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Exhibit 10.1
 

DAYBREAK OIL AND GAS, INC.
     
  CORPORATE OFFICE: REGIONAL OPERATIONS OFFICE:
  1101 NORTH ARGONNE ROAD 1414 SOUTH FRIENDSWOOD DRIVE
  SUITE A 211 SUITE 212
  SPOKANE VALLEY, WA 99212 FRIENDSWOOD, TX 77546
  OFFICE: (509) 232-7674 OFFICE: (281) 996-4176
  FAX: (509) 232-2220  

 

December 3, 2021

 

[DIRECTOR NAME]:

The Equity Exchange Agreement we recently signed with Reabold California
requires us to exchange all insider debt with our employees
and directors for Company common stock, as a condition to completing the transaction.
We believe this transaction is in the best interests
of the Company, its employees, directors and shareholders and that completing the
transaction is our best chance of paying our stated
director compensation in the future.

As you know, we have been accruing a portion of your fees since
2010. The total amount we have accrued for you is $[      ] through
November 30, 2021.

We are prepared to offer you [      ] shares of common stock in exchange
for your complete release of all your rights to any past salary for
which we have accrued to your account. You must understand that the
current market value of the stock on the date issued to you will be
taxable to you.

We also understand that you may not wish to exchange your accrued
director fees for common stock in the Company. If this is your
choice, then please understand that you will forfeit all your rights to
that salary we have accrued to your account. The Company will
eliminate from our books, the full amount of your accrued director fees
as of November 30, 2021.

Please indicate in the space below your choice in this matter,
and return by email to jimw@daybreakoilandgas.com by December 15,
2021.
 

_____ I DO wish to exchange my accrued director
fees of $[      ] for [      ] shares of Daybreak Common Stock. I acknowledge that I am
responsible for all Federal Income and related taxes
which are normally borne by the director. In consideration for the receipt of common
stock, I hereby release the Company and its
officers, directors and shareholders from all claims or rights of any kind relating to any
accrued unpaid amounts being exchanged
for common stock. This release of claims also includes a release of any claim or right to further
fees, compensation, benefits,
damages, penalties, attorneys’ fees, costs or expenses of any kind relating to such amounts. I fully
understand and
acknowledge that this release includes, but is not limited to, a release of any rights or claims I may have under any federal
or
state laws that may be legally waived relating to the payment of wages or other compensation.

___________________________
Director Signature
 

_____ I DO NOT wish to exchange the director fees
accrued to my account for Daybreak Common Stock. I understand that I am
forfeiting all my rights to the past fees accrued to my
account. I understand that the Company will be eliminating this amount from its
books and records.

___________________________
Director Signature
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Exhibit 10.2
 

DAYBREAK OIL AND GAS, INC.
     
  CORPORATE OFFICE: REGIONAL OPERATIONS OFFICE:
  1101 NORTH ARGONNE ROAD 1414 SOUTH FRIENDSWOOD DRIVE
  SUITE A 211 SUITE 212
  SPOKANE VALLEY, WA 99212 FRIENDSWOOD, TX 77546
  OFFICE: (509) 232-7674 OFFICE: (281) 996-4176
  FAX: (509) 232-2220  

 

December 3, 2021

 

NAME:

The Equity Exchange Agreement we recently signed with Reabold
California requires us to exchange all insider debt with our employees
and directors for Company common stock, as a condition to completing
the transaction. We believe this transaction is in the best interests
of the Company and its employees and shareholders, and that completing
the transaction is our best chance of returning to market salaries
in the future.

As you know, we have been accruing a portion of your stated
salary since 2020. The total amount we have accrued for you is $[      ]
through November 30, 2021. We are prepared to offer you [      ] shares
of common stock in exchange for your complete release of all
your rights to any past salary for which we have accrued to your account.
You must understand that the current market value of the stock
on the date issued to you will be taxable to you. You will be responsible
for the Federal Income taxes on the market value of your stock.
The Company will be responsible for the other normal payroll taxes relating
to this transaction with you.

We also understand that you may not wish to exchange your
accrued salary for common stock in the Company. If this is your choice,
then please understand that you will forfeit all your rights to
that salary we have accrued to your account. The Company will eliminate
from our books, the full amount of your accrued salary effective
as of November 30, 2021.

Please indicate in the space below your choice in this matter,
and return by email to jimw@daybreakoilandgas.com by December 15,
2021.

 

______ I DO wish to exchange my accrued salary of $[
     ] for [      ] shares of Daybreak Common Stock. I acknowledge that I am
responsible for all Federal Income and related taxes which are normally
borne by the employee. In consideration for the receipt of
common stock, I hereby release the Company and its officer, directors and shareholders
from all claims or rights of any kind relating to
any accrued unpaid amounts being exchanged for common stock. This release of claims
also includes a release of any claim or right to
further wages, compensation, benefits, damages, penalties, attorneys’ fees, costs
or expenses of any kind relating to such amounts. I fully
understand and acknowledge that this release includes, but is not limited to,
a release of any rights or claims I may have under any federal
or state laws that may be legally waived relating to the payment of wages
or other compensation.

___________________________
Employee Signature

 

______ I DO NOT wish to exchange the salary accrued
to my account for Daybreak Common Stock. I understand that I am forfeiting all
my rights to the past salary accrued to my account. I understand
that the Company will be eliminating this amount from its books and
records.

___________________________
Employee Signature
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Exhibit 10.3
 

DAYBREAK OIL AND GAS, INC.
     
  CORPORATE OFFICE: REGIONAL OPERATIONS OFFICE:
  1101 NORTH ARGONNE ROAD 1414 SOUTH FRIENDSWOOD DRIVE
  SUITE A 211 SUITE 212
  SPOKANE VALLEY, WA 99212 FRIENDSWOOD, TX 77546
  OFFICE: (509) 232-7674 OFFICE: (281) 996-4176
  FAX: (509) 232-2220  

 
 
December 3, 2021
 
James F. Westmoreland
3910 Longherridge
Pearland, TX 77581
 
Re: Offer to convert 12% Subordinated Note of Daybreak Oil and Gas, Inc. to Common
Stock
 
Dear Noteholder,
 
You
are receiving this letter as a Holder of a 12% Subordinated Note of Daybreak
Oil and Gas, Inc., a Washington corporation
(the “Company”).
 
I am pleased to inform you that Daybreak Oil and Gas,
 Inc. (“Daybreak” or the “Company”) has agreed to acquire Reabold
California LLC (“Reabold”), subject
to shareholder approval and us meeting certain closing conditions. I have attached a copy
of our press release describing the transaction.
 It has been a tough several years for both the Company and you as a 12%
Subordinated Noteholder. We have continued to accrue your interest
and principal obligations to you during this time. Through
November 30, 2021, we owe you $264,986.35 in accrued interest and $250,000.00
 in original principal for a total of
$514,986.35 on your 12% Subordinated Note.
 
As part of the Reabold transaction, we have undertaken
to eliminate certain debt liabilities and simplify our share structure. We
feel that after the transaction with Reabold is finalized,
the Company will be stronger and the end result will be a stronger share
price as we implement our new business plan.
 
Therefore, we are offering to convert your 12% Subordinated
 Note into 1,144,414 shares of Daybreak Oil and Gas, Inc.
Common Stock in full satisfaction of our obligations to you pursuant to your
12% Subordinated Note. This offer is being made
to all holders of the notes, but each holder may decide in his or her sole discretion
whether or not to accept our offer.
 
As you may know, I personally own a 12% Subordinated
Note for $250,000 and I am accepting this offer to convert my note to
Common Stock. I feel, as a noteholder, that this exchange is our
best opportunity to recoup the original investment and the
interest owed to us.
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Accordingly, we ask that you please initial one
of the following options and respond by December 15, 2021.
 
VOTE
YES – APPROVE: ü I
approve of converting my 12% Subordinated Note into 1,144,414 shares of Daybreak Oil and
Gas, Inc. Common Stock in full satisfaction of
all obligations outstanding with respect to the 12% Subordinated Note held by
me. I further agree that, effective upon my receipt of such
shares of Common Stock, I release Daybreak and its officers and
directors from all claims and liabilities in connection with any unpaid
dividends, liquidation preferences or other amounts owed
in connection with the 12% Subordinated Note. I have signed below to indicate
my consent:
 
  Signature: /s/JAMES F WESTMORELAND
  Name: James F. Westmoreland
 
 
VOTE NO – DO NOT APPROVE: _____ I DO
NOT approve of receiving any shares of Common Stock of Daybreak in full
satisfaction of my 12% Subordinated Note.
 
We hope to hear from you, but if we do not hear from
you by December 15, 2021, we will assume you are choosing NO. The
Daybreak Board of Directors believes the Reabold transaction is the
 best path forward for the Company and is in the best
interest of the shareholders, and we will continue to strive to increase the value
of the Company and its shares of stock.
 
If you have any questions, please contact James F.
Westmoreland, President and CEO, at (281) 996-4176.
 
Very truly yours,
 
/s/ KAROL L ADAMS
Karol L. Adams
Chief Compliance Officer
And Corporate Secretary



Exhibit 31.1 
 

Certification 
 

I, James F. Westmoreland, certify that: 
 

(1) I have reviewed this interim report on Form 10-Q of Daybreak Oil and Gas, Inc. 
 

(2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material 
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not 
misleading with respect to the period covered by this report; 
 

(3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly present 
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the 
periods presented in this report; 
 

(4) The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and 
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as 
defined in Exchange Act Rules 13a-15(f) and 15(d)-15(f)) for the registrant and have: 
 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed 

under my supervision, to ensure that material information relating to the registrant, including its consolidated 
subsidiaries, is made known to me by others within those entities, particularly during the period in which this report 
is being prepared; 

 
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be 

designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and 
the preparation of financial statements for external purposes in accordance with generally accepted accounting 
principles; 

 
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our 

conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by 
this report based on such evaluation; and 

 
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during 

the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that 
has materially affected, or is reasonably likely to materially affect, the  registrant’s internal control over financial 
reporting; and 

 
(5) The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over 

financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons 
performing the equivalent functions): 

 
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial 

reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and 
report financial information; and 

 
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the 

registrant’s internal control over financial reporting. 
 
Date:  January __, 2022 
 
By /s/ JAMES F. WESTMORELAND 
James F. Westmoreland, President, Chief Executive Officer 
and interim principal finance and accounting officer 
(Principal Executive Officer, Principal Financial Officer and Principal Accounting Officer) 



Exhibit 32.1 
 

CERTIFICATION PURSUANT TO 
18 U.S.C. SECTION 1350, 

AS ADOPTED PURSUANT TO 
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

 
In connection with the Interim Report of Daybreak Oil and Gas, Inc. on Form 10-Q for the period ending November 
30, 2021, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, the 
undersigned, in the capacity and on the date indicated below, hereby certify, pursuant to 18 U.S.C. Section 1350, as 
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that: 
 
(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act 

of 1934; and 
 
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and 

results of operations of the Company. 
 
Date:  January __, 2022 
 
 
By /s/ JAMES F. WESTMORELAND 
James F. Westmoreland, President, Chief Executive Officer 
and interim principal finance and accounting officer 
(Principal Executive Officer, Principal Financial Officer and Principal Accounting Officer) 
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