shares of common stock.

10
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There have been no cash dividends declared on our common stock. Dividends are declared at the sole discretion of our Board of Directors.

Stock Option Plan

On October 9, 2003, we adopted an incentive stock option plan, pursuant to which shares of our common stock are reserved for issuance to
satisty the exercise of options. The purpose of the incentive stock option plan is to retain qualified and competent officers, employees and
Directors. As noted in the table below, the incentive stock option plan for our executive officers authorizes up to 2,000,000 shares of authorized
common stock, $.001 par value per share, to be purchased pursuant to the exercise of Options. The effective date of the stock option plan was
October 9, 2003, and the stock option plan was approved by shareholders on November 10, 2003. As of March 29, 2004, no options have been
granted pursuant to the incentive stock option plan.

Our Board of Directors, or a committee thereof, administers the stock option plan and is authorized, in its discretion, to grant options thereunder
to all of our eligible employees, including officers, and to our Directors, whether or not those Directors are also our employees. Options will be
granted pursuant to the provisions of the incentive stock option plan on such terms, subject to such conditions and at such exercise prices as shall
be determined by our Board of Directors. Options granted pursuant to the stock option plan will not be exercisable after the expiration of ten
years from the date of grant.

EQUITY COMPENSATION PLAN INFORMATION

Weighted-
Number of
Number of avera'ge securities
securities to exe.erase remaining
be price o.f available for future
issued upon outsta'\ndmg issuance under
exercise of options, equity
outstanding compensation
options, warrants plans (excluding
warrants and securities reflected
and rights rights in column (a))
(a) (b) ©
Equity compensation plans approved by security holders 0 0 2,000,000
Equity compensation plans not approved by security
holders 0 0 0
Total 0 0 2,000,000

Sale of Nonregistered Securities

On January 5, 2004, the Company sold 2,750,000 common stock for $1.00 per share in a private placement to three foreign entities in reliance
on an exemption from registration pursuant to
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Regulation S and Section 4(2) of the Securities Act of 1933 as amended. Also on January 5, 2004, the Company issued 3,500,000 shares to
Diamond in exchange for oil and gas properties in reliance on exemptions from registration pursuant to Section 4(2) of the Securities Act of
1933 as amended.

Penny Stock Regulation

Shares of our common stock are subject to rules adopted by the Securities and Exchange Commission that regulate broker-dealer practices in
connection with transactions in penny stocks. Penny stocks are generally equity securities with a price of less than $5.00 (other than securities
registered on certain national securities exchanges or quoted on the Nasdaq system, provided that current price and volume information with
respect to transactions in those securities is provided by the exchange or system). The penny stock rules require a broker-dealer, prior to a
transaction in a penny stock not otherwise exempt from those rules, deliver a standardized risk disclosure document prepared by the Securities
and Exchange Commission, which contains the following:

a description of the nature and level of risk in the market for penny stocks in both public offerings and secondary trading;

a description of the broker s or dealer s duties to the customer and of the rights and remedies available to the customer with respect to
violation to such duties or other requirements of securities laws;

a brief, clear, narrative description of a dealer market, including bid and ask prices for penny stocks and the significance of the spread
between the bid and ask price;

a toll-free telephone number for inquiries on disciplinary actions;

definitions of significant terms in the disclosure document or in the conduct of trading in penny stocks; and

such other information and is in such form (including language, type, size and format), as the Securities and Exchange Commission
shall require by rule or regulation.

Prior to effecting any transaction in penny stock, the broker-dealer also must provide the customer the following:

the bid and offer quotations for the penny stock;

the compensation of the broker-dealer and its salesperson in the transaction;

the number of shares to which such bid and ask prices apply, or other comparable information relating to the depth and liquidity of the
market for such stock; and

monthly account statements showing the market value of each penny stock held in the customer s account.
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In addition, the penny stock rules require that prior to a transaction in a penny stock not otherwise exempt from those rules, the broker-dealer
must make a special written determination that the penny stock is a suitable investment for the purchaser and receive the purchaser s written
acknowledgment of the receipt of a risk disclosure statement, a written agreement to transactions involving penny stocks, and a signed and dated
copy of a written suitably statement. These disclosure requirements may have the effect of reducing the trading activity in the secondary
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market for a stock that becomes subject to the penny stock rules. Holders of shares of our common stock may have difficulty selling those shares
because our common stock will probably be subject to the penny stock rules.

Overview

Entry Into Oil and Gas Business

On January 5, 2004, we entered a new business, the oil and gas exploration business. On January 5, 2004, the Company closed the purchase of
certain interests in certain oil and gas leases owned by Diamond Oil & Gas Corporation, a Nevada corporation ( Diamond, which is wholly
owned by George S. Young, who became the Registrant s Chief Executive Officer, President and Director) in exchange for 3,500,000 shares of
the Registrant s common stock. Commencing with the purchase of these oil and gas leases, we have engaged in the business of exploration for oil
and gas. Our operations for 2004 will consist of exploration projects as well as seeking to acquire and explore additional properties. The
Company s goal is to discover oil and gas.

Pursuant to the transaction with Diamond, the Company acquired certain interests in oil and gas leases in Utah ( Leases ) by means of acquiring
the assignment of rights held by Diamond. These leases include the following: Utah School and Institutional Trust Lands Administration Oil and
Gas Leases, Nos. 48330, 48331, 48332, 48333, 48334, 48335, 48336, 48337, 48338, 48339, 48340, 48341, 48342 and 48344. Additionally,
under the Agreement Diamond agreed to negotiate the possible acquisition of interests in additional properties.

Change of Control

In connection with the transaction with Diamond, the Company (i) issued 3,500,000 shares of the Registrant s common stock to Diamond; (ii)
completed a private placement of $2,750,000, pursuant to which the Registrant issued 2,750,000 shares of its common stock at $1.00 per share;
(iii) appointed George S. Young as the President, Chief Executive Officer and a Director of the Registrant and Steven L. Prince as the Vice
President and a Director of the Registrant; (iv) accepted the resignation of its current management and redeemed 52,610,000 shares of common
stock owned by the outgoing and former management in exchange for an aggregate sum of $25,000; and (v) agreed to indemnify Jeffrey Taylor
and Peter Lee for any actions against them, including litigation, which may arise involving their service to the Company.

As a result of this change in direction, our 2003 financial results are of limited assistance in understanding our present operations.
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Table of Contents 21



Edgar Filing: FELLOWS ENERGY LTD - Form 10KSB

Table of Conten

Risks Associated with the Oil & Gas Industry and Operations

The Company has a limited operating history in the oil and gas business and it may not discover commercially productive reserves. The

Company s future success depends on its ability to economically locate oil and gas reserves in commercial quantities. The Company s anticipated
exploration and development activities are subject to reservoir and operational risks. Even when oil and gas is found in what is believed to be
commercial quantities, reservoir risks, which may be heightened in new discoveries, may lead to increased costs and decreased production.

These risks include the inability to sustain deliverability a commercially productive levels as a result of decreased reservoir pressures, large
amounts of water, or other factors that might be encountered.

The Company expects to maintain insurance against some, but not all, of the risks associated with drilling and production in amounts that it
believes to be reasonable in accordance with customary industry practices. The occurrence of a significant event, however, that is not likely to be
fully insured could have a material adverse effect on the Company s financial condition and results of operations.

Oil and gas prices are volatile and an extended decline in prices could hurt the Company s business prospects. Our future operations and the
anticipated carrying value of the Company s oil and gas properties will depend heavily on then prevailing market prices for oil and gas. The
Company expects the markets for oil and gas to continue to be volatile. If the Company is successful in establishing production, any substantial
or extended decline in the price of oil or gas could:

have a material adverse effect on its results of operations;

limit its ability to attract capital;

make the formations it is targeting significantly less economically attractive;

reduce its cash flow and borrowing capacity; and

reduce the value and the amount of any future reserves.

Various factors beyond the Company s control will affect prices of oil and gas, including:

worldwide and domestic supplies of oil and gas;

the ability of the members of the Organization of Petroleum Exporting Countries to agree to and maintain oil price and production
controls;

political instability or armed conflict in o0il or gas producing regions;

the price and level of foreign imports;
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worldwide economic conditions;

marketability of production;

the level of consumer demand;

the price, availability and acceptance of alternative fuels;

the availability of processing and pipeline capacity, weather conditions; and

actions of federal, state, local and foreign authorities.

These external factors and the volatile nature of the energy markets make it difficult to estimate future prices of oil and gas.
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Forward-looking Statements

Certain of the information in this Form 10-KSB includes forward-looking statements of management of the company. Forward-looking

statements are statements that estimate the happening of future events are not based on historical fact. Forward-looking statements may be

identified by the use of forward-looking terminology, such as may , shall , will , could , expect , estimate , anticipate , predict , probabl
should , continue , or similar terms, variations of those terms or the negative of those terms. The forward-looking statements specified in the

following information have been compiled by our management on the basis of assumptions made by management and considered by

management to be reasonable. Our future operating results, however, are impossible to predict and no representation, guaranty, or warranty is to

be inferred from those forward-looking statements. Some of the factors that may cause these forward looking statements not to be realized are

identified above under the heading Risks Associated with Oil and Gas Industry and Operations.

The assumptions used for purposes of the forward-looking statements specified in the following information represent estimates of future events
and are subject to uncertainty as to possible changes in economic, legislative, industry, and other circumstances. As a result, the identification
and interpretation of data and other information and their use in developing and selecting assumptions from and among reasonable alternatives
require the exercise of judgment. To the extent that the assumed events do not occur, the outcome may vary substantially from anticipated or
projected results, and, accordingly, no opinion is expressed on the achievability of those forward-looking statements. No assurance can be given
that any of the assumptions relating to the forward-looking statements specified in the following information are accurate, and we assume no
obligation to update any such forward-looking statements.

Plan of Operation

During the calendar year 2004, we expect to pursue oil and gas operations on some or all of the leases held by us in the Rocky Mountains,
including the acquisition of additional acreage through leasing, farmout or option and participation in the drilling of oil and gas wells. We intend
to continue to evaluate additional opportunities in areas where we feel there is potential for oil and gas reserves and production and may
participate in areas other than those already identified, although there is no assurance additional opportunities will be available, or if we
participate in additional opportunities, that those opportunities will be successful.

We expect that our current cash position following our January 5, 2004 private placement that provided gross proceeds of $2,750,000 will be
sufficient to fund our cash requirements during the calendar year 2004, although we intend to continue financing efforts to support our current
and proposed oil and gas operations. We have not entered into commodity swap arrangements or hedging transactions. Although we have no
current plans to do so, we may enter into commodity swap and/or hedging transactions in the future in conjunction with oil and gas production.
We have no off-balance sheet arrangements.

Our future financial results continue to depend primarily on (1) our ability to establish commercial quantities of hydrocarbons; (2) the market
price for oil and gas; (3) our ability to continue to source and screen potential projects; and (4) our ability to fully implement our exploration and
development program with respect to these and other matters. There can be no assurance that we will be successful in any of these respects or
that the prices of oil and gas prevailing at the time of production will be at a level allowing for profitable production.

We will need to raise additional funds to cover capital expenditures in the future. These funds may come from cash flow, equity or debt
financing, or from sales of interests in our properties, although there is no assurance continued funding will be available.
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Critical Accounting Policy and Estimates

Our Management s Discussion and Analysis of Financial Condition or Plan of Operations section discusses our consolidated financial statements,
which have been prepared in accordance with accounting principles generally accepted in the United States of America. The preparation of these
financial statements requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities at the date
of the financial statements and the reported amounts of revenues and expenses during the reporting period. On an on-going basis, management
evaluates its estimates and judgments, including those related to revenue recognition, accrued expenses, financing operations, and contingencies
and litigation. Management bases its estimates and judgments on historical experience and on various other factors that are believed to be
reasonable under the circumstances, the results of which form the basis for making judgments about the carrying value of assets and liabilities.
Actual results may differ from these estimates under different assumptions or conditions. The most significant accounting estimates inherent in
the preparation of our financial statements include estimates as to the appropriate carrying value of certain assets and liabilities which are not
readily apparent from other sources. These accounting policies are described at relevant sections in this discussion and analysis and in the notes
to the consolidated financial statements included in our Annual Report on Form 10-KSB for the fiscal year ended December 31, 2003.

Liquidity and Capital Resources

At December 31, 2003, our only asset consisted of cash of $291,445. We had no other property or assets at that date. Our total current liabilities
were $50,781, which was represented by accounts payable and accrued expenses. In addition, at December 31, 2003, we had a convertible note
payable to a third party investor in the amount of $350,000. Subsequent to December 31, 2004 the Company raised $2,750,000 of gross proceeds
from a private placement which should provide adequate funds to pursue our oil and gas operations in 2004. Please refer to the discussion under
the heading Plan of Operations above.

Results of Operations

Revenues. For the years ending December 31, 2003 and 2002, we realized no revenues from providing consulting services.

Operating Expenses. For year ending December 31, 2003, our total operating expenses were $111,632. Those expenses were represented
$107,492 in legal and professional fees, and $4,140 office expenses. We also had
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$10,243 in accrued interest expense, or net other expense of $10,243. Therefore, for the year ending December 31, 2003, we experienced a net
loss of $123,475.

For the year ending December 31, 2002, our total operating expenses were $97,627. That amount was represented by $9,104 in consulting
services, $84,503 in legal and professional fees, and $4,020 office expenses. These expenses were offset by a gain related to the extinguishment
of debt in the amount of $78,052. Therefore, our net loss for the year ending December 31, 2002 was $21,319.

The increase in our operating expenses during the year ended December 31, 2003 compared to the prior year was due to the significant legal and
professional fees we incurred in connection with the preparations to negotiate and consummate our agreement with Diamond.

Item 7. Financial Statements.

The financial statements required by Item 7 are presented in the following order:

FELLOWS ENERGY LTD.

(formerly Fuel Centers, Inc.)

REPORT AND FINANCIAL STATEMENTS

DECEMBER 31, 2003 AND 2002
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INDEPENDENT AUDITORS REPORT

March 29, 2004

To the Stockholders of

Fellows Energy Ltd.

We have audited the accompanying balance sheet of Fellows Energy Ltd. (formerly, Fuel Centers, Inc.) as of December 31, 2003 and 2002, and
the related statements of operations, changes in stockholders deficit, and cash flows for the year then ended. These financial statements are the
responsibility of the Company s management. Our responsibility is to express an opinion on these financial statements based on our audit.

We conducted our audit in accordance with auditing standards generally accepted in the United States of America. Those standards require that
we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit
includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing
the accounting principles used and significant estimates made by management, as well as evaluating the overall financial statement presentation.
We believe that our audit provides a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of Fellows Energy Ltd. as
of December 31, 2003 and 2002, and the results of its operations and its cash flows for the years then ended in conformity with accounting
principles generally accepted in the United States of America.

HALL & COMPANY

Irvine, California
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