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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE OF THE SECURITIES TO THE PUBLIC:
As soon as practicable after this registration statement becomes effective.

           If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance with
General Instruction G, check the following box.    o

           If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering.    o

           If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier registration statement for the same offering.    o

           Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See
the definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act.

Large accelerated filer ý Accelerated filer o Non-accelerated filer o

(do not check if a
smaller reporting

company)

Smaller reporting company o

           If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

           Exchange Act Rule 13e-4(i) (Cross-Border Issue Tender Offer)    o

           Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)    o

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities
to be Registered

Amount to be
Registered

Proposed Maximum
Offering Price Per

Note(1)

Proposed Maximum
Aggregate Offering

Price(1)
Amount of

Registration Fee

7.25% Senior Notes dues 2018 $400,000,000 100% $400,000,000 $46,440

Guarantees of 7.25% Notes due 2018(2) � � � �

(1)
Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(f)(2) of the rules and regulations under the Securities Act.

(2)
No separate consideration will be received for the guarantees and no further fee is payable pursuant to Rule 457(n) of the rules and regulations under
the Securities Act.

Each Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrants shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with
Section 8(a) of the Securities Act of 1933 or until the Registration Statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.

*
Includes certain subsidiaries of Petrohawk Energy Corporation identified on the following page.
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 ADDITIONAL SUBSIDIARY GUARANTOR REGISTRANTS

EXACT NAME OF
ADDITIONAL REGISTRANT
AS SPECIFIED IN ITS CHARTER

STATE OR OTHER
JURISDICTION OF
INCORPORATION

OR
ORGANIZATION

PRIMARY
STANDARD
INDUSTRIAL

CLASSIFICATION
CODE NUMBER

I.R.S. EMPLOYEE
IDENTIFICATION

NO.
Petrohawk Operating Company Texas 1311 75-2472880
P-H Energy, LLC Texas 1311 None
Petrohawk Holdings, LLC Delaware 1311 20-3066517
Hawk Field Services, L.L.C. Oklahoma 4922 None
Petrohawk Properties, LP Texas 1311 None
Winwell Resources, L.L.C. Louisiana 1311 72-1277420
WSF, Inc. Louisiana 1311 72-1169871
KCS Resources, LLC Delaware 1311 76-0413320
KCS Energy Services, Inc. Delaware 1311 76-0516389
Medallion California Properties Company Texas 1311 76-0267470
One Tec, LLC Texas 1311 None
One Tec Operating, LLC Texas 1311 None
Proliq, Inc. New Jersey 1311 22-1516527
HK Energy Marketing, LLC Delaware 1311 None
Bison Ranch LLC Idaho 1311 None
HK Transportation, LLC Oklahoma 1311 None
Big Hawk Services, LLC Delaware 1311 None
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED MARCH 25, 2011

PROSPECTUS

$400,000,000

Petrohawk Energy Corporation

Offer to Exchange up to
$400,000,000 of 7.25% Senior Notes due 2018

that have been Registered under the Securities Act of 1933
for

$400,000,000 of 7.25% Senior Notes due 2018
that have not been Registered under the Securities Act of 1933

�
We are offering to exchange up to $400,000,000 aggregate principal amount of registered 7.25% Senior Notes Due 2018, for
any and all of our $400,000,000 aggregate principal amount of unregistered 7.25% Senior Notes Due 2018.

�
We refer to the registered notes as the "new notes" and the unregistered notes as the "old notes." The new notes are being
offered as additional debt securities under the indenture pursuant to which we previously issued the old notes.

�
The terms of the new notes are substantially identical to those of the old notes, except that the transfer restrictions and
registration rights do not apply to the new notes.

�
We will exchange for an equal principal amount of new notes all old notes that you validly tender and do not validly
withdraw before the exchange offer expires.

�
This exchange offer expires at 5:00 p.m., New York City time, on                        , 2011, unless extended. We do not
currently intend to extend the exchange offer.

�
You may withdraw tenders of old notes at any time prior to the expiration of the exchange offer.

�
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The exchange of new notes for old notes should not be a taxable transaction for United States federal income tax purposes.

�
The old notes are, and the new notes will be, guaranteed by each of our existing and future domestic restricted subsidiaries.

         There is no existing public market for your old notes, and there is currently no public market for the new notes to be issued to you in the
exchange offer. We do not intend to apply for listing of the new notes on any national securities exchange. We previously issued in November
2010 approximately $825 million in aggregate principal amount of senior notes identical to the new notes. If a public market for the new notes is
created, such market would include these previously issued identical notes.

         Each broker-dealer that receives new notes for its own account pursuant to the exchange offer must acknowledge that it will deliver a
prospectus in connection with any resale of such new notes. This prospectus, as it may be amended or supplemented from time to time, may be
used by a broker-dealer in connection with resales of new notes received in exchange for old notes where such old notes were acquired by such
broker-dealer as a result of market-making activities or other trading activities. We have agreed to make this prospectus available for a period of
180 days from the expiration date of this exchange offer to any broker-dealer for use in connection with any such resale. See "Plan of
Distribution."

This investment involves risks. Please read "Risk Factors" beginning on page 12 for a discussion of the
risks that you should consider prior to tendering your outstanding old notes in the exchange offer.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is                        , 2011.
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This prospectus incorporates by reference important business and financial information about us that is not included in or

delivered with this document. This information is available to you without charge upon written or oral request to: 1000 Louisiana,
Suite 5600, Houston, Texas 77002, Attention: Corporate Secretary, (832) 204-2700. The exchange offer is expected to expire
on                        , 2011 and you must make your exchange decision by the expiration date. To obtain timely delivery, you must request
the information no later than                        , 2011, or the date which is five business days before the expiration date of this exchange
offer.

        This prospectus is part of a registration statement we filed with the Securities and Exchange Commission, referred to in this prospectus as
the SEC or the Commission. In making your investment decision, you should rely only on the information contained in this prospectus and in the
accompanying letter of transmittal. We have not authorized anyone to provide you with any other information. If you received any unauthorized
information, you must not rely on it. We are not making an offer to sell these securities in any state or jurisdiction where the offer is not
permitted. You should not assume that the information contained in this prospectus is accurate as of any date other than the date on the front
cover of this prospectus.

        In this prospectus, when we use the terms "Petrohawk," "we," "us," or "our," we mean Petrohawk Energy Corporation and its consolidated
subsidiaries, unless otherwise indicated or the context requires otherwise.

i
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 WHERE YOU CAN FIND MORE INFORMATION

        We file annual, quarterly and current reports, proxy statements and other information with the SEC (File No. 001-33334). We have also
filed with the SEC a registration statement on Form S-4 with respect to the new notes being offered by this prospectus. As permitted by SEC
rules, this prospectus does not contain all of the information found in the registration statement. For further information regarding us and the new
notes offered by this prospectus, please review the full registration statement, including its exhibits. Our SEC filings are available to the public
over the Internet at the SEC's website at http://www.sec.gov . You may also read and copy at prescribed rates any document we file at the SEC's
public reference room at 100 F Street, N.E., Washington, D.C. 20549. You can obtain information about the operation of the SEC's public
reference room by calling the SEC at 1-800-SEC-0330.

        Our common stock is listed on the NYSE under the symbol "HK," and reports, proxy statements and other information also can be
inspected at the offices of the NYSE located at 20 Broad Street, New York, New York 10005.

        The SEC allows us to "incorporate by reference" the information that we file with it, which means that we can disclose important
information to you by referring you to other documents. The information incorporated by reference is an important part of this prospectus, and
information that we file later with the SEC will automatically update and supersede this information. We incorporate by reference the following
documents and all documents that we subsequently file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (other than,
in each case, information furnished rather than filed):

�
our Annual Report on Form 10-K for the fiscal year ended December 31, 2010, filed on February 22, 2011 (including the
portions of our definitive Proxy Statement on Schedule 14A incorporated therein by reference) (Commission File
No. 001-33334); and

�
our Current Reports on Form 8-K filed on January 14, 2011, January 18, 2011, January 20, 2011, February 1, 2011,
February 14, 2011, February 22, 2011, March 25, 2011 (Commission File No. 001-33334).

        You may request a copy of these filings (other than an exhibit to a filing unless that exhibit is specifically incorporated by reference into
that filing), at no cost, by writing to us at the following address or calling the following number:

Petrohawk Energy Corporation
Attn: Investor Relations

1000 Louisiana, Suite 5600
Houston, Texas 77002
Phone (832) 204-2700

investors@petrohawk.com

1
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 CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

        The information discussed in this prospectus, our filings with the Commission and our public releases include "forward-looking statements"
within the meaning of Section 27A of the Securities Act of 1933, as amended, referred to as the Securities Act, and Section 21E of the Securities
Exchange Act of 1934, as amended, referred to as the Exchange Act. All statements, other than statements of historical facts, concerning, among
other things, planned capital expenditures, potential increases in oil and natural gas production, the number and location of wells to be drilled in
the future, future cash flows and borrowings, pursuit of potential acquisition opportunities, our financial position, business strategy and other
plans and objectives for future operations, are forward-looking statements. These forward-looking statements are identified by their use of terms
and phrases such as "may," "expect," "estimate," "project," "plan," "believe," "intend," "achievable," "anticipate," "will," "continue," "potential,"
"should," "could" and similar terms and phrases. Although we believe that the expectations reflected in these forward-looking statements are
reasonable, they do involve certain assumptions, risks and uncertainties. Actual results could differ materially from those anticipated in these
forward-looking statements as a result of certain factors, including, among others:

�
our ability to successfully develop our large inventory of undeveloped acreage in our resource plays such as the Haynesville,
Lower Bossier and Eagle Ford Shales;

�
volatility in commodity prices for oil and natural gas;

�
the possibility that the industry may be subject to future regulatory or legislative actions (including any additional taxes and
changes in environmental regulation);

�
the presence or recoverability of estimated oil and natural gas reserves and the actual future production rates and associated
costs;

�
the potential for production decline rates for our wells to be greater than we expect;

�
our ability to generate sufficient cash flow from operations, borrowings or other sources to enable us to fully develop our
undeveloped acreage positions;

�
our ability to replace oil and natural gas reserves;

�
environmental risks;

�
drilling and operating risks;

�
exploration and development risks;

�
competition, including competition for acreage in resource play holdings;

�
management's ability to execute our plans to meet our goals;

�
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our ability to retain key members of senior management and key technical employees;

�
the cost and availability of goods and services, such as drilling rigs, fracture stimulation services and tubulars;

�
access to and availability of water and other treatment materials to carry out planned fracture stimulations in our resource
plays;

�
access to adequate gathering systems and transportation take-away capacity, necessary to fully execute our capital program;

�
our ability to secure firm transportation and other marketing outlets for the natural gas, natural gas liquids and crude oil and
condensate we produce and to sell these products at market prices;

2
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�
general economic conditions, whether internationally, nationally or in the regional and local market areas in which we do
business, may be less favorable than expected, including the possibility that economic conditions in the United States will
worsen and that capital markets are disrupted, which could adversely affect demand for oil and natural gas and make it
difficult to access financial markets;

�
social unrest, political instability, acts of terrorism or sabotage, or armed conflict in oil and natural gas producing regions,
such as the Middle East; and

�
other economic, competitive, governmental, legislative, regulatory, geopolitical and technological factors that may
negatively impact our business, operations or pricing.

        Finally, our future results will depend upon various other risks and uncertainties, including, but not limited to, those detailed in the section
entitled "Risk Factors" included in this prospectus and in our Annual Report on Form 10-K for the year ended December 31, 2010. All
forward-looking statements are expressly qualified in their entirety by the cautionary statements in this paragraph and elsewhere in this
document. Other than as required under the securities laws, we do not assume a duty to update these forward-looking statements, whether as a
result of new information, subsequent events or circumstances, changes in expectations or otherwise.

3
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 PROSPECTUS SUMMARY

The following summary highlights selected information from the prospectus and may not contain all of the information that is important to
you. This prospectus includes specific terms of the new notes, as well as information regarding our business and detailed financial data. We
encourage you to read this entire prospectus carefully, including the discussion of the risks and uncertainties affecting our business included
under the caption "Risk Factors" and the documents that have been incorporated into this prospectus, before making an investment decision.

 Our Company

        We are an independent oil and natural gas company engaged in the exploration, development and production of predominately natural gas
properties located in the United States. Our business is comprised of an oil and natural gas production segment and a midstream operations
segment. Our oil and natural gas properties are concentrated in three premier domestic shale plays that we believe have decades of future
development potential. We organize our oil and natural gas operations into two principal regions: the Mid-Continent, which includes our
Louisiana and East Texas properties; and the Western, which includes our South Texas properties. Our midstream segment consists of our
wholly owned gathering and treating subsidiary, Hawk Field Services, LLC (Hawk Field Services). We formed Hawk Field Services to enhance
shareholder value by integrating our active drilling program with activities of third parties to develop additional gathering and treating capacity.
Hawk Field Services currently serves the Haynesville Shale and Lower Bossier Shale in North Louisiana through our investment in KinderHawk
Field Services, LLC (KinderHawk) and the Eagle Ford Shale in South Texas.

        At December 31, 2010, our estimated total proved oil and natural gas reserves, as prepared by our independent reserve engineering firm,
Netherland, Sewell & Associates, Inc. (Netherland, Sewell), were approximately 3,392 billion cubic feet of natural gas equivalent (Bcfe),
consisting of 3,110 billion cubic feet (Bcf) of natural gas, 20 million barrels (MMBbls) of oil, and 27 MMBbls of natural gas liquids.
Approximately 35% of our proved reserves were classified as proved developed. We maintain operational control of approximately 82% of our
proved reserves. Production for the fourth quarter of 2010 averaged 761 million cubic feet of natural gas equivalent (Mmcfe) per day (Mmcfe/d).
Full year 2010 production averaged 675 Mmcfe/d compared to 502 Mmcfe/d in 2009. Our total operating revenues for 2010 were approximately
$1.6 billion.

        We focus on properties within our core operating areas that we believe have significant development and exploration opportunities and
where we can apply our technical experience and economies of scale to increase production and proved reserves while lowering unit lease
operating costs. We continue to selectively expand our leasehold position in our existing resource plays in the Haynesville and Lower Bossier
Shales in North Louisiana and the Eagle Ford Shale in South Texas. We expect to continue to grow our production and reserves from these
existing areas, with a near-term focus on holding our acreage positions and growing our crude oil and natural gas liquids production. We also
expect to continue to evaluate new entry in areas that may be prospective for the resource plays we seek in order to capitalize on our expertise
and extensive experience.

4
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 Our Business and Recent Developments

        For a description of our business, our operating segments and recent events affecting our business, which is incorporated herein by
reference, please see our annual report on Form 10-K for the year ended December 31, 2010, filed with the Securities and Exchange
Commission on February 22, 2011, as well as the other documents incorporated herein by reference.

 Corporate Information

        Petrohawk is a Delaware corporation originally organized in Nevada in June 1997 and reincorporated in Delaware during 2004. Our
executive offices are located at 1000 Louisiana Street, Suite 5600, Houston, Texas 77002, telephone number (832) 204-2700, fax number
(832) 204-2800, and our website can be found at www.petrohawk.com. Unless specifically incorporated by reference in this prospectus,
information that you may find on our website, or any other website, is not part of this prospectus.

5
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 The Exchange Offer

On January 31, 2011, we completed a private offering of $400 million in aggregate principal of the old notes. In connection with that
private offering, we entered into a registration rights agreement in which we agreed, among other things, to deliver this prospectus to you and to
use our best efforts to complete the exchange offer. The following is a summary of the exchange offer.

Old Notes 7.25% Senior Notes due 2018, which were issued on January 31, 2011.
New Notes 7.25% Senior Notes due 2018. The terms of the new notes are substantially identical to those

terms of the outstanding old notes, except that the transfer restrictions and registration rights
relating to the old notes do not apply to the new notes. The old notes were an additional issue of
our outstanding 7.25% Senior Notes due 2018, originally issued in an aggregate principal
amount of $825 million on August 17, 2010. The old notes were originally issued under the
same indenture as the August notes and are part of the same series. We exchanged the August
notes for approximately $825 million of registered notes, which have identical terms to the
terms of the new notes offered hereby.

Exchange Offer We are offering to exchange up to $400,000,000 aggregate principal amount of our new notes
that have been registered under the Securities Act for an equal amount of our outstanding old
notes that have not been registered under the Securities Act to satisfy our obligations under the
registration rights agreement.

Expiration Date The exchange offer will expire at 5:00 p.m., New York City time, on                        , 2011
unless we decide to extend it.

Conditions to the Exchange Offer The registration rights agreement does not require us to accept old notes for exchange if the
exchange offer or the making of any exchange by a holder of the old notes would violate any
applicable law or interpretation of the staff of the SEC. A minimum aggregate principal amount
of old notes being tendered is not a condition to the exchange offer.

6
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Procedures for Tendering Old Notes Unless you comply with the procedures described under the caption "The Exchange
Offer�Procedures for Tendering�Guaranteed Delivery," you must do one of the following on or
prior to the expiration of the exchange offer to participate in the exchange offer:
�       tender your old notes by using the book-entry transfer procedures described below and
transmitting a properly completed and duly executed letter of transmittal, with any required
signature guarantees, or an agent's message instead of the letter of transmittal, to the exchange
agent. In order for a book-entry transfer to constitute a valid tender of your old notes in the
exchange offer, U.S. Bank National Association, as registrar and exchange agent, must receive
a confirmation of book-entry transfer of your old notes into the exchange agent's account at The
Depository Trust Company prior to the expiration of the exchange offer. For more information
regarding the use of book-entry transfer procedures, including a description of the required
agent's message, please read the discussion under the caption "The Exchange Offer�Procedures
for Tendering�Book-Entry Transfer;" or
�       tender your old notes by sending the certificates for your old notes, in proper form for
transfer, a properly completed and duly executed letter of transmittal, with any required
signature guarantees, and all other documents required by the letter of transmittal, to U.S. Bank
National Association, as registrar and exchange agent, at the address listed under the caption
"The Exchange Offer�Exchange Agent."

Guaranteed Delivery Procedures If you are a registered holder of the old notes and wish to tender your old notes in the exchange
offer, but
�       the old notes are not immediately available,
�       time will not permit your old notes or other required documents to reach the exchange
agent before the expiration of the exchange offer, or
�       the procedure for book-entry transfer cannot be completed prior to the expiration of the
exchange offer,
then you may tender old notes by following the procedures described under the caption "The
Exchange Offer�Procedures for Tendering�Guaranteed Delivery."

Special Procedures for Beneficial Owners If you are a beneficial owner whose old notes are registered in the name of a broker, dealer,
commercial bank, trust company or other nominee and you wish to tender your old notes in the
exchange offer, you should promptly contact the person in whose name the old notes are
registered and instruct that person to tender on your behalf.

7
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If you wish to tender in the exchange offer on your own behalf, prior to completing and
executing the letter of transmittal and delivering the certificates for your old notes, you must
either make appropriate arrangements to register ownership of the old notes in your name or
obtain a properly completed bond power from the person in whose name the old notes are
registered.

Withdrawal; Non-Acceptance You may withdraw any old notes tendered in the exchange offer at any time prior to 5:00 p.m.,
New York City time, on                        , 2011. If we decide for any reason not to accept any old
notes tendered for exchange, the old notes will be returned to the registered holder at our
expense promptly after the expiration or termination of the exchange offer. In the case of old
notes tendered by book-entry transfer into the exchange agent's account at The Depository
Trust Company, any withdrawn or unaccepted old notes will be credited to the tendering
holder's account at The Depository Trust Company. For further information regarding the
withdrawal of tendered old notes, please read "The Exchange Offer�Withdrawal Rights."

United States Federal Income Tax
Considerations

The exchange of new notes for old notes in the exchange offer should not be a taxable event for
United States federal income tax purposes. Please read the discussion under the caption
"Material United States Federal Income Tax Considerations" for more information regarding
the tax consequences to you of the exchange offer.

Use of Proceeds The issuance of the new notes will not provide us with any new proceeds. We are making this
exchange offer solely to satisfy our obligations under the registration rights agreement.

Fees and Expenses We will pay all of our expenses incident to the exchange offer.
Exchange Agent We have appointed U.S. Bank National Association as exchange agent for the exchange offer.

You can find the address, telephone number and fax number of the exchange agent under the
caption "The Exchange Offer�Exchange Agent."

Resales of New Notes Based on interpretations by the staff of the SEC, as set forth in no-action letters issued to third
parties that are not related to us, we believe that the new notes you receive in the exchange
offer may be offered for resale, resold or otherwise transferred by you without compliance with
the registration and prospectus delivery provisions of the Securities Act so long as:
�       the new notes are being acquired in the ordinary course of business;

8
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�       you are not participating, do not intend to participate, and have no arrangement or
understanding with any person to participate in the distribution of the new notes issued to you
in the exchange offer;
�       you are not our affiliate; and
�       you are not a broker-dealer tendering old notes acquired directly from us for your account.
The SEC has not considered this exchange offer in the context of a no-action letter, and we
cannot assure you that the SEC would make similar determinations with respect to this
exchange offer. If any of these conditions are not satisfied, or if our belief is not accurate, and
you transfer any new notes issued to you in the exchange offer without delivering a resale
prospectus meeting the requirements of the Securities Act or without an exemption from
registration of your new notes from those requirements, you may incur liability under the
Securities Act. We will not assume, nor will we indemnify you against, any such liability. Each
broker-dealer that receives new notes for its own account in exchange for old notes, where the
old notes were acquired by such broker-dealer as a result of market-making or other trading
activities, must acknowledge that it will deliver a prospectus in connection with any resale of
such new notes. Please read "Plan of Distribution."
Please read "The Exchange Offer�Resales of New Notes" for more information regarding resales
of the new notes.

Consequences of Not Exchanging Your Old
Notes

If you do not exchange your old notes in this exchange offer, you will no longer be able to
require us to register your old notes under the Securities Act, except in the limited
circumstances provided under the registration rights agreement. In addition, you will not be
able to resell, offer to resell or otherwise transfer your old notes unless we have registered the
old notes under the Securities Act or unless you resell, offer to resell or otherwise transfer them
under an exemption from the registration requirements of, or in a transaction not subject to, the
Securities Act.
For information regarding the consequences of not tendering your old notes and our obligation
to file a registration statement, please read "The Exchange Offer�Consequences of Failure to
Exchange Outstanding Securities" and "Description of the New Notes."

9
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 Description of the New Notes

        The terms of the new notes and those of the outstanding old notes are substantially identical, except that the transfer restrictions and
registration rights relating to the old notes do not apply to the new notes. As a result, the new notes will not bear legends restricting their transfer
and will not have the benefit of the registration rights and special interest provisions contained in the old notes. The new notes represent the
same debt as the old notes for which they are being exchanged. Both the old notes and the new notes are governed by the same indenture.

        The following is a summary of the terms of the new notes. It may not contain all the information that is important to you. For a more
detailed description of the new notes, please read "Description of the New Notes."

Issuer Petrohawk Energy Corporation
Securities Offered $400,000,000 aggregate principal amount of 7.25% Senior Notes due 2018. The new notes are

being offered as additional debt securities under the indenture pursuant to which we previously
issued the old notes.

Maturity Date August 15, 2018.
Interest Interest on the new notes will accrue at the rate of 7.25% per year and will be payable

semi-annually on February 15 and August 15 of each year, beginning on February 15, 2011.
Interest will accrue from August 17, 2010.

Guarantees The notes will be jointly and severally guaranteed on a senior unsecured basis by all of our
current restricted subsidiaries. If we cannot make payments on the notes when they are due, the
guarantor subsidiaries must make them instead.

Ranking The new notes will be our senior unsecured obligations. The new notes will rank equally with
all our current and future senior indebtedness. The new notes will rank effectively junior to our
secured debt to the extent of the collateral, including secured debt under our existing senior
revolving credit facility.

Optional Redemption At any time on or prior to August 15, 2013, we may redeem up to 35% of the aggregate
principal amount of the notes with the net cash proceeds of certain equity offerings at the
redemption price set forth under "Description of the New Notes�Optional Redemption," if at
least 65% of the aggregate principal amount of the notes issued under the indenture remains
outstanding immediately after such redemption and the redemption occurs within 180 days of
the closing date of such equity offering.
At any time prior to August 15, 2014, we may redeem the notes, in whole or in part, at a "make
whole" redemption price set forth under "Description of the New Notes�Optional Redemption."
On and after August 15, 2014, we may redeem the notes, in whole or in part, at the redemption
prices set forth under "Description of the New Notes�Optional Redemption."
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Mandatory Offer to Repurchase If we experience specific kinds of changes of control or sell certain assets, each holder of the
new notes may require us to purchase all or a portion of such holder's new notes at a price equal
to 101% of their principal amount, plus accrued and unpaid interest, if any, to the date of
purchase. See "Description of the New Notes�Repurchase at the Option of Holders."

Basic Covenants of Indenture We will issue the new notes under the indenture, as supplemented, between us, the subsidiary
guarantors and U.S. Bank National Association, as trustee. The indenture contains covenants
that will limit our ability and the ability of our restricted subsidiaries to, among other things:
�       borrow money;
�       pay dividends or make other distributions on stock;
�       purchase or redeem stock or subordinated indebtedness;
�       make investments;
�       create liens;
�       enter into transactions with affiliates;
�       sell assets; and
�       merge with or into other companies or transfer all or substantially all our assets.
These limitations are subject to a number of important qualifications and exceptions which are
described in "Description of the New Notes�Certain Covenants." However, most of the
limitations will terminate if both S&P and Moody's assign the notes an investment grade rating
and no default exists with respect to the notes.

Events of Default If there is an event of default on the notes, the principal amount of notes plus accrued and
unpaid interest, if any, may be declared immediately due and payable in specified
circumstances. Please read "Description of the New Notes�Events of Default and Remedies."

Transfer Restrictions; Absence of a Public
Market for the Notes

The new notes generally will be freely transferable, but will also be new securities for which
there will not initially be a market. There can be no assurance as to the development or liquidity
of any market for the new notes.

Risk Factors

        Investing in the new notes involves substantial risk. Please read "Risk Factors" beginning on page 12 for a discussion of certain factors you
should consider in evaluating an investment in the new notes and in evaluating our business.

11

Edgar Filing: Petrohawk Holdings, LLC - Form S-4

18



Table of Contents

 RISK FACTORS

You should carefully consider the risks described below, as well as other information contained in or incorporated by reference into this
prospectus, including the risks described under "Risk Factors" in our Annual Report on Form 10-K for the year ended December 31, 2010, as
well as the other documents incorporated herein by reference, before tendering your old notes in the exchange offer.

If you do not properly tender your old notes, you will continue to hold unregistered outstanding notes and your ability to transfer outstanding
notes will be adversely affected.

        We will only issue new notes in exchange for old notes that you timely and properly tender. Therefore, you should allow sufficient time to
ensure timely delivery of the old notes and you should carefully follow the instructions on how to tender your old notes. Neither we nor the
exchange agent is required to tell you of any defects or irregularities with respect to your tender of old notes. Please read "The Exchange
Offer�Procedures for Tendering" and "Description of the New Notes."

        If you do not exchange your old notes for new notes in the exchange offer, you will continue to be subject to the restrictions on transfer of
your old notes described in the legend on the certificates for your old notes. In general, you may only offer or sell the old notes if they are
registered under the Securities Act and applicable state securities laws, or offered and sold under an exemption from these requirements. We do
not plan to register any sale of the old notes under the Securities Act. For further information regarding the consequences of tendering your old
notes in the exchange offer, please read "The Exchange Offer�Consequences of Failure to Exchange Outstanding Securities."

You may find it difficult to sell your new notes.

        The new notes are a new issue of securities and although the new notes will be registered under the Securities Act, the new notes will not be
listed on any securities exchange. Although a market for the notes may be created, the market maker has no obligation to continue making a
market and may discontinue at any time without notice. Accordingly, we do not assure you that a liquid market will develop for the notes, that
you will be able to sell your notes at a particular time or that the prices that you receive when you sell the notes will be favorable.

        We cannot assure you that an active market will exist for the new notes or that any trading market that does develop will be liquid. If an
active market does not develop or is not maintained, the market price and liquidity of our new notes may be adversely affected. If a market for
the new notes develops, they may trade at a discount from their initial offering price. The trading market for the notes may be adversely affected
by:

�
changes in the overall market for non-investment grade securities;

�
changes in our financial performance or prospects;

�
the financial performance or prospects for companies in our industry generally;

�
the number of holders of the notes;

�
the interest of securities dealers in making a market for the notes; and

�
prevailing interest rates and general economic conditions.

        Historically, the market for non-investment grade debt has been subject to substantial volatility in prices. The market for the new notes, if
any, may be subject to similar volatility. Prospective investors in the new notes should be aware that they may be required to bear the financial
risks of such investment for an indefinite period of time.
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Some holders who exchange their old notes may be deemed to be underwriters.

        If you exchange your old notes in the exchange offer for the purpose of participating in a distribution of the new notes, you may be deemed
to have received restricted securities and, if so, will be required to comply with the registration and prospectus delivery requirements of the
Securities Act in connection with any resale transaction.

We have a holding company structure in which our subsidiaries conduct our operations and own our operating assets and our ability to
make payments on the notes is therefore dependent upon the performance of our subsidiaries.

        We are a holding company, and our subsidiaries conduct substantially all of our operations and own substantially all of our operating assets.
We have no significant assets other than the equity interests in our subsidiaries. As a result, our ability to make required payments on the notes
depends on the performance of our subsidiaries and their ability to distribute funds to us. The ability of our subsidiaries to make distributions to
us may be restricted by, among other things, any future indebtedness of our subsidiaries. If we are unable to obtain the funds necessary to pay
the principal amount at the maturity of the notes, or to repurchase the notes upon an occurrence of a change of control, we may be required to
adopt one or more alternatives, such as a refinancing of the notes. We cannot assure you that we would be able to refinance the notes.

We may not be able to generate sufficient cash flow to meet our debt service obligations.

        Our ability to make payments on our indebtedness, including the notes, and to fund planned capital expenditures will depend on our ability
to generate cash in the future. This, to a certain extent, is subject to conditions in the oil and gas industry, general economic and financial
conditions, the impact of legislative and regulatory actions on how we conduct our business and other factors, all of which are beyond our
control.

        We cannot assure you that our business will generate sufficient cash flow from operations to service our outstanding indebtedness, or that
future borrowings will be available to us in an amount sufficient to enable us to pay our indebtedness or to fund our other capital needs. If our
business does not generate sufficient cash flow from operations to service our outstanding indebtedness, we may have to undertake alternative
financing plans, such as:

�
refinancing or restructuring our debt;

�
selling assets;

�
reducing or delaying acquisitions or capital investments, such as remanufacturing our rigs and related equipment; or

�
seeking to raise additional capital.

        However, we cannot assure you that we would be able to implement alternative financing plans, if necessary, on commercially reasonable
terms or at all, or that implementing any such alternative financing plans would allow us to meet our debt obligations. Our inability to generate
sufficient cash flow to satisfy our debt obligations, including our obligations under the notes, or to obtain alternative financings, could materially
and adversely affect our business, financial condition, results of operations and prospects.

The notes and the guarantees will be unsecured and effectively subordinated to our secured indebtedness and that of our subsidiary
guarantors.

        The notes and the guarantees will be general unsecured senior obligations ranking effectively junior in right of payment to any secured debt
of ours and that of each subsidiary guarantor,
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respectively, including obligations under our senior revolving credit facility, to the extent of the value of the collateral securing the debt. As of
December 31, 2010, after giving effect to the private offering of our old notes and our redemption of all outstanding senior notes due 2013 and
2012, the principal amount of our total long term debt would have been approximately $2.6 billion, $400 million of which was the notes offered
hereby and none of which was secured indebtedness and we could have borrowed up to approximately $1.6 billion on a revolving basis (less the
amount of outstanding letters of credit) under our senior revolving facility. If borrowed, any additional debt thereunder would be secured debt
and would be effectively senior in right of payment to the notes to the extent of the value of the collateral securing that indebtedness. The
indenture governing the notes will permit us and the subsidiary guarantors to incur additional secured debt in the future.

        If we or a subsidiary guarantor is declared bankrupt, becomes insolvent or is liquidated or reorganized, any secured debt of ours or that
subsidiary guarantor will be entitled to be paid in full from our assets or the assets of the guarantor, as applicable, securing that debt before any
payment may be made with respect to the notes or the affected guarantees. Holders of the notes will participate ratably with all holders of our
unsecured indebtedness that does not rank junior to the notes, including all of our other general creditors and the holders of our secured debt to
the extent such debt is not satisfied with the proceeds of the collateral therefor, based upon the respective amounts owed to each holder or
creditor, in our remaining assets. In any of the foregoing events, we cannot assure you that there will be sufficient assets to pay amounts due on
the notes. As a result, holders of the notes would likely receive less, ratably, than holders of secured indebtedness.

Our debt level and the covenants in the agreements governing our debt could negatively impact our financial condition, results of operations
and business prospects and prevent us from fulfilling our obligations under the notes; however, despite our and our subsidiaries' current
level of indebtedness, we may still be able to incur substantially more debt.

        Our level of indebtedness, and the covenants contained in the agreements governing our debt, could have important consequences for our
operations, including by:

�
making it more difficult for us to satisfy our obligations under the notes or other indebtedness and increasing the risk that we
may default on our debt obligations;

�
requiring us to dedicate a substantial portion of our cash flow from operations to required payments on indebtedness, thereby
reducing the availability of cash flow for working capital, capital expenditures and other general business activities;

�
limiting our ability to obtain additional financing in the future for working capital, capital expenditures, acquisitions and
general corporate and other activities;

�
limiting management's discretion in operating our business;

�
limiting our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate;

�
detracting from our ability to withstand successfully a downturn in our business or the economy generally;

�
placing us at a competitive disadvantage against less leveraged competitors; and

�
making us vulnerable to increases in interest rates, because debt under any senior revolving credit facility may vary with
prevailing interest rates.

        We may be required to repay all or a portion of our debt on an accelerated basis in certain circumstances. If we fail to comply with the
covenants and other restrictions in the agreements governing our debt, it could lead to an event of default and the consequent acceleration of our

14

Edgar Filing: Petrohawk Holdings, LLC - Form S-4

22



Edgar Filing: Petrohawk Holdings, LLC - Form S-4

23



Table of Contents

obligation to repay outstanding debt. Our ability to comply with these covenants and other restrictions may be affected by events beyond our
control, including prevailing economic and financial conditions.

        Despite our and our subsidiaries' current level of indebtedness; however, we and our subsidiaries may be able to incur substantial additional
indebtedness in the future, subject to certain limitations. The terms of our indenture will not prohibit us or our subsidiaries from doing so. When
we issued the old notes privately, we still could borrow up to approximately $1.6 billion in additional secured debt on a revolving basis (less the
amount of outstanding letters of credit) under our senior revolving credit facility. If new debt is added to our current debt levels, the related risks
that we and our subsidiaries now face could intensify.

We may not be able to repurchase the notes upon a change of control.

        Upon the occurrence of certain change of control events followed within 90 days by a lowering of the rating on the notes by either Moody's
or S&P, we would be required to offer to repurchase all or any part of the notes then outstanding for cash at 101% of the principal amount. Other
senior notes that we have outstanding have similar change of control repurchase obligations except that they include additional change of control
events and they do not require a ratings reduction to trigger the repurchase obligation. The source of funds for any repurchase required as a result
of any change of control will be our available cash or cash generated from our operations or other sources, including:

�
sale of assets; or

�
sales of equity.

        We cannot assure you that sufficient funds would be available at the time of any change of control to repurchase your notes. Additionally, a
"change of control" is an event of default under our senior revolving credit facility that would permit the lenders to accelerate the debt
outstanding under such facility. Finally, using available cash to fund the potential consequences of a change of control may impair our ability to
obtain additional financing in the future, which could negatively impact our ability to conduct our business operations.

A subsidiary guarantee could be voided if it constitutes a fraudulent transfer under United States bankruptcy or similar state law, which
would prevent the holders of the notes from relying on that subsidiary to satisfy claims.

        Under United States bankruptcy law and comparable provisions of state fraudulent transfer laws, our subsidiary guarantees of the notes can
be voided, or claims under the subsidiary guarantees may be subordinated to all other debts of that subsidiary guarantor if, among other things,
the subsidiary guarantor, at the time it incurred the indebtedness evidenced by its guarantee or, in some states, when payments become due under
the guarantee, received less than reasonably equivalent value or fair consideration for the incurrence of the guarantee and:

�
was insolvent or rendered insolvent by reason of such incurrence;

�
was engaged in a business or transaction for which the guarantor's remaining assets constituted unreasonably small capital;
or

�
intended to incur, or believed that it would incur, debts beyond its ability to pay those debts as they mature.

        Our subsidiary guarantees may also be voided, without regard to the above factors, if a court found that the subsidiary guarantor entered
into the guarantee with the actual intent to hinder, delay or defraud its creditors.
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        A court would likely find that a subsidiary guarantor did not receive reasonably equivalent value or fair consideration for its guarantee if the
subsidiary guarantor did not substantially benefit directly or indirectly from the issuance of the guarantees. If a court were to void a subsidiary
guarantee, you would no longer have a claim against the subsidiary guarantor. Sufficient funds to repay the notes may not be available from
other sources, including the remaining subsidiary guarantors, if any. In addition, the court might direct you to repay any amounts that you
already received from the subsidiary guarantor.

        The measures of insolvency for purposes of fraudulent transfer laws vary depending upon the governing law. Generally, a guarantor would
be considered insolvent if:

�
the sum of its debts, including contingent liabilities, were greater than the fair saleable value of all its assets;

�
the present fair saleable value of its assets is less than the amount that would be required to pay its probable liability on its
existing debts, including contingent liabilities, as they become absolute and mature; or

�
it could not pay its debts as they become due.

        The obligations of each subsidiary guarantor will be limited as necessary to prevent each subsidiary guarantee from constituting a
fraudulent conveyance under applicable law. We cannot assure you that this limitation will protect the subsidiary guarantees from fraudulent
transfer challenges or, if it does, that the remaining amount due and collectible under the guarantees would suffice, if necessary, to pay the notes
in full when due. In a recent Florida bankruptcy case, subsidiary guarantees containing this kind of provision were found to be fraudulent
conveyances and unenforceable, and the court stated that this kind of limitation is ineffective. We do not know if that case will be followed if
there is litigation on this point under the indenture governing the notes. However, if it is followed, the risk that the subsidiary guarantees will be
found to be fraudulent conveyances will be significantly increased.

Many of the covenants contained in the indenture will terminate if the notes are rated investment grade by both of Standard & Poor's
Ratings Services and Moody's Investors Service, Inc.

        Many of the covenants in the indenture governing the notes will terminate if the notes are rated investment grade by both of S&P and
Moody's, provided at such time no default under the indenture has occurred and is continuing. These covenants will restrict, among other things,
our ability to pay dividends, to incur debt and to enter into certain other transactions. There can be no assurance that the notes will ever be rated
investment grade, or that if they are rated investment grade, that the notes will maintain such ratings. However, termination of these covenants
would allow us to engage in certain transactions that would not be permitted while these covenants were in force. Please see "Description of the
Notes�Covenant termination."
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 RATIO OF EARNINGS TO FIXED CHARGES

        We have computed our ratio of earnings to fixed charges for each of our fiscal years ended December 31, 2010, 2009, 2008, 2007 and
2006.

        Ratio of earnings to fixed charges is calculated by dividing earnings by fixed charges. For this purpose, "earnings" represent the aggregate
of pre-tax income from continuing operations before adjustment for income or loss from equity investees, of fixed charges and distributed
income of equity investees. "Fixed charges" include interest expensed and capitalized, amortization of debt issuance costs, the amortization of
debt discounts and premiums and the portion of non-capitalized rental expense deemed to be the equivalent of interest.

        You should read the ratio information below in conjunction with the "Management's Discussion and Analysis of Financial Condition and
Results of Operations" and the financial statements and the notes thereto in our Annual Report on Form 10-K for year ended December 31,
2010, which is incorporated herein by reference.

Year Ended December 31,

2010 2009 2008 2007 2006
Ratio of earnings to fixed charges 2.3 �(1) �(2) 1.6 3.1

(1)
Due to the Company's loss in 2009, the ratio coverage was less than 1:1. The Company must generate additional earnings of
$1.8 billion to achieve a coverage ratio of 1:1.

(2)
Due to the Company's loss in 2008, the ratio coverage was less than 1:1. The Company must generate additional earnings of
$531.0 million to achieve a coverage ratio of 1:1.
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 USE OF PROCEEDS

        The exchange offer is intended to satisfy our obligations under the registration rights agreement we entered into in connection with the
private offering of the old notes. We will not receive any proceeds from the issuance of the new notes in the exchange offer. In consideration for
issuing the new notes as contemplated in this prospectus, we will receive, in exchange, outstanding old notes in like principal amount. We will
cancel all old notes surrendered in exchange for new notes in the exchange offer. As a result, the issuance of the new notes will not result in any
increase or decrease in our indebtedness.
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 DESCRIPTION OF OTHER INDEBTEDNESS

Senior revolving credit facility

        Certain banks, including affiliates of certain of the initial purchaser, have provided to us a senior revolving credit facility of up to
$2.0 billion, subject to a borrowing base calculation, which is secured by liens on most of our assets, the stock of our subsidiaries and most of
the assets of our subsidiaries. The borrowing base for our senior revolving credit facility is determined semi-annually on or about May 1 and
November 1, although we and the lenders under our senior revolving credit facility may request additional borrowing base determinations under
certain circumstances. As of the date of this prospectus, the borrowing base is approximately $1.65 billion (less the amount of outstanding letters
of credit), approximately $1.55 billion of which relates to our oil and natural gas properties and up to $100 million of which relates to our
midstream assets, limited to the lesser of $100 million or 3.5 times midstream EBITDA. The borrowing base is subject to reduction of $0.25 for
each additional dollar of new debt that does not qualify as refinancing debt. Our obligations under our senior revolving credit facility are also
guaranteed by all of our subsidiaries. Final maturity of our senior revolving credit facility is July 1, 2014.

        Amounts outstanding under our senior revolving credit facility will bear interest at a specified margin over LIBOR of 2.00% to 3.00% for
Eurodollar loans or at specified margins over ABR of 1.00% to 2.00% for ABR loans. These margins fluctuate based on the utilization of the
facility relative to the borrowing base as follows:

Usage of borrowing base (%)
LIBOR margin
(in basis points)

ABR margin
(in basis points)

Greater than or equal to 90% 300 200
Greater than or equal to 75%, but less than 90% 275 175
Greater than or equal to 50%, but less than 75% 250 150
Greater than or equal to 25%, but less than 50% 225 125
Less than 25% 200 100
        Outstanding advances under our senior revolving credit facility bear interest payable quarterly with respect to ABR loans and at the end of
each interest period with respect to Eurodollar loans, except for interest periods for Eurodollar loans of more than three months duration, which
are payable at three month intervals. We can repay outstanding debt under our senior revolving credit facility at any time without penalty or
premium, subject to Eurodollar loan related fees which must be paid under certain circumstances.

        Our senior revolving credit facility requires us to maintain certain financial covenants pertaining to minimum current ratio and minimum
coverage of interest expense. We may not permit our ratio of consolidated current assets to consolidated current liabilities to be less than 1.00 to
1.00 as of the end of each fiscal quarter. Also, we may not permit our ratio of EBITDA (as defined in our senior revolving credit facility) to
Interest Expense (as defined in our senior revolving credit facility) for the period of four fiscal quarters immediately preceding the date of
determination for which financial statements are available to be less than 2.5 to 1.0. In addition, we are subject to various covenants including
those limiting dividends and other payments, transactions with affiliates, incurrence of debt, change of control, asset sales, and liens on
properties.

2018 Notes

        On August 17, 2010, we issued $825 million in aggregate principal amount of 7.25% senior notes due August 15, 2018 (the "2018 Notes").
The 2018 Notes are substantially identical to those of the old notes, except that the transfer restrictions and registration rights do not apply to the
2018 Notes.
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2014 Notes

        On January 27, 2009, we issued $600 million principal amount of our 10.5% senior notes due August 1, 2014 (the "2014 Notes"). The 2014
Notes were issued under and are governed by an indenture dated January 27, 2009, between us, U.S. Bank National Association, as trustee, and
our subsidiaries named therein as guarantors. The 2014 Notes bear interest at 10.5% per annum, payable semi-annually on February 1 and
August 1 of each year. The 2014 Notes are senior unsecured obligations and rank equally with all of our current and future senior indebtedness.

        In conjunction with the issuance of the $600 million 2014 Notes, we recorded a discount of $52.3 million to be amortized over the
remaining life of the notes utilizing the effective interest rate method. The remaining unamortized discount was $37.9 million at December 31,
2010.

2015 Notes

        On May 13, 2008 and June 19, 2008, we issued $500 million principal amount and $300 million principal amount, respectively, of our
7.875% senior notes due June 1, 2015 (the "2015 Notes"). The 2015 Notes were issued under and are governed by an indenture dated May 13,
2008, between us, U.S. Bank Trust National Association, as trustee, and our subsidiaries named therein as guarantors. The 2015 Notes bear
interest at a rate of 7.875% per annum, payable semi-annually on June 1 and December 1 of each year. The 2015 Notes are senior unsecured
obligations and rank equally with all of our current and future senior indebtedness. The 2015 Notes were issued at par value, with no discount or
premium recorded.

2012 Notes

        In our merger with KCS, we assumed (pursuant to the Second Supplemental Indenture relating to the 7.125% senior notes, also referred to
as the 2012 Notes), all the obligations (approximately $275 million) of KCS under the 2012 Notes and the Indenture dated April 1, 2004. On
March 17, 2011, the Company redeemed all outstanding 2012 Notes.
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 THE EXCHANGE OFFER

Purpose and Effect of the Exchange Offer

        On January 31, 2011, we sold $400 million in aggregate principal amount at maturity of the old notes in a private offering. The old notes
were sold to initial purchaser who in turn resold the notes to a limited number of qualified institutional buyers pursuant to Rule 144A of the
Securities Act or offshore investors pursuant to Regulation S of the Securities Act.

        In connection with the offering of the old notes, we entered into a registration rights agreement with the initial purchaser of the old notes,
pursuant to which we agreed to file and to use our reasonable best efforts to cause to be declared effective by the SEC a registration statement
with respect to the exchange of the old notes for the new notes. We are making the exchange offer to fulfill our contractual obligations under the
agreements. A copy of the registration rights agreement has been filed as an exhibit to the registration statement of which this prospectus is a
part.

        Pursuant to the exchange offer, we will issue the new notes in exchange for old notes. The terms of the new notes are identical in all
material respects to those of the old notes, except that the new notes (1) have been registered under the Securities Act and therefore will not be
subject to certain restrictions on transfer applicable to the old notes and (2) will not have registration rights or provide for any additional interest
related to the obligation to register. Please read "Description of the New Notes" for more information on the terms of the respective notes and the
differences between them.

        We are not making the exchange offer to, and will not accept tenders for exchange from, holders of old notes in any jurisdiction in which an
exchange offer or the acceptance thereof would not be in compliance with the securities or blue sky laws of such jurisdiction. Unless the context
requires otherwise, the term "holder" with respect to the exchange offer means any person in whose name the old notes are registered on our
books or any other person who has obtained a properly completed bond power from the registered holder, or any person whose old notes are
held of record by The Depository Trust Company, referred to as DTC, who desires to deliver such old notes by book-entry transfer at DTC.

        We make no recommendation to the holders of old notes as to whether to tender or refrain from tendering all or any portion of their old
notes pursuant to the exchange offer. In addition, no one has been authorized to make any such recommendation. Holders of old notes must
make their own decision whether to tender pursuant to the exchange offer and, if so, the aggregate amount of old notes to tender after reading
this prospectus and the letter of transmittal and consulting with the advisers, if any, based on their own financial position and requirements.

        In order to participate in the exchange offer, you must represent to us, among other things, that:

�
you are acquiring the new notes in the exchange offer in the ordinary course of your business;

�
you are not engaged in, and do not intend to engage in, a distribution of the new notes;

�
you do not have and to your knowledge, no one receiving new notes from you has, any arrangement or understanding with
any person to participate in the distribution of the new notes;

�
you are not a broker-dealer tendering old notes acquired directly from us for your own account or if you are a broker-dealer,
you will comply with the prospectus delivery requirements of the Securities Act in connection with any resale of the new
notes; and

�
you are not one of our "affiliates," as defined in Rule 405 of the Securities Act.

        Each broker-dealer that receives new notes for its own account in exchange for old notes, where such old notes were acquired by such
broker-dealer as a result of market-making activities or other
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trading activities, must acknowledge that it will deliver a prospectus in connection with any resale of such new notes. Please read "Plan of
Distribution."

Terms of Exchange

        Upon the terms and conditions described in this prospectus and in the accompanying letter of transmittal, which together constitute the
exchange offer, we will accept for exchange old notes that are properly tendered at or before the expiration time and not withdrawn as permitted
below. As of the date of this prospectus, $400 million aggregate principal amount of 7.25% Senior Notes due 2018 are outstanding. This
prospectus, together with the letter of transmittal, is first being sent on or about the date on the cover page of the prospectus to all holders of old
notes known to us.

        Our acceptance of the tender of old notes by a tendering holder will form a binding agreement between the tendering holder and us upon the
terms and subject to the conditions provided in this prospectus and in the accompanying letter of transmittal.

        The form and terms of the new notes being issued in the exchange offer are the same as the form and terms of the old notes except that:

�
the new notes being issued in the exchange offer will have been registered under the Securities Act;

�
the new notes being issued in the exchange offer will not bear the restrictive legends restricting their transfer under the
Securities Act; and

�
the new notes being issued in the exchange offer will not contain the registration rights contained in the old notes.

Expiration, Extension and Amendment

        The expiration time of the exchange offer is 5:00 P.M., New York City time, on                , 2011. However, we may, in our sole discretion,
extend the period of time for which the exchange offer is open and set a later expiration date for the offer. The term "expiration time" as used
herein means the latest time and date to which we extend the exchange offer. If we decide to extend the exchange offer period, we will then
delay acceptance of any old notes by giving oral or written notice of an extension to the holders of old notes as described below. During any
extension period, all old notes previously tendered will remain subject to the exchange offer and may be accepted for exchange by us. Any old
notes not accepted for exchange will be returned to the tendering holder after the expiration or termination of the exchange offer.

        Our obligation to accept old notes for exchange in the exchange offer is subject to the conditions described below under "�Conditions to the
Exchange Offer." We may decide to waive any of the conditions in our sole reasonable discretion. Furthermore, we reserve the right to amend or
terminate the exchange offer, and not to accept for exchange any old notes not previously accepted for exchange, upon the occurrence of any of
the conditions of the exchange offer specified below under the same heading. We will give oral or written notice of any extension, amendment,
non-acceptance or termination to the holders of the old notes as promptly as practicable. If we materially change the terms of the exchange offer,
we will resolicit tenders of the old notes, file a post-effective amendment to the prospectus and provide notice to you. If the change is made less
than five business days before the expiration of the exchange offer, we will extend the offer so that the holders have at least five business days to
tender or withdraw. We will notify you of any extension by means of a press release or other public announcement no later than 9:00 A.M., New
York City time, on the first business day after the previously scheduled expiration time.

22

Edgar Filing: Petrohawk Holdings, LLC - Form S-4

32



Table of Contents

Procedures for Tendering

Valid Tender

        Except as described below, a tendering holder must, prior to the expiration time, transmit to U.S. Bank National Association, the exchange
agent, at the address listed below under the caption "�Exchange Agent":

�
if old notes are tendered in accordance with the book-entry procedures listed below, an agent's message transmitted through
DTC's Automated Tender Offer Program, referred to as ATOP.

�
a properly completed and duly executed letter of transmittal, including all other documents required by the letter of
transmittal; or

        In addition, you must:

�
deliver a timely confirmation of the book-entry transfer of the old notes into the exchange agent's account at DTC, the
book-entry transfer facility, along with the letter of transmittal or an agent's message; or

�
deliver certificates, if any, for the old notes to the exchange agent at or before the expiration time; or

�
comply with the guaranteed delivery procedures described below.

        The term "agent's message" means a message, transmitted by DTC to, and received by, the exchange agent and forming a part of a
book-entry confirmation, that states that DTC has received an express acknowledgment that the tendering holder agrees to be bound by the letter
of transmittal and that we may enforce the letter of transmittal against such holder.

        If the letter of transmittal is signed by a person other than the registered holder of old notes, the letter of transmittal must be accompanied
by a written instrument of transfer or exchange in satisfactory form duly executed by the registered holder with the signature guaranteed by an
eligible institution. The old notes must be endorsed or accompanied by appropriate powers of attorney. In either case, the old notes must be
signed exactly as the name of any registered holder appears on the old notes.

        If the letter of transmittal or any old notes or powers of attorney are signed by trustees, executors, administrators, guardians,
attorneys-in-fact, officers of corporations or others acting in a fiduciary or representative capacity, these persons should so indicate when
signing. Unless waived by us, proper evidence satisfactory to us of their authority to so act must be submitted.

        By tendering, each holder will represent to us that, among other things, the person is not our affiliate, the new notes are being acquired in
the ordinary course of business of the person receiving the new notes, whether or not that person is the holder, and neither the holder nor the
other person has any arrangement or understanding with any person to participate in the distribution of the new notes. Each broker-dealer that
receives new notes for its own account in exchange for old notes, where such old notes were acquired by such broker-dealer as a result of
market-making activities or other trading activities, must acknowledge that it will deliver a prospectus in connection with any resale of such new
notes. Please read "Plan of Distribution."

        The method of delivery of old notes, letters of transmittal and all other required documents is at your election and risk, and the delivery will
be deemed made only upon actual receipt or confirmation by the exchange agent. If the delivery is by mail, we recommend that you use
registered mail, properly insured, with return receipt requested. In all cases, you should allow sufficient time to assure timely delivery. Holders
tendering through DTC's ATOP system should allow sufficient time for completion of the ATOP procedures during the normal business hours
of DTC on such dates.
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        No old notes, agent's messages, letters of transmittal or other required documents should be sent to us. Delivery of all old notes, agent's
messages, letters of transmittal and other documents must be made to the exchange agent. Holders may also request their respective brokers,
dealers, commercial banks, trust companies or nominees to effect such tender for such holders.

        If you are a beneficial owner whose old notes are registered in the name of a broker, dealer, commercial bank, trust company or other
nominee, and wish to tender, you should promptly instruct the registered holder to tender on your behalf. Any registered holder that is a
participant in DTC's ATOP system may make book-entry delivery of the old notes by causing DTC to transfer the old notes into the exchange
agent's account. The tender by a holder of old notes, including pursuant to the delivery of an agent's message through DTC's ATOP system, will
constitute an agreement between such holder and us in accordance with the terms and subject to the conditions set forth herein and in the letter
of transmittal.

        All questions as to the validity, form, eligibility, time of receipt and withdrawal of the tendered old notes will be determined by us in our
sole reasonable discretion or by the exchange agent, which determination will be final and binding. We reserve the absolute right to reject any
and all old notes not validly tendered or any old notes which, if accepted, would, in the opinion of our counsel, be unlawful. We also reserve the
absolute right to waive any irregularities or conditions of tender as to particular old notes. Our interpretation of the terms and conditions of this
exchange offer, including the instructions in the letter of transmittal, will be final and binding on all parties. Unless waived, any defects or
irregularities in connection with tenders of old notes must be cured within such time as we shall determine. Although we intend to notify you of
defects or irregularities with respect to tenders of old notes, none of us, the exchange agent, or any other person shall be under any duty to give
notification of defects or irregularities with respect to tenders of old notes, nor shall any of them incur any liability for failure to give such
notification. Tenders of old notes will not be deemed to have been made until such irregularities have been cured or waived. Any old notes
received by the exchange agent that are not validly tendered and as to which the defects or irregularities have not been cured or waived will be
returned without cost to such holder by the exchange agent, unless otherwise provided in the letter of transmittal, as soon as practicable
following the expiration date of the exchange offer.

        Although we have no present plan to acquire any old notes that are not tendered in the exchange offer or to file a registration statement to
permit resales of any old notes that are not tendered in the exchange offer, we reserve the right, in our sole discretion, to purchase or make offers
for any old notes after the expiration date of the exchange offer, from time to time, through open market or privately negotiated transactions, one
or more additional exchange or tender offers, or otherwise, as permitted by law, the indenture and our other debt agreements. Following
consummation of this exchange offer, the terms of any such purchases or offers could differ materially from the terms of this exchange offer.

Signature Guarantees

        Signatures on a letter of transmittal or a notice of withdrawal must be guaranteed, unless the old notes surrendered for exchange are
tendered:

�
by a registered holder of the old notes who has not completed the box entitled "Special Issuance Instructions" or "Special
Delivery Instructions" on the letter of transmittal, or

�
for the account of an "eligible institution."

        If signatures on a letter of transmittal or a notice of withdrawal are required to be guaranteed, the guarantees must be by an "eligible
institution." An "eligible institution" is an "eligible guarantor institution" meeting the requirements of the registrar for the notes within the
meaning of Rule 17Ad-15 under the Exchange Act.
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Book-Entry Transfer

        The exchange agent will make a request to establish an account for the old notes at DTC for purposes of the exchange offer. Any financial
institution that is a participant in DTC's system may make book-entry delivery of old notes by causing DTC to transfer those old notes into the
exchange agent's account at DTC in accordance with DTC's procedure for transfer. The participant should transmit its acceptance to DTC at or
prior to the expiration time or comply with the guaranteed delivery procedures described below. DTC will verify this acceptance, execute a
book-entry transfer of the tendered old notes into the exchange agent's account at DTC and then send to the exchange agent confirmation of this
book-entry transfer. The confirmation of this book-entry transfer will include an agent's message confirming that DTC has received an express
acknowledgment from this participant that this participant has received and agrees to be bound by the letter of transmittal and that we may
enforce the letter of transmittal against this participant.

        Delivery of new notes issued in the exchange offer may be effected through book-entry transfer at DTC. However, the letter of transmittal
or facsimile of it or an agent's message, with any required signature guarantees and any other required documents, must:

�
be transmitted to and received by the exchange agent at the address listed under "�Exchange Agent" at or prior to the
expiration time; or

�
comply with the guaranteed delivery procedures described below.

        Delivery of documents to DTC in accordance with DTC's procedures does not constitute delivery to the exchange agent.

Guaranteed Delivery

        If a registered holder of old notes desires to tender the old notes, and the old notes are not immediately available, or time will not permit the
holder's old notes or other required documents to reach the exchange agent before the expiration time, or the procedures for book-entry transfer
described above cannot be completed on a timely basis, a tender may nonetheless be made if:

�
the tender is made through an eligible institution;

�
prior to the expiration time, the exchange agent receives by facsimile transmission, mail or hand delivery from such eligible
institution a properly and validly completed and duly executed notice of guaranteed delivery, substantially in the form
provided by us:

1.
stating the name and address of the holder of old notes and the amount of old notes tendered,

2.
stating that the tender is being made, and

3.
guaranteeing that within three New York Stock Exchange trading days after the expiration time, the certificates for
all physically tendered old notes, in proper form for transfer, or a book-entry confirmation, as the case may be, and
a properly completed and duly executed letter of transmittal, or an agent's message, and any other documents
required by the letter of transmittal will be deposited by the eligible institution with the exchange agent; and

�
the certificates for all physically tendered old notes, in proper form for transfer, or a book-entry confirmation, as the case
may be, and a properly completed and duly executed letter of transmittal, or an agent's message, and all other documents
required by the letter of transmittal, are received by the exchange agent within three New York Stock Exchange trading days
after the date of execution of the notice of guaranteed delivery.
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Determination of Validity

        We will determine in our sole reasonable discretion all questions as to the validity, form and eligibility of old notes tendered for exchange.
This discretion extends to the determination of all questions concerning the timing of receipts and acceptance of tenders. These determinations
will be final and binding. We reserve the right to reject any particular old note not properly tendered or of which our acceptance might, in our
judgment or our counsel's judgment, be unlawful. We also reserve the right to waive any defects or irregularities or conditions of the exchange
offer as to any particular old note either before or after the expiration time, including the right to waive the ineligibility of any tendering holder.
Our interpretation of the terms and conditions of the exchange offer as to any particular old note either before or after the applicable expiration
time, including the letter of transmittal and the instructions to the letter of transmittal, shall be final and binding on all parties. Unless waived,
any defects or irregularities in connection with tenders of old notes must be cured within a reasonable period of time.

        Neither we, the exchange agent nor any other person will be under any duty to give notification of any defect or irregularity in any tender of
old notes. Moreover, neither we, the exchange agent nor any other person will incur any liability for failing to give notifications of any defect or
irregularity.

Acceptance of Old Notes for Exchange; Issuance of New Notes

        Upon the terms and subject to the conditions of the exchange offer, we will accept, promptly after the expiration time, all old notes properly
tendered. We will issue the new notes promptly after acceptance of the old notes. For purposes of an exchange offer, we will be deemed to have
accepted properly tendered old notes for exchange when, as and if we have given oral or written notice to the exchange agent, with prompt
written confirmation of any oral notice.

        For each old note accepted for exchange, the holder will receive a new note registered under the Securities Act having a principal amount
equal to that of the surrendered old note. As a result, registered holders of old notes issued in the exchange offer on the relevant record date for
the first interest payment date following the completion of the exchange offer will receive interest accruing from the most recent date to which
interest has been paid on the old notes or, if no interest has been paid on the old notes, from August 17, 2010. Old notes that we accept for
exchange will cease to accrue interest from and after the date of completion of the exchange offer. Under the registration rights agreement, we
may be required to make additional payments in the form of additional interest to the holders of the old notes under circumstances relating to the
timing of the exchange offer.

        In all cases, issuance of new notes for old notes will be made only after timely receipt by the exchange agent of:

�
certificate for the old notes, or a timely book-entry confirmation of the old notes, into the exchange agent's account at the
book-entry transfer facility;

�
a properly completed and duly executed letter of transmittal or an agent's message; and

�
all other required documents.

        Unaccepted or non-exchanged old notes will be returned without expense to the tendering holder of the old notes. In the case of old notes
tendered by book-entry transfer in accordance with the book-entry procedures described above, the non-exchanged old notes will be credited to
an account maintained with DTC as promptly as practicable after the expiration or termination of the exchange offer. For each old note accepted
for exchange, the holder of the old note will receive a new note having a principal amount equal to that of the surrendered old note.
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Interest Payments on the New Notes

        The new notes will bear interest from the most recent date to which interest has been paid on the old notes for which they were exchanged.
Accordingly, registered holders of new notes on the relevant record date for the first interest payment date following the completion of the
exchange offer will receive interest accruing from the most recent date to which interest has been paid. Old notes accepted for exchange will
cease to accrue interest from and after the date of completion of the exchange offer and will be deemed to have waived their rights to receive the
accrued interest on the old notes.

Withdrawal Rights

        Tender of old notes may be properly withdrawn at any time before 5:00 p.m., New York City time, on the expiration date of the exchange
offer.

        For a withdrawal to be effective with respect to old notes, the exchange agent must receive a written notice of withdrawal before the
expiration time delivered by hand, overnight by courier or by mail, at the address indicated under "�Exchange Agent" or, in the case of eligible
institutions, at the facsimile number, or a properly transmitted "Request Message" through DTC's ATOP system. Any notice of withdrawal must:

�
specify the name of the person, referred to as the depositor, having tendered the old notes to be withdrawn;

�
identify the old notes to be withdrawn, including certificate numbers and principal amount of the old notes;

�
contain a statement that the holder is withdrawing its election to have the old notes exchanged;

�
other than a notice transmitted through DTC's ATOP system, be signed by the holder in the same manner as the original
signature on the letter of transmittal by which the old notes were tendered, including any required signature guarantees, or be
accompanied by documents of transfer to have the trustee with respect to the old notes register the transfer of the old notes in
the name of the person withdrawing the tender; and

�
specify the name in which the old notes are registered, if different from that of the depositor.

        If certificates for old notes have been delivered or otherwise identified to the exchange agent, then, prior to the release of these certificates
the withdrawing holder must also submit the serial numbers of the particular certificates to be withdrawn and signed notice of withdrawal with
signatures guaranteed by an eligible institution, unless this holder is an eligible institution. If old notes have been tendered in accordance with
the procedure for book-entry transfer described below, any notice of withdrawal must specify the name and number of the account at the
book-entry transfer facility to be credited with the withdrawn old notes.

        Any old notes properly withdrawn will be deemed not to have been validly tendered for exchange. New notes will not be issued in
exchange unless the old notes so withdrawn are validly re-tendered.

        Properly withdrawn old notes may be re-tendered by following the procedures described under "�Procedures for Tendering" above at any
time at or before the expiration time.

        We will determine all questions as to the validity, form and eligibility, including time of receipt, of notices of withdrawal.

Conditions to the Exchange Offer

        Notwithstanding any other provisions of the exchange offer, or any extension of the exchange offer, we will not be required to accept for
exchange, or to exchange, any old notes for any new notes, and,
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as described below, may terminate an exchange offer, whether or not any old notes have been accepted for exchange, or may waive any
conditions to or amend the exchange offer, if any of the following conditions has occurred or exists:

�
there shall occur a change in the current interpretation by the staff of the SEC which permits the new notes issued pursuant
to such exchange offer in exchange for old notes to be offered for resale, resold and otherwise transferred by the holders
(other than broker-dealers and any holder which is an affiliate) without compliance with the registration and prospectus
delivery provisions of the Securities Act, provided that such new notes are acquired in the ordinary course of such holders'
business and such holders have no arrangement or understanding with any person to participate in the distribution of the new
notes;

�
any action or proceeding shall have been instituted or threatened in any court or by or before any governmental agency or
body seeking to enjoin, make illegal or delay completion of the exchange offer or otherwise relating to the exchange offer;

�
any law, statute, rule or regulation shall have been adopted or enacted which, in our judgment, would reasonably be expected
to impair our ability to proceed with such exchange offer;

�
a banking moratorium shall have been declared by United States federal or New York State authorities;

�
trading on the New York Stock Exchange or generally in the United States over-the-counter market shall have been
suspended, or a limitation on prices for securities imposed, by order of the SEC or any other governmental authority;

�
an attack on the United States, an outbreak or escalation of hostilities or acts of terrorism involving the United States, or any
declaration by the United States of a national emergency or war shall have occurred;

�
a stop order shall have been issued by the SEC or any state securities authority suspending the effectiveness of the
registration statement of which this prospectus is a part or proceedings shall have been initiated or, to our knowledge,
threatened for that purpose or any governmental approval has not been obtained, which approval we shall, in our sole
reasonable discretion, deem necessary for the consummation of such exchange offer; or

�
any change, or any development involving a prospective change, in our business or financial affairs or any of our
subsidiaries has occurred which is or may be adverse to us or we shall have become aware of facts that have or may have an
adverse impact on the value of the old notes or the new notes, which in our sole judgment in any case makes it inadvisable to
proceed with such exchange offer and/or with such acceptance for exchange or with such exchange.

        If any of the foregoing events or conditions has occurred or exists, we may, subject to applicable law, terminate the exchange offer, whether
or not any old notes have been accepted for exchange, or may waive any such condition or otherwise amend the terms of such exchange offer in
any respect. Please read "�Expiration, Extension and Amendment" above.

        If any of the above events occur, we may:

�
terminate the exchange offer and promptly return all tendered old notes to tendering holders;

�
complete and/or extend the exchange offer and, subject to your withdrawal rights, retain all tendered old notes until the
extended exchange offer expires;
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�
waive any unsatisfied condition and, subject to any requirement to extend the period of time during which the exchange offer
is open, complete the exchange offer.
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        We may assert these conditions with respect to the exchange offer regardless of the circumstances giving rise to them. All conditions to the
exchange offer, other than those dependent upon receipt of necessary government approvals, must be satisfied or waived by us before the
expiration of the exchange offer. We may waive any condition in whole or in part at any time in our sole reasonable discretion. Our failure to
exercise our rights under any of the above circumstances does not represent a waiver of these rights. Each right is an ongoing right that may be
asserted at any time. Any determination by us concerning the conditions described above will be final and binding upon all parties.

        If a waiver constitutes a material change to the exchange offer, we will promptly disclose the waiver by means of a prospectus supplement
that we will distribute to the registered holders of the old notes, and we will extend the exchange offer for a period of five to ten business days,
as required by applicable law, depending upon the significance of the waiver and the manner of disclosure to the registered holders, if the
exchange offer would otherwise expire during the five to ten business day period.

Resales of New Notes

        Based on interpretations by the staff of the SEC, as described in no-action letters issued to third parties that are not related to us, we believe
that new notes issued in the exchange offer in exchange for old notes may be offered for resale, resold or otherwise transferred by holders of the
new notes without compliance with the registration and prospectus delivery provisions of the Securities Act, if:

�
the new notes are acquired in the ordinary course of the holder's business;

�
the holders have no arrangement or understanding with any person to participate in the distribution of the new notes;

�
the holders are not "affiliates" of ours within the meaning of Rule 405 under the Securities Act; and

�
the holders are not a broker-dealer who purchased old notes directly from us for resale pursuant to Rule 144A or any other
available exemption under the Securities Act.

        However, the SEC has not considered the exchange offer described in this prospectus in the context of a no-action letter. The staff of the
SEC may not make a similar determination with respect to the exchange offer as in the other circumstances. Each holder who wishes to
exchange old notes for new notes will be required to represent that it meets the above four requirements.

        Any holder who is an affiliate of ours or who intends to participate in the exchange offer for the purpose of distributing new notes or any
broker-dealer who purchased old notes directly from us for resale pursuant to Rule 144A or any other available exemption under the Securities
Act:

�
cannot rely on the applicable interpretations of the staff of the SEC mentioned above;

�
will not be permitted or entitled to tender the old notes in the exchange offer; and

�
must comply with the registration and prospectus delivery requirements of the Securities Act in connection with any
secondary resale transaction.

        Each broker-dealer that receives new notes for its own account in exchange for old notes must acknowledge that the old notes were
acquired by it as a result of market-making activities or other trading activities and agree that it will deliver a prospectus that meets the
requirements of the Securities Act in connection with any resale of the new notes. The letter of transmittal states that by so acknowledging and
by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an "underwriter" within the meaning of the Securities Act.
Please read "Plan of Distribution." A broker-dealer may use this prospectus, as it may be amended or supplemented from time to time, in
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connection with the resales of new notes received in exchange for old notes that the broker-dealer acquired as a result of market-making or other
trading activities. Any holder that is a broker-dealer participating in the exchange offer must notify the exchange agent at the telephone number
set forth in the enclosed letter of transmittal and must comply with the procedures for broker-dealers participating in the exchange offer. We
have not entered into any arrangement or understanding with any person to distribute the new notes to be received in the exchange offer.

        In addition, to comply with state securities laws, the new notes may not be offered or sold in any state unless they have been registered or
qualified for sale in such state or an exemption from registration or qualification, with which there has been compliance, is available. The offer
and sale of the new notes to "qualified institutional buyers," as defined under Rule 144A of the Securities Act, is generally exempt from
registration or qualification under the state securities laws. We currently do not intend to register or qualify the sale of new notes in any state
where an exemption from registration or qualification is required and not available.

Exchange Agent

        The U.S. Bank National Association has been appointed as the exchange agent for the exchange offer. All executed letters of transmittal
and any other required documents should be directed to the exchange agent at the address or facsimile number set forth below. Questions and
requests for assistance, requests for additional copies of this prospectus or of the letter of transmittal and requests for notices of guaranteed
delivery should be directed to the exchange agent addressed as follows:

U.S. BANK NATIONAL ASSOCIATION

By Facsimile for Eligible
Institutions:

(615) 495-8158
Attention: Specialized Finance

By Mail/Overnight
Delivery/Hand:

60 Livingston Avenue
St. Paul, MN 55107
Attention: Specialized

Finance

Confirm by
Telephone:

(800) 934-6802

Delivery of the letter of transmittal to an address other than as set forth above or transmission of such letter of transmittal via
facsimile other than as set forth above does not constitute a valid delivery of the letter of transmittal.

Fees and Expenses

        The expenses of soliciting tenders pursuant to this exchange offer will be paid by us. We have agreed to pay the exchange agent reasonable
and customary fees for its services and will reimburse it for its reasonable out-of-pocket expenses in connection with the exchange offer. We
will also pay brokerage houses and other custodians, nominees and fiduciaries the reasonable out-of-pocket expenses incurred by them in
forwarding copies of this prospectus and related documents to the beneficial owners of old notes, and in handling or tendering for their
customers. We will not make any payment to brokers, dealers or others soliciting acceptances of the exchange offer.

        Holders who tender their old notes for exchange will not be obligated to pay any transfer taxes on the exchange. If, however, new notes are
to be delivered to, or are to be issued in the name of, any person other than the registered holder of the old notes tendered, or if a transfer tax is
imposed for any reason other than the exchange of old notes in connection with the exchange offer, then the amount of any such transfer taxes
(whether imposed on the registered holder or any other persons) will be payable by the tendering holder. If satisfactory evidence of payment of
such taxes or exemption therefrom is not submitted with the letter of transmittal, the amount of such transfer taxes will be billed directly to such
tendering holder.
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Transfer Taxes

        We will pay all transfer taxes, if any, applicable to the exchange of old notes under the exchange offer. The tendering holder, however, will
be required to pay any transfer taxes, whether imposed on the registered holder or any other person, if a transfer tax is imposed for any reason
other than the exchange of old notes under the exchange offer.

Consequences of Failure of Exchange Outstanding Securities

        Holders who desire to tender their old notes in exchange for new notes registered under the Securities Act should allow sufficient time to
ensure timely delivery. Neither the exchange agent nor us is under any duty to give notification of defects or irregularities with respect to the
tenders of old notes for exchange.

        Old notes that are not tendered or are tendered but not accepted will, following the completion of the exchange offer, continue to be subject
to the provisions in the indenture regarding the transfer and exchange of the old notes and the existing restrictions on transfer set forth in the
legend on the old notes set forth in the indenture for the notes. Except in limited circumstances with respect to specific types of holders of old
notes, we will have no further obligation to provide for the registration under the Securities Act of such old notes. In general, old notes, unless
registered under the Securities Act, may not be offered or sold except pursuant to an exemption from, or in a transaction not subject to, the
Securities Act and applicable state securities laws.

        We do not currently anticipate that we will take any action to register the old notes under the Securities Act or under any state securities
laws. Upon completion of the exchange offer, holders of the old notes will not be entitled to any further registration rights under the registration
rights agreement, except under limited circumstances.

        Holders of the new notes issued in the exchange offer, any old notes which remain outstanding after completion of the exchange offer and
the previously issued notes will vote together as a single class for purposes of determining whether holders of the requisite percentage of the
class have taken certain actions or exercised certain rights under the indenture.

Accounting Treatment

        We will record the new notes at the same carrying value as the old notes, as reflected in our accounting records on the date of the exchange.
Accordingly, we will not recognize any gain or loss for accounting purposes. The expenses of the exchange offer will be amortized over the term
of the new notes.

Other

        Participation in the exchange offer is voluntary, and you should consider carefully whether to accept. You are urged to consult your
financial and tax advisors in making your own decision on what action to take.
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 DESCRIPTION OF THE NEW NOTES

        We issued the old notes under an indenture, dated as of August 17, 2010 (as supplemented, the "Indenture"), among us, the subsidiary
guarantors and U.S. Bank National Association, as trustee (the "Trustee"). We will issue the new notes under the same indenture under which we
issued the old notes, and the new notes will represent the same debt as the old notes for which they are exchanged. The new notes have identical
terms to the approximately $825 billion in aggregate principal amount of 7.25% Senior Notes due 2018 that we issued in a registered exchange
offer in November 2010.

        The indenture is governed by the Trust Indenture Act of 1939 (the "Trust Indenture Act"). The terms of the notes include those stated in the
indenture and those made part of the indenture by reference to the Trust Indenture Act. The registration rights agreement referred to under the
caption "�Registration Rights" sets forth the rights holders of the old notes have to require us to register their notes with the SEC.

        Old notes that remain outstanding after the completion of the exchange offer, together with the new notes, will be treated as a single class of
securities under the Indenture. Otherwise unqualified references herein to "notes" shall, unless the context requires otherwise, include the
previously issued notes, the old notes and the new notes, and all references to specified percentages in aggregate principal amount of the notes
shall be deemed to mean, at any time after the exchange offer is completed, such percentage in aggregate principal amount of the previously
issued notes, the old notes and the new notes then outstanding.

        The terms of the new notes will be substantially identical to the terms of the old notes, except that the new notes:

�
will have been registered under the Securities Act;

�
will not be subject to transfer restrictions applicable to the old notes; and

�
will not have the benefit of the registration rights agreement applicable to the old notes.

        The following description is a summary of the material provisions of the Indenture and the registration rights agreement. It does not restate
those agreements in their entirety. We urge you to read the Indenture and the registration rights agreement because they, and not this description,
define your rights as Holders of these notes. You may request copies of the Indenture and the registration rights agreement at the address set
forth under the heading "�Additional Information."

        You can find the definitions of certain capitalized terms used in this description that are not otherwise defined in this description under the
subheadings "�Certain Definitions," and "�Registration Rights." In this description, the word "Company" refers only to Petrohawk Energy
Corporation and not to any of its subsidiaries.

Brief Description of the Notes

The Notes

        These notes:

�
will be general unsecured senior obligations of the Company;

�
will be initially issued in an aggregate principal amount of $400 million, subject to the Company's ability to issue Additional
Notes under certain circumstances;

�
will be equal in right of payment to all existing and future senior Indebtedness of the Company, including each of the
outstanding series of senior notes of the Company identified under "Description of Other Indebtedness";
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�
will be effectively subordinate in right of payment to any secured Indebtedness of the Company to the extent of the collateral
securing such Indebtedness, including Indebtedness under the Company's senior secured revolving credit facility;

�
will be senior in right of payment to any future subordinated Indebtedness of the Company; and

�
will be unconditionally guaranteed by the Guarantors.

The Subsidiary Guarantees

        These notes will be jointly and severally guaranteed by each of the Company's present Restricted Subsidiaries and its future domestic
Restricted Subsidiaries.

        The Subsidiary Guarantees of these notes:

�
will be general unsecured senior obligations of each Guarantor;

�
will be equal in right of payment to all existing and future senior Indebtedness of each Guarantor, including its guarantee of
each of the outstanding series of senior notes of the Company identified under "Description of Other Indebtedness";

�
will be effectively subordinate in right of payment to any secured Indebtedness of each Guarantor to the extent of the
collateral securing such Indebtedness, including Indebtedness of the Guarantors under the Company's senior secured
revolving credit facility; and

�
will be senior in right of payment to any future subordinated Indebtedness of each Guarantor.

        As of the date of the Indenture, all of the Company's subsidiaries were both Guarantors and "Restricted Subsidiaries." However, the
Subsidiary Guarantee of a Guarantor is subject to release in certain instances as described under the subheading "�Subsidiary Guarantees," and
under the circumstances described below under the subheading "�Certain definitions�Unrestricted Subsidiary," the Company will be permitted to
designate certain of its Subsidiaries as "Unrestricted Subsidiaries." Unrestricted Subsidiaries will not be subject to many of the restrictive
covenants in the Indenture. Unrestricted Subsidiaries will not guarantee these notes.

        Last year, one of the Restricted Subsidiaries of the Company formed and capitalized a new joint venture, KinderHawk Field Services LLC
("KinderHawk"), with an affiliate of Kinder Morgan Energy Partners, L.P. KinderHawk is owned initially on a 50-50 basis by the co-venturers,
and as such it is not a "Subsidiary" of the Company for purposes of the Indenture. Consequently, it is not subject to the restrictive covenants in
the Indenture, and it will not guarantee these notes. For more information as to the KinderHawk joint venture, please read our Current Report on
Form 8-K filed with the SEC on April 16, 2010.

Principal, Maturity and Interest

        The Company initially issued notes with a maximum aggregate principal amount of $825 million (the "Initial Notes"). The Company issued
the old notes in an aggregate principal amount of $400 million, with terms identical to the Initial Notes, and the Company may issue Additional
Notes ("Additional Notes") from time to time after this offering in an unlimited amount, without the consent of the Holders but subject to the
provisions of the Indenture described below under the caption "�Certain covenants�Incurrence of Indebtedness," provided, however, in no event
may the Company issue any Additional Notes if, as a result of any such issuance, the aggregate principal amount of notes outstanding would
exceed the maximum aggregate principal amount of notes permitted under the Existing Credit Facility or any other Credit Facilities, in each case
as in effect on the date of such issuance, and provided, further, that the Additional Notes are fungible with the Initial Notes for U.S. federal
income tax purposes so that such Additional Notes will trade as part of a single class with the
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Initial Notes. The Initial Notes and any Additional Notes subsequently issued under the Indenture, including the Exchange Notes issued under
the Registration Rights Agreement relating to the original issuance and the old notes and new notes described in this prospectus, will be treated
as a single class for all purposes under the Indenture, including, without limitation, waivers, amendments, redemptions and offers to purchase.
Unless otherwise provided or the context otherwise requires, for all purposes of the Indenture and this "Description of the New Notes,"
references to the notes include any Additional Notes and Exchange Notes actually issued.

        The Company will issue the notes in minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof. The notes will
mature on August 15, 2018.

        Interest on the notes will accrue at the rate of 7.25% per year and will be payable semiannually in arrears on February 15 and August 15,
commencing on February 15, 2011. The Company will make each interest payment to the Holders of record of the notes on the immediately
preceding February 1 and August 1.

        Interest on the notes will accrue from August 17, 2010. Interest will be computed on the basis of a 360-day year comprised of twelve
30-day months.

        The interest rate on the notes is subject to increase if the registration statement to which this prospectus relates is not declared effective on a
timely basis or if certain other conditions specified by the Registration Rights Agreement are not satisfied, all as further described under the
caption "�Registration rights." All references to interest on the notes include any such additional interest that may be payable.

Methods of Receiving Payments on the Notes

        If a Holder of not less than $5.0 million aggregate principal amount of any notes has given wire transfer instructions to the Company, the
Company will make all principal, premium and interest payments on the notes in accordance with those instructions. All other payments on the
notes will be made at the office or agency of the Paying Agent within the City and State of New York unless the Company elects to make
interest payments by check mailed to the Holders at their addresses set forth in the register of Holders.

        The Company will make all principal, premium and interest payments on each note in global form registered in the name of The Depository
Trust Company ("DTC") or its nominee in immediately available funds to DTC or its nominee, as the case may be, as the Holder of such global
note.

Paying Agent and Registrar for the Notes

        The Trustee currently acts as Paying Agent and Registrar. The Company may change the Paying Agent or Registrar without prior notice to
the Holders of the notes, and the Company or any of its Subsidiaries may act as Paying Agent or Registrar.

Transfer and Exchange

        A Holder may transfer or exchange notes in accordance with the Indenture. The Registrar and the Trustee may require a Holder, among
other things, to furnish appropriate endorsements and transfer documents and the Company may require a Holder to pay any taxes and fees
required by law or permitted by the Indenture. The Company is not required to transfer or exchange any note selected for redemption. Also, the
Company is not required to transfer or exchange any note for a period of 15 days before a selection of notes to be redeemed.

        The Holder of a note will be treated as the owner of it for all purposes.
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Subsidiary Guarantees

        The Guarantors will jointly and severally guarantee the Company's obligations under these notes on a senior unsecured basis. The
obligations of each Guarantor under its Subsidiary Guarantee will be limited in a manner intended to prevent that Subsidiary Guarantee from
constituting a fraudulent conveyance under applicable laws, although no assurance can be given that a court would give the Holders the benefit
of such a provision. Please read "Risk factors�Risks relating to the notes�A subsidiary guarantee could be voided if it constitutes a fraudulent
transfer under U.S. bankruptcy or similar state law, which would prevent the holders of the notes from relying on that subsidiary to satisfy
claims."

        Except in a transaction resulting in the release of a Subsidiary Guarantee of a Guarantor, the Company will not permit a Guarantor to sell or
otherwise dispose of all or substantially all of its assets, or consolidate with or merge with or into (whether or not such Guarantor is the surviving
Person), another Person (other than the Company or another Guarantor) unless:

        (1)   immediately after giving effect to that transaction, no Default or Event of Default shall have occurred and be continuing; and

        (2)   the Person acquiring the assets in any such sale or disposition or the Person formed by or surviving any such consolidation or
merger (if other than such Guarantor) assumes all the obligations of that Guarantor under its Subsidiary Guarantee pursuant to a
supplemental indenture satisfactory to the Trustee.

        The Subsidiary Guarantee of a Guarantor will be released in accordance with the applicable provisions of the Indenture:

        (1)   in connection with any sale or other disposition of all or substantially all of the assets of that Guarantor (including by way of
merger or consolidation) other than to the Company or another Guarantor, if such transaction complies with the provisions of the
Indenture described under the caption "�Repurchase at the option of Holders�Asset Sales;"

        (2)   in connection with any sale or other disposition of the Capital Stock of a Guarantor (including by way of merger or
consolidation) other than to the Company or another Guarantor, if such transaction complies with the provisions of the Indenture
described under the caption "�Repurchase at the option of Holders�Asset Sales" and the Guarantor ceases to be a Restricted Subsidiary
of the Company as a result of such transaction;

        (3)   if the Company designates any Restricted Subsidiary that is a Guarantor as an Unrestricted Subsidiary in accordance with the
provisions of the Indenture; or

        (4)   if the Company effects a Legal Defeasance or Covenant Defeasance as described under "�Legal Defeasance or Covenant
Defeasance" or if it satisfies and discharges the Indenture as described under "Satisfaction and discharge."

        Please read "�Repurchase at the option of Holders�Asset Sales."

Optional Redemption

        On or prior to August 15, 2013, the Company may on any one or more occasions redeem up to 35% of the aggregate principal amount of
notes (including any Additional Notes) originally issued prior to the redemption date under the Indenture, at a redemption price of 107.25% of th
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