DAYBREAK OIL AND GAS, INC.

Board of Directors Standards of Independence

Daybreak Oil and Gas, Inc. (the “Company”) has adopted the standards of the NYSE Amex, formerly
known as the American Stock Exchange, for determining the independence of its directors.

Under these standards, at least a majority of the directors of the Company must be independent. No
director qualifies as independent unless the Company’s board of directors affirmatively determines that
the director does not have a relationship that would interfere with the exercise of independent judgment in
carrying out the responsibilities of a director. In addition, Section 803A of the NYSE Amex LLC
Company Guide (and related commentary) sets forth the following non-exclusive list of persons who
shall not be considered independent:

(@)

(b)

(©)

(d)

(€)

a director who is, or during the past three years was, employed by the Company, other
than prior employment as an interim executive officer (provided the interim employment
did not last longer than one year);

a director who accepted or has an immediate family member who accepted any
compensation from the Company in excess of $120,000 during any period of twelve
consecutive months within the three years preceding the determination of independence,
other than the following:

Q) compensation for board or board committee service,

(i) compensation paid to an immediate family member who is an employee (other
than an executive officer) of the Company,

(iii)  compensation received for former service as an interim executive officer
(provided the interim employment did not last longer than one year), or

(iv) benefits under a tax-qualified retirement plan, or non-discretionary
compensation;

a director who is an immediate family member of an individual who is, or at any time
during the past three years was, employed by the Company as an executive officer;

a director who is, or has an immediate family member who is, a partner in, or a
controlling shareholder or an executive officer of, any organization to which the
Company made, or from which the Company received, payments (other than those
arising solely from investments in the Company's securities or payments under non-
discretionary charitable contribution matching programs) that exceed 5% of the
organization's consolidated gross revenues for that year, or $200,000, whichever is more,
in any of the most recent three fiscal years;

a director who is, or has an immediate family member who is, employed as an executive
officer of another entity where at any time during the most recent three fiscal years any of
the issuer’s executive officers serve on the compensation committee of such other entity;
or



( a director who is, or has an immediate family member who is, a current partner of the
Company's outside auditor, or was a partner or employee of the Company's outside
auditor who worked on the Company's audit at any time during any of the past three
years.

Directors serving on the Company’s audit committee must also comply with the additional, more
stringent requirements set forth in Section 803B(2) of the NYSE Amex LLC Company Guide and Rule
10A-3 of the Securities Exchange Act of 1934, as amended.



