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Exhibit 99.1

MegaWest Energy Corp.
Management’s Discussion and Analysis
As at and for the three and nine months ended January 31, 2011
(in Canadian dollars unless otherwise indicated)

Dated April 1, 2011

This management’s discussion and analysis (“MD&A”) for the three and nine months ended January 31, 2011 is a review of operations, current
financial position and outlook for MegaWest Energy Corp (“MegaWest” or the “Company”). It should be read in conjunction with the unaudited
interim consolidated financial statements for the three and nine months ended January 31, 2011 and the audited consolidated financial statements for
years ended April 30, 2010 and 2009 and the notes thereto, prepared in accordance with Canadian generally accepted accounting principles.
Additional information relating to MegaWest, is available on SEDAR (www.sedar.com) or on the Company’s website (www.megawestenergy.com).
OVERVIEW

The primary business activity of MegaWest and its subsidiaries (collectively the "Company") has been the acquisition, exploration and development of a
number of unproven heavy oil properties in the United States. Its activities to date have included analysis and evaluation of technical data, preparation of
geological models, acquisition of mineral rights, exploration and development drilling, conceptual engineering, construction and operation of thermal
demonstration projects, and securing capital to fund related expenditures.
On July 30, 2010, the Company closed a financing with a group of its existing shareholders for US $2.5 million of funding. The transactions consist of the
issuance of US $2.5 million in senior secured convertible notes (the “Senior I Notes”), the conversion of the outstanding Preferred A Shares into junior
secured convertible notes and the reacquisition by MegaWest of a 10% working interest in the Marmaton River and Grassy Creek projects in exchange for a
2.75% overriding royalty interest on the same properties.
A summary of the features and terms of the financing are as follows:

•

Issuance of Senior I Notes for proceeds of US$2.5 million, maturing on January 30, 2012 with an annual coupon rate of 8% cash or 12% in additional
Senior I Notes at the Company’s option until January 30, 2011 and at the holder’s option thereafter. Senior I Notes are redeemable in cash at any time or
convertible into common shares at US$0.05 per common share at the Company’s option if the underlying shares are freely tradable and common shares
trade at or above US $0.25 for the previous 20 consecutive trading days and the daily average trading volume has been in excess of US $75,000 per day
for the same period. One warrant has been issued to the Senior I Note holders for each US $0.05 principal amount of the Senior I Notes for a total of
50,000,000 warrants (“Senior I Warrants”). Senior I Warrants are exercisable at $0.05 per share until July 29, 2013. See Note 6(a) to the Company’s
January 31, 2011 unaudited consolidated interim financial statements for additional terms and disclosure.

•

Conversion of 22,000 Preferred A Shares plus accumulated dividends of $301,069 into US $2,501,069 of Junior Secured Convertible Notes (the “Junior
Notes”) maturing on July 30, 2013 and with an annual coupon rate of 5% cash or 7.5% in additional Junior Notes, at the Company’s option and at the
holder’s option thereafter. Junior notes are redeemable in cash at any time or convertible into common shares at $0.05 per common share at the Company’s
option provided: i) production from the Missouri Deerfield project is 15,000 barrels of oil in a 30 day period; ii) the common shares have traded at or above
US $0.25 per share for the preceding 20 consecutive trading days; and iii) the daily average dollar trading volume has been in excess of US $75,000 per
day for the same 20 day period. See Note 6(c) to the Company’s January 31, 2011 unaudited consolidated interim financial statements for additional terms
and disclosure.

•

Extension of the expiry date on the outstanding option to acquire Series B Preferred Shares to May 24, 2011.
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MegaWest Energy Corp.
Management’s Discussion and Analysis
As at and for the three and nine months ended January 31, 2011
(in Canadian dollars unless otherwise indicated)
•

Re-acquisition of a 10% working interest in the Company’s Missouri Marmaton River and Grassy Creek projects from Mega Partners 1, LLC (“MP1”) in
exchange for a 2.75% gross overriding royalty interest on the projects, effective July 1, 2010. Following this acquisition, MegaWest has a 100% working
interest in both projects. In addition:

•

MP1 retains the option to acquire up to an additional 10% interest in future projects within the Deerfield Area, on a project by project basis, by
paying up to a US $300,000 equalization payment per project and thereafter its proportionate share of all future development and operating costs
in respect of such project, including a proportionate share of facility costs.

•

For a period which is the latter of either the Series A or B Preferred Shares (or the underlying investment rights to buy Series B Preferred Shares)
being outstanding or August 28, 2011, MP1 has the option to acquire up to a 20% proportionate interest in any of the Company’s properties
outside of the Deerfield Area by paying a proportionate 133% of the Company’s costs-to-date in respect of such property and the option to
participate with the Company in any future oil and gas property acquisitions for a proportionate 20% share of any such acquisition.

On December 28, 2010 and January 31, 2011, the Company issued a total of US $4 million senior secured convertible notes (“Senior II Notes”).
A summary of the features and terms of the Senior II Notes are as follows:

•

Issuance of Senior II Notes for proceeds of US$4.0 million, maturing 18 months after closing, with an annual coupon rate of 8% cash or 12% in
additional Senior II Notes at the Company’s option for the first six months after closing and at the holder’s option thereafter. Senior II Notes are redeemable
in cash at any time or convertible into common shares at US$0.02 per common share at the Company’s option if the underlying shares are freely tradable
and common shares trade at or above US $0.25 for the previous 20 consecutive trading days and the daily average trading volume has been in excess of
US $75,000 per day for the same period. One warrant has been issued to the Senior II Note holders for each US $0.05 principal amount of the Senior

Notes for a total of 80,000,000 warrants. Warrants are exercisable at $0.025 per share for a period of 36 months after closing. See Note 6(b) to the
Company’s January 31, 2011 unaudited consolidated interim financial statements for additional terms and disclosure.
In addition, in the event the Company issues common shares or securities convertible into or exercisable for common shares at a price per share or conversion
or exercise price less than the conversion or exercise prices described above, the conversion price of the Senior I and II Notes and Junior Notes and the exercise
price of the Senior I and II Warrants shall automatically be reduced to such lower prices.

On December 28, 2010, the conversion price of the Senior I Notes and Junior Notes was reduced from $0.05 to $0.02 per share and the exercise price of the
Senior I Warrants was reduced from $0.05 to $0.025 per share
On March 7, 2011, the Company issued an additional US $600,000 of Senior II Notes. It is expected that the continued development of MegaWest’s oil and
gas projects, will require additional funding.
The Company has now completed working over virtually all of its production wells in both projects. Pumps were upgraded or replaced and tubing relanded.
Thermal and pressure data acquisition equipment has been installed, and well logs have been run to identify swept versus un-swept areas of the
reservoir. Chemical surfactant and seismic stimulation technologies are currently being tested.
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MegaWest Energy Corp.
Management’s Discussion and Analysis
As at and for the three and nine months ended January 31, 2011
(in Canadian dollars unless otherwise indicated)

MegaWest’s future operations are dependent upon its ability to continue to obtain financing and ultimately achieve enhanced production results, reserve
assignment and profitable operations. Additional capital may be in the form of equity, debt, sale of properties, working interest farmouts or any combination
thereof.

The Company’s unaudited consolidated financial statements for the three and nine months ended January 31, 2011 are prepared on a going concern
basis. The going concern basis of presentation assumes the Company will continue in operation for the foreseeable future and will be able to realize its assets

and discharge its liabilities and commitments in the normal course of business. The Company has used its available cash primarily for development
activities on its Missouri oil projects and is currently in a position where it will need to raise additional funds within the next 12 months by means of
additional equity issuances, debt financing or selling of working interests in order to continue these development activities. There is significant uncertainty
about the Company’s continued ability to use the going concern assumption which presumes the Company’s ability to continue to be able to realize its assets
and discharge its liabilities and commitments in the normal course of business. The financial statements do not include any adjustments to the amounts and
classification of assets and liabilities that may be necessary should the Company be unable to secure additional funding and attain profitable operations.

SELECTED INFORMATION
For the nine months
ended January 31
2011
2010

For the three months
ended January 31
2011
2010

$
$
$

Interest income

Net loss
Net loss per share
Weighted average number of
common shares

133,289,472

Total assets
Long-term debt

Capital stock (1)
Shareholders’ equity
Common shares outstanding

(1)

$
(587,826) $
(0.00) $

2,880 $
(878,252) $
(0.01) $
133,289,472

$
6,153
(2,000,459 ) $ (2,597,622)
(0.02) $
(0.02)

133,289,472

133,289,472

As at
January 31
2011

As at
April 30
2010

$ 30,527,412
$ 7,711,692
$ 85,362,362
$ 21,124,708
133,289,472

$ 25,721,698
-

$ 86,126,601
$ 24,185,790
133,289,472

Includes share capital, preferred shares, warrants and options on preferred shares and equity portion of convertible notes.
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MegaWest Energy Corp.
Management’s Discussion and Analysis
As at and for the three and nine months ended January 31, 2011
(in Canadian dollars unless otherwise indicated)
RESULTS OF OPERATIONS
Operational and Project Review
Cost
Balance, April 30, 2010
Additions
Pre-commercial oil sales, net
Balance, January 31, 2011

Missouri
$ 18,991,910
3,355,737
(1,206,959)
$ 21,140,688

$
$

101,331

-

Kansas
96,112
4,828

-

-

-

Kentucky
3,266,642

3,367,973

Montana

$
$

697,083
697,083

$
$

100,940

$

Other
1,340,449
-

$

1,340,449

Total

$ 24,392,196
3,461,896
(1,206,959)
$ 26,647,133

Missouri
Including the Deerfield acreage, the Company’s Missouri lease holdings totaled 38,119 net mineral acres with 100 % operating interest. On separate 320 acre
tracts at Deerfield, MegaWest has built two 500 barrel of oil per day steam drive production facilities (Marmaton River and Grassy Creek) comprised of 110
development production wells, 38 steam injection wells and 12 service and observation wells. Throughout the Deerfield area, the Company has drilled 73
exploration/delineation wells with a 67% success rate.

Phases I and II of the Marmaton River steam drive project together occupy 20 acres of project land developed as a pre-commercial project, which includes a
steam generation and oil treating plant with a throughput capacity of 500 barrels of oil per day, 23 steam injection wells, 64 producing wells, and 6 service
and observation wells. 60% of Phase II wells have been tied in with steam injection initiated in 3 of 10 patterns. Cumulative production at Marmaton to date is
41,230 bbls of oil.
The Grassy Creek steam drive project has a steam injection and production treating plant similar to Marmaton River with a design capacity of 500 barrels of
oil per day. Phase I of the project consists of 46 production wells, 15 steam injection wells, and 6 service and observation wells occupying approximately 20
acres of the project site. Cumulative production at Grassy Creek to date is 17,780 bbls of oil.

Upon completion of the ICO Fund and MP1 funding transactions on August 28, 2009, the Company restarted steam injection operations at both Marmaton
River and Grassy Creek in mid-September 2009. Both the Grassy Creek and Marmaton River projects responded positively to steam injection. Thermal
observation wells at Grassy Creek showed ideal vertical conformance of the developing steam chamber, while Marmaton River production wells showed
excellent permeability. As production rates ramped up, it was necessary to perform certain modifications to surface facilities to optimize delivery of steam to,
and recovery of oil from, the reservoir. Those modifications were completed and both facilities are now performing as required, allowing the Company’s
operations team to focus on production well and reservoir performance. The Company has now completed working over virtually all of its production wells in
both projects. Pumps were upgraded or replaced and tubing relanded. Thermal and pressure data acquisition equipment is being installed, and well logs have
been run to identify swept versus un-swept areas of the reservoir. Chemical surfactant and seismic stimulation technologies are currently being tested.

Previous production operations achieved encouraging initial oil production rates of up to 300 bbls per day of clean sales oil. MegaWest expects with this
additional investment in technology, coupled with what we have learned from our initial production operations, production will ramp up beyond previous
highs and ultimately approach project design rates.
It is anticipated that each of these projects could develop 250 to 300 acres of their respective 320 acres of leases over their 25 to 30 year project life. Additional

drilling phases on each of these projects will be necessary to maintain the individual project 500 barrel per day target oil production rates. It is further
anticipated that a number of additional projects of similar design and size may be drilled and constructed across MegaWest’s Missouri lease holdings.
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MegaWest Energy Corp.
Management’s Discussion and Analysis
As at and for the three and nine months ended January 31, 2011
(in Canadian dollars unless otherwise indicated)

MegaWest is selling all of its oil production for a field gate price equivalent to 80% of the NYMEX posted price for West Texas Intermediate oil
sales. MegaWest purchases natural gas to fuel its boilers for an "at the burner tip" price approximately equivalent to the NYMEX Henry Hub spot price for
natural gas. Natural gas is the largest input cost for the Company's operations; therefore the current ratio of oil to natural gas prices has a very positive impact
on project economics.

Kentucky
The Kentucky lease holdings include a 37.5 % working interest in 29,147 unproved net mineral acres (10,930 company net acres).

On September 21, 2010, the Company and its 62.5% working interest partner (together the “Farmor”) signed a farm-out agreement for their interest in 5,100
net acres in the Little Muddy Area of Butler County, Kentucky to a Houston-based independent exploration and production company (“Farmee”).

On December 4, 2010, this farm-out agreement was expanded to cover the full 29,147 unproved net mineral acres. All acreage leased in Kentucky by the
Farmor and the Farmee in Butler, Warren, Edmonson and Muhlenberg counties shall be pooled and be subject to the new agreement. The Farmee currently
owns about 1,000 net acres contiguous with Farmor’s leases which will be included in the joint lands.
In 2011, the Farmee, at its sole cost, will drill, test and complete or abandon wells at locations of its choice on the joint lands. The Farmee will also pay for
and construct any production facilities required to produce the wells and will provide the technology required to implement production schemes on the joint
land. The joint leases will yield a net revenue interest of 82%. Upon Farmee recovering all of its project development costs out of 100% of the working interest
revenue attributable to each production project on the joint lands, the working interest in, and revenue from, each such project will be shared 50% by the
Farmee and 50% by the Farmor (MegaWest 18.75%, working interest partner 31.25%). During the 4-year term of this agreement, the Farmee will pay all lease
rentals attributable to the joint lands and will also drill each year a sufficient number of wells to hold a minimum of 15% of the joint lands. Any sale of all or
a portion of the joint lands during the term of this Agreement will result in the sharing of proceeds from such sale by the parties hereto in the same proportions
as the revenue interests set forth above, after recovery by the acquiring party of its original lease acquisition costs incurred for the leases being sold.

Montana
The Montana leases include an average 55.3 % working interest in 15,688 unproved net mineral acres (8,673 company net acres) covering two prospects,
Teton and Devils Basin. At Teton (14,513 net mineral acres), the Company has a 53.7 % working interest. The Loma acreage expired on its own terms in late
2009.
Acquisition of new 2D seismic over the Teton prospect was completed and processed during fiscal 2009. Additional geological work will be required before
future drilling locations can be determined. At Teton, MegaWest is targeting a heavy oil reservoir, which if successful, may ultimately be developed through
the application of SAGD, steam drive or cyclic steam stimulation.
Trade seismic has been purchased on the Devils Basin prospect, which will be used to identify one or more prospective drill locations that MegaWest plans to
test with a vertical well. At Devils Basin, MegaWest is targeting light oil production from the Heath Shale.
The Company has no near-term plans to proceed with the project.
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MegaWest Energy Corp.
Management’s Discussion and Analysis
As at and for the three and nine months ended January 31, 2011
(in Canadian dollars unless otherwise indicated)

Kansas
The Chetopa project is a pre-commercial heavy oil demonstration project located two miles south of Chetopa, Kansas. The project is currently suspended,
and includes certain oil and gas equipment and a 100 % interest in two oil and gas leases covering 385 net mineral acres. The Company has no near-tern plans
to proceed with the project.

Other
Other costs consist primarily of five used steam generators and related equipment that will be assigned to future projects.

FINANCIAL REVIEW
Nine months ended
January 31
2011
2010

Three months ended
January 31
2011
2010

$

Interest income
Expenses
General and administrative
Foreign exchange (gain) loss
Interest and accretion on convertible notes
Interest on line of credit
Depreciation and accretion

-

$

2,880

$

-

$

6,153

404,135
817,912
1,701,873
2,371,934
(59,892)
21,359
(234,266)
105,759
191,436
372,742
12,567
42,272
39,580
41,861
117,838
126,082
587,826
881,132
2,000,459
2,603,775
$
(587,826) $
(878,252) $ (2,000,459 ) $ (2,597,622)
$
(0.00) $
(0.01) $
(0.02) $
(0.02)
133,289,472
133,289,472
133,289,472
133,289,472

Net loss
Net loss per share
Weighted average number of shares - basic and diluted

Three months ended January 31, 2011
MegaWest reported a net loss of $587,826 ($0.00) per share basic and diluted, for the three months ended January 31, 2011 compared with a net loss of
$878,252 ($0.01) per share basic and diluted for the comparable 2010 period. The decrease in the loss for the 2011 period was mainly attributable to a
$413,777 decrease in general and administrative expenses and a foreign exchange gain of $59,892 compared to a $21,359 foreign exchange loss in the 2010
period offset by a total of $204,003 interest on the line of credit and convertible debentures, including related accretion.

Nine months ended January 31, 2011
MegaWest reported a net loss of $2,000,459 ($0.02) per share basic and diluted, for the nine months ended January 31, 2011 compared with a net loss of
$2,603,775 ($0.02) per share basic and diluted for the comparable 2010 period. The reduction in the loss for the 2011 period was mainly attributable to a
$670,061 decrease in general and administrative expenses and a foreign exchange gain of $234,266 compared to a $105,759 foreign exchange loss in the
2010 period offset by a total of $415,014 of interest on the line of credit and convertible debentures, including related accretion.
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MegaWest Energy Corp.
Management’s Discussion and Analysis
As at and for the three and nine months ended January 31, 2011
(in Canadian dollars unless otherwise indicated)

General and administrative expenses
Three months ended
January 31
2011

Stock-based compensation:
Stock options
Shares issued for services
Consulting warrants
Less: capitalized portion

$

28,100

$

-

(176,208)
(720)
(148,828)

232,331

4,558
118,259
6,270
(53,434)
552,963
$

404,135

2010

125,460
8,048

$

$

214,600

$

-

2010

255,460
8,048

(1,977)
131,531

77,916
(5,120)
287,396

(9,270)
254,238

517,420
51,896
26,122
110,808
5,332
(25,197)
686,381
817,912

765,581
527,538
49,260
208,494
30,591
(166,987)
1,414,477
1,701,873

1,202,587
246,725
40,792
697,703
19,638
(89,749)
2,117,696
2,371,934

-

244,979

Salaries and benefits
Professional fees
Investor relations
Office and administration
Information technology
Less: capitalized portion

Nine months ended
January 31
2011

$

-

$

The primary variances in general and administrative expenses for the 2011 periods as compared to the 2010 periods are as follows:

•

Stock-based compensation expense related to stock options is higher in the three months ended January 31, 2011 as the Company granted 5,000,000
stock options in the period. In addition, the estimated fair value per option for options granted in 2010 was $0.19 compared to $0.027 per option for
options granted in 2011.

•

Stock-based compensation expense related to consulting warrants for the three months ended January 31, 2011 is in a recovery position due to a change in
the fair value estimate of 3,600,000 consulting warrants granted in July 2010. The Company granted an additional 20,000,000 consulting warrants in
December 2010. The estimated fair value of the consulting warrants is being amortized to expense over the term of the related contracts.

•

Salaries and benefit costs decreased due to the reduced staffing level compared to 2010.

•

Professional fees, consisting of legal, audit, accounting and tax advisory fees, increased due to services related to financial reporting and regulatory
compliance and the Company’s dispute with its landlord (see Contingency and Contractual Obligation section).

•

Investor relations expenses increased in the nine-month period related to the Company’s efforts to raise investor awareness of the Company. The
Company engaged in minor investor relations activities in the 2010 period.

•

Office and administrative costs decreased due to management’s efforts to reduce costs, the closing of a field office in Missouri and no Calgary office lease
payments made since December 2009 (see Contingency and Contractual Obligation section).

Foreign exchange gain/loss
The foreign exchange gain in the three and nine months ended January 31, 2011 resulted primarily from the translation of U.S. dollar denominated cash
balances and convertible debt into our Canadian dollar functional currency. The Company’s U.S. dollar denominated cash balances increased in 2011 as a
result of the US$2.5 million financing completed in July 2010 and the US$4.0 million financing completed in December 2010 and January 2011. In
addition, the Canadian dollar has increased in value compared to the U.S. dollar during the nine months ended January 31, 2011. In the comparative 2010
period, the Company had lower U.S. dollar denominated cash balances and although the Canadian dollar strengthened against the U.S. dollar, it was weaker
on average. The Company has not entered into any foreign exchange hedging agreements.
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Management’s Discussion and Analysis
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SUMMARY OF QUARTERLY RESULTS
(000’s except per share amounts)

Q3
Interest income ($)

Net loss ($) (1)
Net loss per share ($)
Total assets ($)

(2)

Fiscal 2011
Q2

Q1

Q4

Fiscal 2010
Q3

-

-

-

-

3

(588)

(695)

(718)

(2,315)

(878)

Q2
2
(872)

Q1
2
(850)

Fiscal 2009
Q4
3

(1,259)

(0.00)

(0.01)

(0.01)

(0.02)

(0.01)

(0.01)

(0.01)

(0.01)

30,527

27,067

28,166

25,862

27,321

27,946

26,476

27,436

(1)

Larger loss incurred in Q4 2010 was a result of impairments recorded on mineral properties and oil and gas assets.

(2)

Sum of quarters may not add to total for the year due to rounding.

LIQUIDITY AND CAPITAL RESOURCES

As at January 31, 2011, the Company had a working capital surplus of $2,399,037 compared to a working capital deficiency of $213,025 at April 30,
2010.

The Company continues to be in the exploration stage as oil production and sales for each of the Company’s projects in Missouri have not
yet achieved commercial production levels. Equipment upgrades are currently in progress and management restarted steaming operations at the Grassy Creek
project at the end of September 2010. The Company will need to raise additional cash within the next 12 months in order to continue exploration activities.
While management is currently evaluating plans and alternatives to raise additional cash through raising additional equity, issuing additional debt and/or
through a possible disposition or joint venturing of mineral properties, no definitive arrangement has been agreed to date, except for $600,000 of additional
Senior II Notes issued in March 2011.

Investing Activities

During the three and nine months ended January 31, 2011, the Company incurred $892,543 and $2,219,500, respectively, of expenditures on oil and gas
assets net of cost recoveries and pre-commercial oil sales of $228,788 and $1,206,959, respectively.
On July 30, 2010, the Company and MP1 entered into an arrangement whereby the Company acquired MP1’s 10% working interest in the projects in exchange
for a 2.75% gross overriding royalty interest effective July 1, 2010. Under this arrangement, the Company converted a receivable related to joint venture
capital and operating costs owing by MPI on its Marmaton River and Grassy Creek projects in Missouri to a promissory note and the Company will recover

the balance of the amount due from 50% of the gross overriding royalty payments to MP1. During the time the long term receivable is outstanding, the
Company will receive interest on the outstanding balance at the U.S. bank prime rate plus three percent (3%). As at January 31, 2011, the balance of the longterm receivable was $225,991.
Financing Activities
On April 29, 2010 the Company secured a line of credit with a private lender for the sole purpose of buying natural gas to fuel the steam generators on its
Marmaton River and Grassy Creek projects. The credit facility is available up to a maximum of U.S. $1.0 million at an interest rate of 2% per month
calculated on the average daily outstanding principal balance. As security, the Company has signed a mortgage and a promissory note in the amount of $1.0
million granting security to the lender over certain Missouri properties. The credit agreement can be terminated by the Company upon 30 days’ notice. During
the first quarter, the Company drew $320,582 on the credit facility and repaid the amount in full in the second quarter.
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The April 29, 2010 line of credit was terminated and the Company subsequently entered into a similar one on the same terms. As of January 31, 2011, the
Company had drawn $74,931. The line of credit repaid in February 2011 and then terminated.
On July 30, 2010, the Company closed a financing with a group of its existing shareholders for US $2.5 million of funding for net proceeds, after transaction
costs, of $2,388,266. Details of the financing are described in the Overview section.
In December 2010 and January 2011, the Company closed a financing with institutional and private investors for a total of US $4.0 million of funding for net
proceeds, after transaction costs of $3,900,025. Details of the financing are described in the Overview section.

During the first quarter of fiscal 2011, the Company issued 3,600,000 warrants to a consultant for professional services. The warrants are exercisable at
US$0.05 per common share. An additional 20,000,000 warrants, exercisable at US $0.025 were granted in December 2010. These warrants expire three years
from the date of issuance.
The Company’s common shares trade in the United States on the Over-the-Counter Bulletin Board exchange (“OTC”).

The number of outstanding shares and the number of shares that could be issued if all dilutive instruments are converted to shares is as follows:
April 1
January 31
April 30
As at
2011
2011
2010
Common shares (1)
133,289,472
133,289,472
133,289,472
Preferred A Shares (2)
34,592,957
Preferred A Warrants (3) (11)
15,400,000
15,400,000
15,400,000
Preferred B Shares (4) (11)
20,000,000
20,000,000
20,000,000
Preferred B Warrants (4) (11)
10,000,000
10,000,000
10,000,000
Senior I & II Notes (5) (8) (11)
355,000,000
325,000,000
Senior I & II Warrants (5) (8) (11)
142,000,000
130,000,000
Junior Notes (2) (11)
125,053,400
125,053,400
Consultant Warrants (7)
23,600,000
23,600,000
Stock Options (1) (6)
10,573,000
10,738,000
10,698,000
Accrued Senior I & II Notes interest (10) (11)
14,930,959
8,273,425
Accrued Junior Notes interest (10) (11)
6,295,497
4,753,742
-

856,142,328

806,108,039

223,980,429

(1)

As at April 1, 2011, senior management and directors held an aggregate total of 11,326,443 common shares and 9,500,000 stock options.

(2)

On July 30, 2010, the Company converted 22,000 Preferred A Shares plus US$301,069 of accumulated dividends were converted to US $2,501,069 of
Junior Notes. The Junior Notes are redeemable in cash at any time at the Company’s option or convertible into common shares at US $0.05 per common
share at the Company’s option under terms and conditions specified in the existing agreement for Preferred A Shares.
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(3)

(4)

The Preferred A Warrants remain as issued on August 28, 2009. Each warrant allows the holder to purchase a common share at US $0.25 per share for a
period of five years from issuance.
Pursuant to the agreements with MP1, until November 26, 2010 (extended to May 24, 2011) , the Investors have the option to purchase up to 20,000 Series
B convertible preferred shares with a stated value of $100 each (the “Preferred B Shares”), for up to US $2,000,000 on similar terms to the Preferred A
Shares except the conversion price is US $0.10 per common share. After 12 months from the date of issue, the Company may force the conversion of the
Preferred B Shares provided: i) production from the Deerfield Area is 30,000 barrels of oil in a 30 day period; ii) the common shares have traded at or
above US $0.35 per share for the preceding 20 consecutive trading days; and iii) the daily average dollar trading volume has been in excess of US

$150,000 per day for the same 20 day period. In conjunction with the Preferred B Share issuance, the Company will issue to the Investors up to
10,000,000 warrants (“Preferred B Warrants”). Each Preferred B Warrant allows the holder to purchase a common share at US $0.35 per share for a
period of five years from issuance. After nine months from the date of issuance, a cashless conversion option is provided only with respect to Preferred B
Warrant shares not included for unrestricted public resale in an effective registration statement on the date notice of exercise is given to the Company.
(5)

On July 30, 2010, the Company issued US $2,500,000 of Senior I Notes. The Notes are redeemable in cash at any time at the Company’s option or
convertible into common shares at US $0.02 per common share at the Company’s option under terms and conditions specified in the agreement.
One warrant (“Senior I Warrant”) has been issued to the holder for each $0.05 principal amount of the Senior I Notes for a total of 50,000,000 warrants.

(6)

(7)

During the nine months ended January 31, 2011, 5,000,000 options were granted, 2,085,000 options expired and 2,875,000 options were forfeited due to
the resignation of a director and an officer. An additional 165,000 options were forfeited in February 2011.

The Company issued 3,600,000 warrants on July 30, 2010 and 20,000,000 warrants on December 28, 2010 as part of fee arrangements with an
independent consultant for professional services. The warrants are exercisable at $0.025 per share.

(8)

In December 2010 and January 2011, the Company issued US $4,000,000 of Senior II Notes. The Notes are redeemable in cash at any time at the
Company’s option or convertible into common shares at US $0.02 per common share at the Company’s option under terms and conditions specified in
the agreement.

One warrant (“Senior II Warrant”) has been issued to the holder for each $0.05 principal amount of the Senior II Notes for a total of 200,000,000 warrants
exercisable at $0.025 per share.
(9)

(10)

On March 7, 2011, the Company issued an additional US $600,000 of Senior II Notes and 12,000,000 Senior II Warrants as described in

(8).

Interest accrued on the junior notes and the senior notes are payable in additional junior notes and senior notes. As at January 31, 2011, $260,543 (April
1, 2011 - $424,529) of accrued interest is convertible at $0.02 per share.

(11) As

of April 1, 2011, the holders of the Senior I & II Notes and Junior Notes upon exercise or conversion of all dilutive derivative instruments held by
them, would hold a total of approximately 688,679,855 common shares or 80.4% of the fully diluted common shares of MegaWest, and could have the
ability to control all matters submitted to MegaWest's shareholders for approval (including the election and removal of directors and any merger,
consolidation or sale of all or substantially all of our Company's assets) and to control the Company's management and affairs. Accordingly, this potential
concentration of ownership may have the effect of delaying, deferring or preventing a change in control of the Company, impeding a merger, consolidation,
takeover or other business combination involving the Company or discouraging a potential acquirer from making a tender offer or otherwise attempting to
obtain control of the Company, which in turn could have a material adverse effect on the market price of MegaWest’s shares.
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CONTINGENCY AND CONTRACTUAL OBLIGATIONS
(a)

Contingency:

In January 2010, the Company experienced a flood in its office premises as a result of a broken water pipe. There was significant damage to the premises
rendering them unusable by the Company until remediation had been completed by the Landlord. Pursuant to the lease contract, the Company has
asserted that rent should be abated during the remediation process and accordingly, the Company has not paid rent to the Landlord since December 2009.
During the remediation process, the Company engaged an independent environmental testing company (the “Consultant”) to test for air quality and to test
for the existence of other potentially hazardous conditions.

The testing revealed the existence of potentially hazardous mould in various carpet samples and the Consultant gave specific written instructions for the
effective remediation of the premises. During the remediation process, the Landlord did not follow the Consultant’s instructions for correction of the
potentially hazardous mould situation and subsequently, in June 2010, the landlord gave notice and declared the premises to be ready for occupancy. The
Company re-engaged the Consultant to re-test the premises and the testing results again revealed the presence of potentially hazardous mould. The
Company has determined that the premises are not fit for re-occupancy and considers the Landlord to be in default of the lease and the lease terminated.
The Landlord disputes the Company’s position and has given notice that it considers the Company to be in default of the lease for failure to re-occupy the
premises.

In addition, the Landlord has claimed that the Company owes monthly rent for the premises from January 2010 to June 30, 2010 in the amount of
$234,098 and has claimed that, as a result of the alleged default, pursuant to the terms of the lease, the Company owes three months accelerated rent in
the amount of $108,685.
The Landlord has also asserted that the Company would be liable for an amount up to the full lease obligation of $1,510,816 which otherwise would
have been due as follows:
Year ended April 30

$

447,714
447,714
447,714
167,674
$ 1,510,816

2011
2012
2013
2014
Thereafter
Total

To date, no legal action has been commenced by the landlord and the cost, if any, to the Company is not determinable. Accordingly, no amounts related to
rent or the disputed lease obligation have been recorded in these financial statements.
(b)

Severance Obligations:

At January 31, 2011 pursuant to employment agreements with two senior officers, the Company is obligated to pay up to $381,000 under certain
events around employment termination.
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(c)

Consulting Fee:

On December 28, 2010, the Company executed a consulting agreement for professional services. Pursuant to the agreement, the Company is required

to pay a fee of US $250,000 payable at the Company’s option in cash or 12,500,000 shares of the Company. As at January 31, 2011, accounts
payable and accrued liabilities includes $250,150 (US $250,000) for the fee. In addition, the Company issued 20,000,000 warrants to the
consultant.
(d)

Legal Proceedings:

Except as noted above under contingency; there are no legal actions either in process or pending and the Company is not aware of any contemplated,
legal, governmental or arbitration proceedings, including those related to bankruptcy, receivership or those involving a third party which have, or may
have, significant effects on the Company’s financial position or profitability.

TRANSACTIONS WITH RELATED PARTIES
All transactions with related parties were in the normal course of operations and measured by the exchange amount, which is the amount agreed upon by the
transacting parties. Specifically, during the three and nine months ended January 31, 2011 and 2010, the Company entered into the following transaction with
related parties:

During nine months ended January 31, 2011, the Company paid $127,789 (nine months ended January 31, 2010 - $49,939) in professional fees by a law
firm in which the Corporate Secretary of the Company is a partner, of which $104,964 is included in convertible note transaction costs and $22,825 is
included in general and administrative expenses.
SUBSEQUENT EVENTS
(a)

On March 7, 2011, the Company issued an additional US $600,000 of Senior II Notes.

(b)

On March 8, 2011, the Company received a conversion notice for $50,000 principal amount of Senior I Notes for which 2,500,000 common shares are
to be issued.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES
The Company’s accounting policies are described in Note 1 to the annual consolidated financial statements for the years ended April 30, 2010 and 2009. The
consolidated financial statements are prepared in conformity with Canadian GAAP.

The preparation of the financial statements requires making estimates and judgments that affect our reported amounts of assets, liabilities, revenue and
expenses. On an ongoing basis the Company evaluates the estimates, including those related to acquisitions, status of oil and gas projects (proved or
unproved), asset impairment, tax valuation allowances, volatility and market value of our share price, the valuation of preferred shares and
contingencies. These estimates are based on information that is currently available to us and on various other assumptions that we believe to be reasonable
under the circumstances. Actual results could vary from those estimates under different assumptions and conditions.
The critical accounting policies that affect the more significant judgments and estimates used in preparation of our consolidated financial statements are
described in our annual MD&A for the year ended April 30, 2010 and have not changed to date.
CHANGES IN ACCOUNTING POLICIES
The Company did not adopt any new or revised accounting standards during the nine months ended January 31, 2011.
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INTERNATIONAL FINANCIAL REPORTING STANDARDS

The Company has completed a high-level review and preliminary assessment of the differences between Canadian GAAP and IFRS. This assessment has
provided insight into what are anticipated to be the most significant areas of difference applicable to the Company. The next step is to perform an in-depth
review of the significant areas of difference and select ongoing IFRS policies. Key areas addressed will also be reviewed to determine any information
technology issues, the impact on internal controls over financial reporting and the impact on business activities including the effect, if any, on covenants and
compensation arrangements.
The Company will also continue to monitor standards development as issued by the IASB and the AcSB as well as regulatory developments as issued by the
Canadian Securities Administrators, which may affect the timing, nature or disclosure of its adoption of IFRS.
The following IFRS standards are considered most relevant to the Company’s conversion process:

IFRS 1 - First-time Adoption of IFRS which generally requires that an entity apply all IFRS standards retrospectively, with specific mandatory exemptions,
and a limited number of optional exemptions. A preliminary assessment of the available exemptions has been completed.
Elections made upon transition to IFRS can have a significant impact on the level of time and effort needed for the conversion to IFRS. The following optional
exemptions appear to be the most applicable to the Company:

a)

Deemed cost of full cost oil and gas assets - This exemption provides the Company with the option of measuring exploration and evaluation assets and
assets in the development and production (“D&P”) phases at the amount determined for the cost centre under Canadian GAAP. The cost of the D&P
assets are allocated to the underlying assets on a pro rata basis using reserve volumes or reserve values as of the transition date;

b) Business combinations - This exemption provides the Company with the option of not applying IFRS 3 Business Combinations to business
combinations that took place before the date of transition;

c)

Share-based payments - This exemption provides the Company with the option of not applying IFRS 2 to equity-settled share-based payment transactions
issued after November 7, 2002 and which have vested before the date of transition; and

d) Decommissioning liabilities - If the exemption discussed under b) is utilized, the Company should then measure decommissioning, restoration and
similar liabilities at the transition date in accordance with IAS 37, but may recognize, directly in retained earnings, any difference between that amount
and the Canadian GAAP carrying amount of the liabilities at the transition date.

In addition to these exemptions, IFRS 1 provides other exemptions that are available on transition to IFRS. These exemptions may become useful for the
Company to consider in the future.
IFRS 6 - Exploration and Evaluation of Mineral Resources (“E&E”)

The Company capitalizes costs related to exploration and evaluation (“E&E”) projects under Canadian GAAP. Under IFRS, the Company has the option to
either continue to capitalize these costs until technical feasibility and commercial viability of the project is determined, or to expense these costs as incurred.
The Company intends to capitalize E&E costs. On transition to IFRS, The Company will reclassify all E&E expenditures that are currently included in the
property and equipment balance on the balance sheet. This will consist of the book value of undeveloped land and unevaluated seismic data that relates to
exploration properties. The Company anticipates that it will not deplete its E&E assets but rather will assess the assets for impairment when indicators of
impairment exist. These assets are required to be assessed for impairment upon transition to IFRS. The Company does not currently expect to record any
impairment of its E&E assets on transition to IFRS.
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Pre-exploration costs are expenditures incurred prior to the Company obtaining the legal right to explore in an area and must be expensed under IFRS. Under
Canadian GAAP, The Company capitalizes and depletes such costs within the full cost pool. The Company does not anticipate that this accounting policy
difference will have a significant impact on its financial statements.

IAS 16 - Property, Plant and Equipment
Property and equipment will be one of the most significant areas impacted by the adoption of IFRS. Under Canadian GAAP, the Company follows the CICA’s
Accounting Guideline 16 on full cost accounting, while IFRS has no equivalent guideline. The Company will be required to adopt different accounting policies
for pre-exploration activities, E&E costs, D&P assets, the accounting for gains and losses on divestitures and depletion, depreciation and amortization.

Under IFRS, The Company’s property and equipment must be divided into multiple components, which is unlike full cost accounting where all oil and gas
assets are accumulated into one cost centre. The Company plans to allocate the deemed cost of its oil and gas properties and equipment to components based on
proved plus probable reserve values at January 1, 2010. The main components are expected to be aligned with the regions in which The Company operates and
could change in the future as a result of acquisitions or dispositions. These assets are required to be assessed for impairment upon transition to IFRS.

D&P assets are the expenditures incurred for an area or property where technical and commercial feasibility have been determined (including amounts
transferred from E&E). The Company will continue to capitalize these costs. Under Canadian GAAP, these costs are depleted on a unit-of-production basis at
a country cost centre level, whereas under IFRS these costs must be depleted at a lower unit of account, known as a “component.” Under IFRS, The Company
has the option to calculate depletion using a reserve base of total proved or proved plus probable reserves, as compared to the current Canadian GAAP method

of using only proved reserves. The Company intends to use proved plus probable reserves as a basis for depletion, which will include the related future
development costs related to proved plus probable reserves in the depletable cost base.

Divestitures of an oil and gas property under IFRS will generally result in a gain or loss recognized in the statement of operations. Under current Canadian
GAAP, proceeds of divestitures are deducted from the full cost pool without a recognition of a gain or loss unless such a deduction resulted in a change to the
Company’s depletion rate of 20% of greater.
IAS 36 - Impairment of Assets

Subsequent to the transition to IFRS, assets will be assessed for impairment when indicators suggest the possibility of impairment. This could result in more
frequent impairments of assets under IFRS. Future cash flows will be discounted in the impairment test under IFRS, whereas future cash flows are currently
not discounted for the first step of the impairment test under Canadian GAAP. In addition, property and equipment impairment testing will be performed at the
CGU level under IFRS, rather than at the country cost centre level which is current practice under Canadian GAAP. The Company intends to test impairment
using proved plus probable reserves. Under Canadian GAAP, reversal of impairment losses is prohibited, whereas under IFRS, if the conditions giving rise to
impairment have reversed, impairment losses previously recorded would be partially or fully reversed.
IAS 32 - Financial Instruments: Presentation

The requirements included in IFRS to present financial instruments as equity or liabilities are different from Canadian GAAP requirements. As a result,
components of instruments classified as equity may become liability classified under IFRS and will have to be recorded at fair value in each period, with
changes in fair value reported in income.
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As an alternative to converting to IFRS the Company is also evaluating the impact of converting to United States Generally Accepted Accounting Principles and
expects to make a determination in this regard prior to April 30, 2011.

OFF BALANCE SHEET ARRANGEMENTS
The Company does not have any off balance sheet arrangements other than the items noted above in contractual obligations.

RISKS AND UNCERTAINTIES

The annual MD&A for the year ended April 30, 2010 includes an overview of certain business risks and uncertainties facing the Company. Those risks
remain effective at the date of this MD&A.

ADVISORY REGARDING FORWARD-LOOKING STATEMENTS

This MD&A contains forward-looking information and statements including opinions, assumptions, estimates and expectations of future production, cash
flows and exploration results. Forward-looking statements include information that does not relate strictly to historical or current facts. When used in this
document, the words “anticipate”, “believe”, estimate”, “expect”, “forecast”, “intent”, “may”, “project”, “plan”, “potential”, “should” and similar
expressions are intended to be among the statements that indentify forward-looking statements.
Forward-looking statements, such as those under Liquidity and Capital Resources, are not guarantees of future performance and are subject to a wide range of
known and unknown risks and uncertainties, and although the Company believes that the expectations represented by such forward-looking statements are
reasonable, there can be no assurance that such expectations will be realized. Any number of important factors could cause actual results, future actions,
conditions or events to differ materially from those in the forward-looking statements, including, but not limited to, the volatility of oil and gas prices, the
ability to implement corporate strategies, the state of domestic capital markets, the ability to obtain financing, changes in oil and gas acquisition and drilling
programs, operating risks, production rates, reserve estimates, changes in general economic conditions, and other factors. Undue reliance should not be
placed on forward-looking statements as the Company can give no assurance that they will prove to be correct.

The forward-looking statements contained in this MD&A are made as of the date hereof. While the Company acknowledges that subsequent events and
developments may cause the views expressed herein to change, the Company has no intention and undertakes no obligation to update, revise or correct such
forward-looking information, whether as a result of new information, future events or otherwise, except as required by applicable securities law.
The Company believes that the expectations reflected in the forward-looking statements and information contained herein are reasonable, but no assurance can

be given that these expectations, or the assumptions underlying these expectations, will prove to be correct and such forward-looking statements and
information included in this document should not be unduly relied upon. The forward-looking information included herein represents the Company’s views
as of the date of this document and such information should not be relied upon as representing the Company’s views as of any date subsequent to the date of
this document. We have attempted to identify important factors that could cause actual results, performance or achievements to vary from those current
expectations or estimates expressed or implied by the forward-looking information. However, these factors are not intended to represent a complete list of the
factors that could affect us and there may be other factors that cause results, performance or achievements not to be as expected or estimated and that could
cause actual results, performance or achievements to differ materially from current expectations. There can be no assurance that forward-looking

information will prove to be accurate, as actual results and future events could differ materially from those expected or estimated in such
statements. Accordingly, readers should not place undue reliance on forward-looking information.
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The risks and uncertainties that could affect future events or the Company's future financial performance are more fully described in the Company's annual
reports (on Form 20-F filed in the U.S. and Canada) and the other recent filings in the U.S. and Canada. These filings are available at www.sec.gov in the
U.S. and www.sedar.com in Canada.
COMPANY INFORMATION

Additional information related to MegaWest is available on the Company’s website at www.megawestenergy.com , SEDAR’s website at www.sedar.com and
EDGAR’s website at www.sec.gov.
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MegaWest Energy Corp. (an exploration stage company)
Interim Consolidated Balance Sheets
(unaudited)
January 31,
2011

(in Canadian dollars)
Assets
Current assets
Cash and cash equivalents
Cash in escrow (note 6)
Restricted cash (note 13)
Accounts receivable
Prepaid expenses

$

Oil and gas assets (note 2)
Administrative assets
Long-term receivable (note 3)
Reclamation deposits (note 5)

Liabilities and Shareholders’ Equity
Current liabilities
Accounts payable and accrued liabilities
Line of credit (note 4)
Asset retirement obligations (note 5)

Asset retirement obligations (note 5)
Convertible notes (note 6)

Shareholders’ Equity
Share capital (note 7 (a))
Preferred shares (note 7 (b))
Warrants and Preferred B option (note 7 (c))
Equity portion of convertible notes (note 6)
Contributed surplus (note 11)
Accumulated deficit from prior operations
Accumulated deficit from exploration stage

April 30,
2010

84,534
2,741,644
63,889
164,198
439,017
3,493,282
26,647,133
16,821
225,991
144,185
$ 30,527,412

$

$

$

755,774
74,931
263,540
1,094,245
596,767
7,711,692
9,402,704
83,605,475
-

152,382
-

64,081
464,314

111,953
792,730
24,392,196
81,230
312,495
143,047

$25,721,698

756,205
-

249,550
1,005,755
530,153
-

1,535,908
83,605,475
2,021,126

870,770
500,000
886,117
23,085,633
22,706,033
(562,633)
(562,633)
(86,760,654)
(84,084,211)
21,124,708
24,185,790
$ 30,527,412 $25,721,698

Going concern (note 1)
Contingency and contractual obligation (note 16)
Subsequent events (note 17)

See accompanying notes to interim consolidated financial statements.
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MegaWest Energy Corp. (an exploration stage company)
Interim Consolidated Statements of Operations, Comprehensive Loss and Deficit
(unaudited)

Nine months ended January 31

Three months ended January 31

2011

Net loss and comprehensive loss
for the period
Accumulated deficit, beginning of period
Dividends declared (note 7 (b))
Deficit adjustment on shareholder transactions (notes 7 (b) and (c))
Deficit adjustment on related party acquisitions
Adoption of new accounting standard
Accumulated deficit, end of period

Net loss per share
Basic and diluted (note 10)
Weighted average shares outstanding
Basic and diluted

2011

2010

$

Interest income
Expenses
Impairment of oil and gas assets
General and administrative (note 12)
Financing costs
Loss on marketable securities
Foreign exchange (gain) loss
Interest and accretion on convertible notes
Interest on line of credit
Depreciation and accretion

-

$

2,880

$

January 31,
2011

2010
-

$

6,153

$ 1,137,109
41,345,891
21,269,981
2,466,000
2,094,000
1,555,965
643,791
42,272
566,040
69,983,940

-

-

-

-

404,135

817,912

1,701,873

2,371,934

-

-

-

-

-

-

-

(59,892)
191,436
12,567
39,580
587,826

21,359

-

41,861
881,132

(234,266)
372,742
42,272
117,838
2,000,459

126,082
2,603,775

(587,826)

(878,252)

(2,000,459 )

(2,597,622 )

(68,846,831 )

(86,735,461)

(81,246,899)
(44,536)

(84,646,844 )
(83,264)
(592,720)

(79,511,529)
(60,536)

(306,100)

-

-

-

-

-

-

-

-

-

-

$ (87,323,287 ) $ (82,169,687 ) $ (87,323,287 ) $

$

From
Exploration
Stage
Inception on
November 1,
2006 through

(0.00) $

133,289,472

(0.01) $

133,289,472

(0.02) $

133,289,472

105,759
-

-

-

(592,720)
(17,257,043 )

242,040
(82,169,687 ) $ (86,760,654 )

(0.02)

133,289,472

See accompanying notes to interim consolidated financial statements.
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MegaWest Energy Corp. (an exploration stage company)
Interim Consolidated Statements of Cash Flows
(unaudited)
From
Exploration
Stage
Inception
on November

2011
Operating activities
Net loss
Items not involving cash
Impairment of oil and gas assets
Stock-based compensation (note 12)
Unrealized foreign exchange (gain) loss
Interest and accretion on convertible notes
Depreciation and accretion
Financing costs
Loss on marketable securities
Change in non-cash working capital

-

-

39,580

41,861

-

-

-

-

-

-

134,456
(567,810)

Change in cash and cash equivalents
Exchange rate fluctuations on cash and cash equivalents
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period

254,238
(322,754)
-

470,883

126,082

566,040
2,466,000
2,094,000

-

263,169
(1,349,063 )

(6,955)
(2,547,011)

74,931
3,900,025

-

74,931
6,288,291

-

-

-

-

-

2,298,290

-

-

-

-

-

-

-

-

-

-

-

-

(2,231,694)
1,743,262

-

(892,543)

(1,525,269)
(6,408)

-

(2,619,813)
(6,408)
2,163,400

-

-

-

-

-

74,233

-

86,504

-

-

-

-

39,742

(5,736)
50,528
$

84,534

$

788,038

-

84,534

(39,432,674 )
(425,550)
2,553,400
(4,591,789)
(225,991)
(1,851,960)
(208,074)
(804,827)
(44,987,465)
2,270,112
(2,193,391)
7,813

-

(946)
(203,464)
(2,340,548 )
(68,033)
185
152,382
$

(40,000)
(2,741,644 )
59,528,349

2,298,290

(2,219,500)
(3,142)

(537)
(525,586)
(2,057,800 )
(2,625,610 )
(3,424)
3,417,072

74,931
6,288,291
2,298,290
53,141,108
507,373

-

-

3,156
(141,375)
(956,529)

732,704

(12,270,772)

-

(2,741,644 )
3,621,578

-

41,345,891
7,275,226
1,625,315

-

287,396
(216,841)
199,834
117,838

103,002

(746,991)

Investing activities
Expenditures on oil and gas assets, net of pre-commercial oil sales
Expenditures on administrative assets
Disposition of oil and gas assets
Acquisitions, net of cash acquired
Long-term accounts receivable
Marketable securities
Change in restricted cash and reclamation deposits
Change in non-cash working capital

2010

-

131,531
2,594

(100,870)

2006 through
January 31,
2011

(878,252) $ (2,000,459 ) $(2,597,622) $(68,846,831)
-

(148,828)
(52,049)

Financing activities
Line of credit proceeds
Proceeds from issuance of convertible notes, net of transaction costs
Proceeds from issuance of preferred shares, warrants and options
Proceeds from issuance of common shares
Proceeds from exercise of stock options and warrants
Notes payable
Change in non-cash working capital

2011

2010

$ (587,826) $

1,

Nine months ended January
31

Three months ended January
31

47,720
(519,223)
(934,324)
(1,183,045 )
204,525
1,766,558

$

788,038

$

84,534

See accompanying notes to interim consolidated financial statements.
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MegaWest Energy Corp. (an exploration stage company)
Notes to the Interim Consolidated Financial Statements (unaudited)
For the three and nine months ended January 31, 2011
(in Canadian dollars unless otherwise indicated)
These unaudited interim consolidated financial statements of MegaWest Energy Corp ("MegaWest" or the "Company") have been prepared by management in
accordance with Canadian generally accepted accounting principles and on a basis consistent with the audited April 30, 2010 consolidated financial statements
except that certain disclosures have been condensed or omitted. Accordingly, these unaudited interim consolidated financial statements should be read in
conjunction with the audited April 30, 2010 consolidated financial statements and the notes contained therein. Because a precise determination of many assets
and liabilities is dependent upon future events, the preparation of period financial statements necessarily involves the use of estimates and approximations for
which actual results could differ.

1.

Exploration Stage and Going Concern:

MegaWest is an exploration stage company that is developing heavy oil properties in the United States. MegaWest has been in the exploration stage since
November 2006 and its activities have included analysis and evaluation of technical data, preparation of geological models, exploration drilling, conceptual
engineering, construction and operation of thermal demonstration projects, and securing capital to fund operations.

On July 30, 2010, the Company raised US $2.5 million in a financing with a group of its existing shareholders (see note 6). In December 2010 and January
2011, the Company raised a total of US $4 million with institutional and private investors (see note 6). The Company has used its available cash primarily
for exploration activities on its Missouri oil projects and it will need to raise additional funds within the next 12 months by means of additional equity
issuances, debt financing or selling of working interests in order to discharge its liabilities and continue these exploration activities.
While the outcome of fund raising and exploration activities cannot be determined at this time, these financial statements are prepared on the basis of a going
concern. The going concern basis of presentation assumes the Company will continue in operation for the foreseeable future and will be able to realize its assets
and discharge its liabilities and commitments in the normal course of business. While there is significant uncertainty about the ability of the Company to
continue to use the going concern assumption, these financial statements do not include any adjustments to the amounts and classification of assets and
liabilities that may be necessary should the Company be unable to secure additional funding and attain profitable operations.

2.

Oil and Gas Assets:

The Company remains in the exploration stage. Accordingly, no provision for depletion expense has been made and all oil sales to date have been netted
against project costs. The following table summarizes the oil and gas assets by project:
Cost
Missouri (a) Kentucky(b) Montana (c)
Kansas (d)
Other (e)
Total
Balance, April 30, 2010
$18,991,910 $ 3,266,642 $ 697,083 $ 96,112 $ 1,340,449 $24,392,196
Additions
3,355,737
101,331
4,828
3,461,896
Pre-commercial oil sales, net
(1,206,959)
(1,206,959)
Balance, January 31, 2011
$ 21,140,688 $ 3,367,973 $ 697,083 $ 100,940 $ 1,340,449 $ 26,647,133

During the three and nine months ended January 31, 2011, the Company capitalized $53,434 and $166,987, respectively (three and nine months ended
January 31, 2010 - $25,197 and $89,749), of administrative costs and $720 and $5,120, respectively (three and nine months ended January 31, 2010 $1,977 and $9,270), of stock-based compensation costs, which have been included as part of the Missouri project additions.
In conjunction with the Preferred B Option (note 7(c)), Mega Partners 1, LLC (“MP1”) obtained certain rights to acquire additional property interests as
follows:

•

For a period which is the latter of the Series B Preferred Shares (or the underlying investment rights to buy Series B Preferred Shares) being outstanding
or August 28, 2011, MP1 has the option to acquire up to a 20% proportionate interest in any of the Company’s properties outside of the Deerfield Area by
paying a proportionate 133% of the Company’s costs-to-date in respect of such property.

•

For a period which is the latter of the Series B Preferred Shares (or the underlying investment rights to buy Series B Preferred Shares) being outstanding
or August 28, 2011, MP1 has the option to participate with the Company in any future oil and gas property acquisitions for a proportionate 20% share of
any such acquisition.
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MegaWest Energy Corp. (an exploration stage company)
Notes to the Interim Consolidated Financial Statements (unaudited)
For the three and nine months ended January 31, 2011
(in Canadian dollars unless otherwise indicated)
(a)

Missouri
Effective July 1, 2010, MegaWest reacquired a 10% working interest in the Company’s Marmaton River and Grassy Creek projects in exchange for a
2.75% gross overriding royalty (“GOR”) interest on the projects. Following this acquisition, MegaWest has a 100% working interest in both projects.
At January 31, 2011, the Company had an average 100% working interest in approximately 38,119 unproved net mineral acres of oil and gas leases.
Costs incurred relate to lease acquisition, geological and geophysical activities, exploration and delineation drilling and facilities for the Marmaton
River and Grassy Creek projects.
MP1 retains the option to acquire up to an additional 10% interest in future projects within the Deerfield Area, on a project by project basis, by paying
up to a US $300,000 equalization payment per project and thereafter its proportionate share of all future development and operating costs in respect of
such project, including a proportionate share of facility costs.

The Missouri projects remain in a pre-commercial stage. During the nine months ended January 31, 2011, $1,206,959 of oil sales, net of royalties,
have been recorded against the costs (cumulative oil sales, net of royalties, recorded against the costs from fiscal 2007 to January 31, 2011 $4,073,244).
(b)

Kentucky

The Company has a 37.5% working interest in the shallow rights and an additional 37.5% working interest in the deep rights in certain oil and gas
leases totaling approximately 29,147 unproved net mineral acres (10,930 company net acres).
On September 21, 2010, the Company and its 62.5% working interest partner (together the “Farmor”) signed a farm-out agreement for their interest in

5,100 net acres in the Little Muddy Area of Butler County, Kentucky to a Houston-based independent exploration and production company
(“Farmee”).

On December 4, 2010, this farm-out agreement was expanded to cover the full 29,147 unproved net mineral acres. All acreage leased in Kentucky by
the Farmor and the Farmee in Butler, Warren, Edmonson and Muhlenberg counties shall be pooled and be subject to the new agreement, including
approximately 1,000 net acres owned by the Farmee which are contiguous with Farmor’s leases.

In 2011, the Farmee, at its sole cost, will drill, test and complete or abandon wells at locations of its choice on the joint lands, test production
technologies and construct any production facilities required. Upon Farmee recovering all of its project development costs out of 100% of the working
interest revenue attributable to each production project on the joint lands, the working interest in, and revenue from, each such project will be shared

50% by the Farmee and 50% by the Farmor (MegaWest 18.75%, working interest partner 31.25%). During each year of the 4-year term of this
agreement, the Farmee is required to pay all lease rentals attributable to the joint lands and drill a sufficient number of wells to hold a minimum of
15% of the joint lands. The parties will share any sale proceeds from the pooled lands, net of cost recovery, in proportion to their respective working
interests.
(c)

Montana
The Montana leases include an average 55.3% working interest in 15,688 unproved net mineral acres in Montana covering two prospects, Teton and
Devils Basin.

(d)

Kansas
The Chetopa project consists of a 100% interest in two oil and gas leases covering 385 net mineral acres located two miles south of Chetopa,
Kansas. The project was suspended in fiscal 2009. The carrying value of the Chetopa project represents the estimated salvage value of the
equipment.
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MegaWest Energy Corp. (an exploration stage company)
Notes to the Interim Consolidated Financial Statements (unaudited)
For the three and nine months ended January 31, 2011
(in Canadian dollars unless otherwise indicated)

(e)

Other
Other costs consist primarily of five used steam generators and related equipment that will be assigned to future projects.

3.

Long-term Receivable:

The $225,991 (April 30, 2010 - $312,495) long-term receivable is related to capital and operating costs owing from a joint venture partner on the Marmaton
River and Grassy Creek projects in Missouri. In July 2010, the Company and the joint venture partner entered into an arrangement whereby the Company
acquired the partner’s 10% working interest in the projects in exchange for a 2.75% gross overriding royalty interest effective July 1, 2010 (note 2 (a)). Under
this arrangement, the Company will recover the balance owing from 50% of the gross overriding royalty payments to the partner. During the time the receivable
is outstanding, the Company will receive interest on the outstanding balance at the U.S bank prime rate plus 3%.

4.

Natural Gas Purchase Line of Credit Agreement:

On April 29, 2010, the Company entered into a natural gas purchase line of credit agreement with a private lender for a line of credit for the sole purpose of
buying natural gas to fuel the steam generators on its Marmaton River and Grassy Creek projects. The credit facility is available up to a maximum of
US$1.0 million at a fixed interest rate of 2% per month calculated on the average daily outstanding principal balance. As security, the Company has signed a
mortgage and a promissory note granting security to the lender over certain properties owned by the Company in Missouri. The credit agreement can be
terminated by the Company upon 30 days’ notice.

The April 29, 2010 line of credit was terminated and the Company subsequently entered into a similar one on the same terms. As of January 31, 2011, the
Company had drawn $74,931 (April 30, 2010 - $nil) on the credit facility. The line of credit was repaid in February 2011 and then terminated.

5.

Asset Retirement Obligations:

The total future asset retirement obligation was estimated based on the Company’s ownership interest in all wells and facilities, the estimated costs to abandon
and reclaim the wells and facilities and the estimated timing of such payments. The present value of this obligation has been projected using estimates of the
future costs denominated in US dollars. The Company estimated the present value of its asset retirement obligations at January 31, 2011 based on a future

undiscounted liability of $1,189,005 (US$1,188,292). These costs are expected to be incurred within one to fifteen years. A credit-adjusted risk-free
discount rate of 10% and an inflation rate of 2% were used to calculate the present value.
Changes to the asset retirement obligation were as follows:
Balance, April 30, 2010
Additions
Accretion

$

779,703
30,317

50,287
860,307
(263,540)
$ 596,767

Balance, January 31, 2011
Current portion for cash flows expected to be incurred within one year
Long-term portion

As at January 31, 2011, the Company has $144,185 (April 30, 2010 - $143,047) of cash deposits with authorities to secure certain abandonment liabilities in
Missouri.

6.

Convertible Notes:

On July 30, 2010, the Company closed a financing (the “July 30, 2010 Financing”) with a group of its existing shareholders for US $2.5 million of
funding. The transactions consist of the issuance of US $2.5 million in senior secured convertible notes (“Senior I Notes”), the conversion of the Preferred A
Shares into junior secured convertible notes and the reacquisition by MegaWest of a 10% working interest in the Marmaton River and Grassy Creek projects
(note 2 (a)) in exchange for a 2.75% overriding royalty interest on the same properties.
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MegaWest Energy Corp. (an exploration stage company)
Notes to the Interim Consolidated Financial Statements (unaudited)
For the three and nine months ended January 31, 2011
(in Canadian dollars unless otherwise indicated)
On December 28, 2010 and January 31, 2011, the Company issued a total of US $4 million senior secured convertible notes (“Senior II Notes”).
The following table details the Senior Notes and Junior Notes outstanding as at January 31, 2011:

Senior I Notes (note 6(a))
Senior II Notes (note 6(b))

Junior Notes (note 6(c))
Balance, January 31, 2011

Face Value

Liability
Component

$ 2,586,250
4,005,160
6,591,410
2,587,355
$9,178,765

$ 2,344,565
3,385,808
5,730,373
1,981,319
$7,711,692

Equity
Component

$

60,137
234,000

294,137
591,980
$ 886,117

Senior

Warrants
$
73,500
286,000
359,500
-

$ 359,500

The following table details the continuity of convertible notes for the period ended January 31, 2011:

Liability
Component

Face Value

$

Balance, April 30, 2010
Issued
Transaction costs
Interest and accretion

-

9,178,765
-

Foreign exchange gain

-

$9,178,765

Balance, January 31, 2011

Equity
Component

$

$
7,933,148
886,117
(303,119)
194,435
(112,772)
$7,711,692 $ 886,117

Senior

Warrants

$

-

359,500
-

$ 359,500

(a) Senior Secured Convertible Notes(“Senior I Notes”)

On July 30, 2010, the Company issued US$2.5 million (Cdn$2,586,250) principal amount of Senior I Notes. The Senior I Notes pay interest
quarterly at an annual rate of 8% in cash or 12% in additional Senior I Notes at the Company’s option until January 30, 2011 and at the holder’s
option thereafter. The Senior I Notes mature on January 30, 2012 and are convertible at any time at the holder’s option at a conversion price of $0.05
per common share. The Senior I Notes are also redeemable in cash at any time at the Company’s option or convertible into common shares at the
Company’s option if the underlying shares are freely tradable and common shares of the Company trade at or above $0.25 per share for the previous
20 consecutive trading days and the daily average trading volume has been in excess of US$75,000 per day for the same period. In the event of
redemption before the end of the term, there will be a 5% premium due on the investment amount. The Company will give 30 days’ notice of cash
redemption at which time the Investors may elect to receive the redemption in common shares at the conversion price.
The Senior I Notes are senior secured obligations of the Company secured by the Company’s oil and gas assets in the state of Missouri.

In addition, one warrant (“Senior I Warrants”) has been issued to the Senior I Note holders for each $0.05 principal amount of the Senior I Notes for a
total of 50,000,000 Senior I Warrants. The Senior I Warrants are exercisable at $0.05 per share until July 29, 2013.

The liability component of the Senior I Notes was recorded at $2,319,910 representing the estimated fair value of the debt obligation, net of the
estimated fair value of the conversion feature of $60,137, the estimated fair value of the Senior I Warrants of $73,500 and transaction costs of
$128,690. The fair value of the liability component was determined based on the present value of expected future cash flows. The residual value
was bifurcated between the conversion feature and Senior I Warrants based on their pro-rata portion of fair values estimated using the Black-Scholes
pricing model based on a risk free rate of 1.63%, expected volatility of 171% and an expected life of 18 months to 3 years.
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MegaWest Energy Corp. (an exploration stage company)
Notes to the Interim Consolidated Financial Statements (unaudited)
For the three and nine months ended January 31, 2011
(in Canadian dollars unless otherwise indicated)
On December 28, 2010, the conversion price of the Senior I Notes was reduced to $0.02 per share and the exercise price of the Senior I Warrants was
reduced to $0.025 per share pursuant to the terms described in note 6(e).
(b) Senior Secured Convertible Notes(“Senior II Notes”)

On December 28, 2010 and January 31, 2011, the Company issued US$1.2 million and US$2.8 million, respectively of principal amount of Senior
II Notes for total gross proceeds of US$4 million (Cdn$4,005,160). The Senior II Notes pay interest quarterly at an annual rate of 8% in cash or
12% in additional Senior II Notes at the Company’s option for the first six months after closing and at the holder’s option thereafter. The Senior II
Notes mature 18 months after closing (June 28, 2012 or July 31, 2012) and are convertible at any time at the holder’s option at a conversion price of
$0.02 per common share. The Senior II Notes are also redeemable in cash at any time at the Company’s option or convertible into common shares at
the Company’s option if the underlying shares are freely tradable and common shares of the Company trade at or above $0.25 per share for the
previous 20 consecutive trading days and the daily average trading volume has been in excess of US$75,000 per day for the same period. In the event
of redemption before the end of the term, there will be a 15% premium due on the investment amount. The Company will give 30 days’ notice of cash
redemption at which time the Investors may elect to receive the redemption in common shares at the conversion price.
The Senior II Notes are senior secured obligations of the Company secured by the Company’s oil and gas assets in the state of Missouri.

In addition, one warrant (“Senior II Warrants”) has been issued to the Senior II Note holders for each $0.05 principal amount of the Senior Notes for a
total of 80,000,000 Senior II Warrants. The Senior II Warrants have an exercise price of $0.025 per share, of which 24,000,000 are exercisable until
December 28, 2013 and 56,000,000 are exercisable until January 31, 2014.

The liability component of the Senior II Notes was recorded at $3,485,160 representing the estimated fair value of the debt obligation, net of the
estimated fair value of the conversion feature of $234,000, the estimated fair value of the Senior II Warrants of $286,000 and transaction costs of
$105,135. The fair value of the liability component was determined based on the present value of expected future cash flows. The residual value was
bifurcated between the conversion feature and Senior Warrants based on their pro-rata portion of fair values estimated using Black-Scholes pricing
model scenarios based on the application of a 40% - 50% liquidity discount, a risk free rate of 1.67% to 1.84%, expected volatility of 75% and an
expected life of 18 months to 3 years.

For a period of one year following the closing date, while the Senior II Notes remain outstanding, the investors shall have a right to 100% participation
in future financings of the Company subject to a 10-day notice period. While the Senior II Notes remain outstanding, investors shall have a pro-rata
right of participation in all future financings based on the amounts invested by the investors.

As at January 31, 2011, $2,741,644 (US$2,740,000) of the Senior II Note proceeds were held in an escrow account.
(c)

Junior Secured Convertible Notes
On July 30, 2010, the Company converted 22,000 Preferred A Shares plus US$301,069 of accumulated dividends (note 7(b)) into US$2,501,069
(Cdn$2,587,355) of junior secured convertible notes (the “Junior Notes”). The Junior Notes pay interest quarterly at an annual rate of 5% in cash or
7.5% in additional Junior Notes at the Company’s option until January 30, 2011 and at the holder’s option thereafter. The Junior Notes mature on
July 30, 2013 and are convertible at any time at the holder’s option at a conversion price of $0.05 per common share. The Junior Notes are redeemable
in cash at any time at the Company’s option or convertible at the Company’s option or convertible into common shares at the Company’s option
provided: i) production from the Deerfield Area is 15,000 barrels of oil in a 30 day period; ii) the common shares have traded at or above US$0.25
per share for the preceding 20 consecutive trading days; and iii) the daily average dollar trading volume has been in excess of US$75,000 per day for
the same 20 day period. In the event of redemption before the end of the term, there will be a 5% premium due on the investment amount. The
Company will give 30 days’ notice of cash redemption at which time the Investors may elect to receive the redemption in common shares at the
conversion price.
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The Junior Notes are secured by the same assets as the Senior I and II Notes, but rank behind the Senior I and II Notes in priority.

The liability component of the Junior Notes was recorded at $1,922,430 representing the fair value of the obligation, net of the conversion feature of
$591,980 and transaction costs of $69,294. The fair value of the liability component was determined based on the present value of expected future
cash flows. The residual value was ascribed to the conversion feature.
On December 28, 2010, the conversion price of the Junior Notes was reduced to $0.02 per share pursuant to the terms described in note 6(e).
(d) Additional features of the July 30, 2010 Financing
Preferred B Option

The expiry date for the Preferred B Option period was extended from November 24, 2010 to May 24, 2011 (note 8(b)). The $11,270 value of the
extension has been recorded as a direct charge to accumulated deficit and was estimated using the Black-Scholes pricing model based on a risk free
rate of 2.23%, expected volatility of 152% and a 9 month period.
Share Consolidation

As part of the financing, the investors and the Company have agreed that the Company will endeavor to effect a share consolidation on the basis of
one new common share for a minimum of five existing common shares at the next Annual and Special Meeting.
Anti-Dilution

The investors in the Senior I Notes and the Junior Notes shall be extended full anti-dilution protection on all convertible securities including notes and
warrants. Following an anticipated five for one share consolidation, the anti-dilution protection shall have a floor of US$0.10 per common share until
July 29, 2013.
Right of Participation

Until July 29, 2011, while either the Senior I Notes or the Junior Notes remain outstanding, the investors shall have a right to 100% participation in
future financings of the Company subject to a 15-day notice period. While the Senior I Notes and the Junior Notes remain outstanding, investors shall
have a pro-rata right of participation in all future financings based on the amounts invested by the investors.
(e)

Lower Price Issuances
In the event the Company issues common shares or securities convertible into or exercisable for common shares at a price per share or conversion or
exercise price less than the conversion or exercise prices described above, the conversion price of the Senior I and II Notes and Junior Notes and the
exercise price of the Senior I and II Warrants shall automatically be reduced to such lower prices.
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7.

Share Capital:
The authorized capital of the Company consists of unlimited common shares without par value and 100,000,000 preferred shares without par value.

(a)

Issued Common Shares:

Balance, April 30, 2010 and January 31, 2011

Number
133,289,472

$83,605,475

Number
22,000

$ 2,379,740

Amount

(b) Preferred A Shares:

Issued
Preferred A Warrants and Preferred B Option (note 7(c))
Dividends
Issue costs
Outstanding, April 30, 2010
Dividends

Amount
(500,000)
222,836
(81,450)
2,021,126
83,264
(98,485)
2,005,905
581,450
(2,587,355)

-

22,000
-

Foreign exchange

-

Outstanding, July 30, 2010
Deficit adjustment on shareholder transaction
Exchanged (note 6(b))
Outstanding, January 31, 2011

22,000
-

(22,000)
-

$

-

Preferred A Shares
On August 28, 2009, the Company issued 22,000 Series A convertible preferred shares (the “Preferred A Shares”), with a stated value of US$100 for
gross proceeds of $2,379,740 (US$2,200,000) and convertible into common shares at US$0.07 per common share.

Preferred A Shares carried a cumulative quarterly dividend at 5% payable in cash or, at the Company’s discretion, at 7.5% payable in additional
Preferred A Shares. As at July 30, 2010, the Company had declared a total of $306,100 (US$301,069) (April 30, 2010 - $222,836 (US$ 221,507))
of accumulated dividends. Dividends were calculated at a 15% rate pursuant to the Preferred Share Subscription Agreement because the Company
was in default on paying dividends as they came due on a quarterly basis.

On July 30, 2010, the Company exchanged 22,000 Preferred A Shares and US$301,069 of accumulated dividends for $2,587,355
(US$2,501,069) of Junior Notes (see note 6(c)) through a transaction with existing shareholders. In conjunction with the exchange, the Company
recognized a $581,450 deficit adjustment representing the difference between the $2,005,905 carrying value of preferred shares and the $2,587,355
fair value of the convertible note on the exchange date.
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(c)

Warrants and Preferred B Option:

Outstanding, April 30, 2010
Senior I Warrants (note 6(a))
Senior II Warrants (note 6(b))
Preferred B Option extension (note 6 (d))
Outstanding, January 31, 2011

Preferred A Warrants
Number
Amount
15,400,000 $ 350,000

Preferred B Option
Number
Amount
$ 150,000

-

-

-

-

-

-

-

-

-

-

350,000

-

11,270
$ 161,270

15,400,000

$

-

Senior Warrants
Number
Amount
$
50,000,000
73,500
80,000,000
286,000
-

-

130,000,000

$ 359,500

Total
Amount
$ 500,000
73,500
286,000

$

11,270
870,770

Preferred A Warrants
In conjunction with the Preferred A Shares issuance, the Company issued 15,400,000 warrants (the “Preferred A Warrants”) to the Series A investors.

Each Preferred A Warrant allows the holder to purchase a common share at US$0.25 per share until August 28, 2014. After May 28, 2010 a
cashless conversion option is provided only with respect to Preferred A Warrant shares not included for unrestricted public resale in an effective
registration statement on the date notice of exercise is given to the Company. All of the Preferred A Warrants are outstanding as at January 31, 2011
and the Company has no effective registration statement in effect related to the Preferred A Warrant shares.

Preferred B Option
Junior Note holders had an option (the “Preferred B Option”) to purchase up to 20,000 Series B convertible preferred shares for a stated value of $100
each until November 24, 2010 , convertible at US$0.10 per common share. In conjunction with the Senior Note financing, the Preferred B Option
period was extended to May 24, 2011 (note 6(d)). The $11,270 value of the extension was recognized as a deficit adjustment related to a shareholder
transaction.

After 12 months from the date of issue, the Company may force the conversion of the Series B preferred shares provided: i) production from the
Deerfield area is 3,000 barrels of oil in a 30 day period; ii) the common shares have traded at or above US$0.35 per share for the preceding 20
consecutive trading days; and iii) the daily average dollar trading volume has been in excess of US$150,000 per day for the same 20 day period.
Should Series B preferred shares having a stated value of not less than US$1.8 million be issued, the holders of such shares will have the right to
nominate one director to the board of directors of the Company. As at January 31, 2011 conditions for forced conversion have not been met.
In conjunction with the exercise of the Preferred B Option, the Company will issue up to 10,000,000 warrants. Each warrant allows the holder to
purchase a common share at US$0.35 per share for a period of five years from issuance. After nine months from the date of issuance, a cashless
conversion option is provided only with respect to warrant shares not included for unrestricted public resale in an effective registration statement on
the date notice of exercise is given to the Company.
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8.

Consulting Warrants:

During 2010, the Company granted the following warrants to consultants for professional services for which the estimated fair value is amortized over the term
of the related consulting agreements:
Expense for
the nine
months
ended

Number of
Warrants
3,600,000

Date of Issue
July 30, 2010

December 28, 2010

(1)

20,000,000
23,600,000

Exercise
Price

$
$

Expiry
Date

0.025(1) July 30, 2013 $
December 28,
0.025
2013
$

Fair
Value
110,000

January 31,
2011
$
73,333

55,000
165,000

$

4,586
77,916

On December 28, 2010, the exercise price was reduced from $0.05 to $0.025 per share pursuant to the terms described in note 6(e).

The fair value of the warrants was estimated using the Black-Scholes pricing model based on the application of a 40% - 50% liquidity discount, a risk free
rate of 1.63% to 1.68%, expected volatility of 75% and an expected life of 3 years.
All of the warrants are outstanding and exercisable at January 31, 2011, with a weighted average exercise price of $0.025 per share and a weighted-average life
remaining of 2.85 years.

9.

Stock Options:

MegaWest has two equity incentive plans, one intended for Canadian employees and one for US employees. The number of shares reserved for issuance in
aggregate under both plans was limited to 10% of the issued and outstanding common shares of MegaWest. The exercise price, term and vesting schedule of
stock options granted are set by the board of directors at the time of grant. Stock options granted under the plans can be exercised on a cashless basis,
whereby the employee receives a lesser amount of shares in lieu of paying the exercise price based on the quoted market price of the shares on the exercise date.

On January 1, 2011, the Company granted 5,000,000 stock options exercisable at $0.05 per share. These options vest in three tranches on the first, second
and third anniversaries of the grant date and expire on January 1, 2015. The fair value of these options was estimated at $135,000 ($0.027 per
option) calculated using the Black-Scholes pricing model with the following assumptions: 0% dividends, 174% expected volatility, 2.49% risk-free interest
rate and an expected maturity of 4 years.
The following table summarizes the changes in stock options:

10,698,000

Weighted
Avg.
Exercise
Price
$ US 0.30

5,000,000
(2,085,000 )
(2,875,000 )
10,738,000

$ US 0.05
$ US 0.50
$ US 0.25
$ US 0.16

Number of
Options

Outstanding, April 30, 2010
Granted
Expired
Forfeited

Outstanding, January 31, 2011
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The following table summarizes information about the options outstanding and exercisable at January 31, 2011:

Options Outstanding

Options Exercisable
Weighted
Avg.
Exercise
Options
Price

Weighted
Avg.
Weighted
Remaining Avg. Exercise
Options
Life
Price
9,736,500 3.0 years $ US 0.10

Exercise Price

$ US0.05 - $0.18
$ US0.45 - $0.62
$ US1.00

501,500 1.7 years $
500,000 1.3 years $
10,738,000 2.8 years $

2,086,375
376,500

US 0.45
US 1.00
US 0.16

$ US 0.15
$ US 0.45
$ US 1.00
$ US 0.33

500,000

2,962,875

10. Per Share Amounts:
There is no change between the basic and diluted per share amounts as the effects of Preferred A Shares, Preferred A Warrants and Preferred B Option as well
as stock options and common share purchase warrants are anti-dilutive.

11. Contributed Surplus:
$

Balance, April 30, 2010
Stock-based compensation expense
Consulting warrants (note 8)
Balance, January 31, 2011

22,706,033
214,600
165,000
23,085,633

$

12. General and Administrative Expenses:
General and administrative expenses for the three and nine months ended January 31, 2011 and 2010 and from exploration stage inception on November 1,
2006 to January 31, 2011 are as follows:
From
Exploration
Stage
Inception
on November

2011
Stock-based compensation:
Stock options
Shares issued for services
Consulting warrants
Less: capitalized portion

Salaries and benefits
Professional fees
Investor relations
Office and administration
Information technology
Less: capitalized portion

$

2011

2010

28,100
-

(176,208)
(720)
(148,828)

1,

Nine months ended
January 31

Three months ended
January 31

$ 125,460
8,048
-

(1,977)
131,531

$

2006 through
January 31,
2011

2010

214,600
-

77,916
(5,120)
287,396

$

255,460
8,048
-

(9,270)
254,238

$

4,433,678
1,898,462
1,678,716
(735,630)
7,275,226

244,979

517,420
765,581
1,202,587
9,087,427
51,896
527,538
246,725
2,468,121
4,558
26,122
49,260
40,792
1,040,154
118,259
110,808
208,494
697,703
3,668,953
6,270
5,332
30,591
19,638
497,851
(53,434)
(25,197)
(166,987)
(89,749)
(2,767,751)
552,963
686,381
1,414,477
2,117,696
13,994,755
$ 404,135 $ 817,912 $ 1,701,873 $ 2,371,934 $21,269,981
232,331
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13. Supplemental Cash Flow Information:
From
Exploration
Stage
Inception
on
November

$
$

Cash interest paid (received)
Cash taxes paid

1,
2006
through
January 31,
2010
2011
$
(6,153) $ (1,094,837 )
$
$
-

Three months ended
January 31

Nine months ended
January 31

2011
11,654

2011
42,727

-

2010

$
$

(2,880) $
$

-

January 31,
2011
$
84,534
2,741,644
63,889
$2,890,067

Cash and cash equivalents
Cash in escrow (note 6(b))
Restricted cash

April 30,
2010

$ 152,382
-

64,081
$ 216,463

Total restricted cash of $63,889 (April 30, 2010 - $64,081) consists of deposits made to secure a letter of credit and corporate credit cards.

On July 30, 2010, the Company converted 22,000 Preferred A Shares plus accumulated dividends thereon into $2,587,355 Junior Notes as disclosed in note
6(c).

14. Related Party Transactions:
All related party transactions were in the normal course of operations and measured at the exchange amount, which is the amount agreed upon by the
transacting parties. Except as disclosed elsewhere in these financial statements, the Company had the following related party transaction:

During nine months ended January 31, 2011, the Company paid $127,789 (nine months ended January 31, 2010 - $49,939) in professional fees by a law
firm in which the Corporate Secretary of the Company is a partner, of which $104,964 is included in convertible note transaction costs and $22,825 is
included in general and administrative expenses.

15. Segmented Information:
MegaWest presently has one reportable business segment, that being oil and gas development. MegaWest’s corporate and administrative operations are carried
on in Canada, while all of the oil and gas properties and operations are located in the United States.

Interest income
Expenses
Loss and comprehensive loss for the period

Oil and gas asset additions, net of pre-commercial sales
Administrative asset additions

Three months ended January 31, 2011
Three months ended January 31, 2010
Canada
USA
Total
Canada
USA
Total
$
$
$
$
1,177 $
1,703 $
2,880
586,402
1,424
587,826
714,791
166,341
881,132
(586,402)
(1,424)
(587,826)
(713,614)
(164,638)
(878,252)

-

893,263

893,263

-

1,525,268

-

-

6,408

-

1,525,268
6,408
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Interest income
Expenses
Loss and comprehensive loss for the period

Oil and gas assets
Administrative assets
Oil and gas asset additions, net of pre-commercial sales
Administrative asset additions

Nine months ended January 31, 2011
Nine months ended January 31, 2010
Canada
USA
Total
Canada
USA
Total
$
$
$
$
4,450 $
1,703 $
6,153
1,991,581
8,878
2,000,459
2,324,689
279,086
2,603,775
(1,991,581)
(8,878)
(2,000,459 ) (2,320,239 )
(277,383) (2,597,622)
1,340,449
4,534

25,306,684
12,287

26,647,133
16,821

1,827,047
152,432

23,393,074

-

2,254,937

2,619,813

-

2,254,937
3,142

-

3,142

6,408

-

-

25,220,121
152,432
2,619,813
6,408

16. Contingency and Contractual Obligations:
(a)

Contingency:

In January 2010, the Company experienced a flood in its office premises as a result of a broken water pipe. There was significant damage to the
premises rendering them unusable until remediation had been completed by the landlord. Pursuant to the lease contract, the Company has asserted
that rent should be abated during the remediation process and accordingly, the Company has not paid rent since December 2009. During the
remediation process, the Company engaged an independent environmental testing company to test for air quality and for the existence of other
potentially hazardous conditions. The testing revealed the existence of potentially hazardous mould and the consultant provided specific written
instructions for the effective remediation of the premises. During the remediation process, the landlord did not follow the consultant’s instructions and
correct the potentially hazardous mould situation and subsequently in June 2010 gave notice and declared the premises to be ready for occupancy. The
Company re-engaged the consultant to re-test the premises and the testing results again revealed the presence of potentially hazardous mould. The
Company has determined that the premises are not fit for re-occupancy and considers the landlord to be in default of the lease and the lease terminated.
The landlord disputes the Company’s position and has given notice that it considers the Company to be in default of the lease for failure to re-occupy
the premises.

In addition, the landlord has claimed that the Company owes monthly rent for the premises from January 2010 to June 30, 2010 in the amount of
$234,098 and has claimed that, as a result of the alleged default, pursuant to the terms of the lease, the Company owes three months accelerated rent
in the amount of $108,685. The landlord has also asserted that the Company would be liable for an amount up to the full lease obligation of
$1,510,187 which otherwise would have been due as follows:
Year Ended April 30

$

2011
2012
2013
2014
Thereafter
Total

447,714
447,714
447,714

167,674
-

$1,510,816
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To date, no legal action has been commenced by the landlord and the cost, if any, to the Company is not determinable. Accordingly, no amounts related to rent
or the disputed lease obligation have been recorded in these financial statements.
(b) Severance Obligation:

At January 31, 2011 pursuant to employment agreements with two senior officers, the Company is obligated to pay up to $381,000 under certain
events around employment termination.
(c)

Consulting Fee:

On December 28, 2010, the Company executed a consulting agreement for professional services. Pursuant to the agreement, the Company is required

to pay a fee of US $250,000 payable at the Company’s option in cash or 12,500,000 shares of the Company. In addition, the Company issued
20,000,000 warrants to the consultant as disclosed in note 8. As at January 31, 2011, accounts payable and accrued liabilities includes $250,150
(US $250,000) for the fee.

17. Subsequent Events:
(a)

On March 7, 2011, the Company issued an additional US $600,000 of Senior II Notes with terms and conditions as described in note 6(b).

(b) On March 8, 2011, the Company received a conversion notice for $50,000 principal amount of Senior I Notes for which 2,500,000 common shares are
to be issued.

18. Comparative Figures:
Certain comparative figures have been reclassified to conform with current presentation.
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Exhibit 99.3

FORM 52-109FV2
CERTIFICATION OF INTERIM FILINGS
VENTURE ISSUER BASIC CERTIFICATE

I, Tim L. Morrison, Chief Executive Officer of MegaWest Energy Corp., certify the following:

1.

Review: I have reviewed the interim financial statements and interim MD&A, (together, the “interim filings”) of MegaWest Energy Corp. (the
“issuer”) for the interim period ended January 31, 2011.

2.

No misrepresentations: Based on my knowledge, having exercised reasonable diligence, the interim filings do not contain any untrue statement of
a material fact or omit to state a material fact required to be stated or that is necessary to make a statement not misleading in light of the
circumstances under which it was made, with respect to the period covered by the interim filings.

3.

Fair presentation: Based on my knowledge, having exercised reasonable diligence, the interim financial statements together with the other financial
information included in the interim filings fairly present in all material respects the financial condition, results of operations and cash flows of the
issuer, as of the date of and for the periods presented in the interim filings.

Date: April 1, 2011

“signed”
Tim L. Morrison
Chief Executive Officer

NOTE TO READER
In contrast to the certificate required for non-venture issuers under National Instrument 52-109 Certification of Disclosure in Issuers’ Annual and Interim
Filings (NI 52-109), this Venture Issuer Basic Certificate does not include representations relating to the establishment and maintenance of disclosure controls
and procedures (DC&P) and internal control over financial reporting (ICFR), as defined in NI 52-109. In particular, the certifying officers filing this
certificate are not making any representations relating to the establishment and maintenance of

i. controls and other procedures designed to provide reasonable assurance that information required to be disclosed by the issuer in its annual filings,
interim filings or other reports filed or submitted under securities legislation is recorded, processed, summarized and reported within the time periods specified
in securities legislation; and
ii. a process to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with the issuer’s GAAP.
The issuer’s certifying officers are responsible for ensuring that processes are in place to provide them with sufficient knowledge to support the representations
they are making in this certificate. Investors should be aware that inherent limitations on the ability of certifying officers of a venture issuer to design and
implement on a cost effective basis DC&P and ICFR as defined in NI 52-109 may result in additional risks to the quality, reliability, transparency and
timeliness of interim and annual filings and other reports provided under securities legislation.
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Exhibit 99.4

FORM 52-109FV2
CERTIFICATION OF INTERIM FILINGS
VENTURE ISSUER BASIC CERTIFICATE

I, F. George Orr, interim Chief Financial Officer of MegaWest Energy Corp., certify the following:

1.

Review: I have reviewed the interim financial statements and interim MD&A, (together, the “interim filings”) of MegaWest Energy Corp. (the
“issuer”) for the interim period ended January 31, 2011.

2.

No misrepresentations: Based on my knowledge, having exercised reasonable diligence, the interim filings do not contain any untrue statement of
a material fact or omit to state a material fact required to be stated or that is necessary to make a statement not misleading in light of the
circumstances under which it was made, with respect to the period covered by the interim filings.

3.

Fair presentation: Based on my knowledge, having exercised reasonable diligence, the interim financial statements together with the other financial
information included in the interim filings fairly present in all material respects the financial condition, results of operations and cash flows of the
issuer, as of the date of and for the periods presented in the interim filings.

Date: April 1, 2011

“signed”
F. George Orr
Interim Chief Financial Officer

NOTE TO READER
In contrast to the certificate required for non-venture issuers under National Instrument 52-109 Certification of Disclosure in Issuers’ Annual and Interim
Filings (NI 52-109), this Venture Issuer Basic Certificate does not include representations relating to the establishment and maintenance of disclosure controls
and procedures (DC&P) and internal control over financial reporting (ICFR), as defined in NI 52-109. In particular, the certifying officers filing this
certificate are not making any representations relating to the establishment and maintenance of

i. controls and other procedures designed to provide reasonable assurance that information required to be disclosed by the issuer in its annual filings,
interim filings or other reports filed or submitted under securities legislation is recorded, processed, summarized and reported within the time periods specified
in securities legislation; and
ii. a process to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with the issuer’s GAAP.
The issuer’s certifying officers are responsible for ensuring that processes are in place to provide them with sufficient knowledge to support the representations
they are making in this certificate. Investors should be aware that inherent limitations on the ability of certifying officers of a venture issuer to design and
implement on a cost effective basis DC&P and ICFR as defined in NI 52-109 may result in additional risks to the quality, reliability, transparency and
timeliness of interim and annual filings and other reports provided under securities legislation.
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Exhibit 99.5

MEGAWEST ENERGY CORP.
Suite 800, 926 - 5 th Avenue S.W.
Calgary, Alberta T2P 0N7
Telephone: (403) 984 - 6342
Facsimile: (403) 984 - 6343

NOTICE OF ANNUAL AND SPECIAL GENERAL MEETING

TO THE SHAREHOLDERS:
NOTICE IS HEREBY GIVEN that the annual general and special meeting (the "Meeting") of shareholders of MegaWest Energy Corp. (the
"Company") will be held at 2:00 p.m. (Calgary time) on Friday, April 29, 2011, in the Macleod Room, Macleod Dixon LLP, 3700, 400 3 rd Avenue
SW, Calgary, Alberta, for the following purposes:

1. to receive the audited financial statements of the Company for the fiscal year ended April 30, 2010, and accompanying report of the auditors;
2. to elect George Orr, Tim Morrison, Elden Schorn and Fred S. Zeidman as the directors of the Company to serve until the next annual
general meeting of the Company;

3. to re-appoint KPMG LLP as the auditors of the Company for the fiscal year ending April 30, 2011 and to authorize the directors of the
Company to fix the remuneration to be paid to the auditors for the fiscal year ending April 30, 2011;

4. to consider and, if thought fit, pass a special resolution approving the change in name of the Corporation from "MegaWest Energy Corp" to
"Gravis Oil Corporation", or such other name as the Board of Directors of the Corporation in their discretion may determine;

5. to consider and, if thought fit, pass a resolution consolidating the existing common shares on a 10 to 1 basis; and
6. to transact such further or other business as may properly come before the Meeting and any adjournment or postponement thereof.
The accompanying Information Circular provides additional information relating to the matters to be dealt with at the Meeting and is supplemental to,
and expressly made a part of, this Notice of Meeting.

The board of directors of the Company have fixed March 24, 2011 as the record date for the determination of shareholders entitled to notice of and to
vote at the Meeting and at any adjournment or postponement thereof. Each registered shareholder at the close of business on that date is entitled to
such notice and to vote at the Meeting in the circumstances set out in the accompanying Information Circular.

A form of proxy will not be valid and not be acted upon or voted unless it is signed and dated and reaches the office of Computershare
Investor Services, 100 University Avenue, 9th Floor, Toronto, Ontario M5J 2Y1, Attention: Proxy Department, to reach the addressee no later
than forty-eight (48) hours (excluding Saturday, Sunday and holidays) prior to the time of the meeting, or adjournment thereof or may be
accepted by the Chairman of the Meeting prior to the commencement of the Meeting.
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Unregistered shareholders who receive these materials through their broker or another intermediary are requested to complete and return the
form of proxy in accordance with the instructions provided by the broker or other intermediary.

DATED at Calgary, Alberta, this 30 day of March, 2011
By Order of the Board of

MEGAWEST ENERGY CORP.
(signed) "Tim Morrison"
President, Director
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Exhibit 99.6

MEGAWEST ENERGY CORP.

INFORMATION CIRCULAR
for the Annual and Special Meeting
to be held April 29, 2011
Solicitation of Proxies

This Information Circular is furnished in connection with the solicitation of proxies by the Management of Megawest Energy
Corp. ("Megawest" or the "Corporation") for use at the annual and special meeting of shareholders of the Corporation (the
"Meeting") to be held in the Macleod Room, Macleod Dixon LLP, 3700, 400 3 r d Avenue SW, Calgary, Alberta T2P 4H2 on Friday,
April 29, 2011 at 2:00 p.m. (Calgary time) for the purposes set out in the accompanying Notice of Meeting . As a shareholder, you
are cordially invited to be present at the Meeting. To ensure that you will be represented at the Meeting in the event that you are unable to
attend personally, you are requested to complete, date and sign the accompanying form of proxy and deposit it with Computershare Investor
Services, Proxy Dept., 100 University Avenue, 9 th Floor, Toronto, Ontario M5J 2Y1, to reach the addressee no later than forty-eight (48)
hours (excluding Saturday, Sunday and holidays) prior to the time of the meeting, or adjournment thereof or may be accepted by the
Chairman of the Meeting prior to the commencement of the Meeting.
The costs incurred in the preparation and mailing of the form of proxy, the Notice of Annual and Special Meeting and this Information Circular
will be borne by the Corporation. The solicitation of proxies is expected to be primarily by mail but may also be made by personal interviews,
telephone or other means of communication by the directors, officers and regular employees of the Corporation, at no additional
compensation. The costs of proxy solicitation will be paid by the Corporation.

No person is authorized to give any information or make any representations other than those contained in this Information Circular and if
given or made, such information or representations must not be relied upon as having been authorized to be given or made. Except where
otherwise stated, the information contained herein is given as of March 29, 2011.
Appointment and Revocation of Proxies

The persons named in the enclosed form of proxy are directors or officers of the Corporation. A shareholder has the right to appoint a
nominee (who need not be a shareholder) to represent the shareholder at the Meeting other than persons designated in the
enclosed proxy form, who are management designees, either by inserting the name of the chosen nominee in the blank space
provided in the enclosed form of proxy or by completing another form of proxy. Such shareholder should notify the nominee of his or
her appointment, obtain his or her consent to act as proxy and instruct him or her on how the shareholder's shares are to be voted. In any
case, the form of proxy should be dated and executed by the shareholder or his or her attorney authorized in writing or if the shareholder is a
corporation, under its corporate seal, or by an officer or attorney thereof duly executed.
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A form of proxy will not be valid and not be acted upon or voted unless it is signed and dated and reaches the office of
Computershare Investor Services, Proxy Dept., 100 University Avenue, 9 th Floor, Toronto, Ontario M5J 2Y1, to reach the
addressee no later than forty-eight (48) hours (excluding Saturday, Sunday and holidays) prior to the time of the meeting, or
adjournment thereof or may be accepted by the Chairman of the Meeting prior to the commencement of the Meeting.
A shareholder who has given a proxy may revoke it, in any manner permitted by law including, by instrument in writing executed by the
shareholder or by his attorney authorized in writing or, if the shareholder is a corporation, executed by a duly authorized officer or attorney of
the corporation and deposited either at the head office of the Corporation at any time up to and including the last business day immediately
preceding the day of the Meeting or any adjournment thereof, or with the Chairman of the Meeting on the day of the Meeting or any
adjournment thereof.
Voting of Proxies

The common shares in the capital of the Corporation (the "Common Shares") represented by the enclosed Instrument of Proxy, if properly
completed and executed, will be voted on any ballot that may be called for and, where a choice with respect to any matter to be acted upon has
been specified in the Instrument of Proxy, the Common Shares represented by the proxy will be voted for, against or withheld from voting in
accordance with the specifications so made. In the absence of any such instruction, the persons whose names appear on the printed form of
proxy, will vote in favour of all the matters set out thereon. If any other business or amendments or variations to matters identified in the
Notice properly come before the Meeting and where management of the Corporation is not aware of these amendments, variations or other
matters to be presented to the Meeting, then discretionary authority is conferred upon the persons appointed in the proxy to vote in the
manner they see fit.

At the time of printing of this Information Circular, the management of the Corporation knows of no such amendment, variation or other
matter to come before the Meeting other than the matters referred to in the Notice.

Advice to Beneficial Holders of Common Shares

The information set forth in this section is of significant importance to many shareholders of the Corporation, as a substantial
number of shareholders do not hold shares in their own name. Shareholders who do not hold shares in their own name (referred to in
this Information Circular as "Beneficial Shareholders") should note that only proxies deposited by shareholders whose names appear on the
records of the Corporation as the registered holders of Common Shares in the capital of the Corporation can be recognized and acted upon at
the Meeting. If Common Shares are listed in an account statement provided to a shareholder by a broker, then in almost all cases those
Common Shares will not be registered in the shareholder’s name on the records of the Corporation. Such Common Shares will more likely
be registered under the names of the shareholder’s broker or an agent of that broker. In Canada, the majority of such shares are registered
under the name of CDS & Co. (the registration name for The Canadian Depositary for Securities, which acts as nominee for many Canadian
brokerage firms). Shares held by brokers or their agents or nominees can only be voted (for or against resolutions) upon the instructions of
the Beneficial Shareholder. Without specific instructions, brokers and their agents and nominees are prohibited from voting shares for the
broker’s clients. Therefore, Beneficial Shareholders should ensure that instructions respecting the voting of their Common
Shares are communicated to the appropriate person.
-2-

Source: Petro River Oil Corp., 6-K, April 08, 2011

Powered by Morningstar ® Document Research ℠

The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this
information, except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.

Applicable regulatory policy requires intermediaries/brokers to seek voting instructions from Beneficial Shareholders in advance of
shareholders’ meetings. Every intermediary/broker has its own mailing procedures and provides its own return instructions to clients, which
should be carefully followed by Beneficial Shareholders in order to ensure that their Common Shares are voted at the Meeting. The form of
proxy supplied to a Beneficial Shareholder by its broker (or the agent of the broker) is similar to the form of proxy provided to registered
shareholders by the Corporation. However, its purpose is limited to instructing the registered shareholder (the broker or agent of the broker)
how to vote on behalf of the Beneficial Shareholder. The majority of brokers now delegate responsibility for obtaining instructions from clients
to ADP Investor Communications Corporation ("ADP"). ADP typically asks Beneficial Shareholders to return the proxy forms to ADP. ADP
then tabulates the results of all instructions received and provides appropriate instructions respecting the voting of shares to be represented at
the Meeting. A Beneficial Shareholder receiving an ADP proxy cannot use that proxy to vote Common Shares directly at the
Meeting - the proxy must be returned to ADP well in advance of the Meeting in order to have the Common Shares voted.
Although a Beneficial Shareholder may not be recognized directly at the Meeting for the purposes of voting Common Shares registered in the
name of his broker (or agent of the broker), a Beneficial Shareholder may attend at the Meeting as proxyholder for the registered shareholder
and vote the Common Shares in that capacity. Beneficial Shareholders who wish to attend at the Meeting and indirectly vote their Common
Shares as proxyholder for the registered shareholder should enter their own names in the blank space on the instrument of proxy provided to
them and return the same to their broker (or the broker’s agent) in accordance with the instructions provided by such broker (or agent), well in
advance of the Meeting.

Information Concerning the Corporation

Voting Securities and Principal Holders of Voting Securities
MegaWest is authorized to issue an unlimited number of common shares without par value and an unlimited number of preferred shares
without par value. As of March 29, 2011, a total of 133,289,472 common shares are issued and outstanding.
-3-
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To the knowledge of the directors and senior officers of MegaWest, no person or corporation beneficially owns, directly or indirectly, or
exercises control or direction over, more than 10% of the votes attached to the Common Shares of MegaWest.

Except as noted below there are no arrangements known to us, the operation of which may at a subsequent date result in a change in the
control of our company.

As of March 29, 2011, the holders of the Senior Notes and Junior Notes upon exercise or conversion of all dilutive derivative instruments
held by them, would hold a total of approximately 668,680,000 common shares or 80.4% of the fully diluted common shares of MegaWest,
and could have the ability to control all matters submitted to MegaWest's shareholders for approval (including the election and removal of
directors and any merger, consolidation or sale of all or substantially all of our Company's assets) and to control the Company's
management and affairs. Accordingly, this potential concentration of ownership may have the effect of delaying, deferring or preventing a
change in control of the Company, impeding a merger, consolidation, takeover or other business combination involving the Company or
discouraging a potential acquirer from making a tender offer or otherwise attempting to obtain control of the Company, which in turn could
have a material adverse effect on the market price of MegaWest’s shares.

As of March 29, 2011, the directors and officers of the Corporation as a group owned beneficially, directly and indirectly, approximately
10,816,000 Common Shares, representing 8.1% of the presently issued and outstanding Common Shares.
The directors of the Corporation have fixed March 29, 2011 at the close of business, as the record date for the determination of shareholders
entitled to receive notice of the Meeting and to vote thereat. All holders of Common Shares of the Corporation at the close of business on the
record date are entitled to attend and vote the Common Shares held by them, either in person or by proxy, at the Meeting or any adjournment
thereof. However, a person appointed under a proxy will be entitled to vote the Common Shares represented by that proxy only if it is
effectively delivered in the manner set out herein under the heading "Appointment and Revocation of Proxies" and has not been revoked.
To the extent that a person has transferred any Common Shares after the record date, and the transferee of those Common Shares produces
a properly endorsed share certificate or otherwise establishes ownership no later than 10 days before the Meeting, such person shall be
entitled to demand inclusion in the list of shareholders prepared by the Corporation before the Meeting and to vote thereat. The transfer books
will not be closed.

Indebtedness of Directors and Senior Officers
There is not as of the date hereof, and has not been since the incorporation of the Corporation, any indebtedness owing to the Corporation by
the directors, senior officers or other members of management of the Corporation, or any of their associates or affiliates.
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Interest of Informed Persons in Material Transactions
There are no material interests, direct or indirect, of any directors or senior officers of the Corporation, nominees for director, any shareholder
who beneficially owns more than 10% of the shares of the Corporation, or any known associate or affiliate of such persons in any transaction
since the commencement of the Corporation's last completed financial year or in any completed or proposed transaction which has had a
material affect or would materially affect the Corporation and which is not otherwise disclosed herein or the annual financial statements.

Interest of Certain Persons in Matters to be Acted Upon

Management of the Corporation is not aware of any material interests, direct or indirect, of any director or senior officer or anyone who has
held office as such since the beginning of the Corporation's last financial year, or any associate or affiliate of such persons in any manner to
be acted on at the Meeting, other than as described herein.

Equity Compensation Plan Information
The following information is provided as at March 29, 2011:

Plan Category
Equity compensation plans
approved by shareholders
Equity compensation plans not
approved by shareholders
Total

Number of securities to
be issued upon exercise
of outstanding options and
warrants

Weighted-average
exercise price of
outstanding options and
warrants

Number of securities
remaining available for
future issuance under
equity compensation
plans (excluding
securities reflected in
column (a))

(a)

(b)

(c)

10,573,000

$0.16

2,755,947

Nil

Nil

Nil

10,573,000

$0.16

2,755,947

Pursuant to the Corporation's stock option plans (the "Option Plans"), the Corporation may grant incentive stock options to directors, officers,
employees and consultants of the Corporation or any subsidiary thereof. The number of shares reserved for issuance in aggregate under
both plans was limited to 10% of the issued and outstanding common shares of MegaWest. The exercise price, term and vesting schedule of
stock options granted are set by the board of directors at the time of grant. Stock options granted under the plans can be exercised on a
cashless basis, whereby the employee receives a lesser amount of shares in lieu of paying the exercise price based on the quoted market
price of the shares on the exercise date.
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Executive Compensation

The following table sets forth a summary of all compensation paid during the years ending April 30, 2010, 2009, and 2008 by the
following executive officers: (i) those who acted as the Corporation's Chief Executive Officer and Chief Financial Officer; and (ii) executive
officers whose total salary and bonus exceeded $150,000 (the "Named Executive Officers").
Non-Equity Incentive
Plan Compensation

Name and
Principal
Position

Fiscal Year
Ended April Salary
30
($)

ShareBased
Awards
($)

OptionBased
Awards
(#)

Annual
Incentive
Plans
($)

LongTerm
Incentive Pension All Other
Total
Plans
Value
Compensation Compensation
($)
($)
($)
($)

-

-

George T.
Stapleton, II
Chief
Executive
Officer and
Director

2010
2009
2008

$0
$189,231
$236,899

-

George Orr
Director

2010
2009
2008

$0
$56,965
$138,000

-

E. Wayne
Sampson
Vice President,
Land

2010
2009
2008

$176,496
$176,496
$168,000

-

300,000
600,000 -

-

-

Kelly Sledz
Vice President,
Finance

2010
2009
2008

-

-

-

-

-

$110,550
$150,600

Pat McCarron
Vice President,
Operations

2010
2009
2008

$185,040
$185,040

R. William
Thornton
Former
President,
Chief
Executive
Officer and
Director

2010
2009
2008

$250,000
$250,000
$250,000

-

Kelly D. Kerr
Vice President
Finance and
Chief Financial
Officer

2010

$100,832

-

300,000

-

0

-

0

-

-

176,406
176,406
168,000

-

-

-

-

185,040
285,040

-

-

300,000

-

-

-

-

300,000
-

-

300,000
600,000

-

-

-

$100,000

-

400,000

56,965
138,000

110,550
150,600

-

-

-

-

-

-

250,080
250,000
250,000

-

-

-

-

100,832

-

600,000

189,231
236,899

Notes:
(1) "Options" includes all options, share purchase warrants and rights granted by our company as compensation for employment services
or office.

(2) "SAR" or "stock appreciation right" means a right granted by our company, as compensation for employment services or office, to receive
cash or an issue or transfer of securities based wholly or in part on changes in the trading price of our company's publicly traded
securities.
(3) "LTIP" or "long term incentive plan" means a plan that provides compensation intended to motivate performance over a period greater
than one fiscal year, but does not include Option or SAR plans or plans for compensation through shares or units that are subject to
restrictions on resale.
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(4) Mr. Stapleton was the President of our company from December 21, 2006 to February 8, 2008 and the Chief Executive Officer from
December 21, 2006 to January 23, 2009. He reassumed the position of CEO upon the departure of Mr. Thornton on June 30, 2010 until
the appointment of Mr. Morrison on January 1, 2011.
(5) Mr. Orr was our Chief Financial Officer from December 21, 2006 to October 27, 2008, and from February 14, 2011 to present.

(6) Mr. Sledz resigned from our company effective January 23, 2009.
(7) Mr. Thornton was appointed our President on February 8, 2008 and our Chief Executive Officer on January 23, 2009. Mr. Thornton was
our Chief Operating Officer from January 1, 2007 to January 23, 2009. Mr. Thornton resigned all positions at June 30, 2010.
(8) Mr. Kerr joined our company on October 14, 2009 and resigned November 30, 2010.

Outstanding Option-Based Awards
The following table sets forth information with respect to the outstanding Options granted under Option Plan granted to the Named Executive
Officers as of April 30, 2010, which includes Options granted prior to April 30, 2009:

Share-Based Awards

Option-Based Awards

Name

R. William
Thornton (2)

Number of
Securities
Underlying
Unexercised
Options
(#)
1,900,000

Option
exercise
Price
(US$)

Option
Expiration
Date

see below

Oct 13, 2014

Number of
Shares or Units
of Share that
Have Not Vested
(#)

Market or
Payout
Value of
ShareBased
Awards That
Have Not
Vested
($)

9,000

-

-

Value of
Unexercised
In-the-Money
Options
( $ )(1)

E. Wayne Sampson

900,000

0.15

Nov 26, 2014

-

-

-

Pat McCarron

900,000

0.15

Nov 26, 2014

-

-

-

Kelly D. Kerr (3)

600,000

0.10

Oct 13, 2014

6,000

-

-

Notes:
(1) "in-the-money Options" means the excess of the market value of our company’s shares on April 30, 2008 over the exercise price of the

options. Our company’s shares trade on the Over-the-Counter-Bulletin Board in the United States. The last trade on April 30, 2010 was
as US$0.11 per share. Therefore, these calculations are based upon the trading price of US$0.11 per share.
(2) Mr. Thornton's options consisted of 1,000,000 at $0.50 until January 8, 2011, 500,000 at $0.10 until December 20, 2011 and 400,000 at
$0.10 until October 13, 2014, all of which expired unexercised on September 30, 2010 after his resignation on June 30, 2010.
(3) All of Mr. Kerr’s options expired unexercised on February 28, 2011 after his resignation on November 30, 2010.
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Incentive Plan Awards - Value Vested or Earned During the Year
The following table sets forth information with respect to the value of Options granted pursuant to the Option Plan and cash bonuses
awarded pursuant to the annual incentive plan to the Named Executive Officers that vested during the period ending April 30, 2010.

Name

Option-Based Awards Value Vested During Year
( $ )(1)

Share-Based Awards ($)

Non-Equity Incentive Plan
Compensation
Value Earned During Year
($)

R. William Thornton

nil

nil

nil

E. Wayne Sampson

nil

nil

nil

Pat McCarron

nil

nil

nil

Kelly Kerr

nil

nil

nil

Value Vested During Year

Note:
(1)

Calculated by multiplying the number of Common Shares that vested during the year by the difference between the market price of
the Common Shares at the date of vesting and the exercise price of the Options.

Compensation Discussion and Analysis
Our compensation committee discharges our board of directors’ responsibilities relating to compensation of our Chief Executive Officer, our
other executive officers, president, principal financial officer, principal accounting officer (or controller) and vice president in charge of a
principal business unit, division or function such as sales, administration or finance, any other officer who performs a policy-making
function, or any other person who performs similar significant policy-making functions. The compensation committee has overall
responsibility for approving and evaluating all compensation plans, policies and programs of our company as they affect the foregoing
officers. Our compensation committee has adopted a Compensation Committee Charter. During fiscal 2010, the Compensation Committee
consisted of Brian Evans, George Orr, George Stapleton and Bill Thornton and all except Bill Thornton were independent directors.

During fiscal 2010, the Company's operational focus was on surviving significant liquidity challenges that were the result of having limited
access to capital in a falling commodity price environment. There was not any increase in base salaries or other benefits compared to the
prior year. The Company does not have any pre-determined performance bonus formulas or benchmarks.

The Board intends to issue further stock options in the future to management, directors, employees and consultants as it believes stock
options form an important part of compensation for small companies that may not have the cash resources to meet the higher salaries
offered by larger competitors.
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Compensation of Directors

No cash compensation was paid to any of our directors for services as a director during the fiscal year ended April 30, 2010. Our company
has no formal arrangement pursuant to which directors are compensated by us for their services in their capacity as directors, except for the
granting from time to time of incentive stock options. Directors are entitled to reimbursement for reasonable travel and other out-of-pocket
expenses incurred in connection with attendance at meetings of our board. Our board of directors may award special remuneration to any
director undertaking any special services on our behalf, other than services ordinarily required of a director. No director received and/or
accrued any compensation for his services as a director, including committee participation and/or special assignments for the fiscal year
ended April 30, 2010.

Employment Contracts

Mr. E. Wayne Sampson has served as our Vice President Land since March 19, 2007 and we entered into an executive employment
agreement with him on January 21, 2009 in connection with such position. Pursuant to the agreement, Mr. Sampson receives an annual
salary of $176,500 and bonuses as may be determined by the board of directors. Mr. Sampson is entitled to coverage under our Directors
and Officers Liability Insurance and Errors and Omission Insurance (with a minimum cover of at least $2,000,000 per occurrence). If Mr.
Sampson's employment is terminated for just cause or by Mr. Sampson without constructive dismissal, we will pay Mr. Sampson the
amount of his unpaid annual salary to and including the date of termination, any declared but unpaid bonus and all outstanding vacation pay
and expense reimbursements. If Mr. Sampson's employment is terminated by us without just cause or by Mr. Sampson for constructive
dismissal, then in addition to the foregoing amounts, Mr. Sampson will receive a severance payment in the amount of one year's annual
salary plus $10,000 in respect of lost benefits less applicable withholdings and deductions and all stock options held by Mr. Sampson will
automatically vest. Additionally, in the event of a change of control, we and/or Mr. Sampson may terminate Mr. Sampson's employment, in
which event we will pay Mr. Sampson the termination payments set out above. As part of the agreement, Mr. Sampson was granted options
to purchase 600,000 common shares in 2009 with an exercise price of US$0.15 per share that expire November 3, 2011.
We entered into an executive employment agreement with Pat McCarron, under which we agreed to employ Mr. McCarron as Vice President
Operations as of July 16, 2008. Pursuant to the agreement, Mr. McCarron receives an annual salary of $185,040 and bonuses as may be
determined by the board. Upon execution of the agreement, we paid Mr. McCarron a $100,000 signing bonus. Mr. McCarron is entitled to
coverage under our Directors and Officers Liability Insurance and Errors and Omission Insurance (with a minimum cover of at least
$2,000,000 per occurrence). If Mr. McCarron's employment is terminated for just cause or by Mr. McCarron without constructive dismissal,
we will pay Mr. McCarron the amount of his unpaid annual salary to and including the date of termination, any declared but unpaid bonus
and all outstanding vacation pay and expense reimbursements. If Mr. McCarron's employment is terminated by us without just cause or by
Mr. McCarron for constructive dismissal, then in addition to the foregoing amounts, Mr. McCarron will receive a severance payment in the
amount of one year's annual salary plus $10,000 in respect of lost benefits less applicable withholdings and deductions and all stock options
held by Mr. McCarron will automatically vest. Additionally, in the event of a change of control, we and/or Mr. McCarron may terminate Mr.
McCarron's employment, in which event we will pay Mr. McCarron the termination payments set out above. As part of the agreement, Mr.
McCarron was granted options to purchase 600,000 common shares in 2009 with an exercise price of US$0.15 per share that expire
November 3, 2011.
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A change of control is defined in the agreement as the occurrence of any of: (a) the purchase or acquisition of shares of our common stock (or
securities convertible thereto or carrying the right to acquire our common stock) as a result of which a person or group of persons, acting
jointly or in concert, beneficially owns or exercises control or direction over shares of our common stock that would have the right to cast
more than 50% of the votes attached to all our common stock; or (b) approval by our shareholders of: (i) an amalgamation, arrangement or

combination of our company with another entity pursuant to which our shareholders immediately before such combination do not own
securities of the successor or continuing entity which would entitle them to cast more than 50% of the votes attaching to all of our common
stock immediately thereafter; (ii) a liquidation, dissolution or winding-up of our company; (iii) the sale, lease or other disposition of all or
substantially all of the assets of our company; (iv) the election at a meeting of our shareholders of a number of directors, who were not
included in the slate for election as directors approved by our prior board of directors, and who would represent a majority of our board of
directors, or (v) the appointment of a number of directors which would represent a majority of our board of directors and which were
nominated by any holder of our voting shares or by any group of holders of our voting shares acting jointly or in concert and not approved by
our prior board of directors.

We entered into an executive employment agreement with Kelly D. Kerr, under which we agreed to employ Mr. Kerr as Chief Financial
Officer as of October 13, 2009. Pursuant to the agreement, Mr. Kerr receives an annual salary of $186,150 and bonuses as may be
determined by our board of directors. Mr. Kerr is entitled to coverage under our Directors and Officers Liability Insurance and Errors and
Omission Insurance (with a minimum cover of at least $2,000,000 per occurrence). If Mr. Kerr's employment is terminated for just cause or
by Mr. Kerr without constructive dismissal, we will pay Mr. Kerr the amount of his unpaid annual salary to and including the date of
termination, any declared but unpaid bonus and all outstanding vacation pay and expense reimbursements. If Mr. Kerr's employment is
terminated by us without just cause or by Mr. Kerr for constructive dismissal, then in addition to the foregoing amounts, Mr. Kerr will receive
a severance payment in the amount of one year's annual salary plus $10,000 in respect of lost benefits less applicable withholdings and
deductions, and all stock options held by Mr. Kerr will automatically vest. Additionally, in the event of a change of control of our company, we
and/or Mr. Kerr may terminate Mr. Kerr's employment, in which event; we will pay Mr. Kerr the termination payments set out above. As part
of the agreement, Mr. Kerr was granted options to purchase 600,000 common shares in 2009 with an exercise price of US$0.10 per share
that expire October 12, 2014. Mr. Kerr resigned effective November 30, 2010 which terminated the executive employment agreement and
the options there under expired unexercised on February 28, 2011.
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We entered into an executive employment agreement made effective as of December 15, 2006 with R. William Thornton, whereby we
agreed to employ Mr. Thornton as our Chief Operating Officer as of January 1, 2007 (as of February 8, 2008 Mr. Thornton was appointed as
our President and as of January 23, 2009 he resigned as our Chief Operating Officer and was appointed our Chief Executive
Officer). Pursuant to the agreement, Mr. Thornton received an annual salary of $250,000 and bonuses as determined by our board. Upon
execution of the agreement, we paid Mr. Thornton a signing bonus in the amount of US$250,000. As part of the agreement Mr. Thornton was
granted 1,000,000 common share stock options with an exercise price of US$0.50 per share that expire January 5, 2011 and 500,000
common share stock options with an exercise price of US$0.10 per share that expire December 21, 2011. Mr. Thornton was entitled to
coverage under Directors and Officers Liability Insurance and Errors and Omission Insurance (with a minimum cover of at least $2,000,000
per occurrence), all at our company's expense. If Mr. Thornton's employment was terminated for just cause or by Mr. Thornton without
constructive dismissal, we would pay to Mr. Thornton the amount of his unpaid annual salary to and including the date of termination, any
declared but unpaid bonus and all outstanding vacation pay and expense reimbursements. If Mr. Thornton's employment was terminated by
our company without just cause or by Mr. Thornton for constructive dismissal, then in addition to the foregoing amounts, Mr. Thornton would
receive a severance payment in the amount of one year's annual salary plus $10,000 less applicable withholdings and deductions, in respect
of lost benefits and notwithstanding any provisions of our company's stock plan, all stock options held by Mr. Thornton would automatically
vest. Additionally, in the event of a change of control (as defined below) of our company, we and/or Mr. Thornton may terminate Mr.
Thornton's employment with our company, on which event, we would pay to Mr. Thornton the termination payments set out above. Effective
June 30, 2010 Mr. Thornton resigned as our President and Chief Executive Officer, and accordingly our executive employment agreement
with Mr. Thornton was terminated. Mr. Thornton’s options expired on September 30, 2010.
The Company does not have any formal employment agreement with Mr. Morrison or Mr. Orr.
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Director Compensation
The following table provides information concerning compensation paid to the non-executive directors for the fiscal year ended April 30, 2010
as compensation for acting as directors

Name

Fees
Earned
($)

ShareBased
Awards
($)

Non-Equity
Incentive Plan
Compensation
($)

OptionBased
Awards
($)

Pension
Value
($)

All Other
Compensation
($)

Total

($)

George T. Stapleton, II

Nil

Nil

Nil

Nil

Nil

Nil

Nil

George Orr

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Brian J. Evans

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Fred Zeidman

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Neil McCrank

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Director Compensation - Incentive Plan Awards - Value Vested During the Year
The following table sets forth information with respect to the value of Options granted pursuant to Option Plan granted to the directors that
vested during the period ending April 30, 2010.

Name

Option-Based Awards Value Vested During Year
($)

Non-Equity Incentive Plan
Compensation
Value Earned During Year
($)

Share-Based Awards Value Vested During Year
($)

R. William Thornton

Nil

Nil

Nil

George T. Stapleton, II

Nil

Nil

Nil

George Orr

Nil

Nil

Nil

Brian J. Evans

Nil

Nil

Nil

Fred Zeidman

Nil

Nil

Nil

Neil McCrank

Nil

Nil

Nil

Note:
(1) Calculated by multiplying the number of Common shares purchasable on exercise of the options by the difference between the market

price of the Common Shares on the date of vesting and at year ending April 30, 2010.

Audit Committee Disclosure

Pursuant to Multilateral Instrument 52-110 - Audit Committees ("MI 52-110"), the Company is required to have an Audit Committee of its
board of directors.
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Audit Committee Charter

The text of the Company’s Audit Committee Charter is as follows:

"The audit committee is a committee of the board of directors to which the board delegates its responsibilities for the oversight of the
accounting and financial reporting process and financial statement audits.
The audit committee will:
(d)

review and report to the board of directors of the Company on the following before they are published:
(i)

the financial statements and MD&A (management discussion and analysis) (as defined in National Instrument 51102) of the Company;

(ii)

the auditor’s report, if any, prepared in relation to those financial statements,

(e)

review the Company’s annual and interim earnings press releases before the Company publicly discloses this information,

(f)

satisfy itself that adequate procedures are in place for the review of the Company’s public disclosure of financial information
extracted or derived from the Company’s financial statements and periodically assess the adequacy of those procedures,

(g)

recommend to the board of directors:
(i)

the external auditor to be nominated for the purpose of preparing or issuing an auditor’s report or performing other
audit, review or attest services for the Company; and

(ii)

the compensation of the external auditor,

(h)

oversee the work of the external auditor engaged for the purpose of preparing or issuing an auditor’s report or performing
other audit, review or attest services for the Company, including the resolution of disagreements between management and
the external auditor regarding financial reporting,

(i)

monitor, evaluate and report to the board of directors on the integrity of the financial reporting process and the system of
internal controls that management and the board of directors have established,

(j)

monitor the management of the principal risks that could impact the financial reporting of the Company,
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(k)

establish procedures for:
(i)

the receipt, retention and treatment of complaints received by the Company regarding accounting, internal
accounting controls, or auditing matters; and

(ii)

the confidential, anonymous submission by employees of the Company of concerns regarding questionable
accounting or auditing matters,

(l)

pre-approve all non-audit services to be provided to the Company or its subsidiary entities by the Company’s external
auditor,

(m)

review and approve the Company’s hiring policies regarding partners, employees and former partners and employees of the
present and former external auditor of the Company, and

(n)

with respect to ensuring the integrity of disclosure controls and internal controls over financial reporting, understand the
process utilized by the Chief Executive Officer and the Chief Financial Officer to comply with Multilateral Instrument 52-109.

Composition of the Committee

The committee is composed of 3 directors from the Company’s board of directors, the majority of whom will be independent. Independence of
the Board members will be as defined by applicable legislation and as a minimum each committee member will have no direct or indirect
relationship with the Company which, in the view of the board of directors, could reasonably interfere with the exercise of a member’s
independent judgment.

All members of the committee will be financially literate as defined by applicable legislation. If, upon appointment, a member of the
committee is not financially literate as required, the person will be provided a three month period in which to achieve the required level of
literacy.

As of the date of this Information Circular, the following are the members of the Audit Committee:

George Orr (1)

Not Independent

Financially literate

Brian J. Evans

Independent

Financially literate

Fred Zeidman

Independent

Financially literate

Notes:
(1) George Orr would be considered independent except for the fact that he was the Company's CFO until October 27, 2008 and has

recently assumed that role again.
(2) It is anticipated that Elden Schorn will replace Brian J. Evans on the audit committee after the AGM.
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Authority
The committee has the authority to engage independent counsel and other advisors as it deems necessary to carry out its duties and the
committee will set the compensation for such advisors.

The committee has the authority to communicate directly with and to meet with the external auditor and the internal auditor, without
management involvement. This extends to requiring the external auditor to report directly to the committee.
Reporting
The reporting obligations of the committee will include:
(a)

reporting to the board of directors on the proceedings of each committee meeting and on the committee’s recommendations
at the next regularly scheduled directors’ meeting; and

(b)

reviewing, and reporting to the board of directors on its concurrence with, the disclosure required by Form 52-110F2 in any
management information circular prepared by the Company."

Relevant Education and Experience
George Orr is a chartered accountant and has several years experience consulting to public and private companies for accounting, reporting
and administrative requirements.
Brian Evans was a partner and associate counsel with a national Canadian law firm and is a director of several public companies.

Fred Zeidman is Chairman of the Board of Corporate Strategies, a private consulting firm. He is also Chairman of the Board of SulphCo Inc.
(AMEX), a director of Nova Biosource Fuel (OTC) and the Chief Restructuring Officer of TransMeridian Exploration, Inc, (AMEX).
Audit Committee Oversight

At no time since the commencement of the Company’s most recently completed fiscal year was a recommendation of the Audit Committee
to nominate or compensate an external auditor not adopted by the Company’s board of directors.

Reliance on Certain Exemptions

At no time since the commencement of the Company’s most recently completed fiscal year has the Company relied on the exemption in
Section 2.4 (De Minimis Non-audit Services) of MI 52-110 , or an exemption from MI 52-110, in whole or in part, granted under Part 8 of MI
52-110.
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Pre-Approval Policies and Procedures
Pursuant to paragraph (i) of the Audit Committee Charter above, the Audit Committee must review and pre-approve all non-audit services
provided by the Company’s external auditors.

External Auditor Service Fees (By Category)
The aggregate fees billed by the Company's external auditors in each of the last two fiscal years for audit fees are as follows:

Financial Year Ended April 30,

Audit Fees

Audit Related Fees

Tax Fees(1)

All Other Fees

2010 KPMG LLP

$79,000

$nil

$53,000

$nil

2009 KPMG LLP

$320,500

$25,000

$23,000

$nil

Note:
(1) "Tax Fees" include fees paid to the Company’s external auditors for tax compliance and tax planning advice.

Additional Information

Additional information relating to the Corporation can be found on SEDAR at www.sedar.com and The Corporation’s website at
www.megawestenergy.com.
The financial information is provided in the Corporation's comparative consolidated financial statements and Management’s Discussion and
Analysis for its most recently completed financial period.

Annual Meeting Business
Financial Statements
Audited financial statements of the Corporation for the year ended April 30, 2010 accompany this Information Circular. The presentation of
such audited financial statements to the shareholders will not constitute a request for approval or disapproval.
Election of Directors

The Articles of the Corporation provide that the Board of Directors shall consist of a minimum of 1 and a maximum of 15 directors to be
elected annually.
The term of office for each director is from the date of the meeting at which he or she is elected until the annual meeting next following or
until his successor is elected or appointed. At the Meeting, a board of four directors is proposed to be elected. It is the intention of the persons
named in the enclosed form of proxy, if not expressly directed to the contrary in such form of proxy, to vote such proxies FOR the election of
the nominee specified below as directors of the Corporation. If, prior to the Meeting, any vacancies occur in the slate of proposed nominees
herein submitted, the persons named in the enclosed form of proxy intend to vote FOR the election of any substitute nominee or nominees
recommended by management of the Corporation and FOR the remaining proposed nominees. Management has been informed that each
of the proposed nominees listed below is willing to serve as a director if elected
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The following table states the names of all persons proposed to be nominated for election as directors, the position or office now held by
them, if applicable, their principal occupation or employment for the preceding five years, the date on which they became directors of the
Corporation and the number of shares in the capital of the corporation owned by them or over which they exercise control or direction as at
the date hereof.

The following table sets forth the names of the persons proposed to be nominated for election as directors:

Name and Place of
Residence

Office Held and Period
Served as a Director

Principal Occupation During the
Last Five Years

Common Shares
Beneficially Owned

F. George Orr(3)
Surrey, British Columbia,
Canada

Director since
December 21, 2006

Consulting accountant to numerous
public and private companies

950,000

Tim L. Morrison
Katy, Texas, USA

CEO since Jan 4,2011 and
Proposed Director

COO, Cox Oil LLC

0

M. Elden Schorn
Vancouver, BC, Canada

Proposed Director

Management Advisory Consultant

0

Fred S. Zeidman (3)
Houston, Texas, USA

Appointment as Director
anticipated to occur in
November 2009

Chairman of the Board, Corporate
Strategies, a private consulting firm

500,000

(1)(2)

Notes:
(1) Information as to common shares beneficially owned or controlled has been provided by the respective directors and nominees.

(2) Common shares beneficially owned does not include stock options or warrants that may be held by each director as described below in
“Statement of Executive Compensation” and “Compensation of Directors”.
(3) Member of the Company’s Audit Committee.

No proposed director is being elected under any arrangement or understanding between the proposed director and any other person or
company except the directors and executive officers of the Company acting solely in such capacity.

Appointment of Auditors

At the Meeting, the shareholders will be called upon to appoint the auditors to serve until the close of the next annual meeting of the
Corporation and to authorize the directors to fix the remuneration of the auditors so appointed.

The Corporation proposes that KPMG LLP, Chartered Accountants, of Calgary, Alberta, be appointed as auditors of the Corporation until the
next annual meeting at such remuneration as may be approved by the Board of Directors of the Corporation. KPMG LLP, Chartered
Accountants, have been the auditors of the Corporation since 2007.
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Special Meeting Business
Change of Name of Corporation

The Board feels that it would be advisable to pass a special resolution approving a change of the Corporation's name, from "MegaWest
Energy Corp." to "Gravis Oil Corporation", or such other name as the Board of Directors may approve. Shareholders are specifically advised
that the proposed special resolution grants the Board of Directors the discretion to revoke the resolution and not proceed with such name
change without further approval of the shareholders.
The full text of the special resolution approving the change of name of the Corporation is as follows:

"BE IT RESOLVED, as a special resolution, that:
1.

the Corporation change from "MegaWest Energy Corp." to "Gravis Oil Corporation ", or such other name as the Board of
Directors of the Corporation in their discretion may determine and that the Corporation's Articles be amended accordingly;

2.

notwithstanding that this special resolution has been duly passed by the shareholders of the Corporation, the Board of
Directors of the Corporation may, in their sole discretion and without further approval of the shareholders of the Corporation,
revoke this special resolution at any time prior to effecting such name change and elect not to act on or carry out this special
resolution; and

3.

any director or officer of the Corporation is hereby authorized, for and on behalf of the Corporation, to execute and deliver
Articles of Amendment and to execute and, if appropriate, deliver all of the documents and do all other things as in the
opinion of such director or officer may be necessary or desirable to implement this special resolution and matters authorized
hereby, such determination to be conclusively evidenced by the execution and delivery of such document or instrument and
the taking of any such action."

In order to be effective, the resolution must be passed by a majority of not less than two-thirds of the votes cast in respect of the
resolution. The persons designated in the enclosed form of proxy, unless instructed otherwise, intend to vote FOR the special resolution
approving the change of the Corporation's name.
- 18 -

Source: Petro River Oil Corp., 6-K, April 08, 2011

Powered by Morningstar ® Document Research ℠

The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this
information, except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.

Consolidation of Share Capital

Management determined that, in its opinion, a consolidation of its share capital may be required in order to provide for further equity
financing to meet its working capital requirements.
The Board proposes that shareholders approve a consolidation of its share capital on the basis of one post consolidated Common share for
each ten common shares currently held. It is proposed that the name of the Company be changed in conjunction with the consolidation of
the Common Shares. The Company will have approximately 13,329,000 common shares outstanding subsequent to the consolidation. The
exact number of post-consolidated shares will most likely vary from this approximation to a small extent depending upon the treatment of the
fractions that will most likely occur when each shareholder's holdings are consolidated on a one new share for ten old shares basis.

The consolidation of the Common Shares requires approval by a special resolution of the shareholders, being a resolution passed by a
majority of not less than two-thirds of the votes cast by the shareholders who, being entitled to do so, voted in person or by proxy at the
general meeting of a company.
Accordingly, shareholders will be asked to approve the following special resolution:

Resolved, as a special resolution, that:

1.

the authorized share structure of the Company be altered by consolidating all of the issued and outstanding Common Shares, of
which 133,289,472 Common Shares are issued, on the basis of a one (1) post-consolidated Common share for up to each ten (10)
pre-consolidated Common shares;

2.

any fractional shares resulting from the consolidation of the Common shares shall be converted such that each fractional Common
share remaining after conversion that is less than one-half of a Common share be cancelled and each fractional Common share that
is at least one-half of a Common share be changed to one whole Common share; and

3.

the board of directors of the Company is hereby authorized, at any time in its absolute discretion, to determine whether or not to
proceed with the above consolidation without further approval, ratification or confirmation by the shareholders, and may proceed with
the consolidation at some ratio less than ten to one (10:1).

Other Business
Management is not aware of any other business to come before the Meeting other than as set forth in the Notice. If any other business
properly comes before the Meeting, it is the intention of the persons named in the Instrument of Proxy to vote the Common Shares
represented thereby in accordance with their best judgement on such matter(s).
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Certificate and Approval
The foregoing contains no untrue statement of a material fact and does not omit to state a material fact that is required to be stated or that is
necessary to make a statement not misleading in the light of the circumstances in which it was made.
The Board of Directors of the Corporation has approved the contents, mailing and delivery of this Information Circular.

DATED: March 30, 2011.

"Signed"
Tim L. Morrison
CEO

"Signed"
F. George Orr
CFO
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APPENDIX I
MEGAWEST ENERGY CORP.
STATEMENT OF CORPORATE GOVERNANCE PRACTICES

Disclosure Requirement

Our Corporate Governance Practices

1. Board of Directors
(a) Disclose the identity of proposed directors
who are independent.

Fred Zeidman and Elden Schorn are independent as that term is defined in section 1.4 of
Multilateral Instrument 52-110 Audit Committees ("MI 52-110

(b) Disclose the identity of directors who are
not independent, and describe
the basis for that determination.

George Orr and Tim Morrison are not considered independent as they are executive
officers of the Corporation.

2. Directorships

(a) If a director is presently a director of any

other issuer that is a reporting issuer (or
the equivalent) in a jurisdiction or a
foreign jurisdiction, identify both the
director and the other issuer.

The directors are also directors or trustees of the reporting issuers set out beneath their
respective names below.

George Orr: None

Tim
Morrison

None

Elden
Schorn

Global Green Solutions, Inc., One World Investments Inc., Pacific Copper
Corporation, Smart Cool Systems Inc.

Fred

SulphCo Inc, Nova Biosource Fuel and TransMeridian Exploration, Inc.

Zeidman:

3. Orientation and Continuing Education
(a) Describe what steps, if any, the board

takes to orient new board members and
describe any measures the board takes
to provide continuing education for
directors

New directors will be made aware of the nature and operation of the business of the
Corporation through interviews with other board members and management during
which they are briefed on the Corporation and its current business issues. Information
on courses pertaining to corporate governance is circulated to Board members who are
encouraged to attend.

4. Ethical Business Conduct

(a) Describe what steps, if any, the board
takes to promote a culture of ethical
business conduct.

The Board promotes a culture of ethical business - conducted by a regular oversight of
the Corporation's business and ensures that all directors, officers, employees and
consultants are persons of high ethical standards.

Directors must disclose all interests and relationships of which the director is aware
which may give rise to a conflict of interest. Directors are also required to disclose any
actual or potential personal interest in a matter on which the Board is making a decision
and withdraw from the deliberations.

5. Nomination of Directors
(a) Describe what steps, if any, are taken to

The entire Board of Directors is involved in proposing new nominees for the Board.

identify new candidates for board

nominations including:

(i) who identifies new candidates; and
(ii) the process of identifying new
candidates.
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6. Compensation
The Corporate Governance and Human Resources Committee is
compensation for the issuer's directors and CEO, including: charged with the responsibility of reviewing and recommending
compensation for the CEO, CFO and the directors.
(i) who determines compensation; and

(a) Describe what steps, if any, are taken to determine the

(ii) the process of determining compensation.

The non-management directors on the Board set the annual salary,
bonus and other benefits, direct and indirect, of the CEO and CFO
after hearing recommendations from that committee and approves
the compensation for all other designated officers after considering
the recommendations of the CEO.

7. Other Board Committees
(a) If the board has standing committees other than the audit,
compensation and nominating committees, identify the
committees and describe their function.

At the present time, the standing committees of the board of directors
include the Audit Committee, the Compensation Committee, the
Reserves Committee and the Corporate Governance and Human
Resources Committee.

8. Assessments
(a) Disclose what steps, if any, that the board takes to satisfy
itself that the board, its committees, and its individual
directors are performing effectively.

The Board conducts informal annual review of its effectiveness as
well as the effectiveness and contribution of each Board committee
and each individual director.
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Exhibit 99.7

Source: Petro River Oil Corp., 6-K, April 08, 2011

Powered by Morningstar ® Document Research ℠

The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this
information, except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.

Source: Petro River Oil Corp., 6-K, April 08, 2011

Powered by Morningstar ® Document Research ℠

The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this
information, except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.

