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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE

SECURITIES EXCHANGE ACT OF 1934

Date of report (Date of earliest event reported):

April 4, 2005

Mission Resources Corporation

(Exact Name of Registrant as Specified in Charter)

Delaware
(State or Other Jurisdiction

of Incorporation)

000-09498
(Commission
File Number)

76-0437769
(IRS Employer

Identification No.)

1331 Lamar
Suite 1455

Houston, Texas 77010-3039
(Address and Zip Code of Principal Executive Offices)

(713) 495-3000
(Registrant�s telephone number, including area code)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions (see General Instruction A.2. below):

þ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry into a Material Definitive Agreement.

On April 4, 2005, Mission Resources Corporation, a Delaware corporation (�Mission�), and Petrohawk Energy
Corporation, a Delaware corporation (�Petrohawk�), announced the execution of an Agreement and Plan of Merger,
dated as of April 3, 2005 (the �Merger Agreement�), by and among Mission, Petrohawk and Petrohawk Acquisition
Corporation, a Delaware corporation and wholly owned subsidiary of Petrohawk (�Merger Sub�), pursuant to which
Petrohawk has agreed to purchase all of the issued and outstanding shares of Mission common stock.

Under the terms of the Merger Agreement, which was approved by the Boards of Directors of both Mission and
Petrohawk, Mission will merge with and into Merger Sub (the �Merger�), with Merger Sub surviving the Merger. The
Merger is intended to qualify as a tax-free reorganization under Section 368(a) of the Internal Revenue Code of 1986,
as amended

Total consideration for the shares of Mission common stock will be comprised of approximately 60% Petrohawk
common stock and 40% cash, and is fixed at approximately $135 million in cash and approximately 19.2 million
shares of Petrohawk common stock, not including outstanding options to purchase Mission common stock.
Outstanding options to purchase Mission common stock will be converted into options to purchase Petrohawk
common stock pursuant to the terms of the Merger Agreement. Mission stockholders will have the right to elect cash
or Petrohawk common stock, subject to a proration if either cash or stock is oversubscribed. While the per share
consideration is initially fixed in the Merger Agreement at $8.15 in cash or 0.7718 shares of Petrohawk common
stock, the per share consideration is subject to adjustment upwards or downwards so that each share of Mission
common stock receives consideration representing equal value. This adjustment will reflect 46.3% of the difference
between $10.56 and the price of Petrohawk�s common stock during a specified period prior to closing. Based on the
closing price of $11.53 per share of Petrohawk common stock on April 1, 2005, the adjusted per share consideration
would be valued at $8.60 or 0.7458 shares of Petrohawk common stock.

Consummation of the transactions contemplated by the Merger Agreement is conditioned upon, among other things,
(1) approval by the stockholders of Mission and Petrohawk, (2) the receipt of all required regulatory approvals,
(3) absence of any order or injunction prohibiting the consummation of the Merger, (4) subject to certain exceptions,
the accuracy of representations and warranties with respect to Mission�s or Petrohawk�s business, as applicable,
(5) receipt of customary tax opinions and (6) the effectiveness of a registration statement relating to the shares of
Petrohawk common stock to be issued in the Merger. The Merger Agreement contains certain termination rights and
provides that, upon the termination of the Merger Agreement under specified circumstances, Mission will be required
to pay Petrohawk a termination fee of $12.5 million.
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Mission has made customary representations and warranties and covenants in the Merger Agreement, including
among others (i) to conduct its businesses in the ordinary course between the execution of the Merger Agreement and
the consummation of the Merger, (ii) to cause a meeting of its stockholders to be held to consider the adoption of the
Merger Agreement, (iii) subject to certain exceptions, for the Mission�s board of directors to recommend that the
stockholders adopt and approve the Merger Agreement, and (iv) subject to certain exceptions, not to (A) solicit
proposals relating to alternative business combination transactions or (B) enter into discussions concerning or provide
information in connection with alternative business combination transactions.

The Merger Agreement is included herein as Exhibit 2.1 and is incorporated herein by reference. The forgoing
description of the Merger Agreement and the transactions contemplated therein does not purport to be complete and is
qualified in its entirety by reference to such document.

In connection with the Merger Agreement, Harbert Distressed Investment Master Fund, Ltd., and Stellar Funding, Ltd.
and Guggenheim Capital, LLC, have entered into separate voting agreements (collectively, the �Voting Agreements�)
with Petrohawk and Mission pursuant to which they have agreed, among other things, to vote all shares of Mission
common stock owned by each of them in favor of the Merger. The Voting Agreements also grant an irrevocable proxy
to Petrohawk empowering it to vote all such shares of Mission common stock at any meeting of Mission�s stockholders
called for the purpose of voting on the Merger. As of the date of this report, such stockholders own 13,264,905 shares,
or approximately 32%, of the issued and outstanding common stock of Mission.

Copies of the Voting Agreements with Harbert Distressed Investment Master Fund, Ltd., and Stellar Funding, Ltd.
and Guggenheim Capital, LLC are included herein as Exhibits 10.1 and 10.2, respectively, and are incorporated herein
by reference. The forgoing description of the Voting Agreements does not purport to be complete and is qualified in
its entirety by reference to such documents.

Stockholders are urged to read the joint proxy statement/prospectus regarding the proposed transaction when it
becomes available, because it will contain important information. Stockholders will be able to obtain a free copy of
the joint proxy statement/prospectus, as well as other filings containing information about Petrohawk and Mission,
without charge, at the SEC�s
Internet site (http://www.sec.gov). Copies of the joint proxy statement/prospectus and the SEC filings that will be
incorporated by reference in the joint proxy statement/prospectus can also be obtained, without charge, by directing a
request to Petrohawk or Mission. Information regarding the participants in the proxy solicitation and a description of
their direct and indirect interest, by security holdings or otherwise, will be contained in the joint proxy
statement/prospectus when it becomes available. Information about the executive officers and directors of Mission and
their ownership of Mission common stock is set forth in the proxy statement for Mission�s 2004 Annual Meeting of
Stockholders, which was filed with the SEC on March 30, 2004.
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Item 3.03 Material Modification to Rights of Security Holders.

In connection with the Merger Agreement, on April 3, 2005, Mission and American Stock Transfer & Trust Company
(�AST�) entered into an amendment (�Rights Agreement Amendment�) to the Rights Agreement dated as of
September 12, 1997, as amended to date (the �Rights Agreement�), between Mission and AST. The Rights Agreement
Amendment provides that (i) the execution and delivery of the Merger Agreement and the Voting Agreements, and
the consummation of the Merger and the other transactions contemplated by the Merger Agreement and the Voting
Agreements do not and will not result in the grant of any rights to any person under the Rights Agreement or enable or
require the Preferred Stock (as defined in the Rights Agreement) purchase rights granted thereunder to be exercised,
distributed or triggered and (ii) the Expiration Date (as defined in the Rights Agreement) shall occur immediately
prior to the Effective Time.

The Rights Agreement Amendment is included herein as Exhibit 4.1 and is incorporated herein by reference. The
forgoing description of the Rights Agreement Amendment and the transactions contemplated therein does not purport
to be complete and is qualified in its entirety by reference to such document.

Item 8.01 Other Events.

On April 4, 2005, Petrohawk and Mission issued a joint press release (the �Press Release�) announcing that Petrohawk,
Merger Sub and Mission had entered into the Merger Agreement, as described in Item 1.01 of this report. The Press
Release is included herein as Exhibit 99.1 and is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(a) Financial statements of businesses acquired.

     None

(b) Pro forma financial information.

     None

(c) Exhibits.

2.1* Agreement and Plan of Merger dated April 3, 2005, among Mission Resources Corporation, Petrohawk
Energy Corporation and Petrohawk Acquisition Corporation.

4.1 Amendment to Rights Agreement dated April 3, 2005, between Mission Resources Corporation and American
Stock Transfer & Trust Company.
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10.1 Voting Agreement dated April 3, 2005, among Petrohawk Energy Corporation, Mission Resources
Corporation, and Harbert Distressed Investment Master Fund, Ltd.

10.2 Voting Agreement dated April 3, 2005, among Petrohawk Energy Corporation, Mission Resources
Corporation, Stellar Funding, Ltd., and Guggenheim Capital, LLC.

99.1 Joint Press Release issued on April 4, 2005 by Mission Resources Corporation and Petrohawk Energy
Corporation.

* Schedules and similar attachments to the Agreement and Plan of Merger have been omitted pursuant to
Item 601(b)(2) of Regulation S-K. The Registrant will furnish supplementally a copy of any omitted schedule
or similar attachment to the Securities and Exchange Commission upon request.
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SIGNATURE

     Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to
be signed on its behalf by the undersigned hereunto duly authorized.

MISSION RESOURCES CORPORATION

Date: April 4, 2005 By: /s/ Ann Kaeserman

Name: Ann Kaeserman
Title: Vice President � Accounting &

  Investor Relations, CAO
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Index to Exhibits

Exhibits Description
2.1* Agreement and Plan of Merger dated April 3, 2005, among Mission Resources Corporation, Petrohawk

Energy Corporation and Petrohawk Acquisition Corporation.

4.1 Amendment to Rights Agreement dated April 3, 2005, between Mission Resources Corporation and
American Stock Transfer & Trust Company.

10.1 Voting Agreement dated April 3, 2005, among Petrohawk Energy Corporation, Mission Resources
Corporation, and Harbert Distressed Investment Master Fund, Ltd.

10.2 Voting Agreement dated April 3, 2005, among Petrohawk Energy Corporation, Mission Resources
Corporation, Stellar Funding, Ltd., and Guggenheim Capital, LLC.

99.1 Joint Press Release issued on April 4, 2005 by Mission Resources Corporation and Petrohawk Energy
Corporation.

* Schedules and similar attachments to the Agreement and Plan of Merger have been omitted pursuant to
Item 601(b)(2) of Regulation S-K. The Registrant will furnish supplementally a copy of any omitted
schedule or similar attachment to the Securities and Exchange Commission upon request.
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