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PROSPECTUS
Vista Exploration Corporation

1,440,000 Shares of Common Stock

This is our initial public offering. We are registering 1,440,000 shares of
our common stock, all of which are being offered by the shareholders listed
under the heading "Selling Security Holders." We will not receive any of the
proceeds from the sales of the shares of common stock by the selling
shareholders. The selling shareholders will sell at a price of $0.10 per share
until our shares are quoted on the OTC Bulletin Board, and thereafter at
prevailing market prices or privately negotiated prices.

There is no established public market for our common stock and we have
arbitrarily determined the offering price. Although we hope to have our common
stock quoted on the OTC Bulletin Board, our common stock is not currently listed
or quoted on any quotation service.

Our proposed trading symbol on the OTC Bulletin Board is " "

There are certain risks involved with the ownership of our common stock,
including risks related to our new business and the market for our common stock.
(See "Risk Factors" beginning on page 2.)

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

The information in this prospectus is not complete and may be changed. The
selling security holders may not sell these securities until the registration
statement filed with the SEC 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 state where the offer or sale is not permitted.

The date of this prospectus is , 2002
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PROSPECTUS SUMMARY

This is only a summary and does not contain all the information that may be
important to you. You should read the more detailed information contained in
this prospectus, including but not limited to, the risk factors beginning on
page 2.

About Us

We were formed as a development stage (blank check) company on April 9,
1998, with the purpose of acquiring or merging with a privately owned company.
In March 2001 we began preparations to engage in the oil and gas business. We
have leased o0il and gas properties in southeast Kansas to drill for coalbed
methane gas. Our principal business office is located at 11952 Farley, Shawnee
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Mission, Kansas 66213, and our telephone number at that address is (913)
814-8313. We have generated no revenues since our inception.

Capital Structure

Shares of common stock authorized: 20,000,000

Shares of common stock outstanding prior to this offering: 6,090,000
Shares of preferred stock authorized: 5,000,000

Shares of preferred stock outstanding prior to this offering: 0

The Offering

1,440,000 shares of common stock outstanding prior to this offering are
being offered for resale by the selling shareholders. The selling shareholders
will sell at a price of $0.10 per share until our shares are quoted on the
over—the-counter bulletin board, or OTC Bulletin Board, established by the
National Association of Securities Dealers, Inc., and thereafter at prevailing
market prices or privately negotiated prices. Although we hope to have our
common stock quoted on the OTC Bulletin Board, our common stock is not currently
listed or quoted on any quotation service.

Summary Financial Information

The following tables set forth summary financial information and other
equity information about us. You should read this summary information in
conjunction with "About Us and Our Current Plan of Operation" which includes a
discussion of factors materially affecting the comparability of the information
presented, and in conjunction with our financial statements included elsewhere
in this prospectus.

Fiscal Year Ended Fiscal Year Ended
April 30, 2000(1) March 31, 2001 (1)
Statement of Operations Data
Income (from interest) $57 $8
Net Loss (5,269) (6,438)
Loss per Share -— (2) -— (2)
Weighted Average Shares Outstanding 1,230,000 1,230,000

(1) On April 18, 2001, we changed our fiscal year-end from April 30 to March 31.
(2) Less than $0.01 per share.

Balance Sheet Data

Cash $161 $73

Total Assets $267 $10,073

Total Liabilities $3,471 $18,615

Stockholders' Equity (Deficit) (3,204) (8,542)
1

RISK FACTORS
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The purchase of our common stock is a substantial transaction involving a
high degree of risk. Prior to making an investment decision, you should
carefully consider, together with the other information contained in this
prospectus, the following risk factors. The order in which these risk factors
are presented is not necessarily indicative of the magnitude of the risk
described.

Investors should assume that if any of the following risks actually
materialize, our business, financial condition or results of future operations
could be materially and adversely affected. In that case, the trading price of
our common stock could decline, and you may lose all or part of your investment.

Our limited operating history makes it difficult for investors to evaluate our
business.

Although we have been in business since April 1998, we have been
essentially dormant since then and only recently have developed a new plan of
operation to acquire and develop coalbed methane gas properties, production
and/or related assets. Thus, we have a very limited operating history upon which
an evaluation of our business and prospects can be based.

If our plan of operation is not successful in addressing our auditor's doubt
regarding our ability to continue as a going concern, our shareholders may lose
their entire investment in us.

Our auditors have included an explanatory paragraph in their opinion on our
financial statements for the year ended March 31, 2001, to state that our losses
since inception and our net capital deficit at March 31, 2001 raise substantial
doubt about our ability to continue as a going concern. Our ability to continue
as a going concern is dependent upon raising additional capital and achieving
profitable operations through the development of our leased mineral properties.
We cannot assure you that our plan of operation will be successful in addressing
this issue. If we cannot successfully continue as a going concern, our
shareholders may lose their entire investment in us.

Without the services of third parties, we will not be able to commence our
drilling operations and thus we will not have any revenue generating operations.

Mr. Ross, our President and sole officer, does not have direct experience
in the o0il and gas industry and thus is relying on the o0il and gas expertise of
various consultants. Furthermore, we will rely on third party contractors to act
as the operators and drillers of our wells. If we are unable to secure the
services of contract operators, drillers, geologists and others needed to drill
and complete our wells, we will not be able to implement phase two of our
operation and thus we will have no revenue generating operations. See discussion
of our plan of operation in "About Us and Our Current Plan of Operation."

If we do not obtain additional financing needed to implement phase two of our
business plan, we may be forced to cease our operations.

At December 31, 2001, we had cash of $2,450 and current liabilities of
$26,983. In January 2002, we received approximately $25,000 from the sale of our
common stock to overseas investors.

We need to obtain additional funds to finance our planned operations during
the next 12 months, including implementing phase two of our plan of operation
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and making our mineral lease payments as they come due. We anticipate that we
will need a minimum of $100,000 to begin drilling operations and a total of
$750,000 to complete phase two of our plan, which entails drilling and
completing ten coalbed methane gas wells. See discussion of our plan of
operation in "About Us and Our Current Plan of Operation."

We currently do not have any binding commitments for, or readily available
sources of, additional financing. We cannot assure you that additional financing
will be available to us when needed or, if available, that it can be obtained on
commercially reasonably terms. If we do not obtain additional financing, we may
not be able to implement our planned drilling and exploration activities and may
not be able to retain our mineral leases. Under such circumstances, we could be
forced to cease our operations and liquidate our assets.

Additional infusions of capital may have a dilutive effect on your investment.

To finance our operations we may sell additional shares of our stock. Any
additional equity financing that we receive may involve substantial dilution to
our then-existing shareholders. Furthermore, we may issue stock to acquire
properties, assets, or businesses. In the event that any such shares are issued,
the proportionate ownership and voting power of other shareholders will be
reduced.

If we are not successful in profitably developing our leased mineral properties,
our drilling operations may be curtailed or ceased.

Our ability to operate profitably will depend, in part, on our success in
leasing appropriate properties and drilling and completing wells that produce
commercial quantities of gas. The successful development of oil and gas
properties requires an assessment of recoverable reserves, future oil and gas
prices, operating costs, potential environmental and other liabilities and other
factors. Such assessments are necessarily inexact. As a result, we may not
discover any recoverable reserves, or we may not be able to make a profit from
the reserves that we discover.

Even if we are able to secure additional financing in the amount of
$750,000, we cannot fully implement phase two of our plan of operation unless we
are producing and selling sufficient gas to meet our lease payments and to cover
the costs of additional wells. See discussion of our plan of operation in "About
Us and Our Current Plan of Operation." Failure to complete enough wells to
generate income sufficient to pay the $154,000 lease payments that we will be
required to make from August 2002 to October 2002, could result in the loss of
our rights to some or all of the property currently under lease. Consequently,
we could be forced to curtail our operations and forego further development.
Additionally, if we fail to complete enough wells to generate income sufficient
to cover the costs of such wells plus any unproducible wells drilled by us, we
could be forced to cap a producing well or plug a non-producing well, and cease
our drilling operations.

A substantial or extended decline in the price of o0il or natural gas could cause
us to curtail or suspend our operations.

Our ability to operate profitably also will depend on the prices that we
receive for any gas that we produce. Historically, oil and gas prices and
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markets have been volatile and are likely to continue to be volatile in the
future. Prices for oil and gas are subject to wide fluctuations in response to
relatively minor changes in supply of and demand for oil and gas, market
uncertainty, and a variety of additional factors that are beyond our control.
These factors include:

o international political conditions (including wars and civil unrest),

o the domestic and foreign supply of oil and gas,

o the level of consumer demand,

o weather conditions,

o domestic and foreign governmental regulations and other actions,

o actions taken by the Organization of Petroleum Exporting Countries
(OPEC),

o the price and availability of alternative fuels, and

o overall economic conditions.

Any substantial or extended decline in the price of oil and/or natural gas could
negatively affect our revenues and profits. If the decrease in revenues causes
or contributes to our operations being unprofitable, we may curtail or suspend

3

our drilling operations. If we suspend our drilling operations, we may not have
any revenue generating operations and thus may cease our operations altogether.

Volatility in oil and gas prices could cause volatility in the market price for
our common stock.

We expect that our quarterly operating results may fluctuate significantly
due to the fluctuation of o0il and gas prices. It is likely that if a market
develops for our common stock, the market value of our stock will fluctuate with
our quarterly results which, in turn, may be driven by the prices we receive for
any gas that we produce.

We are subject to complex environmental laws and regulations which can adversely
affect the cost, manner and feasibility of our planned operations.

The development, production and sale of oil and gas in the United States
are subject to extensive environmental laws and regulations. Under these laws
and regulations, we could be liable for personal injuries, property damage, oil
spills, discharge of hazardous materials, remediation and clean-up costs, and
other environmental damages. Failure to comply with these laws and regulations
also may result in the suspension or termination of our planned drilling
operations and subject us to administrative, civil and criminal penalties. We do
not believe that insurance coverage for the full potential liability that could
be caused by sudden and accidental environmental damages is available at a
reasonable cost. Accordingly, we may be subject to significant uninsured
liabilities or we may be required to cease production in the event of
environmental damages.

Moreover, these laws and regulations could change in ways that
substantially increase our costs. These laws and regulations have been changed
frequently in the past and generally these changes have imposed more stringent
requirements that increase operating costs or require capital expenditures in
order to remain in compliance. It is also possible that unanticipated
developments could cause us to make environmental expenditures that are
significantly different from those we currently expect.
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Any of these liabilities, penalties, suspensions, terminations or
regulatory changes could materially adversely affect our financial condition and
our ability to implement phases two and three of our plan of operation. See
discussion of our plan of operation in "About Us and Our Current Plan of
Operation."

The occurrence of drilling risks associated with oil and gas operations could
result in significant losses to us.

The drilling of o0il and gas wells involves a high degree of risk,
especially the risk of dry holes or of wells that are not sufficiently
productive to provide an economic return on the capital expended to drill the
wells. In addition, our drilling operations may be curtailed, delayed or
cancelled as a result of numerous factors, including the following:

o fires, explosions, cratering, or blow-outs,

o unexpected formations or pressures that could cause environmental
damage, personal injury or damage to equipment,

title problems,

weather conditions,

equipment failure or shortages in the delivery of equipment, and
unavailability of third parties to conduct our drilling operations.

O O O O

If any of theses risks occur, and our resulting losses are significant, we
may have to curtail or suspend our drilling operations.

If we are required to expend substantial capital in fulfilling our
indemnification obligations to the lessors of our leased properties, we may not
have sufficient capital to fully implement our plan of operation.

We have agreed to indemnify each lessor against any and all liabilities
arising out of our operations on the leased property, including environmental
liabilities. If our operations create significant liabilities related to our
leased properties, we may be required to expend substantial amounts of capital
to indemnify the owners thereof. In such an event, we could be forced to curtail
our operations or forego further development until replacement capital is
obtained, if ever, and thus we may not have sufficient capital to fully
implement our plan of operation.

If we incur uninsured losses, we may have to curtail or suspend our drilling
operations.

Even if we are able to secure additional financing in the amount of
$750,000, we will not have sufficient capital to establish any reserves for
contingent liabilities. Although we intend to maintain insurance coverage
against some risks associated with our oil and gas operations in amounts that we
believe to be reasonable and in accordance with customary industry practices,
the occurrence of an event that is not fully insured could result in losses to
us. For example, uninsured environmental damages, property damages or damages
related to personal injuries could divert capital needed to implement our plan
of operation. If any such uninsured losses are significant, we may have to
curtail or suspend our drilling operations until such time as replacement
capital is obtained, if ever.
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Investor profits, if any, will likely be limited for the near future.

Because we do not anticipate paying any dividends in the near future,
investors in our common stock probably will not derive any profits from their
investment in us for the foreseeable future, other than through price
appreciation of our common stock. Given current market conditions, it is
unlikely that the price of our common stock will appreciate as long as we
continue to have operating losses. We have not been profitable since our
inception and we incurred a net loss of $155,625 through the nine months ended
December 31, 2001. To date we have not had any revenue or earnings from
operations and we will continue, in all likelihood, to sustain operating
expenses without corresponding revenues until we are able to successfully
implement our new plan of operation, if ever. Thus, it is likely that investor
profits, if any, will be limited for the near future.

If no market for our common stock develops, our shareholders may have difficulty
reselling their shares.

While our common stock is held by approximately 61 shareholders, there has
been no public trading market for our common stock and our common stock has no
trading symbol. Although our management intends to establish trading of our
common stock through the OTC Bulletin Board (established by the NASD) by
applying for a trading symbol and pre-clearing our shares for trading, we do not
intend to undertake any other efforts to cause a market to develop in our
securities. There can be no assurance that a public trading market for our
common stock will develop or, if developed, that it will be active or can be
sustained. If no active market for our common stock develops, our shareholders
may have difficulty liquidating their investment in us.

Because our common stock will be subject to the "penny stock" regulations for
the foreseeable future, its liquidity will be reduced.

Generally, penny stocks are equity securities with a price of less than
$5.00 which are not quoted on the national exchange or the Nasdag system. Our
common stock currently does not qualify for any exemption to the penny stock
regulations because it will be quoted on the OTC Bulletin Board, if it is quoted
at all. The penny stock rules require a broker/dealer to deliver, prior to a
transaction in a penny stock, a standardized risk disclosure document prescribed
by the SEC and to provide the potential purchaser of penny stock with the
following information:

o information about penny stocks,

o the nature and level of risk in the penny stock market,
5

o the bid and offer quotations for the stock, and

o other burdensome and detailed information.

Those delivery and disclosure requirements tend to reduce the level of interest
of broker/dealers in dealing with penny stocks, which could have the effect of
reducing the level of trading activity in the secondary market for our common

10
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stock during the time that the price of our common stock remains below $5.00. If
the price of our common stock remains below $5.00, the penny stock regulations
could reduce the liquidity of our common stock and make it more difficult for
investors to sell our common stock.

Shares eligible for future sale by our current shareholders may impair our
ability to raise capital through the sale of our stock.

We currently have 6,090,000 shares of common stock outstanding, of which
1,440,000 shares are being registered for resale under this prospectus. All of
the 4,650,000 outstanding shares of common stock not registered for resale
hereunder are "restricted securities" as that term is defined under Rule 144 of
the Securities Act of 1933. Those restricted securities may only be sold by a
registration statement under the Securities Act or under another exemption under
the Securities Act. See "Shares Eligible for Future Sale." The possibility that
substantial amounts of shares of our common stock may be sold in the public
market may cause prevailing market prices for our common stock to decrease and
thus could impair our ability to raise capital through the sale of our equity
securities.

The loss of our President's services could prevent us from fully implementing
our new plan of operation.

Mr. Ross, our President and sole officer, has not entered into a written
employment agreement with us and he is not expected to do so in the foreseeable
future. We have not obtained key man life insurance on Mr. Ross. The loss of Mr.
Ross' services could adversely affect our ability to implement our plan of
operation and commence our drilling operations.

USE OF PROCEEDS

We will not receive any proceeds from the sale of the shares of common
stock by the selling security holders.

DETERMINATION OF OFFERING PRICE

Prior to this offering, there has been no public market for our common
stock. The offering price of $0.10 per share was arbitrarily determined and
bears no relationship to assets, book value, net worth, earnings, actual results
of operations, or any other established investment criteria. Among the factors
considered in determining the price were prices at which we privately sold
shares and current conditions of the securities markets.

FORWARD - LOOKING STATEMENTS

This prospectus contains forward-looking statements that concern our
business. Such statements are not guarantees of future performance and actual
results could differ materially from those expressed or implied in such
statements as a result of certain factors, including those set forth in "About
Us and Our Current Plan of Operation," "Risk Factors" and elsewhere in this
prospectus. All statements, other than statements of historical facts, included
in this prospectus that address activities, events or developments that we
expect, believe, intend or anticipate will or may occur in the future, including
the following matters, are forward looking statements:

o our ability to obtain sufficient financing to commence drilling
operations,
o our ability to discover producible gas on our leased properties,

11
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o capital costs of drilling and completing wells,
o capital costs of building other related production or gathering
facilities,
o the availability of contract operators and drillers,
o the continued demand for natural gas, and
o the expansion and growth of our operations.
6

These statements are based on certain assumptions and analyses made by us in
light of our experience and our product research. Such statements are subject to
a number of assumptions including the following:

o risks and uncertainties, including the risk factors in this
prospectus,

o general economic and business conditions,

o the business opportunities that may be presented to and pursued by us,

o changes in laws or regulations and other factors, many of which are
beyond our control, and

o ability to obtain financing on favorable conditions.

The cautionary statements contained or referred to in this prospectus
should be considered in connection with any subsequent written or oral
forward-looking statements that may be issued by us or persons acting on our
behalf. We undertake no obligation to release publicly any revisions to any
forward-looking statements to reflect events or circumstances after the date
hereof or to reflect the occurrence of unanticipated events.

ABOUT US AND OUR CURRENT PLAN OF OPERATION

Our History

We were incorporated in Colorado on April 9, 1998, as a "blank check"”
company for the purpose of evaluating, structuring, and completing a merger
with, or acquisition of, a privately owned corporation. Our purpose was to
provide a method for a foreign or domestic private company to become a reporting
(or public) company whose securities would be qualified for trading in the
United States secondary market. In furtherance of these goals, on September 13,
1999, our management voluntarily filed a registration statement on Form 10-SB
with the Securities and Exchange Commission and we became a reporting company.
Our management also actively sought a suitable acquisition or merger candidate
but did not find one.

On or about March 3, 2001, we and our largest shareholder, Corporate
Management Services, Inc. or CMS, entered into an Agreement for the Purchase of
Common Stock whereby CMS sold a controlling interest to Mr. Charles A. Ross, Sr.
for the purpose of changing us from an inactive company to an oil and gas
company. Prior to entering into the stock purchase agreement, Mr. Ross was not
affiliated with us and did not own any of our common stock.

In connection with Mr. Ross' acquisition of a controlling interest, our
then sole officer and director, Mr. George Andrews, resigned and Mr. Ross became
our President and sole director. We moved our principal place of business from
Littleton, Colorado, to Shawnee Mission, Kansas, and we changed our fiscal year
end from April 30 to March 31.

In furtherance of our plan to become active in the oil and gas business, in
March 2001 we attempted to acquire interests in 125,000 acres in the northeast
region of Alabama for the purpose of conducting pre-drilling activities to

12
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determine the prospects for drilling or farming out our interest. However, these
negotiations failed because we could not obtain adequate guarantees of good
title and because we felt there was insufficient historical engineering and
geological information regarding prior drilling activities on the property.

Subsequently we attempted to acquire drilling interests on approximately
3,500 acres in Unitah County, Utah, from a Denver-based oil and gas exploration
company. Our management determined that the available seismic data was not
adequate to determine appropriate drilling locations and therefore a seismic 3-D
analysis would be appropriate. However, our management estimated that the cost
of such analysis, together with other appropriate pre-drilling activities, would
have been approximately $250,000. Based on our financial situation, we
determined that we did not have adequate financial resources to pursue these
interests.

As a result of the foregoing, we have not had a source of income, and we
have not generated any revenues, since our inception.

Our Current Plan of Operation

We intend to acquire and develop coalbed methane gas producing properties
in the United States, with our initial efforts focused on southeast Kansas. We
may do this by leasing oil and gas interests and drilling the leased property to
prove reserves or by acquiring working interests in production or reserves.

Coalbed methane gas is a form of natural gas that is formed during the
coalification process, which is the process that, over time, transforms plant
material into coal. This gas is contained generally within the coal seams that
formed it and sometimes in the surrounding rock strata. Fracturing the coal seam
and removing any water surrounding the seam will allow the gas to be recovered.
Once recovered, coalbed methane gas generally can be injected directly into
natural gas pipelines and sold as fuel for heating and power generation. In the
event that we are successful at finding and producing coalbed methane gas, we
intend to utilize existing natural gas distribution pipelines to get our gas to
market.

Our current plan of operation has three separate phases. Phase one
consisted of identifying the most promising areas to drill for coalbed methane
gas and acquiring mineral rights for as many properties within the identified
area as practicable. Phase two will involve drilling and testing wells on the
leased acres to prove reserves, completing promising test wells, extracting the
0il, gas and other hydrocarbons that we find, and delivering them to market. In
phase three we plan to expand our drilling operations to maximize our
production. In August 2001 we changed our name from "Bail Corporation” to "Vista
Exploration Corporation” to reflect our new plan of operation.

Phase 1 - Our Area of Interest

In June 2001 we retained consultants TCC Royalty Corp. and Austin
Exploration, L.L.C. to identify areas in southeast Kansas suitable for coalbed
methane exploration and development, to provide us with customary geological and
land maps, and to assist us with leasing mineral rights. TCC Royalty Corp.'s
geological services have been provided by Steven Tedesco, a geologist who is
also the President of Atoka Geochemical Services Corporation in Englewood,
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Colorado. Austin Exploration, L.L.C.'s leasing services have been provided by
John Wilson, who is also the President of Western Land Services in Ludington,
Michigan. We have paid our consultants an initial fee of $25,000 and we are
obligated to pay them a 3% royalty fee on all oil and gas produced from property
leased or purchased by us, or oil and gas purchased by us from properties,
within the prospective area identified by the consultants. Additional standard
geological services, such as drill logging services, well location
recommendations and drill log interpretations, are available to us from TCC
Royalty Corp. at the rate of $500 per day.

The targeted area identified by our management and our consultants is the
southwestern quarter of Coffey County, Kansas. This area was targeted for
several reasons, including its being situated above a known formation called the
Cherokee Basin, its proximity to active leasing efforts of other oil and gas
companies in southeastern Kansas in general and southern Coffey County in
particular, known oil and gas drilling and production in the region, the
availability of mineral rights for lease, and other geological information
provided by TCC Royalty Corp.

The Western Interior Coal Region includes three basins in the central
United States that contain gas bearing coal depos