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UNITED STATES
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Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, aaccelerated filer, or a
smaller reporting company. See the definitionslafde accelerated filer,” “accelerated filer” argifaller reporting company”
in Rule 12b-2 of the Exchange Act.

Large accelerated filer [ Accelerated filer [
Non-accelerated filer [ (Do not check if a smaller reporting compa Smaller reporting company [

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Act)
Yes[ ] No[X]

As of June 30, 2009, the last business day ofégistrant’s most recently completed second fisoakigr the aggregate
market value of the voting and non-voting commartktheld by non-affiliates of the registrant waptaximately
$34,512,037, based on the closing price (lastcfetlee day) for the registrant’s common stock ca @irC Bulletin Board

on June 30, 2009 of $0.62 per share.
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PART |
ITEM 1. BUSINESS
Forward-Looking Statements

This annual report on Form 10-K contains forwardking statements. Forwatdeking statements are statements that relatettowefevents or futu
financial performance. In some cases, you can iiefdrward looking statements by the use of terohigy such as “may”, “should”, “intend”

” o« ” o« LTS »ow

“expect”, “plan”, “anticipate”, “believe”, “estimat’, “project”, “predict”, “potential”, or “continug or the negative of these terms or other compa
terminology. These statements speak only as ofigtte of this annual report on Form 10-K. Example$oovarddooking statements made in t
annual report on Form 10-K include statements peéntg to, among other things:

e the quantity of potential natural gas and crudeesburces;
e potential natural gas and crude oil production leve
e capital expenditure programs;
e projections of market prices and costs;
e supply and demand for natural gas and crude oil;
e our need for, and our ability to raise, capitakl an
e treatment under governmental regulatory regimesaxtaws.
These statements are only predictions and invahesvk and unknown risks, uncertainties and otheofacincluding:
e our ability to establish or find resources or rgser
e our need for, and our ability to raise, capital;
o volatility in market prices for natural gas andaeuwil;
¢ liabilities inherent in natural gas and crude @émtions;
e uncertainties associated with estimating naturalaged crude oil resources or reserves;
e competition for, among other things, capital, reses, undeveloped lands and skilled personnel;
e political instability or changes of laws in the oiies in which we operate and risks of terroritieks;
e incorrect assessments of the value of acquisitions;
e geological, technical, drilling and processing peots;
e other factors discussed under the section entitRigk Factors” beginning on page 23 of this annual report omi@0-K, below.

These risks, as well as risks that we cannot ctlyranticipate, could cause our or our industrgctual results, levels of activity or performancdoe
materially different from any future results, levelf activity or performance expressed or impligdhese forward looking statements.

Although we believe that the expectations refledtedhe forward looking statements are reasonabée cannot guarantee future results, leve
activity or performance. Except as required by mpple law, including the securities laws of theitdd States and Canada, we do not intend to u
any of the forward looking statements to conforesthstatements to actual results.

You should read the following discussion and arialijsconjunction with our audited consolidatedafiicial statements, together with the Notes the
included in this Form 10-K and beginning at pageb&ow.

Manas Petroleum Corporation, a Nevada corporatisrsubsidiaries and joint ventures which are atderred to as “Manas Petroleum”, “Manasie

“Group”, the “Company”, “us”, “our” or “we” are ithe business of exploring for oil and gas, prinyairil Central Asia and the Balkans.
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Corporate History
We were incorporated in the State of Nevada on Juiy998 as “Express Systems Corporation”.

We entered into a share exchange agreement dateghitber 23, 2006 with DWM Petroleum AG, a Swiss camyp and the shareholders of DV
Petroleum. The share exchange contemplated byagmesement was completed April 10, 2007, at whiofetthe shareholders of DWM Petrole
received 80,000,000 shares of our common stoclkaléqu/9.9% of our outstanding common stock attittne, in exchange for 100% of the share
DWM Petroleum. In addition, the share exchange exgent contained a poslesing covenant requiring that we issue an aggeegé up to a
additional 500,000 shares of our common stock tiwer to the former shareholders of DWM Petroleumefeery 50 million barrels of P50 oil reser
net to us from exploration in the Kyrgyz RepubAdbania, and Tajikistan up to a maximum of 2.5ibill barrels of P50 oil reserves. At our options
obligation can be extended to additional propetties are acquired through the actions of the forshareholders of DWM Petroleum.

The acquisition of DWM Petroleum was accounteddera merger of a private operating company interaaperating public shell. Consequen
Manas Petroleum Corporation is the continuing legglstrant for regulatory purposes and DWM Petnoievas treated as the continuing accoul
acquirer for accounting and reporting purposes. adsets and liabilities of DWM Petroleum remainetistoric cost. Under US GAAP, in transacti
involving the merger of a private operating comparty a noneperating public shell, the transaction is equinale the issuance of stock by DV
Petroleum for the net monetary assets of Manaleatn Corporation, accompanied by a recapitalinatiche accounting is identical to a rew
acquisition, except that no goodwill or other irgéioles are recorded. The historical financial stests prior to April 10, 2007 refer to the consatt
financial statements of DWM Petroleum.

Contemporaneously with the share exchange, weasolevholly-owned subsidiary, Masterlist Inc. to its sole egpfor a nominal cash payment
five annual payments equal to 5% of the gross sa#ldsasterlist for each respective year. As a tesithe share exchange and the sale of Mast
we abandoned our prior business and DWM Petroleerarhe our wholly-owned subsidiary.

As a condition to completion of the share exchatige shareholders of DWM Petroleum entered intaitem lock up agreement in which they agt
to resale restrictions on the shares our commark steceived by them at closing. Each lock up agergrgave us the right to unilaterally waive
resale restrictions so long as the waiver appleedlt of the locked up stockholders and, on ApBl 2009, we agreed to waive all of these re
restrictions. Resale of the shares of our stockwlesie affected by these lock up agreements coegitm be subject to any resale restrictions impbg
law, including the applicable securities laws.

As a preeondition to the share exchange, we amended duatesrof incorporation on April 2, 2007 to increase authorized capital from 25,000,(
to 300,000,000 shares of common stock and to changeame to our current name, “Manas Petroleunp@ation”. At the completion of the she
exchange transaction on April 10, 2007, all of duwectors and officers resigned and were replageithé officers and directors of DWM Petroleum.

Our Current Business

Our wholly-owned subsidiary, DWM Petroleum A.G., is a Swigggtered company based in Baar, Switzerland. DWkoR=aum was founded in 20
to focus on the exploration of oil and gas in Can&sia. On April 7, 2004, DWM Petroleum acquire®@ interest in the CIJSC South Petrol
Company in the Kyrgyz Republic. Between April 2004d August 2006, CIJSC South Petroleum Company waslad six exploration licenses in
Kyrgyz Republic, five of which were subsequentigewred. On June 28, 2006, DWM Petroleum and Anawak founded CJSC Somon Oil Compi
in Tajikistan.

On November 28, 2007, DWM Petroleum opened a brafffite in Albania to run our operations in the Ba region. Effective February 24, 20
and in connection with the sale of our Albanianjgcy Petromanas Energy Inc. and Manas Adriatic Brhlave assumed this office and
responsibility for its rent and maintenance.
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On August 29, 2007, we formed Manas Petroleum AaGwiss registered company based in Baar, Svatzeérla wholly owned subsidiary of Ma
Petroleum Corporation. We intended to use thisididry to consolidate properties in the Balkans ¢ater stage of our business development. In
of our recent sale to Petromanas Energy Inc. ofsolasidiary Manas Adriatic GmbH, we are currendgssessing the purpose for and the ne
maintain this subsidiary.

On March 26, 2008, we incorporated Manas Manager8entices Limited in the Bahamas, which control$98f Manas Energia Chile Limitac
which was incorporated on April 24, 2008. Both sdiasies were formed to consolidate our propertyCinile. The remaining 1% of Manas Ene
Chile Limitada is owned directly by Manas PetroleGarporation.

On April 29, 2008, Improved Petroleum Recovery amdentered into a farraut agreement with GeoPark Holdings Ltd. and Plusp&.A. Pursual
to the agreement, IPR and we each hold 20% of tbeg and Geopark and Pluspetrol each hold 30%ei# operating contract has been sig
between Improved Petroleum Recovery, Pluspetrabp@ek and us, under which the operatorship wiliraasferred from IPR to Geopark,

On April 21, 2009, DWM Petroleum signed two prodaictcontracts with the Petroleum Authority of Motigofor blocks 13 and 14. We he
established an office in Mongolia and commenceganiag a seismic exploration campaign.

On November 19, 2009, we entered into an arms helegter of intent with WWI Resources Ltd., a Camadpublic company whose common sh
are listed on the Canadian TSX Venture Exchangeuamt to which we agreed to sell all of the shafd8WM Petroleum or another subsidiary of
company that would own, at the closing, 100% of Allbanian project, in exchange for cash and comsiares of WWI| Resources. Completion of
transactions described in this letter of intent wabject to, among other things, approval by therediolders of WWI Resources and applic
regulatory authorities, due diligence investigasitny both the seller and the purchaser, and execafia formal agreement.

On December 7, 2009, DWM Petroleum formed ManasatidrGmbH, a Swiss company, and thereafter DWMdPeim transferred title to o
Albanian project to Manas Adriatic. Also in Decemlbé 2009, WWI Resources advanced $917,723 to Mawistic for use by Manas Adriatic a
our company as working capital until the partiesld@omplete the transaction.

On February 24, 2010, we signed a formal ShareHasec Agreement and completed the sale of all ofsheed and outstanding shares of M
Adriatic to WWI Resources. As consideration forgheshares, DWM Petroleum received CDN$2,000,00®8%1396) in cash on March 3, 2010
100,000,000 WWI Resources common shares. Pursaahetpurchase agreement, DWM Petroleum is entitleckceive an aggregate of up tc
additional 150,000,000 WWI Resources common shegdsllows:

0] 100,000,000 WWI Resourcesnmon shares upon completion of the first welkttom Albainian project by Manas Adriatic, or on
date that is 16 months after the Closing Date, der occurs first;

(ii) 25,000,000 WWI Resouroesnmon shares if, on or before the tenth annivgrshthe Closing Date, Manas Adriatic receives @ori
prepared pursuant to Canada’s National Instrumé&rita, Standards of Disclosure for Oil and Gas Activitjieonfirming that the Albanian project
2P reserves of not less than 50,000,000 barredg (BOE); and

(i) if, on or before the ten#mniversary of the Closing Date, Manas Adriaticeiees a report prepared pursuant to Carsabl&tiona
Instrument 51-101Standards of Disclosure for Oil and Gas Activitiesonfirming that the Albanian project has 2P ressrin excess of 50,000,(
BOEs, then for each 50,000,000 BOEs over and ab6y@00,000 BOEs, WWI Resources will be requiredssme 500,000 WWI common share
DWM Petroleum to a maximum of 25,000,000 WWI Resesarcommon shares.

In addition, at closing WWI Resources funded MaAalsiatic with $8,500,000 to be used by Manas Adtiab repay advances made by D\
Petroleum and its predecessors in respect of thamdn project.
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At closing, WWI Resources changed its name to Retras Energy Inc. (TSXV: PMI) and it appointed to Six member board of directors tF
directors nominated by our company (Michael Vedietieinz Scholz and Petbfark Vogel). In addition, and also at closing, tiward of directors «
Petromanas appointed Erik Herlyn (our Chief Exeeu®fficer) and Ari Muljana (our Chief Financial f@kr) as the Chief Executive Officer and ClI
Financial Officer, respectively, of Petromanas.

Contemporaneously with the completion of its pusshaf Manas Adriatic, Petromanas completed a miyddcement offering in which it sc
100,000,000 of its common shares for gross proceE@HN$25,000,000 (approximately $24,518,000) eAtidjustment for the 100,000,000 comi
shares issued to DWM Petroleum at the completicthe@fale of Manas Adriatic and the 100,000,000raomshares issued in this private placen
Petromanas had 328,231,466 common shares issuedieatanding, of which DWM Petroleum owns 100,000,0r approximately 30.47% .

We have signed an agreement dated January 29, g0fdant to which we have agreed to assign oardst in our Chilean project in exchange f
return of all of the money that we have investethis project to date and relief from all currentiytstanding and future obligations in respectha
project. This agreement and the assignment ofrgarest in this project are subject to approvath®yMinistry of Energy in Chile. If the Ministry
Energy in Chile approves our agreement and thgmssnt of our interest in the Tranquilo blocks, plzetners involved on a gorward basis will b
Pluspetrol Chile S.A. (as to a 25% interest), Wisttiall Chile Limitada (as to a 25% interest), Inagional Finance Corporation of the World Bank
to a 12.5% interest), Methanex Chile S.A. (as 12 &% interest) and GeoPark Magallanes Limitadad@s25% interest).

We are in the business of exploring for oil and, gasnarily in Central Asia and the Balkans. Intgarar, we focus on the exploration of large under
thrust light oil prospects in areas where, thouggre has often been shallow production, their deppgential has yet to be evaluated. If we disc
sufficient reserves of oil or gas, we intend to lekpthem. Although we are currently focused priityapn projects located in certain geograj
regions, we remain open to attractive opportunitiesther areas. We do not have any known resemesy of our properties.

We carry out operations both directly and throughtipipation in ventures with other oil and gas pamies to whom we have farmed out a project
currently have or are involved in projects in therd¢fyz Republic, Albania, Tajikistan, Mongolia andiie. The following is a brief description of e:
of our current projects:

Kyrgyz Republic:

We own 25% of South Petroleum Company, a joint kstcempany formed in Kyrgyz Republic. Santos Intéioreal Holdings PTY Limited, &
Australian company, owns 70% of South Petroleum Kgdgyzneftgaz, a Kyrgyz government entity, own® ttemaining five percent. San
International Holdings PTY Limited is the wholiywned subsidiary of Santos Limited, which is liseedthe Australian Securities Exchange and is
of Australia’s largest onshore gas producers. South Petroleum five exploration licenses that cover a totahavkapproximately 569,578 acres
2,305 km?) located in the Fergana Basin which is an intertaoa basin, the greater part of which lies mainlyhie eastern part of Uzbekistan. St
Petroleum has no known reserves on lands coveréuelsg licenses.

South Petroleum Compan

At inception, DWM Petroleum, our whollgpwned subsidiary, owned 90% of South Petroleum. Kingyz government, through its operating er
Kyrgyzneftgaz, owned the other 10%.

Farm-In Agreement

On October 4, 2006, we agreed to sell 70% of S&étroleum to Santos International Operations PTY. Me sold the 70% interest in Sa
Petroleum and wrote off $905,939 in debt owed tdysSouth Petroleum in exchange for an upfront gasfment of $4 million. In addition, San
International Holdings PTY Ltd. agreed to fund asairy out a twgehase work program on the licensed area. The agmeoalled for overe
expenditures of approximately $11,500,000 duringsehl and approximately $42,000,000 during Phafer 2, total work program of approximat
$53.5 million. In addition, Santos Internationalrésponsible for general administration and offieerhead costs incurred during the work prog
which we estimate to be approximately $1,000,000ypar. Phase 1, which is described below, was tetethon October 24, 2008. On Decemb
2008, Santos International commenced Phase 2.
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Phase 1
During Phase 1 of the work program, Santos Inténat was required to:

e undertake geological studies (at an estimated alpea of $500,000);

e subject to the availability and quality of origindhta, reprocess up to 5,000 kilometers of 2D deiqat an estimated expenditure
$1,000,000); and

e at its election, acquire and process either: @PQ kilometers of 2D seismic; or (ii) a combinat@i2D seismic and 3D seismic, the total co:
which would be equivalent to the total cost of adgg and processing 1,000 kilometers of 2D seismje to a maximum expenditure
$10,000,000 (with Santos International having tightrto deduct those seismic acquisition and prsiogscosts above U.S. $10,000,000 f
the maximum expenditure caps).

Phase Z

On December 2, 2008, Santos International enteted?hase 2 of the work program. During Phase 2togSdnternational is to:
e drill three exploration wells in the license areaatmaximum expenditure of $7,000,000 per well; and
e drill three appraisal wells in the license area tmaximum expenditure of $7,000,000 per well.

If Santos International spends in excess of $4200@0on the exploration and appraisal wells, wé ksl obligated to pay 30% of the excess. ¢
excess expenditure would be subtracted from futlivielend payments out of future revenues, but ér¢hare no future revenues, we have no f
obligation to fund such expenditure. Santos Intional is required to consult with us, and endedoaeach agreement with us, on the location of
of these wells but if Santos International and wenot agree then Santos International will haveitite to determine the location. Santos Intermet|
agreed to use its best efforts to begin drilling tinst of these exploration wells as soon as prabte after December 2, 2008, which has happem
June 2009, and to begin drilling the second expitlumavell in the Phase 2 work program within twetwenths after the date that it finishes drilling
first exploration well, but there is no penaltySantos International fails to meet this scheduléhiW 60 days after completion of the drilling dfe
second exploration well, Santos International méhdvaw from the farm-in agreement without any diddial penalty.

Share Purchase Agreeme

On December 7, 2006, we entered into an agreemiémtiyrgyzneftgaz to purchase half of its 10% iet&trin South Petroleum for KGS 10,005,(
which at that time represented approximately $2728., 3\t title transfer on January 25, 2007, we pg&@ES 2,005,000 (approximately $48,372 at
exchange rate at that time); on June 6, 2007, vt gpaadditional KGS 4,000,000 (approximately $96,&t the exchange rate at that time); an
December 7, 2007 we paid an additional KGS 4,0@(@pproximately $109,560 at the exchange rateatime).

Licenses

The Kyrgyz government granted South Petroleumisenbes between April 2004 and August 2006, fivevbich were subsequently renewed. TI
five existing licenses are set to expire betweeril &9, 2010 and January 28, 2013 but are automticenewable for up to ten years once a repa
been submitted to the Kyrgyz government detailimg progress of a work program and once the assdciainimum expenditures have been m
Upon the discovery of reserves that may be commigraxploited, licenses can be exclusively coregiihto exploitation licenses.
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Exploitation licenses are granted for 20 years withsequent extensions depending on the depleftitne oesource. There is a yearly fee payabled

government of approximately $150 per license amdirimum annual work program of $50 per Kntapproximately $115,250 per year for the |
covered by the licenses). All taxes and work commaiits on the five licenses are current. There3%aoyalty and a corporate tax of 10% payab
the Kyrgyz government on revenue from producti@mfithe areas covered by these licenses.

The table below summarizes the licenses; the migpvteets out their locations and a brief descriptid each active license follows.

Current Expiry
License Area (km 2) Date of Award Date Renewed Date
Nanai 999 July 9, 2004 February 5, 2009 Januarp@83
Soh 631 April 29, 2004 April 29, 2006 April 29, 2D1
West Soh 160 April 29, 2004 April 29, 2006 April,ZD10
Tuzluk 474 April 29, 2004 April 29, 2006 April 22010
Naushkent 41 April 29, 2004 February 5, 2009 Jan@8r 2013

Although the map below shows the location of th&yAticense, South Petroleum decided not to reresvlicense and allowed it to expire on Aug
24, 2007.

LEGEND

Nanai Exploration Licens

The Nanai exploration license is located in thehmenn zone of the Fergana Basin bordering Uzbekistdahe south. We have identified three struc
in this zone called Alabuka 1, 2 and 3. We belitha the target structures are situated in a fobtwiaa large shallowdipping thrust bringing tf
Paleozoic rocks on the top of the tertiary and epmsry sequence. The seismic database consiseverfi slip and four strike lines although only
ends of three of these lines cover any part obthectures. Therefore the structural definitionegheavily on the use of analogies to proven sira¢
mapped in Uzbekistan to the south. The current mapgovers only approximately 10% of the availadiea, and we believe that similar struct
may exist elsewhere within the license. As a resudt cannot quantify the potential in this licengéh the current database. Between 1993 and
Kyrgyzneftgaz drilled the Alabuka-well on this license. Kyrgyzneftgaz aimed thislivee a shallower target in the upper thrust steset did nc
penetrate into the lower thrust sheet. This wetloemmtered in excess of 1,000 meters of Paleozaiksrthrust over Paleocene to Pliocene rocks
proved presence of tertiary reservoir rocks bengegtiPaleozoic rocks in the hanging wall of theisiwr
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Naushkent Exploration Licen:

The Naushkent exploration license is located innibwthern zone of the Fergana Basin bordering Usbak to the south. Currently, there is no sei
or well data in this license. The only availabléads an old Soviet map showing a closed structBegsmic exploration is required to get volume
characteristics for the structure shown on the &avap.

Soh and West Soh Exploration Licenses

The Soh and West Soh exploration licenses aredddatthe southern zone of the Fergana Basin bhioglelzbekistan to the north. We have identi
two deep lower thrust sheet structures called Bykdand Kyzyl Kurgan as well as a number of otheuctures, including undrilled fourway ¢
closures at the upper thrust sheet level (Katraan)kand a shallow structure with a topseal provideda tar mat (West Chaur). There are se
producing oil and gas fields within the region the¢ excluded from the exploration license.

The seismic database consists of eleven dip andstdlke lines. Of these lines only seven are mtévo the Kyzyl Kurgan structure and none rela
the Burdalyk structure. Data from the North Soltdfiedicates that in this area the Oligocene andelBe pay beds are predominantly oil prone ant
the Cretaceous pay beds are predominantly gas.prone

Tuzluk Exploration License

The Tuzluk exploration license is located in thateern zone of the Fergana Basin bordering Tagikiso the north. There are a number of establ
oilfields in this area (Beshkefliegap, Tashravat, Tamchi, Karagachi) that haveyred from the upper thrust sheet. These fieldeactuded fror
the exploration license. More significant for thekeration potential is the North Karakchikum fielchich straddles the Tajikistan/Kyrgyz Repu
border and is analogous to the South and West Kymospects. Five structures called Selkan, ArkastMuzluk, South Tuzluk and the Tashr:
Monocline have been identified. The seismic databsselatively large but rather uneven in coverdgee deep stratigraphic wells were drilled
depth of over four kilometers by the Soviets in #nea of Tuzluk structures. The wells intersectedst faults and proved the structural concept.
of them intersected oilwater contact at the Souwthldk structure.

Operating Activities

Seismic operations in the Tuzluk license began epte&dnber 30, 2007 and were completed on June 2B, &h a total of 315.4 km of seismic d
having been acquired in the Tuzluk license. Follancompletion of operations in the Tuzluk licenseismic operations on the Nanai license beg:
July 18, 2008 and were completed by the end of iget8008. During the third quarter of 2008, 1002 &f seismic data was recorded for this lice
During the first quarter of 2009, seismic operadigvere initiated on the Soh license. So far we leegiired a total of 352.83 km of 2D seismic dai
the Soh license. In addition, we have acquiredta tf 19.62 km of 2D seismic data on the Naushkieenhse since and a total of 31.47 km of
seismic data on the West Soh license. Also, sevritidtives have been undertaken in relation te #eismic program including data exche
agreements for neighboring licenses.

The new data are being integrated into prior dats and reprocessing and scanning of Soviet esegedata and digitizing of well logs has contini
Also technical review works have been conductedj@rerating new prospects and leads for futurérdyil

In June 2009, South Petroleum and Caspian Oil @l Grough its subsidiary CIJSC Shed@&mmenced a shallow drilling program in the Soh
Tuzluk licenses with the drilling of an exploratiovell at the North Aizad prospect (on the Tuzluk license). CISC Sherikiezhrout the drilling
operations. During 2009, two wells were drilled@itows:
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e North Aizar well within the Tuzluk license area wérilled to a total depth of 1,860 m (between JRA69 and July 2009). Minor hydrocart
shows were encountered and the well was pluggedr Afilling the North Aizar well the rig was movéalthe Soh license area.

e Within the Soh license area the Khud\azar SPC #1 well was drilled. The drilling stariadAugust with the projected depth 2,405 m
finalized on September 23 at 2,202 m depth. Minarbicarbon shows were encountered and the welpluaged.

According to the above data South Petroleum haplaiad its commitments according to license agregsnd-ield seismic acquisition works in
format (403,92 km), their complete processing aadial interpretation; drilling in an aggregate ttepf 4,062 meters; South Petroleum obtai
digitized and analyzed a significant amount ofdigleophysical survey data of wells of previous geg@l50 wells); regional models of poss
hydrocarbon migrations were designed; elaboratedinpinary structural maps along the roof of thee®gkene sediments; petrophysical dat
principal reservoirs and screen horizons were nbthand generalized.

Work has been underway to assess rig availabilifyastructure, import and transport routes, impgmacedures, national and local planning,
contractual requirements and preliminary locatiod access scouting for the drilling of up to fowed wells in 2010. In 2010 we are plannin
release a tender to drilling companies and otheticse providers. The above stated works are plartadzke continued, including the interpretatiol
seismic data, more detailed thematic studies, pa¢ipa and realization of drilling of deep wells.eWlo not expect to commence a deep dri
program until the third quarter of 2010.

Albania

In December of 2007, DWM Petroleum (our whadiymned subsidiary) was granted two Production Sha@ontracts with the Ministry of Econon
Trade and Energy of Albania. One of the Productwaring Contracts covers licenses for the areawkras Block A and B and the other co\
licenses for the areas referred to as Blocks DEarld July of 2009, DWM Petroleum was granted adBotion Sharing Contract with the Ministry
Economy, Trade and Energy of Albania covering tberises for the areas known as Blocks 2 and 3. D¥éloleum recently assigned all of its rig
and obligations under these Production Sharing r@otst to Manas Adriatic GmbH, a Swiss company fafee this purpose, and, on February
2010, DWM Petroleum sold all of the issued and tamiding shares of Manas Adriatic to Petromanas dggnérc. pursuant to a share purct
agreement discussed in detail at pages 6 and Veabo

The location of these blocks is set out in the inelpw.
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Manas
Petroleum -

Blocks A and B

The Production Sharing Contract for Blocks A anteBuire the following minimum work and financialjgrams to maintain them in good standing:

Phase 1 Minimum Work and Financial Progr:

Manas Adriatic has until December 25, 2010 to catgpthe requirements in Phase 1. After Phase 1aMaAdriatic has the option to either conti
pursuing or relinquish the exploration rights. Rtease 1 Minimum Work and Financial Program requhesfollowing:

¢ the undertaking of a minimum of $400,000 in geatagiand geophysical studies;
e the re-processing of at least 200 kilometers afrei data at a minimum cost of $120,000; and

e the acquisition and processing of either 300 kilmreeof 2D seismic at a minimum cost of $2,500,00€he drilling of an exploration well tc
depth of at least 3,000 meters at a minimum cobt3$6,000,000.

The Albanian National Agency of Natural Resourcas hpproved a reduction in the minimum seismic waatamitment for the Phase 1 Minim
Work and Financial Program on Blocks A and B frod® &m to 190 km (from a minimum of $2,500,000 t958B,270).

Phase 2 Minimum Work and Financial Progr:

Manas Adriatic has two years from the completiorPbfse 1 to complete Phase 2. The Phase 2 Minimark #Wd Financial Program requires
following:

e the undertaking of a minimum of $300,000 in geatagiand geophysical studies; and
e the drilling of an exploration well to a depth dfl@ast 3,000 meters at a minimum cost of $6,0@D,00
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Phase 3 Minimum Work and Financial Progr:

Manas Adriatic has two years from the completiorPbhse 2 to complete the requirements in Phasée Phase 3 Minimum Work and Finan
Program requires the following:

e the undertaking of a minimum of $300,000 in geatagand geophysical studies; and
e the drilling of an exploration well to a depth d¢fl@ast 3,000 meters at a minimum cost of $6,00D,00
The Phase 1 work program was commenced on Dece&26b2007 and to date the following work has beenmleted.

Initial Petroleum Potential Evaluation:

e Seismic and geological interpretation based ortiegig\lbpetrol and Shell lines
Reprocessing

e Reprocessing of key lines selected from Albpetral SHELL (total 328km)

¢ Integrating data into existing comprehensive dagaba

e Seismic & geological Interpretation

e Prospect identification (Jubani new prospect oncBIé& and West Gjurica on Block B and reconfirmatiohRinasi, Gjurica prospects
previously identified from SHELL)

2D new Seismic using vibro technology

e Preparing new seismic program for field acquisition
e 2D new seismic acquisition and processing (75kmBlock A and 115km on Block B)
e Loading processed new seismic into system
e Final interpretation based on 2D new seismic aptieessed data
Mapping
e Time and depth map (Jubani on block “A”, West GjariRinasi, Gjurica on Block B)
e Geological cross sections generation through Jytraspect block “A”
e Oil shows map generation Blocks A and B
Volumetrics
e Resources calculation for Jubani prospect (DWM eorative case).

-13 -




The following expenditures have been claimed fatcecovery since the effective date of the PradacBharing Contract on Blocks A and B u
December 31, 2009:

Description Blocks A-B

Geological and geophysical wa $ 600,651.8
Reprocessin $ 61,529.6!
Seismic $ 3,048,611.0
Geological and geophysical wo $ 859,534.5
Total $ 4,570,327.0

Blocks D and E
The Production Sharing Contract for Blocks D aneguire the following minimum work and financialograms to maintain them in good standing:

Phase 1 Minimum Work and Financial Progr:

Manas Adriatic has until December 25, 2010 to catgpthe requirements in Phase 1. After Phase 1aMaAdriatic has the option to either conti
pursuing or relinquish the exploration rights. Rfease 1 Minimum Work and Financial Program requiesfollowing:

e the undertaking of a minimum of $400,000 in geatagjand geophysical studies;
e the re-processing of at least 200 kilometers afrsi@ data at a minimum cost of $150,000; and

e the acquisition and processing of either 300 kilreof 2D seismic at a minimum cost of $2,500,060€he drilling of an exploration well tc
depth of at least 3,000 meters at a minimum co$6¢300,000.

The Albanian National Agency of Natural Resourcas hpproved a reduction in the minimum seismic waatamitment for the Phase 1 Minim
Work and Financial Program on Blocks D and E, fi@®0 km to 105 km (from a minimum of $2,500,000 87%$,000)

Phase 2 Minimum Work and Financial Progr:

Manas Adriatic has two years from the completiorPbfse 1 to complete Phase 2. The Phase 2 Minimark #d Financial Program requires
following:

e the undertaking of a minimum of $300,000 in geatagand geophysical studies; and
e the drilling of an exploration well to a depth d¢fl@ast 3,000 meters at a minimum cost of $6,00D,00

Phase 3 Minimum Work and Financial Progr:

Manas Adriatic has two years from the completiorPbise 2 to complete the requirements in Phasée& Phase 3 Minimum Work and Finan
Program requires the following:

e the undertaking of a minimum of US$300,000 in ggaal and geophysical studies; and

-14 -



e the drilling of an exploration well to a depth d¢fl@ast 3,000 meters at a minimum cost of US$6mm,
The Phase 1 work program was commenced on Dece26b2007 and to date the following work has beenmeted:

Initial Petroleum Potential Evaluation

e Seismic and geological interpretation based ortiegig\lbpetrol and COPAREX lines
Reprocessing

e Reprocessing of key lines selected from Albpetral EOPAREX (total 334km)

¢ Integrating data into existing comprehensive dagaba

e Seismic & geological Interpretation

e Prospect identification (West Rova & Papri new pexgs identified and reconfirmation of Rova, Saukamza, Kashari and Nikla prospe
previously identified from COPAREX)

Mapping
e Time and depth map (West Rova, Papri prospects)
e Geological cross sections through West Rova
2D new seismic
e Preparation of new seismic program on block E (biskm)

The following expenditures have been claimed fat cecovery since the effective date of the PrddocBharing Contract on Blocks D and E u
December 31, 2009:

Description Blocks C-E

Geological and geophysical wa $ 615,354.1
Reprocessin $ 83,719.01
Seismic $ 41,539.0.
Geological and geophysical wo $ 917,819.8
Total $ 1,658,432.0
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Blocks 2 and 3
The Production Sharing Contract for Blocks 2 amdduire the following minimum work and financialoggrams to maintain them in good standing:

Phase 1 Minimum Work and Financial Progr:

Manas Adriatic has until July 30, 2012 to compksie requirements in Phase 1. After Phase 1, Madastic has the option to either continue purs
or relinquish the exploration rights. The Phaseitgidum Work and Financial Program requires thediwihg:

e the undertaking of a minimum of $400,000 in geatagjand geophysical studies;
e the re-processing of at least 150 kilometers afrsi@ data at a minimum cost of $100,000; and
e the drilling of an exploration well to a depth dfl@ast 4,000 meters at a minimum cost of $8,0@D,00

Phase 2 Minimum Work and Financial Progr:

Manas Adriatic has two years from the completiorPbfse 1 to complete Phase 2. The Phase 2 Minimark #d Financial Program requires
following:

e the undertaking of a minimum of $300,000 in geatagand geophysical studies; and
e the drilling of an exploration well to a depth dfl@ast 4,000 meters at a minimum cost of $8,0@D,00

Phase 3 Minimum Work and Financial Progr:

Manas Adriatic has two years from the completiorPbhse 2 to complete the requirements in Phasée Phase 3 Minimum Work and Finan
Program requires the following:

e the undertaking of a minimum of $300,000 in geatagand geophysical studies; and

e the drilling of an exploration well to a depth d@fl@ast 4,000 meters at a minimum cost of $8,0@D,00
The Phase 1 work program was commenced on Jul(BB, and to date the following work has been cotegdle
Data base:

e Obtaining geologic, drilling, seismic data (Albp#Etand OXY)

e Loading OXY 1998 and 2003 seismic data into system

Initial Petroleum Potential Evaluation

e Seismic & geologic interpretation and Shpiragu Bqurbspects identification
Mapping

e Prospects Time map generation (Shpiragu, blockgir&gu south, block 3)
Volumetrics

e Reserve calculation (DWM conservative case)
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2D New seismic
e Preparation of 2D new seismic program 2010-11 foptd 150km)

The following expenditures have been claimed fast cecovery since the effective date of the PradocBharing Contract on Blocks 2 and 3 u
December 31, 2009:

Description Blocks 2-3

Geological and geophysical wa $ 26,046.7.
Geological and geophysical wa $ 385,648.2
Total $ 411,694.9

Requirements Applicable to all of the Licens
The Production Sharing Contracts governing eacdheficenses also include the following additioteaims:

e The Phase 1, Phase 2 and Phase 3 Minimum Workiaaddial Programs will be automatically extendeddgeriod of time necessary to all
for: (i) completion of drilling or testing of a weland/or (ii) evaluation of results from the drily or testing of a well; provided that
evaluation period will not exceed six months after date drilling or testing ceases.

¢ If Manas Adriatic elects to commence drilling oPhase 1, Phase 2 or Phase 3 exploration well d@sddaimely commence drilling or af
commencing drilling abandons the well without havicompleted it or meeting the minimum expenditui@sthat well, it must pay t
Albanian National Agency of Natural Resources tiffeence between the minimum expenditures ance#penditures actually incurred.

¢ If Manas Adriatic elects to conduct a Phase 2 @sei3 Minimum Work and Financial Program, it musthin 180 days after the end of
previous program, relinquish to the Albanian NagiloAgency of Natural Resources 25% of the Licensa,aless any portion of the Licel
area previously relinquished.

e Each Production Sharing Contract provides for recpwf Manas Adriatics costs and expenses, profit sharing with the A#vaMNationa
Agency of Natural Resources ranging from nil to 15 allocation on production to the Albanian NasibAgency of Natural Resourc
(ranging from 10% to 15% on Blocks A, B, D and HE ani to 5% on Blocks 2 and 3), a 50% profits taxiaon Blocks 2 and 3, a 10% roy:
tax.

e Each Production Sharing Contract provides for paynod $100,000 per contract year for training ob&hian National Agency of Natu
Resources’ personnel and purchase of technical data

Plans for Future Worl

Using the funds currently available to it resultingm the private placement recently completed byrdanas Energy Inc. (see discussion at pe
above) we understand that Manas Adriatic expeatstaplete the following business objectives:

e Drill two wells to a maximum of 3,000 metres each.
e Plan a seismic program and acquire a minimum ofklldnetres of 2 D seismic in Blocks D and E.
e Reprocessing of seismic lines from previous expionaactivities.
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e Perform geological and geophysical activities aral/jgle final reports for Blocks A, B, D and E.
e Decide whether or not to conduct the Phase 2 Mininiork and Financial Program on Blocks A, B, D &d
Tajikistan

On July 25, 2007, the Tajikistan government awamadsubsidiary, CJSC Somon Oil Company, an exptordicense in the Fergana Basin cove
approximately 303,198 acres (approximately 1,2272nThis license, the West (Novobod-ObcKailacha) license, expires in October 2014
addition, on July 27, 2009, the Tajikistan governingranted Somon Oil the NoriWest petroleum license covering 615,748 acres (equpately
2,492 km?) of exploration area. This Nortest license entitles Somon Oil to explore therigearea for a seven year term expiring in Julys201
case of discovery, Somon Oil has an exclusive rigtéxplore on the discovered field in the Nowst license. We own 90% of Somon Oil, wt
was formed on June 28, 2005, while Anavak LLC ottresremaining 10%.

In an option agreement with Santos Internationait\iees Pty Ltd. dated December 10, 2007, Santesnational agreed to pay an amount equiv
to the seismic acquisition costs in the Tajik gaaproximately $1.3 million) in consideration far eption to farm-in to CJSC Somon Giprospectin
licenses. Santos International has funded theeeatimount of the option premium. Under the termswf option agreement, Santos had the rig
exercise the option until June 10, 2008, subjeaxtension if we had not fulfilled certain obligats imposed on us. We have not yet fulfilled tl
obligations and the right to exercise the optioma@s open until we do so. If Santos Internatiomate to exercise its option to enter into a fari
agreement, Santos would acquire a 70% interesbmo8 from us in exchange for certain future expemeicommitments for the exploration
development of the licenses.

In connection with the option agreement, Somonh@4 entered into a seismic agreement with Sarafiegeofizika (referred to as SNG) under wt
SNG was to carry out approximately 110 kilometerD seismic acquisition in Tajikistan. This agresrhunderlies the option agreement and
designed to meet a condition set by the Tajik aities, whereby the NorthVest license was granted to Somon Oil after work d@nmenced for tl
West licence. Consequently, the North-West licamag granted to Somon Oil in 2009.

The West license contains a number of under-tHasts and prospects including the KhoBgkirgan which is several kilometers north of St
Petroleums$ South Tuzluk prospect in the Kyrgyz Republic. Wdest license is also adjacent to the NiyazbektiNKarachikum oil field which is i
Tajikistan. We have no rights to production or rees contained in oil fields which already exist tre Novobod-Obchdkalacha licens:
Approximately 60% of the block in the license ivered by former Sovietra seismic data. Our targeted leads and prospexfeund within this art
and the geological and structural setting appeaitsetsimilar to South PetroleusnTuzluk block. Seven prospects of a size simiaort larger tha
South Petroleum’s South Tuzluk prospect have besmically identified on the license.

The North-West license area is located in the npattt of the Sugd region, and borders with Uzbekistnd the Uzbek pipeline network. In the south-
west the license area is adjacent to Somon Oil'stWeense areas Novobod and Obchai-Kalacha. Bgistixploration data within the Norives
license area contain 6 wells and 1,100 km of 2Brsi& which was acquired during Soviet exploratiampaigns between 1964 and 1992. Somo
targets large four-way closure prospects in thettN@est license area at a depth of 345-km. The seven year work program calls for 400df 2C
seismic, 100 kn? of 3D seismic and 2 deep wells. Financing for tkgl@ration up to discovery is secured by the emistbption farmout to Sant
International.

There are no known reserves on this property.
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Operating Activities

Starting in late December 2007, operations actosdorder into Tajikistan were conducted on th&t faf a number of seismic line extensions witt
aim of obtaining long receiver offset data to impomagery of the Tuzluk subthrust leads. This ddthbe available to South Petroleum throug
trade agreement with Somon QOil. A total of 123 kin2D seismic data were acquired in the Somon Qitbby the end of June 2008.

During the first quarter of 2009, we prepared airess plan for the northern Tajik area and the ntefow carrying out the first phase 2D seis
exploratory work. In October 2009 Somon Oil eststidid an office in the center of Khudjant City frarhich it can stage future field and seismic w
In December 2009 Somon Oil signed an agreementthétltompany DANK (Kazakhstan) for the realizatadr230 km of 2D seismic acquisition we
in 2010 within the Western license area. During@@antos International paid an amount of $760i@%®nnection with the seismic program.

Mongolia

On April 21, 2009, our whollypwned subsidiary DWM Petroleum AG won a tenderBtacks 13 and 14 , following an extensive reviewqass by tr
Mongolian Government and Security Council and fdrra#fication by parliament and signed two prodotcontracts with the Petroleum Authority
Mongolia for these blocks. After payment of fedss represented the final step in assigning thésekb for exploration and exploitation accordin
Mongolian law.

On April 30, 2009, we formed Manasgobi Co. Ltd.aawholly-owned Mongolian subsidiary of DWM Petroleum AG tichthe license and to ful
operate our exploration in Mongolia. On November209, we changed the name of this company to Gobigy Partners LLC.

Through DWM Petroleum, we own a 84% interest indB®13 and 14, which cover an aggregate of ovél0®0square kilometers (almost five mill
acres) of land located on Mongolia’s southern biord@iee production contracts provide for a fiyear exploration period (with two optional six mia
extensions allowed) beginning on April 21, 2009d antwentyyear exploitation period (with two five year extems allowed). The remaining 2¢
interest in Blocks 13 and 14 is held by a Mongobérand gas company and two investors.

The financial and work commitment of each produtsbaring contract for Blocks 13 and 14 is as fedio

Period Cc\’(”ef;ar‘m THE WORK PLAN Cost '”F;’:f;rgaerm
Collection and processing of geological data 150,00
Reconnaissance of work of the block, 4000 km 40,000
Geological Mapping 500 krh 50,000
Geological Mapping 100 krh 30,000
| 1 Geologic structural sections 400 km 140,000 625,000
Lithologic-stratigraphical sections 1900m 95,000
Paleontologic stratigraphical works 40,000
Sampling 300 15,000
Laboratory analytical works 35,000
Data Processing 30,000
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Geological Mapping 850 krh 85,000
Geological Mapping 400 krh 120,000
Lithologic-stratigraphical sections 3200m 160,000
2 Paleontologic stratigraphical works 80,000 825,000
Sampling 800 40,000
Il Laboratory analytical works 75,000
Data Processing 55,000
Data Processing 15,000
3 Topographic geodesic works 50,000
Exploration seismology 2D, 200 km 1,600,000 1,740,000
Exploration seismology 3D, 5 km 75,000
Data Processing 40,000
Topographic geodesic works 20,000
Exploration seismology 2D, 100 km 800,000
11 4 Exploration seismology 3D, 20 km 300,000 4.360,000
Preparation to drilling, well 1 30,000
Well Drilling, 1 well 2,870,000
Log survey, 1 well 300,000
Data Processing 50,000
Preparation to drilling, well 2 60,000
11 5 Well Drilling, 2 well 5,740,000 6,900,000
Log survey, 1 well 600,000
Well test, 3 well 450,000
TOTAL 14,450,000

There are no known reserves on this property.
Operating Activities

During 2009, our geologists supported by expeasmfthe Geological Institute of Israel, A.P. KargipdRussian Geological Research Institute
Petersburg) and the University of Novosibirsk costgdl the Phase 1 field work program, defining $tmad trends with potential petrole
accumulations. Based on these results and predatzaswe are currently designing a seismic acqaisifirogram. Also during 2009, we openel
office in Ulan Bator, the capital of Mongolia. Thfice serves as a base camp for geological expeditvithin our blocks in Mongolia. Our geolog
performed several geological field trips within ®&locks 13 and 14.

By the end of December, 2009, we completed and-ffited our work commitment for both productioharing contracts for the first period enc
on April 21, 2010. Each contract comprised a mimminvestment of $625.000. As a consequence, a dafd3dS$2 million was released and use
pay back the loan with the Mongolian Trade and Dmveaent Bank.

Chile

On August 10, 2007, we created a consortium witprbwed Petroleum Recovery, a Texas company, wighoeation and production operations
North America, North Africa, the Middle East, anduthwest Asia. A joint operating agreement signed\pril 16, 2008 formalized the governanci
the consortium and the legal entity that will camont its operations.

On November 21, 2007, the consortium was awardiezease to explore and exploit the onshore Tramqbibck by Empresa Nacional del Petréleo-
Chile. The contract relating to this license watfieal by the Council of Ministers in July 2008. &lock, the largest among the 10 exploration
offered (6,760 knm? ) is situated in the Magallanes Basin in the sauthsart of Chile, with high exploration potentiatraage with fields ar
infrastructure nearby. We incorporated Manas Ewmetgmitada, a Chilean company, to hold the licerisgproved Petroleum Recovery was
designated operator.
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The July 2008 contract relating to the licenseldistiaes three exploration periods of three, two twml years, respectively, and a production perit
25 years. We believe that the minimum exploratiommitment by the consortium in Phase | will be aimum of $14,360,000, of which we ¢
Improved Petroleum Recovery each were responsibledlf. We anticipate that the total minimum owtfar the exploration project in Chile will
$33,260,000. The obligations under the contracsabstantially as follows:

Phase 1, the first exploration phase (three yeeos)sists of a minimum work and financial prograin o

e shooting 370 kn? of 2D seismic at a minimum cost of $2,960,000;
e shooting 160 kn? of 3D seismic at a minimum cost of $3,600,000; and
e drilling six exploration wells at a total minimunost of $7,800,000.

Phase 2, the second exploration phase (two yeams3jsts of a minimum work and financial program of

e shooting 370 kn# of 2D seismic;
e shooting 220 kn? of 3D seismic; and
e drilling four exploration wells at a total minimucost of $10,200,000.

Phase 3, the third exploration phase (two yeaosjsists of a minimum work and financial program of:

e shooting 150 kn? of 2D seismic at a minimum cost of $8,700,000;

e shooting 150 kn# of 3D seismic; and
e drilling four wells.

On April 29, 2008, Improved Petroleum Recovery amdentered into a farraut agreement with GeoPark Holdings Ltd. and Plusp&.A. GeoPar
is a publicly traded Bermuda company (its sham@detron the AIM market of the London Stock Exchangd#) extensive oil and gas holdings in Ct
while Pluspetrol is a privately owned oil and gapleration company headquartered in Argentina witrand gas interests in Argentina, Peru, Bo
and Chile. Pursuant to the agreement, ImprovedRein Recovery and we will each hold 20% of thgguband Geopark and Pluspetrol each
30%. An application for the transfer of the shareshe ministry was made after the first operatioreeting with the Chilean ministry on August
2008. A joint operating contract has been signedéen Improved Petroleum Recovery, Pluspetrol, @dopnd us, under which the operatorship
be transferred from Improved Petroleum Recovei@¢opark. Geopark is already operator for anotheoleeim block located in the Magallanes be

Under the farmeut agreement we are carried for 8.6% and havertd the remaining 11.4% of the capital expenditd@ing the first phase of woi
We are responsible to finance our 20% share afaglital expenditures exceeding $ 14,360,000 ofithephase.

There are no known reserves on this property.
Sale of Our Chilean Projec

We have signed an agreement dated January 29, g0fdant to which we have agreed to assign oardst in our Chilean project in exchange f
return of all of the money that we have investethis project to date and relief from all currentiytstanding and future obligations in respectha
project. This agreement and the assignment ofrgarést in this project are subject to approvathi®/Ministry of Energy in Chile. If the Ministry
Energy in Chile approves our agreement and thgmssnt of our interest in the Tranquilo blocks, plaetners involved on a gorward basis will b
Pluspetrol Chile S.A. (as to a 25% interest), Wisttall Chile Limitada (as to a 25% interest), Inagional Finance Corporation of the World Bank
to a 12.5% interest), Methanex Chile S.A. (as 12 % interest) and GeoPark Magallanes Limitadao@s25% interest).
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Operating Activities

In 2009, Geopark presented the final seismic progmlmproved Petroleum Recovery, Pluspetrol aniheisiding a project plan for phase 1, resuli
scouting with a seismic crew and geological intetgtion of the prospects. Geopark has performedheber of field trips. Geopark made a tende
the 2D and 3D seismic acquisition project and thresortium selected a seismic crew to perform ak3@@D seismic program and, depending upol
results, additional 3D seismic. The seismic campaggplanned to commence in the first quarter df®R0Geopark reprocessed and reinterprete
existing 1,428 km 2D seismic and evaluation ofdRisting wells to determine the upcoming seismid farture drilling program was performed.

Competition

The oil and gas industry is intensely competititi#e compete with numerous individuals and compaimes,ding many major oil and gas compa
that have substantially greater technical, findram operational resources and staff. We compéte these individuals and companies for desir
oil and gas leases, exploration and exploitatioerises, suitable properties for drilling operatiand necessary drilling equipment, as well as toea
to funds.

We believe several factors that differentiate uwsmfrour competitors include our extensive persor@lvark among public officials and privi
employees in the oil and gas industry in the Commeaith of Independent States and the Balkan castan ability to increase value thro
exploration of known structures and our commandnotiern geological knowledge and new concepts impiged to existing seismic and well ¢
bases.

Need for Government Approvi

Our business depends on the approval of differenieigiments for various matters, including land tepuprices, royalties, production ra
environmental protection, income, the grant of ergion and exploitation rights for oil and gasjpots and the imposition of drilling obligations
connection with these grants, and the exportatfarwale oil, natural gas and other products. Gawvemt regulations may change from timetitoe in
response to economic or political conditions. TRereise of discretion by governmental authoritiesler existing regulations, the implementatio
new regulations or the modification of existing ukgions affecting the oil and gas industry cowduce demand for crude oil and natural gas, ine
our costs and have a material adverse impact oppenations. Before proceeding with a project,ghgicipants in the project must obtain all reqd
regulatory approvals. The process of obtaining ehagprovals can involve stakeholder consultatiowjrenmental impact assessments and p
hearings, among other things. In addition, regujapprovals can involve conditions, including feeyment of security deposits and other final
commitments.

We have an interest in a venture that has licefreas the Kyrgyzstan government for the exploratammd possible exploitation on land cove
approximately 3,153 kn? , we have an interest in a company that has entetedproduction sharing contracts with an agentyhe Albanial
government for the exploration and possible exatimin of land covering approximately 3,100 Km we have licenses from the governmer
Tajikistan for the exploration of approximately 272km 2 of land and we have licenses from the governmer¥loiigolia for the exploration a
exploitation of land covering 20,957 kén

We have signed an agreement dated January 29, gofdant to which we have agreed to assign oardst in our Chilean project in exchange f
return of all of the money that we have investethis project to date and relief from all currentiytstanding and future obligations in respectha
project. This agreement and the assignment ofrgarest in this project are subject to approvath®/Ministry of Energy in Chile. If the Ministry
Energy in Chile approves our agreement and thgmasgint of our interest in the Tranquilo blocks, peetners involved on a gorward basis will b
Pluspetrol Chile S.A. (as to a 25% interest), Wistiall Chile Limitada (as to a 25% interest), In&tional Finance Corporation of the World Bank
to a 12.5% interest), Methanex Chile S.A. (as 12 % interest) and GeoPark Magallanes Limitadao@s25% interest).
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Regulation

Our industry is affected by numerous laws and r&igubs, including discharge permits for drillingesptions, drilling and abandonment bonds, re|
concerning operations, the spacing of wells, pagplif properties, taxation and other laws and rda@na relating generally to the energy indus
These laws and regulations vary according to wkeaxh project is located. Changes in any of these &nd regulations or the denial or vacatin
permits and licenses could have a material adwedfeet on our business.

Our operations are in, and our focus will contiiaebe on, operations in emerging markets. Generldlyal structures, codes and regulatior
emerging markets are not as well defined as theybeain more developed markets and they are therefiore likely to change rapidly. In view of
many uncertainties with respect to current andréutaws and regulations, including their appliciypilo us, we cannot predict the overall effecsatt
laws and regulations on our future operations.

We believe that our operations currently complyalhmaterial respects with applicable laws and tatipns. There are no pending or threate
enforcement actions related to any such laws anlagigns. We believe that the existence and enfoece of such laws and regulations will have
more restrictive effect on our operations than threosimilar companies in the energy industry.

Environmental Matters

We and the projects that we have invested in abgesuto national and local environmental laws aegulations relating to water, air, hazarc
substances and wastes, and threatened or endasperdes that restrict or limit our business atiigifor purposes of protecting human health ar
environment. Compliance with the multitude of regigns issued by the appropriate administrativeneigs can be burdensome and costly. We be
that our operations currently comply in all materégspects with applicable national and local emwvinental laws and regulations.

Research and Developme

Our business plan is focused on a strategy to magithe longterm exploration and development of our oil and gagects. To date, the executior
our business plan has largely focused on acquphogpective oil and gas licenses and negotiatiglymtion sharing and farout agreements,
addition to some exploration work on our propertiéscept in connection with the exploration of quoperties or the conduct of due diligence
properties that we might be interested in acqujnmg do not conduct research and development.

Employees

We have 28 full time employees, including our dioes. Of our 28 employees, three are located inZ&nand and the rest are located in Albe
Canada and Central Asia. Although we do not expeatcrease our number of employees over the meslive months, we are not currently abl
predict if new employees will be employed in thening twelve months. We outsource contract employrasmeeded and will continue to do so.

ITEM 1A. RISK FACTORS
General Statement about Risks

An investment in our common stock involves a numidferery significant risks. You should carefullyrsider the following risks and uncertaintie
addition to other information in this annual repont Form 10K in evaluating our company and our business bgborehasing shares of our comr
stock. Our business, operating results and finacoiadition could be seriously harmed as a reduthe occurrence of any of the following risks. ®
could lose all or part of your investment due tg ahthese risks.
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Risks Associated with Our Compal

We engage in a significant portion of our operatisrthrough ventures (farm-outs and other navperating interests) that we do not control. We r
not be able to materially affect the success ofgawentures.

We participate in an oil and gas exploration prbjacthe Kyrgyz Republic through our 25% interastGJSC South Petroleum Company. Sé
Limited, an Australian public company that is orieAastralia’s largest onshore gas producers, holds 70% of Gifsith Petroleum Company throt
its wholly-owned subsidiary, Santos Internationaldihgs PTY Limited, and Santos International opesahe project pursuant to a fanmagreemen
As the operator, Santos International makes mo#teoflecisions about exploration and developmetthisfproject. We cannot assure you that S¢
International or its subsidiaries, affiliates, ageor management will make decisions concernirgyphoject that are reasonable, profitable or intms
interest. In addition, if Santos International spemore than $42 million on this project, we maydsponsible for 30% of any expenditure in excé
$42 million. As a result, we cannot control ourgoutal costs.

We patrticipate in an oil and gas exploration projecAlbania through our ownership interest in Batanas Energy Inc. Although management o
company is also management of Petromanas Energywecdo not own a controlling interest in Petroasfnergy Inc. and we do not contro
activities. We cannot provide any assurance thabRwnas Energy Inc. will make decisions aboubitsiness that are reasonable, profitable or i
best interest.

We participate in an oil and gas project in Chlileotigh a joint venture with Improved Petroleum Regy, GeoPark Holdings Ltd. and Pluspetrol !
pursuant to a farnsut agreement. We are not the operator of thisptoAlthough we have entered into an agreemesglt@ur interest in this proje
the sale is subject to approval by the regulatoth@rities. Although we have applied for approvhére can be no assurance that it will be grant:
the government does not approve of the sale, theemvilv continue to participate in this project usdeand until we can sell our interest. Undel
project agreements, we are to be carried for 8.6%efirst $14,360,000 to be spent during thet fiisase of this project, but we will be require
fund the remaining 11.4% of this amount and we b&lrequired to fund 20% of all capital costs d$ fbroject in excess of $14,360,000. Becaus
are not the operator of this project, we cannotrobdrour potential costs. We cannot assure you titoperator of this project will make decisi
concerning this project that are reasonable, @ioifit or in our best interest. If the operator @ froject incurs costs and demands payment oloam
of those costs, we may not have the resourcesadlaito pay them. If this should happen, we coa lour interest in the project and our busi
could be harmed.

There is a substantial doubt about our ability tominue as a going concern. If we cannot continue tperate our business, you could lose y
entire investment in our company.

We incurred a net loss of $21,618,015 for the yeated December 31, 2009. As at December 31, 2099ad an accumulated deficit of $56,731,
We anticipate that we will continue to incur sulnsia operating losses unless and until we are &b#ll or farm out additional resource properte
identify oil and/or natural gas reserves in a comuiadly exploitable quantity on one or more of quoperties and begin production. We estimate
monthly operating expenses to be approximately @0 on basic operational activities. We do havificsent cash on hand to fund our mont
budget for the next 9 months. As we cannot assleader that we will be able to successfully exeland develop our oil and gas properties, we
probably find it difficult to raise debt financirfgom traditional sources. We have traditionallysead our operating capital from the sale of equity
debt securities but there can be no assurancevéhadll continue to be able to do so.

As described in the report of the independent tegdsl public accounting firm and in Note 2 to oansolidated financial statements included in
annual report, these circumstances raise subdtdotiit about our ability to continue as a goingaarn. Our consolidated financial statements d
reflect any adjustments that might result if we amable to continue our business.
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We have had negative cash flows from operationsg @ur current resources are only sufficient to furmr operations for nine months from Marc
2010. Our business operations may fail if our actu@sh requirements exceed our estimates and wenarteable to obtain further financing.

We have not earned any revenue from operation® simeeption and we do not anticipate earning regefnom operations in the near future.
currently spend approximately $190,000 per monthbagic operational activities. We believe that veeh sufficient cash on hand to fund
operations for nine months from March 2010. Howetlere is a substantial likelihood that our actash requirements could exceed our estimates.

We have historically depended upon the sale of datitequity securities to provide the cash needddrid our operations, but we cannot assure
that we will be able to continue to do so. Ourigbilo continue in business depends upon our caetinability to obtain financing. In light of ¢
operating history, we may not be able to obtainitaaithl equity or debt financing on acceptable terinand when we need it. Even if financin
available, it may not be available on terms thatfavorable to us or in sufficient amounts to $atisir requirements.

If we require, but are unable to obtain, additiofiredncing in the future, we may be unable to impd@&t our business plan and our growth strate
respond to changing business or economic condijtivitestand adverse operating results, and congféetively. More importantly, if we are una
to raise further financing when required, our ofierss may have to be scaled or even ceased altgatidl our business would be negatively affected.

Our disclosure controls and procedures and internabntrol over financial reporting were proven noffective, which may cause our financi
reporting to be unreliable and lead to misinformati being disseminated to the public.

Our management evaluated our disclosure contralparmcedures as of December 31, 2009 and conclindecs of that date, our disclosure con
and procedures were not effective. The ineffectdgsnof our disclosure controls and procedures wastd a lack of knowledge regarding
generally accepted accounting principles and tiesraf the Securities and Exchange Commission bgamsible people within our company. A
result, we failed to timely file certain disclosuhat we were required to timely file on Form 8-K.

In addition, our management evaluated our inteowaitrol over financial reporting as of December 3209 and concluded that that there w
material weakness in our internal control overriitial reporting as of that date and that our irdeoontrol over financial reporting was not effgeti:
of that date. A material weakness is a deficiencg oombination of control deficiencies in intericahtrol over financial reporting such that these
reasonable possibility that a material misstateroéour annual or interim financial statements witit be prevented or detected on a timely basis
are currently considering how best to correct théigerial weakness.

We have not yet remediated these material weaksess we believe that our disclosure controls aoggaures and internal control over finan
reporting continue to be ineffective. Until thessues are corrected, our ability to report quartarld annual financial results or other informa
required to be disclosed on a timely and accuraséstmay be adversely affected and our financgnténg may continue to be unreliable, which ct
result in additional misinformation being dissentéthto the public. Investors relying upon this misrmation may make an uninformed investn
decision.

Our lack of diversification increases the risk ohainvestment in us, and our financial condition angksults of operations may deteriorate if we
to diversify.

We own a limited number of properties, primarilytire Kyrgyz Republic, Albania, Tajikistan, Mongolad Chile. We lack diversification, in terms
both the nature and geographic scope of our businkes a result, we will likely be impacted more &ty by factors affecting our industry or
regions in which we operate than we would if ousibass were more diversified.
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We may not effectively manage the growth necessargxecute our business plan.

Our business plan anticipates an increase in thmebau of our strategic partners, equipment supplieranufacturers, dealers, distributors
customers. This growth will place significant stran our current personnel, systems and resold¢e®xpect that we will be required to hire quadi
employees to help us manage our growth effectivilg.believe that we will also be required to impraur management, technical, information
accounting systems, controls and procedures. Wenogie able to maintain the quality of our openasi control our costs, continue complying \
all applicable regulations and expand our intemahagement, technical information and accountirstesys to support our desired growth. If we fe
manage our anticipated growth effectively, our bass could be adversely affected.

We may be forced to liquidate one or more subsigiardue to regulatory requirements which could haaenaterial adverse effect on our busini
and operations.

Substantially all of our licenses and assets aneedvby our subsidiaries. These subsidiaries amaddrin various countries pursuant to local laws
regulation. In some cases, local regulation coedult in the forced liquidation of one or more loése subsidiary companies. If any of our subsiek
is liquidated before we can transfer its assets]itenses and assets held by it could revertéaebpective government. If this happens, our less
could be harmed.

We are subject to various risks of foreign operatf

None of our projects are located in the United é3tafAs such, our business is subject to governmeitical, economic, and other uncertain
including, by way of example and not in limitaticexpropriation of property without fair compensati@hanges in energy policies or the persc
administering them, nationalization, currency flations and devaluations, exchange controls andltoyncreases, changes in oil or natural
pricing policy, renegotiation or nullification okisting concessions and contracts, changes initexablicies, economic sanctions, restrictions e
repatriation of currency and the imposition of sfiedrilling obligations and the other risks arigi out of foreign governmental sovereignty ovel
areas in which our operations (or those of our wenpartners) are conducted, as well as risksssf dwe to civil strife, acts of war, guerrilla aites,
insurrections, the actions of national labour usjderrorism and abduction.

Our operations (and those of our venture partma®y also be adversely affected by laws and poliofethe United States affecting foreign tre
taxation and investment. In the event of a dispuiging in connection with our operations (and gho§our venture partners) in foreign countries
may be subject to the exclusive jurisdiction ofeign courts or may not be successful in subjediingign persons to the jurisdictions of the cowf
the United States or enforcing judgments in sutieojurisdictions. We may also be hindered or pnéa@ from enforcing our rights with respect-
governmental instrumentality because of the doetdhsovereign immunity. Accordingly, our explooatj development and production activities
those of our venture partners) could be subst@ntdlected by factors beyond our control, any dfielh could have a material adverse effect or
business or our company.

We may in the future acquire additional oil andunak gas properties and operations outside of thiged States and any country in which we curre
do business, which expansion may present challeagggisks that we have not faced in the past,ainyhich could adversely affect our result:
operations and/or financial condition.

Substantially all of our assets and all of our dizeors and officers are outside the United State#thwvthe result that it may be difficult for invests tc
enforce within the United States any judgments dhtd against us or any of our directors or officers

Substantially all of our assets are located outiddJnited States. In addition, all of our direstand officers are nationals and/or residentouahtrie:
other than the United States, and all or a suliatgrdrtion of such personsissets are located outside the United States.rAsudt, it may be difficu
for investors to enforce within the United Statag pudgments obtained against us or our officerdictors, including judgments predicated upor
civil liability provisions of the securities lawd the United States or any state thereof. Consetyjemu may be effectively prevented from purst
remedies against us or them under U.S. federatiesuaws.
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Our articles of incorporation exculpate our officerand directors from any liability to our company our stockholders.

Our articles of incorporation contain a provisiomiting the liability of our officers and directof®r their acts or failures to act, except for
involving intentional misconduct, fraud or a knogiwriolation of law. This limitation on liability mareduce the likelihood of derivative litigati
against our officers and directors and may disagei@ deter our stockholders from suing our ofcand directors based upon breaches of their
to our company.

A decline in the price of our common stock couldfedt our ability to raise further capital and ourklity to continue our normal operations

Our operations have been financed in large paoutir the sale of equity securities, and we beltbaé they will continue to be so financed for s
time. A prolonged decline in the price of our conmstock could make it difficult for us to raise @apthrough the sale of our equity securities.
reduction in our ability to raise equity capital time future would force us to reallocate funds frother planned uses and could have a signi
negative effect on our business plans and opestincluding our ability to develop and continue ourrent operations.

The loss of certain key management employees chialde a material adverse effect on our business.

The nature of our business, to perform technicplaation and development depends, in large pargw ability to attract and maintain qualified
personnel. Competition for such personnel is irdeaad we cannot assure you that we will be abégttact and retain them. Our development now
in the future will depend on the efforts of key rageament figures, such as Heinz Scholz, the Chaiwhaur board of directors, Michael J. Velle
Executive Director, Erik Herlyn, our Chief Execwi®fficer, and Ari Muljana, our Chief Financial @#r. The loss of any of these key people ¢
have a material adverse effect on our businessdi®fet currently maintain key-man life insuranceamry of our key employees.

There are potential conflicts of interest betweearc@ompany and some of our directors and officers.

Some of our directors and officers are also dimscémd officers of other companies, including Peainas Energy Inc., which recently purchasec
project in Albania. Erik Herlyn is the Chief Exeiwat Officer of our company and he is the Chief Exae Officer of Petromanas Energy. Ari Mulje
is the Chief Financial Officer of our company arelid the Chief Financial Officer of Petromanas ggeConflicts of interest may arise as a rest
Mr. Herlyn and Mr. Muljana being executive offices§ both our company and Petromanas Energy. Intiaddione of our officers and one of
directors have informed our company that they psepo pursue nopetroleum resource opportunities in Mongolia. Ashef date of this annual rep
on Form 10K and to the knowledge of our directors and officehere are no existing conflicts of interest ew our company and any of th
individuals but situations may arise where the alves and/or officers of our company may be in cetitipn with our company. Any conflicts
interest will be subject to and governed by the #pplicable to directors’ and officersdnflicts of interest. In the event that such aflicinof interes
arises at a meeting of our directors, a directoo Was such a conflict will abstain from voting faragainst the approval of such participation arh
terms. In accordance with applicable laws, ourdai@es are required to act honestly, in good faitti g the best interests of our company.

Risks Associated with Our Busine
We have not discovered any oil and gas reserved,w&a cannot assure you that that we ever will.

We are in the business of exploring for oil anduretgas and the development and exploitation gfahand gas that we might find in commerci
exploitable quantities. Oil and gas explorationalres a high degree of risk that the exploratiofi mot yield positive results. These risks are n
acute in the early stages of exploration. We hasediscovered any reserves, and we cannot guargoieeve ever will. Even if we succeed
discovering oil or gas reserves, these reservesnoilye in commercially viable quantities or looas. Until we discover such reserves, we will ne
able to generate any revenues from their exploitagind development. If we are unable to generaentees from the development and exploitatic
oil and gas reserves, we will be forced to changebasiness or cease operations.
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The nature of oil and gas exploration makes theipsites of costs uncertain, and our operations mayduversely affected if we underestimate s
costs.

It is difficult to project the costs of implemengiman exploratory drilling program. Complicating tais include the inherent uncertainties of drillim
unknown formations, the costs associated with emewsing various drilling conditions, such as opeessured zones and tools lost in the hole
changes in drilling plans and locations as a resfufirior exploratory wells or additional seismiatd and interpretations thereof. If we underest
the costs of such programs, we may be requiredek additional funding, shift resources from otbgerations or abandon such programs.

Even if we discover and then develop oil and gaserves, we may have difficulty distributing our ghaction.

If we are able to produce oil and gas, we will hevenake arrangements for storage and distribwfdhat oil and gas. We would have to rely on |
infrastructure and the availability of transpomatifor storage and shipment of oil and gas prodimtsany readily available infrastructure and atg
and transportation facilities may be insufficientnmt available at commercially acceptable ternfis Tould be particularly problematic to the ex
that operations are conducted in remote areasathalifficult to access, such as areas that atardifrom shipping or pipeline facilities. Furthesra
weather conditions or natural disasters, actionsdmgpanies doing business in one or more of thesarewhich we will operate, or labor disputes
impair the distribution of oil and gas. These fastmay affect the ability to explore and developparties and to store and transport oil and ga
may increase our expenses to a degree that hatedahadverse effect on operations.

The oil and natural gas industry is highly competie and there is no assurance that we will be swgsfal in acquiring leases, equipment a
personnel.

The oil and natural gas industry is intensely cotitige. Although we do not compete with other aildagas companies for the sale of any oil anc
that we may produce, as there is sufficient demarttie world market for these products, we compdta numerous individuals and companies
desirable oil and natural gas leases, suitablegpties for drilling operations and necessary ajjlequipment, qualified personnel and access tibati
Many of these individuals and companies with whoenaempete have substantially greater technicanfiral and operational resources and staff
we have. If we cannot compete for personnel, eqeigrand oil and gas properties, our business doeilthrmed.

Exploration for economic reserves of oil and naturgas is subject to a number of industry specifisks.

Exploration for economic reserves of oil and ndtges is subject to a number of risks. Few propsrtihat are explored are ultimately developed
producing oil and/or natural gas wells. If we da déscover oil or natural gas in any commercial rgitg, our business will fail. In addition,
productive well may become uneconomic in the eveater or other deleterious substances are encashégnich impair or prevent the productior
oil and/or natural gas from the well. Productioonfrany well may be unmarketable if it is impregdatgth water or other deleterious substances. .
the marketability of oil and natural gas which nieyacquired or discovered will be affected by nwusrrelated factors, including the proximity
capacity of oil and natural gas pipelines and pgsitey equipment, market fluctuations of pricesetaxoyalties, land tenure, allowable productiod
environmental protection, all of which could resalgreater expenses than revenue generated byethe

Prices and markets for oil are unpredictable andntkto fluctuate significantly, which could reducergfitability, growth and the value of ot
business if we ever begin exploitation of reserves.

Our revenues and earnings, if any, will be higldgstive to the prices of oil and gas. Prices iband gas are subject to large fluctuations ipoes:t
to relatively minor changes in the supply of anchded for oil and gas, market uncertainty and aetpof additional factors beyond our control. Tt
factors include, without limitation, governmentakifig, pegging, controls or any combination of #esnd other factors, changes in dome
international, political, social and economic eomments, worldwide economic uncertainty, the abdityg and cost of funds for exploration &
production, the actions of the Organization of 8letsm Exporting Countries, governmental regulatigmslitical stability in the Middle East a
elsewhere, war, or the threat of war, in oil pradgaegions, the foreign supply of oil, the pridefareign imports and the availability of alterndtes|
sources. Significant changes in lotegm price outlooks for crude oil or natural gasldoif we ever discover and exploit any reservisilor natura
gas, have a material adverse effect on revenueslaas the value of our licenses or other assets.
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Our business will suffer if we cannot obtain or nraain necessary licenses.

Our operations require that we obtain and mairlte@mses and permits from various governmentalaiites. Our ability to obtain, maintain or ren
such licenses and permits on acceptable termshigduto extensive regulation and to changes, ftone-totime, in those regulations. Also,
decision to grant or renew a license or permitasgdiently subject to the discretion of the applieajpvernment. If we cannot obtain, maintain, ed
or renew these licenses or permits our businedsl teuharmed.

Amendments to current laws and regulations govergiour proposed operations could have a material @be impact on our proposed busine

We are subject to substantial regulation relatmthe exploration for, and the development, upgrgdmarketing, pricing, taxation, and transporta
of, oil and gas. Amendments to current laws andilegpns governing operations and activities ofaild gas exploration and extraction opera
could have a material adverse impact on our prapdessiness. In addition, we cannot assure you itiame tax laws, royalty regulations i
government incentive programs related to the ail gas industry generally or to us specifically widlt be changed in a manner which may adve
affect us and cause delays, inability to completabmandonment of projects.

Penalties we may incur could impair our busine:

Failure to comply with government regulations cosiidbject us to civil and criminal penalties, cortdduire us to forfeit property rights or licensasg
may affect the value of our assets. We may alsoehaired to take corrective actions, such as ilsgahdditional equipment, which could reqt
substantial capital expenditures. We could alsodggiired to indemnify our employees in connectidthvany expenses or liabilities that they r
incur individually in connection with regulatory taan against them. As a result, our future busin@sspects could deteriorate due to regule
constraints, and our profitability could be impditgy our obligation to provide such indemnificationour employees.

Our inability to obtain necessary facilities couttamper our operations.

Oil and gas exploration and development activitiesend on the availability of equipment, transgamta power and technical support in the partic
areas where these activities will be conducted,andaccess to these facilities may be limited tfi®extent that we conduct our activities in rer
areas or in undedeveloped markets, needed facilities may not be&iprate to our operations or readily available, wahigill increase our expens
Demand for such limited equipment and other faesitor access restrictions may affect the avaitgbdf such equipment to us and may di
exploration and development activities. The quadibd reliability of necessary facilities may als® tnpredictable and we may be required to r
efforts to standardize our facilities, which maytagihunanticipated costs and delays. Shortagesi@unavailability of necessary equipment or ¢
facilities will impair our activities, either by tgying our activities, increasing our costs or otvise.

Emerging markets are subject to greater risks tharore developed markets, including significant legatonomic and political risks

In recent years the Kyrgyz Republic, Albania, ChMongolia and Tajikistan have undergone substhaptétical, economic and social change. A
any emerging market, the Kyrgyz Republic, Albai@hjle, Mongolia and Tajikistan do not possess ghisticated and efficient business, regula
power and transportation infrastructures as gelyeeaist in more developed market economies. Irrssin emerging markets should be aware
these markets are subject to greater risks thae amreloped markets, including in some cases &gniflegal, economic and political risks. Inves
should also note that emerging economies are dulgigepid change and that the information sethmrein may become outdated relatively quic
We cannot predict what economic, political, legalother changes may occur in these or other enmgengiarkets, but such changes could adve
affect our ability to carry out exploration and é@pment projects.
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Strategic relationships upon which we may rely anebject to change, which may diminish our ability tonduct our operations

Our ability to discover reserves, to participataliilling opportunities and to identify and entatd commercial arrangements depends on devel
and maintaining close working relationships withiustry participants and government officials andoam ability to select and evaluate suit:
properties and to consummate transactions in ayhiggmpetitive environment. We may not be able stablish these strategic relationships,
established, we may not be able to maintain themadtition, the dynamics of our relationships véttategic partners may require us to incur expe
or undertake activities we would not otherwise fdined to undertake in order to fulfill our obligans to these partners or maintain our relatiqus
If our strategic relationships are not establishedhaintained, our business prospects may be limitdich could diminish our ability to conduct «
operations.

Environmental risks may adversely affect our busgse

All phases of the oil and gas business present@mwviental risks and hazards and are subject to@maental regulation pursuant to a variety of |
and regulations. Environmental legislation provides among other things, restrictions and profobis on spills, releases or emissions of val
substances produced in association with oil and agesations. The legislation also requires thatisvahd facility sites be operated, maintail
abandoned and reclaimed to the satisfaction ofiegige regulatory authorities. Compliance with simgislation can require significant expenditt
and a breach may result in the imposition of fiard penalties, some of which may be material. Fi@ation of environmental laws to our busir
may cause us to curtail our production or increheecosts of any production, development or exgilameactivities.

Losses and liabilities arising from uninsured or wer-insured hazards could have a material adverse efffen our business.

If we develop and exploit oil and gas reservessehoperations will be subject to the customary fuiEzaf recovering, transporting and proces
hydrocarbons, such as fires, explosions, gaseaits,lenigration of harmful substances, blowouts @ihdpills. An accident or error arising from th
hazards might result in the loss of equipmentfer ks well as injury, property damage or othebility. We have not made a determination as tc
amount and type of insurance that we will carry. danot assure you that we will obtain insuranceeasonable terms or that any insurance we
obtain will be sufficient to cover any such accidenerror. Our operations could be interruptechbjural disasters or other events beyond our cl
Losses and liabilities arising from uninsured oderinsured events could have a material adverse effeour business, financial condition and re:
of operations.

Fluctuations in current exchange rates could havengaterial adverse impact on our operations.

All of our current operations are located in foreigpuntries. Domestic oil and natural gas prodatgssare denominated in the currency of the n
where the product is produced, as are operatingapitial costs incurred. Fluctuations in the valfighe U.S. dollar or the local currency may caa
negative impact on revenue and costs. These tyffeectuations could have a material adverse impacbur operations.

Risks Associated with Our Common Sto

Trading on the OTC Bulletin Board may be volatilend sporadic, which could depress the market prideoar common stock and make it diffict
for our stockholders to resell their share

Our common stock is quoted on the OTC Bulletin Bioafrthe Financial Industry Regulatory Authorityra@ling in stock quoted on the OTC Bulle
Board is often thin and characterized by wide flations in trading prices, due to many factors thay have little to do with our operations
business prospects. This volatility could deprégsmarket price of our common stock for reasonglated to operating performance and may h:
material adverse effect on our ability to raiseitididal capital. Moreover, the OTBulletin Board is not a stock exchange, and tradifhgecurities o
the OTC Bulletin Board is often more sporadic thiaa trading of securities listed on a stock exclealiige NASDAQ. Accordingly, our stockholde
may have difficulty reselling any of the shareoof common stock that they have purchased and asaydll of their investments.
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The price of our common stock may become volatillajch could lead to losses by investors and cosélgurities litigation.
The trading price of our common stock is likelyo® highly volatile and could fluctuate in respotséactors such as:
e actual or anticipated variations in our operatiegults;

e announcements by us or our competitors of signifieequisitions, strategic partnerships, joint vees, capital commitments, or other busil
developments, such as oil or gas discoveries;

e adoption of new accounting standards affectingimgdustry;

e additions or departures of key personnel;

e sales of our common stock or other securities éndgben market;
e conditions or trends in our industry; and

e other events or factors, many of which are beyamdcontrol.

The stock market has experienced significant paing volume fluctuations, and the market pricestolsin exploration stage companies have

highly volatile. In the past, following periods wblatility in the market price of a compamsysecurities, securities class action litigatios bfien bee
initiated against the company. Litigation initiatedainst us, whether or not successful, could tresukubstantial costs and diversion of

management’s attention and resources, which caanah lour business and financial condition.

There are a large number of unexercised share pumsk warrants and stock options outstanding. If tbeare exercised, your interest in ¢
company will be diluted.

On December 31, 2009, there were 119,051,733 sbém@s common stock issued and outstanding. Ibathe share purchase warrants and op
that are currently issued and outstanding wereetexercised, we would be required to issue up tadtitional 58,643,129, shares of our com
stock, or approximately 49.3% of our issued andstamding shares on December 31, 2009. This wouldtantially decrease the proportior
ownership and voting power of all other stockhadddrhis dilution could cause the price of our shacedecline and it could result in the creatio
new control persons. In addition, our stockholdensld suffer dilution in the net book value perrgha

If we obtain additional financing through the salef additional equity in our company, the issuancéadditional shares of common stock will res
in dilution to our existing stockholders.

We are authorized to issue 300,000,000 sharesmofmom stock and, as of March 12, 2010, 119,051,h#28s of our common stock were issued
outstanding. Our board of directors has the authtoiissue additional shares of common stock ughécauthorized capital without the consent of
of our stockholders. Our board of directors mayas®oto issue some or all of such shares to acquigeor more businesses or to provide addit
financing in the future. The issuance of any sutéres may result in a reduction of the book valuenarket price of the outstanding shares of
common stock. If we do issue any such additionalessy such issuance will cause a reduction in thpgptionate ownership and voting power o
other stockholders. Further, any such issuanceregyt in a change of control of our company.
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Our directors and the financial advisor to our boaof directors own approximately 34.4% of our owtstling common stock.

In the aggregate, our directors and the finandals®r to our board of directors own approximatéy4% of our outstanding common stock and
have the right to exercise options and warrantsvtioald permit them to acquire, in the aggregapetauan additional 3.4% of our common stock wi
the next 60 days. As a result, our directors ardfitencial advisor as a group may have a signifiedfect in delaying, deferring or preventing
potential change in control of our company, be dblatrongly influence the actions of our boarddotctors even if they were to cease beinc
directors and control the outcome of actions brouglour stockholders for approval. Such a higtelesf ownership may adversely affect the vo
and other rights of other stockholders.

We do not expect to pay dividends in the foreseedblure.

We do not intend to declare dividends for the feezble future, as we anticipate that we will regtveny future earnings in the development
growth of our business. Therefore, investors will receive any funds unless they sell their comstonk, and stockholders may be unable to sell
shares on favorable terms or at all. We cannotrasgou of a positive return on investment or that yill not lose the entire amount of yi
investment in our common stock.

Our stock is a penny stock. Trading of our stock ynae restricted by the Securities and Exchange Cdgssion’s penny stock regulations which m
limit a stockholder’s ability to buy and sell outack.

Our stock is a penny stock. The Securities and &xgh Commission has adopted Rule 15g-9 which giyneefines “penny stockto be any equil
security that has a market price (as defined)tlems $5.00 per share or an exercise price of less $5.00 per share, subject to certain exceptout
securities are covered by the penny stock rulegshwimpose additional sales practice requirementbrokerdealers who sell to persons other |
established customers and “accredited investonsé. f€rm “accredited investoréfers generally to institutions with assets inesscof $5,000,000
individuals with a net worth in excess of $1,00@,@0 annual income exceeding $200,000 or $300,0@@ly with their spouse. The penny stock ri
require a brokedealer, prior to a transaction in a penny stockatleerwise exempt from the rules, to deliver adsadized risk disclosure documen
a form prepared by the Securities and Exchange Gssion which provides information about penny stoekd the nature and level of risks in
penny stock market. The brokdealer also must provide the customer with curpghtind offer quotations for the penny stock, thmpensation of tt
broker-dealer and its salesperson in the transaatid monthly account statements showing the maetae of each penny stock held in the custoser’
account. The bid and offer quotations, and the drdkaler and salesperson compensation informatiost bl given to the customer orally o
writing prior to effecting the transaction and mhstgiven to the customer in writing before or wiite customes confirmation. In addition, the per
stock rules require that prior to a transactioraipenny stock not otherwise exempt from these rdfes brokerdealer must make a special writ
determination that the penny stock is a suitablestment for the purchaser and receive the purclsaseitten agreement to the transaction. T
disclosure requirements may have the effect ofgieduthe level of trading activity in the secondamgrket for the stock that is subject to these p
stock rules. Consequently, these penny stock mbgs affect the ability of brokedlealers to trade our securities. We believe trapnny stock ruls
discourage investor interest in and limit the meak#ity of our common stock.

The Financial Industry Regulatory Authority salesractice requirements may also limit a stockholdedbility to buy and sell our stock.

In addition to the “penny stock” rules describedat the Financial Industry Regulatory Authority,“BINRA”, has adopted rules that require th:
recommending an investment to a customer, a brd&eler must have reasonable grounds for beliehiagthe investment is suitable for that custo
Prior to recommending speculative low-priced semsito their non-institutional customers, broklealers must make reasonable efforts to o
information about the customerfinancial status, tax status, investment objestiand other information. Under interpretationsheke rules, FINR
believes that there is a high probability that siegtive low-priced securities will not be suitable for at lesstne customers. The FINRA requirem
make it more difficult for brokedealers to recommend that their customers buy ommmon stock, which may limit your ability to buydsell ou
stock and have an adverse effect on the markshfmres of our common stock.
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ITEM 1B. UNRESOLVED STAFF COMMENTS
Not Applicable.

ITEM 2. PROPERTIES

Executive Offices and Registered Age

Our principal business office is located at Bahstrakse 9, 6341 Baar, Switzerland, where we hantede300 square feet of office space
approximately $848 per month (CHF900).

Until February 24, 2010, we maintained a branclceffn Albania located at Rruga: “Ismail Qemalallati 2K, Ap. 1&2, Kati i Trete in Tirana, t
capital of Albania. The office covers 4,026 squiget of office space for approximately $3,726 pemth (EUR2,600). We entered into a lea
contract on September 1, 2007 for 12 months. Timract provides for automatic extension on the stem@s and conditions for two additional
month periods covering September 1, 2008 to AuglisR009 and September 1, 2009 to August 31, 2@Epectively. Effective February 24, 2C
Petromanas Energy Inc. and Manas Adriatic GmbH tat the obligations for this office and we aréhia process of assigning the lease agreement.

Our registered office for service in the State efvBida is located at Nevada Corporate Services,8883 West Flamingo Road Suite 102, Las Ve
NV 89147. In addition, the offices of Velletta a@dmpany, located in Victoria, British Columbia,dar registered office in the Province of Bril
Columbia. Velletta and Company’s address ¥Foor — 931 Fort Street, Victoria, British Colump@anada V8V 3K3.

Oil and Gas Properties
For information regarding our oil and gas propstiteee Item 1, Business, above, beginning at page 4
ITEM 3. LEGAL PROCEEDINGS

We know of no material pending legal proceeding&hich our company or any of our subsidiaries ety or of which any of our properties, or
properties of any of our subsidiaries, is the stibje addition, we do not know of any such proéegs contemplated by any governmental authorities.

We know of no material proceedings in which anyof directors, officers or affiliates, or any ragi®d or beneficial stockholder is a party advéo
our company or any of our subsidiaries or has @ri@tnterest adverse to our company or any ofsolsidiaries.

ITEM 4. (REMOVED AND RESERVED)
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PART Il

ITEM 5. MARKET FOR REGISTRANT' S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND IS SUER PURCHASES Of
EQUITY SECURITIES

Market information

Our common stock is quoted on the OTC Bulletin Bloair Financial Industry Regulatory Authority and tive over the counter market of Pink C
Markets Inc. Quotations of our common stock on@3ieC Bulletin Board and on the Pink OTC Markets Ihave been sporadic, and trading voli
has been low. Our symbol is “MNAP”, and our CUSIRnber is 56176Q 10 2.

Set forth below are the range of high and low hidtgtions for the periods indicated as reportedhgyOTC Bulletin Board. The market quotati
reflect inter-dealer prices, without retail mark-opark-down or commissions and may not necessajisesent actual transactions

Quarter Ended Bid High Bid Low
December 31, 2009 $0.71 $0.421
September 30, 2009 $0.80 $0.33
June 30, 2009 $1.00 $0.10
March 31, 2009 $0.25 $0.076
December 31, 2008 $0.70 $0.15
September 30, 2008 $0.88 $0.45
June 30, 2008 $1.85 $0.80
March 31, 2008 $2.95 $1.60

On March 12, 2010, the closing price for our comratotk as reported by the OTC Bulletin Board wag $0
Transfer Agent

Our shares of common stock are issued in regisfered The transfer agent and registrar for our emn stock is Island Stock Transfer. Its addre
100 First Avenue South, Suite 287, St. Peterstitiggida 33701.

Holders of Common Stoc

As of March 12, 2010, there were approximately féfistered holders of record of our common stockofsuch date, 119,051,733 shares were i
and outstanding.

Dividends

The payment of dividends, if any, in the futurestsewithin the sole discretion of our board of diogs. The payment of dividends will depend upor
earnings, our capital requirements and our findramadition, as well as other relevant factors. Waae not declared any cash dividends sinct
inception and have no present intention of paymgaeash dividends on our common stock in the farakske future.

There are no restrictions in our articles of in@vgtion or bylaws that prevent us from declaringdtinds. The Nevada Revised Statutes, howewi
prohibit us from declaring dividends where, afteiry effect to the distribution of the dividend:

1. We would not be able to pay our debts as they beatune in the usual course of busines:

2. Our total assets would be less than the sum oftauat liabilities plus the amount that would be de@ to satisfy the rights
shareholders who have preferential rights supévitihose receiving the distributic
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Securities authorized for issuance under equity qoensation plans
We have no long-term incentive plans, other thanStock Option Plan described below.
Stock Option Plan

In April 2007, our Board of Directors adopted and ehareholders approved our 2007 Omnibus Stoclo@ptian. On October 21, 2008 our Boar
Directors approved a modification to our 2007 Orasilstock Option Plan and, on October 31, 2008,sbareholders approved the modified 2
Omnibus Stock Option Plan. Under the 2007 OmnibueekSOption Plan, as amended, we may grant ourifgpehldirectors, officers, employe:
consultants and advisors stock options (which maylésignated as nonqualified stock options or iteerstock options), stock appreciation rig
restricted stock awards, performance awards or dtnens of stock-based incentive awards, up to gimam of 20,000,000 shares.

Our Board of Directors administers the 2007 OmniStmck Option Plan. Members of the Board of Diresteeceive no additional compensation
their services in connection with the administnatiod the Stock Option Plan. They have full dis@etand exclusive power to:

e select who will participate in our 2007 Omnibus&t®ption Plan and what awards they will be granted

e determine the time at which awards shall be graatetlany terms and conditions, within the limitghef 2007 Omnibus Stock Option Plan
such awards, and

e resolve all questions relating to the administratibthe 2007 Omnibus Stock Option Plan.

The Board of Directors may grant nonqualified stogtions or incentive stock options that are evigehby stock option agreements. The exe
price of the common stock subject to a mpradified stock option or an incentive stock optimay be paid in cash or, at the discretion of coar@ o
Directors, by a promissory note, by the tenderashimon stock or through a combination thereof. TharB of Directors may provide for the exen
of options in installments and upon such termsgdi@ms and restrictions as it may determine.

A non-qualified stock option is a right to purchase ac#fie number of shares of common stock during stiote as the Board of Directors n
determine, not to exceed 10 years, at a price m@ted by the Board of Directors that, unless deeptadrwise by the Board of Directors, is not
than the fair market value of the common stockhendate the Board grants the non-qualified stotionp

An incentive stock option is an option that meéis tequirements of Section 422 of timernal Revenue Code of 198&s amended. No incent
stock option may be granted under our 2007 Omngtosk Option Plan to an employee who owns more G of our outstanding voting stc
unless the option price is at least 110% of therfeirket value of the common stock at the daterafitgand the incentive stock option is not exefie
more than five years after our Board grants ithie case of a grantee that does not own 10% or ofavar common stock, no incentive stock op
may be exercisable more than 10 years after theealatBoard grants it and its exercise price maybadess than the fair market value of the corr
stock on the date our Board grants it. Our Boarg m@ grant an employee an incentive stock optit first becomes exercisable during a cale
year for the purchase of common stock with an agageefair market value (determined as of the daggrant of each incentive stock option) in ex
of $100,000. An incentive stock option (or any atishent thereof) counts against the annual limatatnly in the year it first becomes exercisable.

A stock appreciation right is a right granted toeige, upon surrender of the right, but without paynt, an amount payable in cash. The arn
payable with respect to each stock appreciationt sgall be based on the excess, if any, of thenfairket value of a share of common stock o1
exercise date over the exercise price of the sipgkeciation right, which will not be less than thie market value of the common stock on the da¢
stock appreciation right is granted. In the casaro§tock appreciation right granted in tandem waittincentive stock option to an employee who t
at least ten percent of our common stock, the éseqrice shall not be less than 110% of the fairket value of a share of common stock on the
our Board grants the stock appreciation right.

Restricted Stock is common stock that is issuedmice determined by the Board of Directors, whpdlee per share may not be less than the par
of the common stock, and is subject to restrictiongransfer and/or such other restrictions ondects of ownership as the Board of Directors
determine.
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A performance award granted under our 2007 Omn&tosk Option Plan may be denominated or payableorecipient in cash, common st
(including, without limitation, Restricted Stocldther securities or other awards. A performancerdwhall confer on the recipient the right to ree
payments, in whole or in part, upon the achieventérguch performance goals during such performgres#ods as our Board of Directors s
establish. Subject to the terms of our 2007 OmniBiuek Option Plan and any applicable award agregntee performance goals to be achie
during any performance period, the length of anjgumance period, the amount of any performancerdvaad the amount of any payment or trar
to be made pursuant to that performance award Bealketermined by our Board of Directors.

Our Board of Directors may grant awards under ttoelSOption Plan that provide the recipient witle ttight to purchase common stock or tha
valued by reference to the fair market value of ¢dbenmon stock (including, but not limited to, phant securities or dividend equivalents). €
awards shall be in a form determined by our BodrBicectors, as long as such awards are not instersi with the terms and purposes of our .
Omnibus Stock Option Plan. Our Board of Directoetedmines the price of any such award and may aecgplawful consideration.

Our Board of Directors may at any time amend, sodpg terminate our 2007 Omnibus Stock Option Rigsrlong as it does not change any aw
previously granted, increase the aggregate numbshares of the common stock with respect to whiighay grant awards or change the clas
persons eligible to receive awards.

In the event a change in control occurs, then, itlestanding any provision of our 2007 Omnibus St@gkion Plan or of any provisions of any aw
agreement to the contrary, all awards that haveexpired and which are then held shall become fafig immediately vested and exercisable and
be exercised for the remaining term of such awards.

No awards may be granted under the Stock Option Btaor after April 10, 2017, but Awards grantedopto such date may be exerciset
accordance with their terms.

If our shares of common stock are listed on thea@am TSX Venture Exchange, certain provisions ratetl by the policies of that stock exche
will restrict our ability to make certain grantspersons in specified categories. These provisieere added to our 2007 Omnibus Stock Option
when we revised the plan in October of 2008 buy thidl not take effect unless and until our shaaes listed on the TSX Venture Exchange. A cog
the revised 2007 Omnibus Stock Option Plan is héd@s an exhibit to this Annual Report on FornkK10-

The following table summarizes certain informatiegarding our equity compensation plan as at Deee3b, 2009:

Number of Securities
Number of Securities to Weighted-Average Remaining Available for
be Issued Upon Exercise Exercise Price of Future Issuance Under
of Outstanding Options, Outstanding Options, Equity Compensation
Plan Category Warrants and Rights Warrants and Rights Plan
Equity compensation plans 10,150,00( $2.12 9,850,00(
approved by security holders
Equity compensation plans not N/A N/A N/A
approved by security holders
Total 10,150,00( $2.12 9,850,00(

Recent Sales of Unregistered Securities; Use ofd@exds from Registered Securiti

Since the beginning of the fourth quarter of ogcdil year ended December 31, 2009, we have notasglegquity securities that were not regist
under the Securities Act of 1933 that were not joesly reported in a quarterly report on Form 1@Qn a current report on Form 8-K.
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Purchases of Equity Securities by the Issuer andilidted Purchasers
None.
ITEM 6 SELECTED FINANCIAL DATA

Not applicable
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ITEM 7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATION

Our managemery’ discussion and analysis of financial conditiod a@sults of operation provides a narrative abautfmancial performance a
condition that should be read in conjunction with audited consolidated financial statements alatiet notes thereto included in this annual repro
Form 10K beginning at page 45 below. This discussion dostéorward looking statements reflecting our cotrexpectations and estimates
assumptions about events and trends that may affiedtiture operating results or financial positi@ur actual results and the timing of certain ¢s
could differ materially from those discussed instaéorwardlooking statements due to a number of factorspitiolg, but not limited to, those set fc
in the sections of this Form 10-K titledRisk Factors' beginning at page 23 above anBdrward-Looking Statementseginning at page 4 above.

Overview

We are an exploration stage company. Our growdtegly is focused on petroleum exploration and agreént in selected Central Asian countrie
the former Soviet Union, in the Balkan Region and.atin America. Our goal is to increase stockhohdgue through the successful acquisition
exploration of oil and gas resources. We do notlay known reserves on any of our properties.

We have no operating income yet and, as a resgiterel upon funding from various sources to contioperations and to implement our gro
strategy.

Results of Operation
For the year ended December 31, 2009 we had asetof $21,618,015 as compared to a net loss g2$8(06 for the year ended Decembel
2008.

In the year ended December 31, 2009 our operatipgreses decreased to $9,501,901 from $20,956,48tted for the same period in 2008. The !
decrease in our total operating expenses is atititeito personnel changes and reduction of adiratiige costs due to managemesntfecision to ci
down costs, and secondly, to reduced exploratiatscd 7% of the total operating expenses, or $49%5&5for the year ended December 31, 20(
related to stock-based or stock option-based cosgtiem payments, which are non-cash. Comparedetgdime period in 2008, we recorded stock-
based or stock option-based compensation of $3790,

Finally, we had non-operating losses of $12,111, 8ihificantly affected by a nocash charge of $10,974,312 for the adjustmentefdhr values ¢
warrants in the year ended December 31, 2009, cadpa noneperating losses in the year ended December 3B, @0$9,973,078, also significan
affected by a non-cash charge for the subsequeiityesples adjustment clause of $9,439,775.

Personnel cost

In the year ended December 31, 2009 our persomsts ©lave decreased to $5,586,429 from $10,476e88ted for the same period in 2008. *
45% decrease in our personnel cost is due to mar&gs decision to cut down costs from the beginning2@®9 by reducing the number
employees from 9 to 4 and replacing several emgl@patracts with consulting agreements.

In the year ended December 31, 2009 77% of thé petazonnel costs, or $4,296,079, is related toraaash charge for stock compensation anc
stock option plan to obtain and retain qualifiednagement. In the corresponding period in 2008 71%he total personnel costs, or $7,399,06
related to a non-cash charge for stock compensatidrour stock option plan to obtain and retairlified management.
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Exploration cost:

For the year ended December 31, 2009, we incunxplbmtion costs of $1,067,986 as compared to ¥ for the corresponding period in 2(
This decrease of 77% is mostly attributable to ceduexploration activity in Albania and TajikistaVe have started geological and geophysic
Mongolia during the second half of 2009. The $1,088 cover the expenses for our projects in Alhahaikistan, Mongolia and Chile, the me
positions being, firstly, the start of our explaoatactivities in Mongolia with $930,310 which indes geological and geophysical work, environm
studies, training and signing fees and, secontly continuation of our exploration activities inb&hia with $692,654, which included demobiliza
fee for the seismic team, training and signing feed a Gustavson research report. Exploration eests positively affected by a naash charge
$640,000 through the reduction of the Participati@bility in Mongolia (see Note 14 to the Finarictiatements)

In 2008 the exploration costs in Albania amount$8231,780 and include an environmental study, lamvetric and an economic report by
independent engineering consulting agency, repsing®f data as well as a payment for the seismikwy Geological Institute of Israel (“GlI" he
costs in Tajikistan amount to $792,125 for the ymated December 31, 2008. The costs in Mongoliauato $227,233 for the year ended Decer
31, 2008,

Consulting fees

For the year ended December 31, 2009, we paid tongstees in the amount of $1,109,121 as compé&rembnsulting fees of $3,052,920 for the \
ended December 31, 2008. This decrease of 64%atedeto noncash charges for stock compensation and our stpiénoplan to obtain and ret:
qualified management.

Administrative cost

For the year ended December 31, 2009, our admatiigtrcosts declined to $1,670,678 from $2,724ddring the same period in 2008. This decr
of 39% or $1,053,793 is attributable to managensagcision to cut down costs from the beginning@9, these measures included the change
audit company, the change of the securities codimsglthe reduction of out-of-pocket expenses drereduced use of the outside accounting firm.

Liquidity and Capital Resources

Our cash balance as of December 31, 2009 was $3511.8f which $908,888 is restricted to financelthek guarantees for the first phase of our
program in Albania (covering the seismic and geislalgand geophysical (G&G) costs for Block D&E itbania), leaving a balance of $804,663.

Given the turbulence on the global equity marketsnow anticipate that the planned financing ota®80,000,000, which we targeted for 2008
then for 2009, will be postponed further. We wileuany window of opportunity to tap the equity netsk should the possibility arise fron
shareholder’s and compasyperspective. In order to continue to fund operatifor the next twelve months and implement thelaggcal work
program for our projects particular in Central Aaiad the Balkan Region as well as to finance cairttnoperations, we will require further funds.
might raise these funds either through additiomplity and/or debt financing (private placementshpgrfarmingout projects in order to reduce
financial commitments.

On January 22, 2009, the restricted cash in Moagwehs reduced from $4,000,000 to $2,000,000 inemgeat with the Mongolian authorities. '
immediately paid our bank loan of $1,220,000 armhawlated interest of $34,248. As a result, we vedale to free up cash in the amount of $745
net of all costs and charges at our own disposatéstriction or limitation of these funds aftelese).

On March 6, 2009, we negotiated new work programngte two Production Sharing Contracts for BlogksB and D, E with the Albanian Natior
Petroleum Agency (which has since changed its nantlee National Agency of Natural Resources andrretl to as AKBN). On April 3, 2009, \
successfully ratified the new work programs forsthexploration blocks A, B and D, E in Albania dwdl them approved with the Albanian author
(AKBN), which allowed us to reduce the bank guaeantheld as restricted cash on our accounts onlfbehaxploration work in Albania, k
$2,541,800 at our own disposal without any restmst or limitations to these funds after the redeashich took place by April 23, 2009 followi
completion of the procedural formalities. In aduliti we finalized negotiation for an additional loah$1,300,000, which will be secured by
remaining escrow funds in Mongolia. On May 1, 2062,000,000 of this loan was made available to @ampany. On September 7, 2009
remaining $300,000 was made available to our compan
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As of December 31, 2009, we had a bank guarantethécAlbanian project of $875,000 to be used fmestments in G&G and seismic work car
out in Albania. The funds in the bank guarantee kgl continuously reduced on a monthly basis iroetance with negotiations with the Alban
government and are available at our own disposatfter (there is no restriction or limitationtbése funds after their release).

On November 19, 2009 we entered into a bindingiett intent with WWI Resources Ltd., a TSX Ventinechange listed company, pursuant to w
we agreed to sell all of the shares of a whollyaed subsidiary that at closing would own our Allaa project in exchange for a minimum
100,000,000 common shares of WWI and a signing ®#amaash. In addition, WWI advanced $917,723 toammpany on December 3, 2009 to en
funding for the short term needs of the Albaniaoigut.

On December 18, 2009, the Petroleum Authority ohlytwia approved the fulfillment of the work commént for the first phase in Mongolia and
bank escrow of $2,000,000 was released. The preagerk used to repay the $1,300,000 bank loantanutérest and the proceeds of $687,573
available to our company.

On February 24, 2010, we signed a formal SharehRsec Agreement and completed the sale of all oisheed and outstanding shares of M
Adriatic to WWI Resources. As consideration forsehares, DWM Petroleum received CDN$2,000,00®8%1396) in cash. In addition, at clos
WWI Resources funded Manas Adriatic with $8,500,800be used by Manas Adriatic to repay advancesentad DWM Petroleum and
predecessors in respect of the Albanian projece ploceeds from repayment of the $8,500,000 deletdolay Manas Adriatic GmbH to DW
Petroleum AG (our whollpwned subsidiary) has been used by our compangpayrall of our debt securities prior to maturigar further detai
please refer to the discussion at pages 6 andveab

Cash Flows

Year Ended December 3:

2009 2008
Net cash used in Operating Activiti $ (6,450,83) $ (10,262,63)
Net cash used in Investing Activiti $ 7,028,26. $ (8,082,83)
Net cash provided by Financing Activiti $ 106,14y $ 10,039,10
Change in Cash and Cash Equivalents During the® $ 471,28' $ (8,306,36)

Operating Activities

Net cash used in operating activities of $6,450,880he year ended December 31, 2009 has decrdasadb10,262,635 in the comparable pe
2008. This is mainly due to managemsrdecision to cut down costs from beginning of 2089 a consequence, the number of employees al
administrative costs have been reduced. Additignauring the first two quarters of 2008, we hadeegive exploration activities in Albania ¢
Tajikistan, whereas in 2009, we only had signifioaxploration expenses in Mongolia from the seclaid of 2009.

Investing Activitie:

Net cash used in investing activities has changedhtinflow of $7,028,263 for the year ended Decen®i, 2009 from an outflow of $8,082,833 in
comparable period for 2008. This is due to theldistament of the bank guarantee for the first esgifon phase in Albania and the bank escro
Mongolia in the second quarter of 2008. In 2008, réduction of the bank guarantee in Albania aed #¢hease of the escrowed amount Mongolia
positively affected the cash flow from investingdiaties by $7,042,896.
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Financing Activities

Net cash used in from financing activities of $1@& for the year ended December 31, 2009 has cdrma net cash provided of $10,039,102 ir
comparable period in 2008. In the year ended DeeerBh, 2009, cash flow from financing activitiessmaositively affected by a contribution
$917,698 by WWI Resources Inc. to ensure ongoirggajons in our Albania project and a bank accawerdraft. The total cash flow from financ
activities for the year ended December 31, 2009nveamtively affected due to the net repayment @fidink loan of $1,220,000.

In the year ended December 31, 2008, cash flow finamcing activities was positively affected by tissuance of debentures in the second qual
2008 by $3,760,000, the issuance of the convertilale in the third quarter of 2008 by $1,680,00@rigate placement in the third quarter of 200:
$1,849,429, a bank loan of $1,220,000 in the foquarter of 2008 and the issuance of promissorgstat shareholders of $540,646.

Off-Balance Sheet Arrangements
We do not have any off-balance sheet arrangements.
Cash Requirements

We will require additional funds to fund our opéwas. These funds may be raised through equityn@iimay, debt financing, or other sources, suc
additional farmeut agreements, which may result in further dilutio the equity ownership of our shares. Therdilsr® assurance that we will
able to maintain operations at a level sufficiemtdn investor to obtain a return on his investniemiur common stock. Further, we may continued
unprofitable.

Specifically, we estimate our operating expensesveorking capital requirements for the next 12 rhesrib be as follows:

Expense Amount

Geological & Geophysice 1'700'00t
General & Administrative 1'900'00!
Financing 6'700'00¢
Legal 300'00(
Audit 100'00(
Open Commitment 550'00(
Total Expenses planned for next 12 month 11'250'00C

As an operator, we have a commitment of $875,00¢h® Albanian Block A&B for 2010 and $8,500,000 tbe Albanian Block D&E until 2011. Tl
work commitment in Albania is fully borne by oursasiate Petromanas. In Mongolia, we have curreaglan operator a geological & geophys
(G&G) commitment of $1,650,000 for the next 12 nfentAs an operator, our seismic or drilling workroitments for the next 12 months
Tajikistan amount to $2,519,500. The seismic warkTajikistan beginning in 2010 is borne by SantosKyrgyz Republic, the operational co:
including seismic are fully carried by our parti@amtos. As a nooperator, we have no seismic or drilling work cortmants in Chile for the next
months: We have signed an agreement dated Jan@ar3020, pursuant to which we have agreed to assigninterest in our Chilean project
exchange for a return of all of the money that \&eehinvested in this project to date and reliefrfrall currently outstanding and future obligatidm
respect of the project. This agreement and theymsgnt of our interest in this project are subjectipproval by the Ministry of Energy in Ch
Should we be able to raise funds through equitgrfaing, debt financing or other sources, such dgiadal farm-out agreements, we would increas
speed up our programs.

There can be no assurance that additional finangiifigbe available to us when needed or, if avddalihat it can be obtained on commerci
reasonable terms. If we are not able to obtaimatiditional financing on a timely basis, if and whers needed, we will be forced to scale dow
perhaps even cease the operation of our business.
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Going Concern

The consolidated financial statements have beepapee on the assumption that we will continue a®iag concern. We have historically incur
losses and it incurred a loss of $21,618,015 feryar ended December 31, 2009. Because we hawpemnating revenues, we will require additic
working capital to develop our business operatidie cash balance as of December 31, 2009 was3%511 of which $908,888 had been restri
for a bank guarantee for the first phase of thekwmogram in Albania (covering the seismic and ggmal and geographical (“G&G’osts it
Albania), leaving an available balance of $804,663.

On January 22, 2009, the restricted cash in Moagwehs reduced from $4,000,000 to $2,000,000 inemgeat with the Mongolian authorities. '
immediately repaid our bank loan of $1,220,000 andumulated interest of $34,248. As a result, weevable to free up cash in the amour
$746,752 net of all costs and charges at our osmodial (no restriction or limitation of these furadter release).

As of February 1, 2009, the corporate cost basebbad reduced significantly and therefore, alscettpected monthly burn rate from around $650
to around $320,000. The main source of the coshgawstem from a reduction in the number of persbas well as significant salary cuts at the B
of Directors level.

On April 3, 2009, we successfully ratified the newrk programs for our exploration blocks A, B andBbin Albania and had them approved with
Albanian authorities (AKBN), which allows us to tex the bank guarantee, held as restricted castiuroaccounts on behalf of exploration wor
Albania, by $2,541,800 at our own disposal withaoy restrictions or limitations to these funds raftee release, which took place by April 23, 2
following completion of the procedural formalitids. addition, we finalized negotiation for an adiulital loan of $1,300,000, which will be securec
the remaining escrow funds in Mongolia. On May @02, $1,000,000 of this loan was made availableuocompany. On September 7, 2009
remaining $300,000 was made available to our comp@hrough the sale of the Albanian asset on Felr@d, 2010, we do have no furt
commitments in Albania.

On December 18, 2009, the Petroleum Authority ohiytwia approved the fulfillment of the work commént for the first phase in Mongolia and
bank escrow of $2,000,000 was released. The preagerk used to repay the $1,300,000 bank loantantérest and the proceeds of $687,573
available to our company in December 2009.

On November 19, 2009 we entered into a bindingiett intent with WWI Resources Ltd., a TSX Ventinechange listed company, pursuant to w
we agreed to sell all of the shares of one of duolly-owned subsidiaries in exchange for a minimum of,000,000 common shares of WWI ar
signing bonus in cash. To ensure funding for ourafian shorterm operations WWI Resources has advanced $91A#8h were available to o
company on December 3, 2009.

On February 24, 2010, we signed a formal ShareHasec Agreement and completed the sale of all ofsheed and outstanding shares of M
Adriatic to WWI Resources. As consideration forghaeshares, DWM Petroleum received CDN$2,000,00®8%1396) in cash on the closing date
100,000,000 WWI Resources common shares. Pursaahetpurchase agreement, DWM Petroleum is entitleckceive an aggregate of up tc
additional 150,000,000 WWI Resources common shapes the occurrence of certain events. For furtletail, please refer to the discussion at p
6 and 7, above.

In addition, at closing WWI Resources funded MaAalsiatic with $8,500,000 to be used by Manas Adtiab repay advances made by D\
Petroleum and its predecessors in respect of thamdn project. The proceeds have been used ty adipaf our outstanding debt securities.

Based on our expected monthly burn rate of $190@9Masic operation activities, we estimate thathaee sufficient working capital to fu
operations for nine months from March 2010. In ordecontinue to fund operations through April 2Cdrid execute the strategy to develop its a:
we will require further funds. We expect to sectirese additional funds through possible disposafamn-outs of its existing interests and we
currently in active negotiations with interestedtigs for such transactions.
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On March 4, 2010, we obtained additional financirigh10,500,000 from external sources, relatingh® s$ale of the Albanian asset. Based or
business plan, we will need additional funding frerternal sources of at least $750,000 to covermanual burn rate and minimum commitment:
the next 12 months through April 2011.

We intend to raise additional working capital thgbuprivate placements, public offerings, bank feiag and/or advances from related partie
shareholder loans as well as limit our financialigations by farmingsut projects to third parties. During 2008, we imted to obtain an additior
listing for our shares on the TSX Venture Exchaimg@ancouver, British Columbia, Canada. We stiliipto do so, however, given the turbulenc
the global equity markets, we now anticipate thatglanned listing on the TSX will be postponedIidate 2010.

The continuation of business is dependent uporirabtasuch further financing. The issuance of @ddél equity securities could result in a signifit
dilution in the equity interests of current or freustockholders. Obtaining commercial loans, assgrthiose loans would be available, will incre
liabilities and future cash commitments. There raeassurances that we will be able to dispose @dron-out our existing interests or that we will
able to obtain additional financing through eitipeivate placement, public offerings and/or banlkaficing necessary to support our working ca
requirements. We do not currently have any arramgesin place to raise any additional funds.

These conditions raise substantial doubt aboutability to continue as a going concern. The finahsitatements do not include any adjustir
relating to the recoverability and classificatidnagsset carrying amounts or the amount and claasifin of liabilities that might be necessary skait
be unable to continue as a going concern.

Application of Critical Accounting Policies

Our financial statements and accompanying notespegpared in accordance with generally accepteduweding principles in the United Stai
Preparing financial statements requires managetoemiake estimates and assumptions that affectefherted amounts of assets, liabilities, rev
and expenses. These estimates and assumptionfeatechby managemet’application of accounting policies. We believatthnderstanding tl
basis and nature of the estimates and assumptivolséd with the following aspects of our financ&htements is critical to an understanding o
financial statements.

We base our assumptions and estimates on histesiparience and other sources that we believe tedmonable at the time. Actual results may
from our estimates due to changes in circumstaneeather, politics, global economics, mechanicabfgms, general business conditions and
factors. Our significant estimates are relatedéovaluation of warrants and options.

There are accounting policies that we believe aeificant to the presentation of our financialtstaents. The most significant of these are desd
below.

Exploration and evaluation cos

We account for our exploration costs on a succéessforts basis and therefore all G&G costs, whittlude costs of topographical, geological,
geophysical studies, rights of access to propetiemnduct those studies, and salaries and oipemses of geologists, geophysical crews, and s
conducting those studies, are expensed as incurred.

Stock-based Compensation
We account for all of our stock-based paymentsaamards under the fair value based method.

Stock-based payments to nemployees are measured at the fair value of theideration received, or the fair value of the eguistruments issue
or liabilities incurred, whichever is more relialstyeasurable. The fair value of stock-based payntemnisn-employees is periodically nreeasured un
the counterparty performance is complete, and &mayge therein is recognized over the vesting pesfatie award and in the same manner as
had paid cash instead of paying with or using gduditsed instruments. The cost of the stock-basga@ats to noremployees that are fully vested .
nonforfeitable as at the grant date is measured andgrézed at that date, unless there is a contdattua for services in which case s
compensation would be amortized over the contrateuan.
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We account for the granting of share purchase ngtio employees using the fair value method wheetbgwards to employees will be recorde
fair value on the date of the grant. The fair vadfi@ll share purchase options are expensed oeér\bsting period with a corresponding increas
additional capital surplus. Upon exercise of sharechase options, the consideration paid by thewgtolder, together with the amount previol
recognized in additional capital surplus, is reegrds an increase to share capital.

We use the Blaclscholes option valuation model to calculate the Jalue of share purchase options at the dateeofjtant. Option pricing mod¢
require the input of highly subjective assumptidnsluding the expected.

Valuation of Freestanding Warrants

ASC 815 (Prior authoritative literature:FAS 133,“Accounting for Derivative Instruments and HedgiAgtivities” ) requires measurement of f
standing warrants classified as liability at faglue. In determining the appropriate fair value, weed a Black Scholes model. These warrani
adjusted to reflect fair value at each period evith any increase or decrease in the fair valuadegécorded in results of operations as changaii
value of warrants.

Recently Issued But Not Yet Adopted Accounting Proouncements Affecting Us

In June 2009, the FASB issued ASC 810-poi¢r authoritative literature:SFAS No. 167;Amendments to FASB Interpretation (“FIN”) No. 46(R)
which changes how a reporting entity determinesnadne entity that is insufficiently capitalized arnot controlled through voting (or similar rigt
should be consolidated. The determination of wiregheeporting entity is required to consolidate theo entity is based on, among other things
other entity’s purpose and design and the reporimity’s ability to direct the activities of the other ignthat most significantly impact the otl
entity’s economic performance. ASC 810-will require a reporting entity to provide adalital disclosures about its involvement with valésinteres
entities and any significant changes in risk expeslue to that involvement. A reporting entity vl required to disclose how its involvement wi
variable interest entity affects the reporting ®rgifinancial statements. ASC 81® is effective for fiscal years beginning aftervdmber 15, 200
and interim periods within those fiscal years. Mgaraent is currently evaluating the requirement?\SC 810410 and has not yet determined
impact on our condensed consolidated financiaéstants.

ITEM 7A QUANTITATIVE AND QUALITATIVE DISCLOSURES AB  OUT MARKET RISK
Not Applicable
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Report of Independent Registered Public Accountingrirm

Board of Directors
Manas Petroleum Corporation (An Exploration StagenfBany)

We have audited the accompanying consolidated balaheet of Manas Petroleum Corporation (An ExfilmeStage Company) as of Decembel
2009 and the related consolidated statements ofatipes and comprehensive loss, statements of lshlders’ equity (deficit), and cash flc
statements for the year ended December 31, 200tengeriod from May 25, 2004 (date of inceptioa)Dlecember 31, 2009. These finan
statements are the responsibility of the Companyanagement. Our responsibility is to expresspamian on these financial statements based o
audit. We did not audit the financial statementd/ainas Petroleum Corporation for the period froeeption to December 31, 2008. Such staten
are included in the cumulative inception to DecenBike 2009 totals of the statements of operatiosaash flows and reflect total revenues an
losses of 100% and 67%, respectively of the relatedulative totals. Those statements were audieather auditors whose report has been furni
to us, and our opinion, insofar as it relates tmants for the period from inception to December A108, included in the cumulative totals, is bi
solely on the report of the other auditors

We conducted our audit in accordance with the statglof the Public Company Accounting Oversightri8g&@nited States). Those standards ret
that we plan and perform the audit to obtain reablen assurance about whether the financial statsmaee free of material misstatement.
Company is not required to have, nor were we erdjydgeperform, an audit of its internal control ovarancial reporting. Our audit includ
consideration of internal control over financigbogting as a basis for designing audit procedurasdre appropriate in the circumstances, butar
the purpose of expressing an opinion on the effeniss of the Comparsyinternal control over financial reporting. Acciomgly, we express no su
opinion. An audit also includes examining, on & tessis, evidence supporting the amounts and disids in the financial statements, assessir
accounting principles used and significant estimatade by management, as well as evaluating thralbfisancial statement presentation. We bel
that our audit and the report of the other audippovide a reasonable basis for our opinion.

In our opinion, based on our audit and the repbdtleer auditors, the consolidated financial stasts referred to above present fairly, in all mat
respects, the financial position of Manas Petrol€lonporation at December 31, 2009 , and the resiiits operations and its cash flows for the
ended December 31, 2009 and the period from May2@84 (date of inception) to December 31, 2009 conformity with accounting principl
generally accepted in the United States of America.

As more fully disclosed in Note 9 to the consol@thfinancial statements, effective January 1, 26 Company changed its method of accountin
certain warrants with the adoption of new guidanceletermining whether an instrument is indexedrt@ntity’s own stock.

The accompanying financial statements have begraped assuming that the Company will continue gsilag concern. As discussed in Note 2 tc
financial statements, the Company has sufferediegulosses and negative cash flows from operatibat raise substantial doubt about its abili
continue as a going concern. Managengeptans in regard to these matters are also desciibNote 2. The financial statements do not idelan
adjustments that might result from the outcomehisf tincertainty.

Zurich, March 17, 2010

BDO Visura International

/sl Andreas Wys /s/ Christoph Tschun
Andreas Wys: Christoph Tschurr

Auditor in Charge
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
MANAS PETROLEUM CORPORATION

We have audited the accompanying consolidated balaheets of Manas Petroleum Corporation (an egdor stage company) and its subsidic
(the “Company”) as of December 31, 2008, and thated consolidated statements of operations, dasvsfand changes in shareholders’ equity/
(deficit) for the year ended December 31, 2008, fandhe period from May 25, 2004 (date of incepjito December 31, 2008 (not presented he
These consolidated financial statements are thponssbility of Companys management. Our responsibility is to express ginian on thes
consolidated financial statements based on outsaudi

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamiogUnited States). Those standards re:
that we plan and perform the audit to obtain reablsn assurance about whether the financial statsnae free of material misstatement.

Company is not required to have, nor were we ergyageperform, an audit of its internal control ovamancial reporting. Our audits inclu
consideration of internal control over financiaboeting as a basis for designing audit procedurasdre appropriate in the circumstances, butor
the purpose of expressing an opinion on the Comigainyernal control over financial reporting. Acciorgly, we express no such opinion. An a
includes examining, on a test basis, evidence stipgathe amounts and disclosures in the finanstialements. An audit also includes assessir
accounting principles used and the significantnesties made by management, as well as evaluatingvéirall financial statement presentation.
believe that our audits provide a reasonable asisur opinion.

In our opinion, such consolidated financial statetagresent fairly, in all material respects, timaricial position of the Company as of Decembe
2008, and the results of its operations and ith 8asvs for the year ended December 31, 2008, antht period from May 25, 2004 (date of incept
to December 31, 2008 (not presented herein), ifocority with accounting principles generally acasgin the United States of America.

The accompanying consolidated financial statemieaw®e been prepared assuming that the Companyamtireie as a going concern. The Compa
a development stage enterprise engaged in exmloratid development of oil and gas resources. Azugéed in Note 2 to the consolidated final
statements, the Compasylack of operating revenues, operating losse®simmeption and need to raise additional fundssasubstantial doubt ab:
its ability to continue as a going concern. Managets plans concerning these matters are also desdrnbidte 2 to the financial statements.

financial statements do not include any adjustm#ratsmight result from the outcome of this undetia

Deloitte AG
/s/ Roland Miillel /s/ Cameron Wall
Roland Miiller Cameron Wall

Auditor in charge
Zurich, Switzerlanc

April 15, 2009 (July 21, 2009 as to the effect:
the restatement discussed in Note
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MANAS PETROLEUM CORPORATION
(AN EXPLORATION STAGE COMPANY)
CONSOLIDATED FINANCIAL STATEMENTS

CONSOLIDATED BALANCE SHEETS

12.31.200 12.31.200
uUsD uUsD

ASSETS
Cash and cash equivale! 804'66: 225'99:
Restricted cas 908'88¢ 7'951'78:
Accounts receivabl 60'61] 96'33¢
Prepaid expenst 450'37. 165'63:
Total current assets 2'224'534 8'439'74¢
Debt issuance cos 112'61¢ 254'31:
Tangible fixed asse 178'19: 231'24¢
Investment in associa 238'30- 238'30-
Total non-current assets 529'114 723'86(
TOTAL ASSETS 2'753'64¢ 9'163'60¢
LIABILITIES AND SHAREHOLDERS' DEFICIT
Accounts payabl 610'58: 1'047'31!
Bank overdraf 196'15:¢ -
Bank loan - 1'220'00¢
Shor-term loan 917'69¢ -
Promissory notes to sharehold 540'64¢ -
Contingently convertible loa 1'886'90! -
Debenture: 3'887'17! -
Warrant liability 683'30¢ -
Accrued expenses Exploration ca 713'99: 120'00(
Accrued expenses Professional f 220'44¢ 259'12¢
Accrued expenses Intere 82'74¢ 98'67¢
Accrued expenses Commissic - 70'00(
Other accrued expens 13'67: 122'06¢
Total current liabilities 9'753'331 2'937'18¢
Participation liabilities - 640'00(
Promissory notes to sharehold - 540'64¢
Contingently convertible loa 1'739'17!
Debenture: 3'448'54(
Pension liabilities 29'50¢ 43'86
Total non-current liabilities 29'504 6'412'231
TOTAL LIABILITIES 9'782'83¢ 9'349'41¢
Common stock (300,000,000 shares authorized, USDL(ar value, 119'051'733 and 119'051'733
shares, respectively, issued and outstanc 119'05: 119'05:
Additional pait-in capital 49'532'36 43'852'37:
Deficit accumulated during the exploration st (56'731'60) (44'200'56)
Accumulated other comprehensive income / (los
Currency translation adjustme 51'00! 43'32:
Total shareholders' deficit (7'029'187) (185'817)
TOTAL LIABILITIES AND SHAREHOLDERS' DEFICIT 2'753'64¢ 9'163'60¢




MANAS PETROLEUM CORPORATION
(AN EXPLORATION STAGE COMPANY)
CONSOLIDATED FINANCIAL STATEMENTS

CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHEN SIVE LOSS

For the year ended Period from
05.25.200
(Inception) to
12.31.200 12.31.200 12.31.200
uUsD uUsD uUsD

OPERATING REVENUES
Other revenue - 635'31¢ 1'375'72!
Total revenues - 635'31¢ 1'375'72¢

OPERATING EXPENSES
Personnel cos! (5'586'429) (10'476'66) (22'057'22)
Exploration cost: (1'067'980) (4'649'54) (7'092'51)
Depreciatior (67'687%) (52'877) (167'19¢)
Consulting fee: (1'109'12) (3'052'92() (7'894'12()
Administrative cost: (1'670'67) (2'724'47) (11'887'70)
Total operating expense: (9'501'907) (20'956'487) (49'098'76¢)
Gain from sale of investme - - 3'864'19°
Loss from sale of investme - - (900
OPERATING LOSS (9'501'907) (20'321'162) (43'859'747)

NON-OPERATING INCOME / (EXPENSE)

Exchange difference 164'93" 64'79¢ 145'14¢
Changes in fair value of warrar (10'974'31) - (10'974'31)
Warrants issuance exper - (9'439'77) (9'439'77)
Interest income 93'56¢ 160'55¢ 597'47:
Interest expens (1'395'90) (758'657) (2'236'200)
Loss before taxes and equity in net loss of assai (21'613'619) (30'294'240) (65'767'417)
Income taxe: (4'400) (1'867) (7'942
Equity in net loss of associe - - (24'527)
Net loss (21'618'015) (30'296'106) (65'799'877)
Net income / (loss) attributable to r-controlling interes - - (18'700
Net loss attributable to Manas (21'618'01%) (30'296'106) (65'818'577)
Currency translation adjustment attributable to k& 7'67¢ (13219 51'00]
Net comprehensive loss attributable to Mana (21'610'336) (30'309'31%) (65'767'576)
Net comprehensive loss attributable to-controlling interes - - 18'70(
Net comprehensive los (21'610'336) (30'309'31¢) (65'748'87¢)
Weighted average number of outstanding sharescik 119'051'73 114'856'92 107'623'55
Basic earnings / (loss) per share attributable to nas (0.18) (0.26) (0.67)
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MANAS PETROLEUM CORPORATION
(AN EXPLORATION STAGE COMPANY)
CONSOLIDATED FINANCIAL STATEMENTS

CONSOLIDATED CASH FLOW STATEMENTS

For the year ended Period from
05.25.200
(Inception) to
12.31.200 12.31.200 12.31.200
uUsD uUsD uUsD
OPERATING ACTIVITIES
Net loss (21'618'015) (30'296'106) (65'799'877)
To reconcile net loss to net cash used in operatirgtivities
Gain from sale of investme - - (3'864'19)
Loss from sale of investme - - 90C
Equity in net loss of associe - - 24'52:
Depreciatior 67'681 52'87i 167'19¢
Amortization of debt issuance co: 141'69: 95'59¢ 237'29:
Warrant issuance expense / (incot 10'974'31. 9'439'77! 20'414'08
(Decrease) / increase in patrticipation liabilit (640'000 640'00( 640'00(
Exchange difference (164'93¢) (64'799 (145'14,)
Interest expense on contingently convertible | 147'72" 59'17¢ 206'90¢
Interest expense on debentu 438'63¢ 246'52¢ 685'16¢
Stoclk-based compensatic 4'475'95! 9'790'87- 21'512'11
Decrease / (increase) in receivables and prepgiense: (249'017) 12'29¢ (505'789)
Decrease / (increase) in other -current assel - 62'27¢ -
(Decrease) / increase in accounts paye (436'739) 937'15¢ 74'25¢
(Decrease) / increase in accrued expe 426'22( (642'16Y) 954'67:
Change in pension liabilit (14'36%) 43'86' 29'50¢
Cash flow (used in)/from operating activities (6'450'830) (9'622'63F) (25'368'387)
INVESTING ACTIVITIES
Purchase of tangible fixed assets and computenaod (14'63%) (131'049 (424'429)
Sale of tangible fixed assets and computer soft - - 79'32¢
Proceeds from sale of investm: - - 4'000'00!
Decrease / (increase) restricted c 7'042'891 (7'951'789) (908'88¢)
Acquisition of investment in associe - - (67'747)
Cash flow (used in)/from investing activities 7'028'26% (8'082'837) 2'678'262
FINANCING ACTIVITIES
Contribution share capital founde - - 80'01¢
Issuance of unit - 1'849'42! 15'057'48.
Issuance of contingently convertible Ic - 1'680'00¢ 1'680'00¢
Issuance of debentur - 3'760'00! 3'760'00¢
Issuance of promissory notes to sharehol - 540'64¢ 540'64¢
Issuance of warran - 670'57: 670'57:
Cash arising on recapitalizati - - 6'51(
Shareholder loan repa - (39'329 (3'385'83)
Shareholder loan raist - - 4'653'72|
Repayment of bank loe (2'520'000) - (2'520'000
Increase in bank log 1'300'00! 1'220'00! 2'520'00¢
Increase in shc-term loan 917'69¢ - 917'69¢
Payment of debt issuance cc - (279'910) (279'910)
(Decrease) / increase in bank overd 196'15¢ (2'30%) 196'15¢
Cash flow (used in)/from financing activities (106'14¢) 9'399'102 23'897'06(
Net change in cash and cash equivalen 471'28¢ (8'306'36€) 1'206'93¢
Cash and cash equivalents at the beginning ofdhieg 225'99! 8'480'77: -
Currency translation effect on cash and cash etgrits 107'38t 51'58¢ 237'72¢




Cash and cash equivalents at the end of the peric 804'66: 225'99: 804'66:
Supplement schedule of nc-cash investing and financing activities

Forgiveness of debt by major sharehol - - 1'466'05.
Deferred consideration for interest in CJSC Sowtndleum Co - - 193'00:
Warrants issued to pay placement commission expt - - 2'689'91(
Debenture interest paid in common she - 213'47¢ 213'47¢
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MANAS PETROLEUM CORPORATION

(AN EXPLORATION STAGE COMPANY)
CONSOLIDATED FINANCIAL STATEMENTS

CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY / ( DEFICIT)

Deficit
accumulatec | Accumulated
during the | Other Compre- Total share-
Number of Additional developmen | hensive Income¢ | holders' equity
SHAREHOLDERS' EQUITY / Shares Share Capital | paid-in capital stage (Loss) / (deficit)
(DEFICIT)
Balance May 25, 200- - - - - - -
Contribution share capital from found¢| 80'000'00! 80'00( 19 - - 80'01¢
Currency translation adjustme - - - - (77'082) (77'082)
Net loss for the perio - - - (601'037) - (601'032)
Balance December 31, 20C 80'000'00(¢ 80'00C 19 (601'032) (77'082) (598'095)
Balance January 1, 200! 80'000'00(¢ 80'00C 19 (601'032) (77'082) (598'095)
Currency translation adjustme - - - 218'69¢ 218'69¢
Net loss for the yee - - - (1'993'93) - (1'993'9372)
Balance December 31, 20C 80'000'00(¢ 80'00C 19 (2'594'964) 141'617 (2'373'32¢)
Balance January 1, 200t 80'000'00(¢ 80'00C 19 (2'594'969) 141'617 (2'373'32¢)
Forgiveness of debt by major shareho - - 1'466'05. - - 1'466'052
Currency translation adjustme - - - - (88'15)) (88'15%)
Net income for the ye: - - - 1'516'00: - 1'516'004
Balance December 31, 20C 80'000'00( 80'00C 1'466'071 (1'078'960) 53'464 520'57¢
Balance January 1, 200° 80'000'00( 80'00C 1'466'071 (1'078'960) 53'464 520'57¢
Recapitalization transaction (Note 20'110'40 20'11( (356'73) - - (336'62Y)
Stock-based compensatic 880'00( 88C 7'244'40! - - 7'245'28!
Private placement of Units, issued for
cash 10'330'15; 10'33( 9'675'66° - - 9'685'99°
Private placement of Uni 10'70¢ 11 (11) - - -
Private placement of Units, issued for
cash 825'22" 82t 3'521'23: - - 3'522'05°
Currency translation adjustme - - - - 3'06¢ 3'06¢
Net loss for the yee - - - (12'825'49)) - (12'825'49))
Balance December 31, 20C 112'156'48¢ 112'15¢ 21'550'63¢ (13'904'456) 56'53: 7'814'87(
Balance January 1, 200t 112'156'48¢ 112'15¢ 21'550'63¢ (13'904'456) 56'53: 7'814'87(
Stocl-based compensatic 2'895'24! 2'89¢ 9'787'97! - - 9'790'87:
Private placement of Units, issued for
cash 4'000'00! 4'00C 1'845'42! - - 1'849'42!
Issuance of warran - - 10'110'34 - - 10'110'34!
Beneficial Conversion Featu - - 557'98¢ - - 557'98¢
Currency translation adjustme - - - - (13'217) (13'217)
Net loss for the perio - - - (30'296'10) - (30'296'10)
Balance December 31, 20C 119'051'73: 119'052 43'852'37¢ (44'200'563) 43'322 (185'81))
Balance January 1, 200! 119'051'73: 119'05Z 43'852'37¢ (44'200'563) 43'322 (185'811)
IAdoption of ASC 81-40 - - (9'679'77) 9'086'97: - (592'809
Reclassification warran - - 10'883'81 - - 10'883'81.
Stoclk-based compensatic - - 4'475'95; - - 4'475'95!
Currency translation adjustme - - - - 7'67¢ 7'67¢
Net loss for the yee - - - (21'618'01) - (21'618'01)
Balance December 31, 20C 119'051'73: 119'05Z 49'532'361 (56'731'607%) 51'001 (7'029'187)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the years ended December 31, 2009 and 2008

1. CORPORATE INFORMATION

The consolidated financial statements of ManasoRetm Corporation (“Manas” or the “Company”) ansl subsidiaries (collectively, “the Grougd9r
the year ended December 31, 2009 and 2008 andetfimdprom May 25, 2004 (inception) to December 3Q@09, were authorized for issue k
majority of directors. In terms of the oil and gadustry lifecycle, the Company considers itselb®an exploration stage company. Since it ha
realized any revenues from its planned principarapons, the Company presents its financial statgsnin conformity with accounting princip
generally accepted in the United States of Ame(tita GAAP) that apply in establishing operating epises, i.e. development stage companies. ;
exploration stage enterprise, the Company discldsegleficit accumulated during the exploratiorgstand the cumulative statements of opera
and cash flows from inception to the current badesiteet date.

The Company, formerly known as Express Systems @atipn, was incorporated in the State of Nevaddwy 9, 1998. The Group has a foct
strategy on exploration and developing oil and gasurces in Central Asia (Kyrgyz Republic and &libsy in Republic of Tajikistan), in the Balk
Region (subsidiary in Albania) as well as in Latimerica (subsidiary in Chile).

On April 10, 2007, the Company completed the Exgeafiransaction whereby it acquired its then sobesisliary DWM Petroleum AG, Baar WM
Petroleum”)pursuant to an exchange agreement signed in NovegUf whereby 100% of the shares of DWM Petrolevene exchanged f
80,000,000 common shares of the Company. As pdheotlosing of this exchange transaction, the Gomipssued 800,000 shares as findées a
the closing price of $3.20.

The acquisition of DWM Petroleum was accountedaf®ia merger of a private operating company intoraaperating public shell. Consequently,
Company is the continuing legal registrant for tatary purposes and DWM Petroleum is treated asdméinuing accounting acquirer for accoun
and reporting purposes. The assets and liabiifi€WM Petroleum remained at historic cost. Und& GAAP in transactions involving the merge
a private operating company into a ngperating public shell, the transaction is equintl® the issuance of stock by DWM Petroleum fa tte
monetary assets of the Company, accompanied byapitalization. The accounting is identical to aerse acquisition, except that no goodwil
other intangibles are recorded.

2. GOING CONCERN

The consolidated financial statements have begrapee on the assumption that the Group will comtias a going concern. The Group has histori
incurred losses and it incurred a loss of $21,61B for the year ended December 31, 2009. Becauseawe no operating revenues, the Group
require additional working capital to develop itssmess operations. The cash balance as of Dec&hp2009 was $1,713,551, of which $908,888
been restricted for a bank guarantee for the finstse of the work program in Albania (covering $eesmic and geological and geographical (“G&G”
costs in Albania), leaving an available balanc8&04,663.

On November 19, 2009 we entered into a bindingiett intent with WWI Resources Ltd., a TSX Ventlechange listed company, pursuant to w
we will sell all of the shares of one of our wheliywned subsidiaries in exchange for a minimum of,@00,000 common shares of WWI and a sig
bonus in cash. To ensure funding for our Albanibarsterm operations WWI has advanced $917,698, whicte va@ailable to our Company
December 3, 2009.

On February 24, 2010, DWM, a wholly-owned subsidialr the Company, successfully completed the sh@WM’ s subsidiary holding the Albani
asset, Manas Adriatic GmbH, to Petromanas Energy(IFSXV: PMI, former WWI Resources Ltd.). In tuBWM receives 100,000,000 comn
shares of Petromanas (approximately 30% of Petrag)ama consideration of $2,000,000 and loans pusiyjomade from DWM to Manas Adria
GmbH of approximately $8,500,000 are reimburse®¥éM. Further, another 100,000,000 common sharessateed to DWM on the earlier of Ju
23, 2011 and the completion of the first well oe tlicenses by Manas Adriatic, and another 50,0@¢inmon shares issuable to DWM upor
satisfaction of certain performance goals. AssunitWyM acquired the additional 150,000,000 commorreshd would hold 250,000,000 comn
shares representing approximately 52% of Petromanas
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the years ended December 31, 2009 and 2008

Based on our expected monthly burn rate of $190@00asic operation activities, the Group estim#tes it has sufficient working capital to ft
operations for nine months from March 2010. In ordecontinue to fund operations through April 2Cdrid execute the strategy to develop its a:
the Group will require further funds. It expectssecure these additional funds through possibleogdas or farnputs of its existing interests and
Group is currently in active negotiations with irggted parties for such transactions.

On March 4, 2010, we obtained additional financirigh10,500,000 from external sources, relatingh® s$ale of the Albanian asset. Based or
business plan, we will need additional funding frerternal sources of at least $750,000 to coveanual burn rate and minimum commitment:
the next 12 months through April 2011.

The Group intends to raise additional working capiirough private placements, public offeringsalbéinancing and/or advances from related pe
or shareholder loans as well as limit its finanalligations by farmingsut projects to third parties. During 2008, the @rintended to float additior
shares on the TSX Venture Exchange in Toronto, @ank still plans to do so, however, given thebtdence in the global equity markets, it r
anticipates that the planned financing on the TSKh& postponed until late 2010.

The continuation of business is dependent uporirabtasuch further financing. The issuance of @ddal equity securities could result in a signifit
dilution in the equity interests of current or freustockholders. Obtaining commercial loans, assgrthose loans would be available, will incre
liabilities and future cash commitments.

There are no assurances that the Group will be tabtsmplete the disposals or faouts of its existing interests or to obtain additibfinancing
through either private placement, public offerireggd/or bank financing necessary to support its imgricapital requirements. Nevertheless i
making enquiries, and considering the uncertairdtasve, the directors have a reasonable expectdtiirthe Group will have adequate resourc
continue in operations for the foreseeable future.

These conditions raise substantial doubt aboutGheup’s ability to continue as a going concern. The faianstatements do not include
adjustments relating to the recoverability and sifaation of asset carrying amounts or the amoamd classification of liabilities that might
necessary should it be unable to continue as aygmincern.

3. ACCOUNTING POLICIES

The Groups Consolidated Financial Statements are prepareatéordance with accounting principles generallgepted in the United States
America (US GAAP). The preparation of financialtstaents in conformity with US GAAP requires managahto make estimates and assump
that affect the reported amounts of assets, lt@sliand disclosures, if any, of contingent asaats liabilities at the date of the financial stagens
Actual results could differ from these estimates.

Scope of consolidation

The consolidated financial statements include MaRasoleum Corporation and all companies which MaRatroleum Corporation directly
indirectly controls (over 50% of voting interesthe companies included in the consolidation atedisn Note 15.

Investments in which the Company exercises sigaifiénfluence, but not control (generally 20% t&%60wnership) are accounted for using the el
method. The Group’s share of earnings or lossgxisded in consolidated net income and the Grospare of the net assets is included in |targ-
assets.

Principles of consolidation

The annual closing date of the individual finangttements is December 31, with all cost and irctems being reported in the period to which
relate. Intercompany income and expenses, includimgalized gross profits from internal Group tegi®ns and intercompany receivables, payi
and loans, have been eliminated. Companies acqoirdiyested in the course of the year are includetie consolidated financial statements as ¢
date of purchase respectively up to the date ef sal

-53-
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Non-controlling interests in the net assets of cowsdéd subsidiaries are reported as equity. The amoiunet income attributable to the non-
controlling interest is identified in the consolidd statements of operations and comprehensive loss

Foreign currency translation

The consolidated financial statements of the Grangppresented in US dollars (“USD” or “$"). The @air Companys functional currency is the |
dollar. Transactions in currencies other than thekizurrency are recorded using the appropriateange rate at the time of the transaction.

The functional currency for all of our consolidagtsidiaries is US dollar. For our subsidiary ajiKistan that keeps its books in a currency othar
US dollars, the company remeasures the Tajik fird@s follows: Monetary assets and liabilities &anslated using the balance sheet pegiod-
date, while for the nomonetary assets and liabilities the historical ratesed. Expenses are translated using the aveatgéor the reporting peric
except for depreciation and amortization, wherehiséorical rate of the related asset or liabififyplies. Foreign currency translation gains andd!
are reported on the statement of operations.

Concentrations of Risk

Financial instruments that potentially subject @empany to concentrations of credit risk are prilmarash and cash equivalents. Cash and
equivalents are maintained with several financiatitutions. Deposits held with banks may exceedattmount of insurance provided on such dep
Generally these deposits may be redeemed upon dei@ash and cash equivalents are subject to cyrerahange rate fluctuations.

Cash and cash equivalents

Cash and cash equivalents include highly liquicestinents with original maturities of three montindess (petty cash, bank balances and fidu
deposits).

Accounts receivable and prepaid expenses

This position includes receivables from third pestivalue added taxes, withholding taxes, loamsrployees, prepaid expenses for goods and se
not yet received as well as income from the curgexdr that will not be received until the followingar. The carrying amount of these as
approximates their fair value. There is currentlyreserve for bad debt.

Tangible fixed assets, computer software and deprition

Tangible fixed assets (office equipment, vehicled turniture) and computer software are recordecbat and are depreciated on a stralgiet-basi:
over the following estimated useful lives:

Office equipment 4 years
Vehicles 5 years
Furniture 5 years
Computer software 2 years
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Tangible fixed assets are reviewed for impairmenémever events or changes in circumstances indicatehe carrying amount of the assets ma
be recoverable. The carrying value of a |dingd asset or asset group is considered to beiiggpavhen the undiscounted expected cash flows fhe
asset or asset group are less than its carryingiaimio that event, an impairment loss is recoghizethe extent that the carrying value exceedsit
value. Fair value is determined based on quotedeharices, where available, or is estimated agptleeent value of the expected future cash 1
from the asset or asset group discounted at aoatenensurate with the risk involved.

Leased assets
Rentals payable under operating leases are ch&rdkd income statement on a straight line basis.
Current liabilities

Current liabilities include current or renewabkilities due within a maximum period of one ydaurrent liabilities are carried at their nominalug
which approximates fair market value. Exceptiorestae Contingently Convertible Loan and the Debenwhich were initially recorded at fair va
and are subsequently carried at amortized costrendarrant liability, which is carried at fair val.

Valuation of Freestanding Warrants

ASC 815 (Prior authoritative literature:FAS 133,“Accounting for Derivative Instruments and HedgiAgtivities” ) requires measurement of f
standing warrants classified as liability at feafue. In determining the appropriate fair value, @ompany used a Black Scholes model. These ws
are adjusted to reflect fair value at each period, @ith any increase or decrease in the fair vakiag recorded in results of operations as cham
fair value of warrants.

Fair Value of Financial Instruments

The Company’s financial instruments consist of caisth cash equivalents, accounts receivable, accpaygble, bank loan/overdraft, shttm loan
warrant liability, contingently convertible loanglentures and promissory notes to shareholders.fdihevalue of these financial instrume
approximate their carrying value due to the shaturities of these instruments, unless otherwigecho

Non-current liabilities

Non-current liabilities include all known liabilitiessgoer year end, which can reliably be quantifiethwi due date of at least one year after the d.
the balance sheet.

Income taxes
Taxes on income are accrued in the same peridtbagtenues and expenses to which they relate.

Deferred taxes are calculated on the temporargmiffces that arise between the tax base of an@sbkability and its carrying value in the bala
sheet of the Group companies prepared for consimitgurposes, with the exception of temporary etghces arising on investments in for
subsidiaries where the Group has plans to permigmemvest profits into the foreign subsidiaries.

Deferred tax assets on tax loss cdogwards are only recognized to the extent thit more likely than not that future profits will eailable and tt
tax loss carry-forward can be utilized.

Changes to tax laws or tax rates enacted at tlmbalsheet date are taken into account in therdigi@iion of the applicable tax rate provided tliney
are likely to be applicable in the period when dlegerred tax assets or tax liabilities are realized

The Group is required to pay income taxes in a ramab countries. Significant judgment is requireddietermining income tax provisions anc
evaluating tax positions.

The Group recognizes the benefit of uncertain @sitipns in the financial statements when it is enlitely than not that the position will be sustx
on examination by the tax authorities. The berrefibgnized is the largest amount of tax benefit hgreater than 50 percent likely of being resd
on settlement with the tax authority, assuming kalbwledge of the position and all relevant fadise Group adjusts its recognition of these unca
tax benefits in the period in which new informatisravailable impacting either the recognition afasurement of its uncertain tax positions. Int
and penalties related to uncertain tax positioegecognized as income tax expense.

-B55-



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the years ended December 31, 2009 and 2008

Revenue Recognition

Revenue is recognized to the extent that it is aotdbthat the economic benefits will flow to theoGp and the revenue can be reliably measure«
consider amounts to be earned once evidence ofrranggment has been obtained, services are dalivézes are fixed or determinable,
collectability is reasonably assured. The Greugvenue during the year 2008 consists of comgufges from contracts with fees based on time
materials which are recognized as the servicepenf®rmed and amounts are earned and options pmesnieceived for the farm-out of the Grosip’
exploration interests. The Group did not earn reeetturing the year 2009.

Exploration and evaluation costs

For exploration and evaluation costs the succesdfaits method is applied. All current costs regerg geological and geophysical exploration «
and have therefore been charged to the statemempieoétions as incurred.

Related parties

Parties are considered to be related if one parggtty or indirectly controls, is controlled byt  under common control with the other partyit Has
an interest in the other party that gives it sigaifit influence over the party, if it has joint ¢ over the party, or if it is an associate goiat venture
Senior management of the company or close familbees are also deemed to be related parties.

Pension plans

In accordance with ASC 715-30 Rrior authoritative literature: SFAS 158,“Employer’s Accounting for Defined Benefit Pension and C
Postretirement Plan“ ), the Group recognizes the funded status of the e@fvenefit plans in the balance sheet. Actuarisdsgand losses are fu
recognized in the statement of operations of thpeetive period.

Stock based compensation

Stock-based compensation costs are recognizedrimga using the fairalue based method for all awards granted. Comgienseosts for unvest
stock options and awards are recognized in earmuugsthe requisite service period based on thresédue of those options and awards. For emplc
fair value is estimated at the grant date and for-employees fair value is remeasured at eachtiegatate as required by ASC 718 and ASC 505-
( prior authoritative literature:SFAS 123R and EITF 96-18). Fair values of awar@sigd under the share option plans are estimatad asBlack-
Scholes option pricing model. The model input agstions are determined based on available intemdlexternal data sources. The risk free rate
in the model is based on the US treasury rateh®ekpected contractual term. Expected volatiithased on a weighted basket of historic peer
data.

Earnings per Share

Basic earnings per share is calculated using tepaay’s weighted-average outstanding common shérken the effects are not aulilutive, dilutec
earnings per share is calculated using the weigitedage outstanding common shares and the dilefifeet of warrants and stock options
determined under the treasury stock method.

4. NEW ACCOUNTING STANDARDS NOT YET ADOPTED
Adoption of New Account Standarc
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In June 2009, the FASB issued ASC 105-10-p8dr authoritative literature:SFAS No. 168; The FASB Accounting Standards Codification ant
Hierarchy of Generally Accepted Accounting Prinek—a replacement of FASB Statement No. 1620n the effective date of this standard, F/
Accounting Standards Codificatiof (ASC) will become the source of authoritative UaBcounting and reporting standards for nongovermai
entities, in addition to guidance issued by theuBes and Exchange Commission (SEC). ASC sigaifity changes the way financial staten
preparers, auditors, and academics perform aceaurgsearch but is not intended to change GAAPs $taitement is effective for financial statem
issued for interim and annual periods ending afteptember 15, 2009. ASC 105-88-was adopted by the Company as of July 1, 20@Otlas
principal impacton our financial statements is limited to disclesuas all future references to authoritative actiogriterature will be referenced
accordance with the Codification. In order to elgetransition to the Codification, the Companprigviding the Codification croseference alongsii
the references to the standards issued and adpgptedo the adoption of the Codification.

In December 2007, the FASB issued ASC 8@8i¢r authoritative literature:SFAS No. 141(R),”Business Combinations). ASC 805 requires ¢
business combinations completed after the effectate to be accounted for by applying the acquisithethod (previously referred to as the purc
method). Companies applying this method will hawvedentify the acquirer, determine the acquisitiate and purchase price and recognize at
acquisition date fair values of the identifiablesets acquired, liabilities assumed, and any emmtrolling interests in the acquirer. In the cae
bargain purchase the acquirer is required to reet@lthe measurements of the recognized asselfahitities at the acquisition date and recogni
gain on that date if an excess remains. ASC 806rhes effective for fiscal periods beginning aftecBmber 15, 2008. This statement did not ha
effect on the Company’s financial statements.

In February 2008, the FASB issued ASC 820-10-pBqr authoritative literature:Staff Position (FSP) FAS 157}, Effective Date of FASB Statem:
No. 157, which defers the implementation for -recurring financial assets and liabilities froncfiyears beginning after November 15, 2007 taal
years beginning after November 15, 2008. The piawvisof SFAS 157 will be applied prospectively. Hatement provisions effective as of Janua
2008, do not have a material effect on the Comafigancial position and results of operations. @tleption as of January 1, 2009 of the rema
provisions did not have a material effect on thenfany’s financial position and results of operation

In April 2009, the FASB issued ASC 820-10-6%r{or authoritative literature:Staff Position (FSP) FAS 154), which is effective for interim
annual reporting ending after June 15, 2009 andl beraapplied prospectively. This FSP provides @ddal guidance for estimating fair value
accordance with FASB Statement No. 16dir Value Measurementswhen the volume and level of activity for theetssr liability have significant
decreased. This FSP also includes guidance ornifigdagtcircumstances that indicate a transactiondsorderly. The adoption did not have an im
on the Company'’s financial statements.

In August 2009, FASB issued ASC 820-10 (ASU No.208 which amends Fair Value Measurements and @isobs -Overall) to provide guidan:
on the fair value measurement of liabilities. Thjmlate requires clarification for circumstancesvimch a quoted price in an active market for
identical liability is not available, a reportingtéy is required to measure fair value using onenore of the following techniques: 1) a valua
technigue that uses either the quoted price ofdéetical liability when traded as an asset or gqdqgtrices for similar liabilities or similar liaiies
when traded as an asset; or 2) another valuataimigue that is consistent with the principles B@&820 such as the income and market appro:
valuation. The amendments in this update alsofgl#énat when estimating the fair value of a liayilia reporting entity is not required to incluc
separate input or adjustment to other inputs redettd the existence of a restriction that prevémstransfer of the liability. This update furttaarifies
that if the fair value of a liability is determinég reference to a quoted price in an active médedn identical liability, that price would bertsidere:
a Level 1 measurement in the fair value hierar&imilarly, if the identical liability has a quotextice when traded as an asset in an active matks
also a Level 1 fair value measurement if no adjesits to the quoted price of the asset are requifiee.adoption of this update in the fourth qu:
2009 did not have a significant effect on the Conypsfinancial statements.

In December 2007, the FASB issued ASC 810-10-65r(puthoritative literature:FAS No. 160,'Non-controlling Interests in Financial Statements
an amendment of ARB No. 51”ASC 810-10-65 requires that a noontrolling interest in a subsidiary be reportedegsity and the amount of |
income specifically attributable to the noantrolling interest be identified in the financitatements. It also calls for consistency in trenner o
reporting changes in the parent's ownership inteaesl requires fair value measurement of any cmntrolling equity investment retained it
deconsolidation. ASC 810-10-65 was adopted by tbmgany effective January 1, 2009 and did not hawgyaificant effect on the Comparsy’
financial statements.
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In March 2008, the FASB issued ASC 815-10-50ripr authoritative literature:SFAS No. 161, Disclosures about Derivative Instruments
Hedging Activities, an amendment of FASB StateMenii3 ). ASC 815-10-50 amends and expands the disclosgrérements of ASC 815pfior
authoritative literatureSFAS 133;'Accounting for Derivative Instruments and HedgiAgtivities” ), by requiring enhanced disclosures about how
why an entity uses derivative instruments, how\@give instruments and related hedged items areuated for under ASC 815 and its rele
interpretations, and how derivative instruments egldted hedged items affect an enst§inancial position, financial performance, andtcdélows
ASC 815-1050 requires qualitative disclosures about objestied strategies for using derivatives, quantigatlisclosures about fair value amoi

of, and gains and losses on, derivative instrumemtd disclosures about credit-risk-related comimideatures in derivative agreements. ASC 815-10
50 was adopted by the Company as of January 1,, 20@Pdid not have an impact on the Compamg'sults of operations, cash flows or finar
positions. . However, the Company was requirekpaed its disclosures around the use of and purposes derivative instruments.

In May 2008 the FASB issued ASC 470-20-3%i6r authoritative literature:FSP APB 14-1, ‘Accounting for Convertible Debt Instruments Thaty
Be Settled in Cash upon Conversion (Including Rh@ash Settlemen,” which alters the accounting for Convertible Dehges. ASC 470-2@5
requires issuers to account for convertible debtigges that allow for either mandatory or optibnash settlement (including partial cash settleth
by separating the liability and equity componemnt&imanner that reflects the isssemonconvertible debt borrowing rate at the timésetiance ar
requires recognition of additional (non-cash) ieg¢rexpense in subsequent periods based on themantble rate. Additionally, ASC 470-22&
requires that when such debt instruments are repaidonverted any consideration transferred atlese¢nt is to be allocated between
extinguishment of the liability component and tleacquisition of the equity component. ASC 470-202&ffective for the Company’fiscal yes
beginning January 1, 2009, and has been appliedspsictively, as required. The adoption of thisnprmcement did not have an impact on
Company'’s results of operations or financial posisi.

In November 2008, ASC 323-10-65 was issugdidr authoritative literature:EITF 08-06, “Equity Method Investment Accounting Consideratiéns
ASC 323-10-65 addresses the impact that ASC gitof authoritative literature:SFAS 141(R)) and ASC 810-10-6%(ior authoritative literature
SFAS 160) might have on the accounting for equigthad investments including how the initial cargywalue of an equity method investment sh
be determined, how it should be tested for impantn@ad how changes in classification from equitythod to cost method should be treated. .
323-10-65 is to be implemented prospectively areffisctive for fiscal years beginning after Decembg, 2008. The adoption of ASC 323-&8-dic
not have a significant impact on the Company’slteaf operations or financial positions.

In May 2009, the FASB issued Statement of ASC 8pBdr authoritative literature:FAS No. 165,'Subsequent Events,J which establishes gene
standards of accounting for and disclosure of es/get occur after the balance sheet date butddferfinancial statements are issued or are &le
to be issued. ASC 855 provides guidance on theogeafter the balance sheet date during which manegeof a reporting entity should evalt
events or transactions that may occur for potengiabgnition or disclosure in the financial statetsethe circumstances under which an entity st
recognize events or transactions occurring afterbdlance sheet date in its financial statemerdsttan disclosures that an entity should make ¢
events or transactions that occurred after thenbalaheet date. The Company adopted ASC 855 dilmingecond quarter of 2009, and its applic:
had no impact on the Company’s condensed consetidatancial statements.

Accounting Standards Not Yet Effecti

In June 2009, the FASB issued ASC 810-poi¢r authoritative literature:SFAS No. 167;Amendments to FASB Interpretation (“FIN”) No. 46(R)
which changes how a reporting entity determinesnadne entity that is insufficiently capitalized @rnot controlled through voting (or similar rigt
should be consolidated. The determination of whretheeporting entity is required to consolidate theo entity is based on, among other things
other entity’s purpose and design and the reporimity’s ability to direct the activities of the other ignthat most significantly impact the otl
entity’s economic performance. ASC 810-will require a reporting entity to provide adalital disclosures about its involvement with valésinteres
entities and any significant changes in risk expeslue to that involvement. A reporting entity il required to disclose how its involvement wi
variable interest entity affects the reporting grgifinancial statements. ASC 81@ is effective for fiscal years beginning afterMdmber 15, 200
and interim periods within those fiscal years. Mgaraent is currently evaluating the requirement?\8SC 810410 and has not yet determined
impact on the Company’s consolidated financialstents.
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5. CASH AND CASH EQUIVALENTS AND RESTRICTED CASH

USD (helc
USD (helc USD (helc USD (helc in other USD TOTAL USD TOTAL
in USD) in EUR) in CHF) currencies) Dec 31, 200 Dec 31, 200
Bank and postal accour 790'14" 64¢ 5'16¢ 8'69¢ 804'66! 225'99!

Cash and cash equivalents are available at thepGrawn disposal, and there is no restriction orthtion on withdrawal and/or use of these fu
The Group’s cash equivalents are placed with highitrated financial institutions. The carrying@mt of these assets approximates their fair value.

As of December 31, 2009 and 2008 the Group’s mstticash was $908,888 and $7,951,784 respectsdlyllows:

As of December 31, 2009 and 2008, the Group haahl Quarantee for the Albanian project of $875,8080 $3,951,784, respectively, to be usei
investments in G&G and seismic work carried ouflbania. The funds in the bank guarantee will betitmously reduced on a monthly basi
accordance with negotiations with the Albanian goweent and are available at the Graupivn disposal thereafter (there is no restrictiolimitation
of these funds after their release). This decreasgee to a reduction of the work program for phas# Blocks A, B, D and E, as well as due to
successful completion of phase 1 for Blocks A andBing the year ended December 31, 2009.

As of December 31, 2008, the Group had two escrowounts of $2,000,000 each for the Phase 1 in thagdian Blocks. During the year ent
December 31, 2009, the Group also successfullytieggd a reduction of these work commitments as agbkuccessfully completed Phase 1. The
escrow accounts of $2,000,000 each (total $4,000 B@refore were successfully released.

As of December 31, 2009, the Group further hassmogved amount for the paid-share capital of the newly founded subsidiarynika Adriatis
GmbH, which will be released in the beginning ol@@&nd a rental deposit for its office in Switzadatotaling in $33,888.

6. TANGIBLE FIXED ASSETS

2008 Office Equipment Vehicles Leaseholc Total
& Furniture Improvements

UsD UsD UsD UsD
Cost at January 1 77,84% 53,00( 42,424 173,26¢
Additions 51,71¢ 74,37¢ 4,952 131,04¢
Cost at December 3: 129,56 127,37¢ 47,37¢ 304,31°
Accumulated depreciation at January 1 (10,479 (9,000 (724) (20,199
Depreciatior (26,089 (17,400 (9,399 (52,879
Accumulated depreciation at December 3 (36,559 (26,400 (10,117 (73,072
Net book value at December 3 93,00¢ 100,97¢ 37,25¢ 231,24!
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2009 Office Equipment Vehicles Leaseholc Total
& Furniture Improvements

USsD UsD USD USD
Cost at January 1 129'56:% 127'37¢ 47'37¢ 304'317
Additions 14'63: - - 14'63z
Sales - - - -
Cost at December 3: 144'19¢ 127'37¢ 47'37¢ 318'95(
Accumulated depreciation at January 1 (36'554) (26'400) (10'117) (73'072)
Depreciatior (31'539) (26'677) (9'476) (67'687)
Sales - - - -
Accumulated depreciation at December 3 (68'08¢) (53'077) (19'593) (140'759)
Net book value at December 3 76'10¢ 74'302 27'782 178'191

Depreciation expense for the years ended Decenih@089 and 2008 were $67,687 and $52,877, respécti
7. STOCK COMPENSATION PROGRAM

On May 1, 2007 the Board of Directors approveddtanting of stock options according to a NonquadifiStock Option Plan. This stock option
has the purpose (@) to ensure the retention afeghéces of existing executive personnel, key eygss, and Directors of the Company or its affiki
(b) to attract and retain competent new executaesgnnel, key employees, consultants and Direcfoysp provide incentive to all such person
employees, consultants and Directors to devote theiost effort and skill to the advancement antielbment of the Company, by permitting ther
participate in the ownership of the Company andetbne in the success and increased value of the @oywmpand (d) allowing vendors, serv
providers, consultants, business associates, gittgiartners, and others, with or that the Boar®ioéctors anticipates will have an important best
relationship with the Company or its affiliatese thpportunity to participate in the ownership o tiompany and thereby to have an interest i
success and increased value of the Company.

This plan constitutes a single “omnibus” plan, Menqualified Stock Option Plan (“NQSO Plahich provides grants of nonqualified stock opt
(“NQSOs"). The maximum number of shares of commtoclsthat may be purchased under the plan is 200000

On February 1, 2008, the Company granted 1,000568k options to Officers at a price of $2.10 geare. The strike price represents the closing :
price on the grant date. These stock options west 8 months with 1/12 vested per quarter. Comga@ns cost, being the fair value of the optior
the grant date, is calculated to be $1,127,410h¢lw$93,951 will be expensed every quarter asehminder vest.

On March 3, 2008, the Company granted 150,000 sharemployees in Albania and 1,219,893 sharesnsuitants as payment for services (me
price at grant date $2.05 per share). Compensatsts are calculated to be $2,808,281. Of thisgeha$307,500 and $2,500,781 were record:
personnel costs and consulting fees respectivelyeiryear ended December 31, 2008.

On October 21, 2008, the Company granted 1,1600@0es to employees as a bonus payment (market ptigrant date $0.50 per she
Compensation costs are calculated $580,000, athath was recorded in personnel costs in the yede@ December 31, 2008.

Due to the termination of employment of Thomas tRteinn, PeteMark Vogel and Rahul Sen Gupta, their stock opptans have been terminat
Their 1,388,685 nonested stock options forfeited upon the terminatémheir employment agreement and 1,361,315 vesttaek options remain
exercisable for 90 days after termination and faete unexercised during the year ended December2G29. 900,000 stock options grantet
consultants also forfeited during the year endedebder 31, 2009.

On April 28, 2009, we granted stock options to ggragate of three people, one of whom is an offidesur Company, one was an employee of
Company at grant date and one is an executiveeofti€ a corporate consultant to our Company, teclmase an aggregate of 4,400,000 shares ¢
common stock at an exercise price of $0.26 perestiar a term expiring April 28, 2012. The optiomsl vest in 12 installments every three mon
with each installment equal to 1/12th of the totatnber of options granted to the optionee.

Due to the termination of the consulting agreemauritis Neil Maedel and Alexander Becker, their 9Z2B3onvested stock options forfeited upon
termination of their consulting agreements andrt2¢824,604 vested options remained exercisable9fodays after the termination and exp
October 8, 2009.

On August 10, 2009, we granted two tranches of(Estock options each to a Director at a pric8®#3 per share. The strike price for one tra
was set at a premium of 58.1% to the closing shdaoe on the grant date or $0.68 and the strikeeplior the second tranche was set at a premi
83.7% to the closing share price on the grant da$9.79. These stock options vest over 36 monitis W12 vested per quarter.

The fair value of all of the options was determinesihg the BlackScholes option pricing model applying the weight®@rage assumptions notet
the following table.

Years ended




December 31, 20C December 31, 20C

Expected dividend yiel 0% 0%
Expected volatility 87% 50%
Risk-free interest rat 1.463% 4.851%
Expected term (in year 3.1 6

The expected volatility is based on a peer grouponfipanies in a similar or the same industry, aitd whom the Company is of a comparable
and life cycle stage, for a period equal to theeetgpd term of the options. During the year endedebder 31, 2009 and 2008, the weighted av
fair value of options granted was $0.16 and $1ttBeagrant date, respectively.

A summary of the status of the Company’s non-vesheatdes as of December 31, 2009 and changes dhengear is presented below:
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Weighted-

average

Shares unde grant date

Nonvested options option fair value
Nonvested at December 31, 2(C 5'506'54: 1.7¢
Grantec 5'400'00( 0.1€
Vested (3'352'99) 1.3C
Forfeited (2'715'45() 1.71
Nonvested at December 31, 2(C 4'838'09 0.3%

As of December 31, 2009, there was $2,115,669 @l tonrecognized compensation expense related tevested stock based compense
arrangements. These expenses are expected todgmizsd over a weighted average period of 1.4 years

The following table summarizes the Company’s stoption activity for the years ended December 30928nd 2008:

Weighted-
average
Shares unde exercise
Options option price
Outstanding at December 31, 2007 10'650'00! 4.1¢
Granted 1'000'00! 2.1C
Exercisec -
Forfeited or expired -
Outstanding at December 31, 2008 11'650'00! 4.0C
Exercisable at December 31, 2( 6'143'45. 4.07
Weighted-
Weighted- average
average remaining Aggregate
Shares unde exercise  contractual intrinsic
Options option price term value
Outstanding at December 31, 2( 11'650'00! 4.0C
Granted 5'400'00! 0.3¢
Exercised -
Forfeited or expired (6'900'001) 3.92
Outstanding at December 31, 2009 10'150'00! 2.1z 5.3¢ 1'276'00!
Exercisable at December 31, 2009 5'311'90. 3.32 6.4€ 286'28:

For the year ended December 31, 2009 and 200&ahgany recorded a total charge of $4,475,953 aritb®,874 respectively, with respect to ec
awards granted under the stock compensation ank sfgion plans. For the year ended December 319 3,296,079 and $179,874 were record
personnel costs and consulting fees respectivelyinD the comparable period 2008 the stock basedpeasation expenses of $7,399,063
$2,391,811 were recorded in personnel costs ansuttory fees respectively.

The following table summarizes information abow @ompany’s stock options outstanding as of Dece®be2009:
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Options Outstanding Options Exercisable
Weighted Weighted Average Weighted
Average Aggregate Remaining Average Aggregate
Range of Number Exercise Intrinsic Contractual Life Number Exercise Intrinsic
Exercise Prices Outstanding Price Value (Years) Exercisable Price Value
$0.00 to $2.0( 5'400'00! $0.35 1'276'00t 3.54 1'116'71¢ $0.3¢ 286'28:
$2.01 to $4.0( 4'350'00! $4.00 - 7.34 3'860'02! $ 4.0( -
$4.01 to $6.00 400'00( $5.50 - 7.4¢ 335'16¢ $ 5.5( -
Total 10'150'00C $2.12 1'276'00C 5.3: 5'311'90¢ $3.3¢ 286'28:

8. DEBENTURE

On April 30, 2008, the Company successfully negetiea mezzanine tranche of bridge financing arseda$4,000,000 through the issuance of <
debenture notes (Debentures) of $1,000 each a0®,0@0 detachable warrants. The warrants are aadiei to purchase the Compayhregistere
common shares at $2.10 per share and will expir&mit 30, 2010. The net proceeds after payingnddis fee were $3,790,000. The Debentures
an interest of 8% per annum payable twice a yaare(and December) and are due and payable infallears from the date of issuance (April
2010). The Debentures can be prepaid along with wmpaid interest at the Compasyfequest without prepayment premium or penaltye
Debentures can be converted into unregistered conghares at any time on demand of the holder ahwetsion price based upon the average
of the 20 days trading price prior to conversiohe Tonversion price of 2,000 of the Debenturesiiigest to a floor of $1.00 per share. Interest loe
paid in the equivalent amount of unregistered comstwares of the Company. If the Company issue®sHar proceeds in excess of $40,000,000,
up to 50% of the proceeds are required to be uspdyt down the Debentures.

The aggregate proceeds received have been allobate@gen the detachable warrants and the Deberdarasrelative fair value basis. Accordint
$240,000 was credited to additional paid in capifi#h respect to the warrants.

At the date of issuance the conversion price detesthin accordance with the Debenture agreementegashan the actual share price on the issi
date. This resulted in a beneficial conversionuesabf $557,989, which has been amortized usingtfeetive interest rate method and recorded &t
of interest expense over the term of the Debenture.

Debt issuance costs of $210,000 were incurred alhtevamortized over the term of the Debenturésgithe effective interest rate method.

For the year ended December 31, 2009 and 2008 we &ecreted the Debentures for the discount, imefuthe beneficial conversion feature
$438,640 and $246,529, respectively. At DecembefB@9 and 2008, the unamortized debt discountimgléhe debenture amounted to $112,822
$551,460, respectively.

9. WARRANTS

The Companys risk management objectives are to ensure thahdsssand financial exposures to risk that haven béentified and measured

minimized using the most effective and efficientthosls to reduce, transfer and, when possible, etitai such exposures. Operating decis
contemplate associated risks and management stovesucture proposed transactions to avoid ougedisk whenever possible. ASC 815r{or
authoritative literatureSFAS No. 133) requires companies to recognize @livdtive instruments as either assets or liabdgitat fair value in tt
statement of financial position. In accordance Wi8C 815, the Company determined that 5,581,53Befvarrants outstanding at December 31,

are not considered indexed to the Company’s owckstader ASC 815-40 fgrior authoritative literature:EITF 07-05), as the respective agreem
include reset features. As such, the Company déiethihese warrants to be under the scope of ASCH1e fair value of the warrants subject to /
815-40, and therefore under the scope of ASC 8E5a@justed to fair market value at the end of eapbrting period.

For the year ended December 31, 2008, the Compangd 5,000,000 warrants to purchase common stbelse warrants include:
e 1,000,000 warrants exercisable at $2.10 each potrsuighe issuance of a Debenture unit offeringeSenwarrants expire on April 30, 2010.

e 4,000,000 warrants exercisable at $0.95 each potr$odhe issuance of a private placement unitrioffe These warrants expire on Septer
4, 2010.

The fair value of the warrants was determined usiiegBlack-Scholes option pricing model using ge2+ term of the warrants, a volatility of 50%
risk free rate of 5.0% and no assumed dividend rate

As a result of the subsequent equity sales adjustoi@use included in most of the Company/arrant agreements, the private placement oreSyal
4, 2008 caused the Company to reprice 13,933,98anta to the last equity issuance price ($0.59) ianrease the number of common shares
issued upon exercise of the warrants to 69,966,VI0& .accounting impact of this repricing is to netan expense for the difference in the fair valt
the new warrant agreements and the fair value ®fotfiginal warrant agreements immediately priothe adjustment. The result was a charc
$9,439,775 recorded in the year ended Decemb&0BB and a corresponding increase to additiondl ipagapital.

-62-






NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the years ended December 31, 2009 and 2008

In April 2008, the FASB issued ASC 815-4®(jor authoritative literature:Emerging Issues Task Force (“EITF”) 07-p5Determining whether ¢
Instrument (or Embedded Feature) Is Indexed to afity's Own Stock” (“EITF 07-05")). ASC 81540 provides guidance on determining what t
of instruments or embedded features in an instraitmeld by a reporting entity can be consideredsedeto its own stock for the purpose of evalue
the first criteria of the scope exception in ASG8D-15-74 (Prior authoritative literature: SFAS 133, paragraph 11(a)). ASC 84(is effective fc
financial statements issued for fiscal years beagmafter December 15, 2008 (our fiscal year 200%¢. adopted ASC 8186 on the first day of o
fiscal year 2009. Based on our analysis we deteththat 69,966,707 out of the 73,966,707 warrantstanding are not considered indexed tc
Company’s own stock under ASC 84B-as the respective agreements include resetrésatbience, we reclassified $592,804, comprisingn
adjustment of $(9,679,775) to additional paid ipital and $9,086,971 to deficit accumulated dutimg development stage, from stockholdeity
to a short-term liability upon adoption. Additiohglthe fair value of the warrants subject to ASI580 are adjusted to fair market value at the el
each reporting period. The impact of the adoptionnet loss and on basic and diluted loss per stoarthe year ended December 31, 2009
$10,974,312 and $0.09, respectively.

On May 14, 2009 we asked each holder of the Wastduatt had a price protection clause to agree endrtheir Warrants to delete the price prote:
clause. As and when any of the holders of these kit agree to the proposed amendment, we willigeahem with an amended Warrant certifi
that shows the price protection clause as havieq lbeleted. As of December 31, 2009, the follovWarrant agreements have been amended a
accordance with ASC 815-40, needed to be recladsifs stockholder’s equity:

Fair value at date

Warrant serie # of Warrant Strike price Grant dat Expiry date reclassificatio
Warrant B Equity PP 29'917'14! 0.5¢ April 10, 2007 April 10, 201 $ 8'024'421.0
Brokerage Warrant PP # 5'880'04: 0.5¢ April 10, 2007 April 10, 201C _ $ 1'930'710.0
Debenture Warrani 3'114'40! 0.5¢ April 30, 200¢ April 30, 201C  $ 722'288.0
Total warrants reclassified $ 10'677'419.0

Fair value at date

Warrant serie- expired # of Warrant Strike price Grant dat Expiry date reclassificatio
Brokerage Warrant PP # 139'95¢ 0.5¢ July 31, 200 July 31,200 $ 6'810.0(
Warrant Equity PP2 -07-2007 3'315'55( 0.5¢ July 31, 200 July 31,200  $ 199'582.0
Total $ 206'392.0!

* expired unexercised July 31, 2009

Total reclassifiec  $ 10'883'811.0!

The following table summarizes the Company’s wareantivity for the years ended December 31, 2009.

Weighted-
average
Classifed a Classified a exercise
Options liability equity  # of warrants price
Outstanding at December 31, 2( - 73'966'70 73'966'707 0.61
Reclassification upon adoption of A!
81t-40 69'966'70 (69'966'70) -
Granted = = =
Exercised - - -
Reclassification upon amendment of
warrant agreemel (42'367'10) 42'367'10! -
Forfeited or expired )
(22'018'07Y) (3'455'50)  (25'473'57¢ 0.5¢
Outstanding at December 31, 2009 5'581'53! 42'911'59 48'493'12¢ 0.62
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Weighted-

average

Classifed a: Classified a: exercise

Options liability equity  # of warrants price

Outstanding at December 31, 20l - 12'933'98! 12'933'98¢ 3.0¢

Granted - 5'000'00( 5'000'000 1.1¢
Exercised - - R

Increase of number of warrants d

to repricing - 56'032'71. 56'032'71¢ 0.5¢
Forfeited or expired - - -

Outstanding at December 31, 20! - 73'966'70 73'966'707 0.61

On April 10, 2009 17,526,881 Warrants from the VdatrA Equity Series granted on April 10, 2007 eggiunexercised.
On July 31, 2009 7,692,798 Warrants from the WarEapity PP2 Series granted on July 31, 2007 edpireexercised.
On July 31, 2009 253,899 Warrants from the Brokefgarrant PP2 Series granted on July 31, 2007 exxpinexercised.

As of December 31, 2009 and December 31, 2008Ctmpany had a total of 48,493,129 and 73,966,7QTawes outstanding to purchase comi
stock, respectively. Each warrant entitles the &old purchase one share of the Compamgmmon stock. The Company has enough sha
common stock authorized in the event that theseants are exercised.

The following table summarizes information abow @ompany’s warrants outstanding as of Decembe2(®19:

Warrant serie # of Warrant  Strike price Grant dat Expiry date
Warrant B Equity PP 35'053'76. 0.5¢ April 10, 2007 April 10, 201(
Brokerage Warrant PP # 5'880'04- 0.5¢ April 10, 2007 April 10, 201(
Debenture Warrant 3'559'32: 0.5¢ April 30, 200¢ April 30, 201(
Equity PP3 Sept 20C 4'000'00( 0.9t  August 18, 200 August 18, 201
Total outstanding warrants 48'493'12¢

10. BANK LOAN/SHORT-TERM LOAN

On September 21, 2008, the Company entered intmaa &greement (“Debt'\vith a group of investors and raised a principaloant equalin
$2,440,000. Proceeds of $1,220,000 were receivdttigear ended December 31, 2008. The Debt canteest of 12% per annum payable at the
of maturity and is payable in full on September 2009. No issuance costs apply. Due to the globahtial crises, the counter party askec
company to forfeit the second tranche of $1,220Ja@®in November 2008. Therefore, the total Debbant raised during the year ended Dece!
31, 2008 was $1,220,000 and no interest has taideom the outstanding portion of $1,220,000.

On January 22, 2009, the restricted cash in Moagehs reduced from $4,000,000 to $2,000,000 inemgeat with the Mongolian authorities. 7
Group immediately paid back its bank loan of $1,200 and accumulated interest of $34,248 relating loan agreement with a group of inves
that was signed on September 21, 2008.

On April 24, 2009, we finalized negotiation for additional loan of $1,300,000, which will be seculs the remaining escrow funds in Mongolia.

basic terms negotiated include a 10.8 percent peura interest, which is netted with the interestraed on the escrow agreement in Mongolia, &
repayment date of April 24, 2010. On May 1, 200B,0$0,000 of this loan was made available to oungany. The remaining $300,000 were w
on September 7, 2009, are to be paid back withimbaths and with an interest of 12%. The funds iobth will be used for financing the

exploration carried out in Mongolia. The loan of310,000 was repaid in December 2009.

On December 3, 2009, as part of ongoing negotigtmnthe sale of the Albanian asset, WWI advan®&d $98 to the Company, which is due
demand and free of interest. In case of a sucdeslfsing of the agreement to sell the asset, theumt is considered part of the purchase |
consideration.
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On December 31, 2009, we had a bank overdraft ® 828 which is due on demand and free of interest.
11. CONTINGENTLY CONVERTIBLE LOAN

On August 18, 2008, the Company issued contingemtiywertible loans (the “Loanstjith a principal amount of $2,000,000 and dispose8% of its
interest in its operations in Mongolia related todks 13 and 14 for aggregate proceeds of $2,000,00e net proceeds after paying finders fee
$1,860,000. The Company is responsible for the Ladder's share of the exploration costs attributable tucB$ 13 and 14 through phases 1, 2 a
hereinafter referred to as the Participation Ligpil

The Company has allocated part of the gross practed Participation Liability for the exploraticosts related to the 8% interest in Blocks 13 a
in Mongolia provided to the unit holder. The Compduas estimated that there is a range of coststhddl be incurred through exploration phases
and 3. The total minimum estimated spends for phatiee only phase that is currently probable 4i©80,000 and therefore, a Participation Liabitif
$320,000 has been recorded. This liability willreduced as expenses are incurred. Also refer te Ndfor additional information.

The Loans carry an interest rate of 8% per annusiradirprincipal and accrued interest is payabl&uihtwo years from the date of issuance (Augus
2010). The Loans are secured by the Group’s ags#te Kyrgyz Republic.

The principal and any accrued but unpaid interagthe Loans are convertible, in whole or in parthe option of the holders if the Group conduc
public offering at the prevailing market price. Tlean was accounted for as a liability in accordaméth ASC 480-10-25 Prior authoritative
literature: FAS150 “Accounting for Certain Financial Instruments witBharacteristics of both Liabilities and Equity). Because the financ
instrument embodies a conditional obligation that €Company must or may settle by issuing a variabfeber of equity shares and the monetary
of the obligation is based on a fixed monetary ami@uaown at inception.

The initial carrying amount of the Loans of $1,68 will be accreted to the redemption amount 08,000 over the term of the loans usinc
effective interest method.

We have accreted the Loans for the discount tHateeto the year ended December 31, 2009 and @0@847,727 and $59,178 respectively
December 31, 2009 and 2008 the unamortized delocbuti$ relating the contingently convertible loancamted to $113,095 and $260,¢
respectively.

12. PROMISSORY NOTES TO SHAREHOLDERS

On December 5, 2008, the Company borrowed $540i846 four Directors at no discount to the princigahount by selling promissory notes
shareholders (“Shareholder NotesThe parties agreed that no interest shall accruéghenShareholder Notes unless the Company breébla
repayment schedule. The repayment of the prin@pabdunt of the Shareholder Notes has to occur ifGbmpany raises greater than $1,000,0(
financing or 90 days after written demand for repemt by the Shareholder Notes holder, whichevéirss The Company may also repay any or 8
the principal amount of the Shareholder Notes gwitime without notice, bonus or penalty. In the mvilat the Company fails to make a payment v
it is due, the Company will pay interest on thestariding principal amount of the Shareholder Natdke rate of 12% per annum until the Shareh
Notes are paid in ful

On May 1, 2009 the Company received $1,000,00enting (refer to Note 10). Therefore, as the paynfalls due immediately, but so far has
been paid yet, interest is being accrued.

For the year ended December 31, 2009 we have at$A8370 interest expense.
13. PRIVATE PLACEMENT

On September 4, 2008, the Company conducted at@rplacement in which it sold 4,000,000 units f@;680,000, or $0.65 per unit. Each
consisted of one share of common stock, one wagadtan interest in rights granted to us by theewlihResources and Petroleum Authorit
Mongolia with respect to certain production shargaptracts governing areas in Mongolia referredddlocks 13 and 14. The Company agret
cover the unit holdes’ share of the exploration costs on Blocks 13 ahdhtough exploration phases 1, 2 and 3 hereirr aftierred to as tt
Participation Liability.
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Each of the 4,000,000 warrants granted under tiaries Purchase Agreement is exercisable foryteears at $0.95 per warrant. The warrants
“tag-along” registration rights such that if a retgation statement (other than on Form S-4 &) & filed, the holders may demand that the si
underlying their warrants be included in such regi®on statement. If no such registration statenefiled by January 4, 2009, the Company h:
undertake its best efforts to file a registratitetesment for the shares underlying the warrantMbay 4, 2009. Based on this best effort clause &g
fact that the Company has undertaken its besttetidile a registration statement the warrantssm@ounted for as an equity instrument.

Of the aggregate proceeds received of $2,600,008D),%71 has been allocated to the warrants basédeanestimated fair value, $320,000 has |
allocated to the Participation Liability and thdasece has been allocated to the Shareholders’ ¥Equit

The amount allocated to the Participation Liabilitgs determined in the same manner as the Patiarigaability arising in connection with the Log
described in Note 11.

14. PARTICIPATION LIABILITY

On August 18, 2008, the Company completed the igsuaf contingently convertible loans (the “Loanaf)d in addition to the interest payable ul
the Loans, the Loan holders will obtain an intenes8% of our interest in our operations in Mongaiélated to the Blocks 13 and 14 without havir
undertake any of the obligations of work programsrected to those lots (governing areas in Mongefierred to as Tsagadiis 13 and Zuuabay
14).

On September 4, 2008, we conducted a private placeend each unit consisted of one share of constauk, one warrant and an interest in ri
granted to us by the Mineral Resources and Petrolguthority of Mongolia with respect to certain gretion sharing contracts governing aree
Mongolia referred to as Tsaga#is 13 and Zuuabayan 14. A total of 8% of our iesein our operations in Mongolia related to thedRks 13 and 1
without having to undertake any of the obligatiofsvork programs connected to those lots (goverairggas in Mongolia referred to as Tsag&dsi:
and Zuuabayan 14).

The Company considers each of the 8% participatighe interest of our operations in Mongolia @3aaticipation Liability of $320,000 each (totall
$640,000).

For the year ended December 31, 2009, the participhability was reduced to $0 as the phase thefwork program in Mongolia was successi
completed ahead of schedule. The exploration eests reduced by $640,000 during the year endedrbleee31, 2009.

15. RELATED PARTY DISCLOSURE

The consolidated financial statements include ithencial statements of Manas Petroleum Corporati@hthe entities listed in the following table:

Equity share Equity share
Country Dec 31, 200¢ Dec 31, 200¢
DWM Petroleum AG, Baar (1 Switzerlanc 100% 100%
Manas Petroleum AG, Baar ( Switzerlanc 100% 100%
Manas Adriatic GmbH, Baar (: Switzerlanc 100% n/a
CJSC South Petroleum Company, Jalalaba Kyrgyz Republic 25% 25%
CJSC Somon Oil Company, Dushanbe Rep of Tajikistar 90% 90%
Manas Petroleum of Chile Corporation, Victoria Canade 100% 100%
Manas Management Services Ltd., Nassal Bahamas 100% 100%
Manas Chile Energia Limitada, Santiago Chile 100% 100%
Gobi Energy Partners LLC, Ulaan Baator Mongolia 84% n/a
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1) Including Branch in Albani

2) Founded in 200

3) Manas Adriatic GmbH was founded by DWM Petroleum k@009

4) CJSC South Petroleum Company was founded by DWkbleem AG; equity method investee that is not ctidated
(5) CJSC Somon Oil Company was founded by DWM Petrol&@y

(6) Founded in 200:

@) Founded in 200:

(8) Manas Chile Energia Limitada was founded by Manasdgement Services Ltd.; founded in 2

9) Gobi Energy Partners LLC was founded by DWM PetroleAG (former Manas Gobi LLC); founded in 20

Ownership and voting right percentages in the slidses stated above are identical to the equigyesh
CJSC South Petroleum Company

On October 4, 2006 a contract was signed with Safmternational Holdings PTY Ltd. (“Santostt) sell a 70% interest in CJSC South Petrol
Company, Jalalabat for a payment of $4,000,00@ya ghase work program totalling $53,500,000 (PHks$11,500,000, Phase 2: $42,000,C
additional working capital outlays of $1,000,000 penum and an eawut of $1,000,000 to former DWM shareholders tséttled in shares of San
if they elect to enter into Phase 2 of the work progransalfitos does not exercise the option to entefHhase 2, the 70% interest is returned to D
Petroleum at no cost. On December 2, 2008, Santusuaced to enter into Phase 2 and the earn-oupaidgo former DWM shareholders.

In the event Santos spends in excess of $42,000/000 appraisal wells, the Company would be aldid to pay 30% of the excess expenditure.

The following summarized financial information asDecember 31, 2009 and for the period from Janta009 to December 31, 2009 as well ¢
December 31, 2008 and for the period from Januar2008 to December 31, 2008, is presented for C38@h Petroleum Company which i
material equity method investee that is not codsbdid:

Dec 31, 200 Dec 31, 200
Condensed Balance She: Thousand USLC Thousand USL
Current assetl 3'80« 4'327
Non-current assel 672 5'04¢
Current liabilities 142 161
Non-current liabilities 32'74( 11'207
Condensed Income Statemer Thousand USLC Thousand USLC
Gross revenue 26 -
Gross profit 1 -
Loss from operating activitie 18'65( 5'50¢
Net loss 20'05¢ 5'50¢

The Group is not recording its share of the losEbs.contractual agreement requires Santos tolpaf/tae costs currently.
CJSC somon Oil (Tajikistan)

On December 10, 2007 DWM Petroleum (100% subsididiManas) & Santos entered into an Option Agredgmeder which Santos has a unilat
option to elect for those parties to execute aterIstage, a Farm In Agreement for a 70% inteéneSWM Petroleum’s “West” (area Navobddbcha
Kalacha) Tajikistan License and a proposed NortfikTizence. Manas Petroleum expects the NorthKkThjcence to be granted to Somon Oil in
near future.

Under the Option Agreement, Santos will pay an am@guivalent to the seismic acquisition costshie Tajik area (approximately $1.3 million)
consideration for a call option to farm in to SomOif's prospecting licences. The Option may be exerdise&antos any time during the opt
period. The option period commences on the datkeobption agreement and expires after 6 monthessrdxtended due to certain conditions not |
met.

- 67 -




NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the years ended December 31, 2009 and 2008

1. Somon Oil must have been granted exclusive rightievelop any field development covered by thedRaim Licenses
2. A royalty or profit sharing agreement is enterei inetween Somon Oil and the Tajik Authorities; .
3. Santos must have Board appro

Santos has only a period of 3 months after (1)(@hare satisfied, to satisfy (3). As condition {&s not fully satisfied yet, the option periodiing
further extended.

In connection with the option agreement, DWM Petoh’s subsidiary Somon Oil has entered into a seisigieeanent with Saratovneftegeofiz
(SNG) under which SNG is to carry out approximately) km of 2D seismic acquisition in Tajikistan ®eic Agreement). The Seismic Agreen
underlies the option agreement and is designecktt ancondition set by the Tajik authorities, whgrence work has commenced in the West lice
an additional licence area, the North Tajik licemsay be granted to Somon Oil.

In the event that Santos elects to exercise it®opSomon Oil, DWM Petroleum and Santos will exedihe Farmin Agreement under which futt
funding obligations are set out over three phaSastos’obligations will include costs associated with #uguisition of additional 2D seismic (Ph
1), the drilling of a number of exploration welBh@ase 2) and further appraisal drilling (Phasesaptos may elect to withdraw at the completic
Phase 2.

Related Parties

The following table provides the total amount @fntsactions that have been entered into with refzaeties for the relevant financial period:

Board of directors 01.01-12.31.0¢ 01.01-12.31.0¢

uUSsD uUsD

Payments to directors for office re 36'92: 187'86°
Payments to related companies controlled by diredty

rendered consulting servic 369'70( 11'39:

12.31.0¢ 12.31.0¢

uUsD uUsD

Promissory notes from directc 233'81. 540'64¢

Promissory notes from former direct 306'83¢ -

Interest on Promissory notes from direct 30'98¢ -

Interest on Promissory notes from former direc 24'61¢ -

16. INCOME TAXES
The components of income from continuing operatioef®re income taxes are as follows:

Years ended

Dec 31, 200¢ Dec 31, 200¢
UsD UsD
Domestic (18'576'40) (22'197'77))
Foreign (3'037'20) (8'096'464
Income/(Loss) from operations before income ta (21'613'614) (30'294'24()

Income taxes relating to the Company’s continuipgrations are as follows:
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Years ended

Dec 31, 200 Dec 31, 200
UsD uUsD

Current income taxe:
US Federal, state and lo« - -
Foreign 4'401 1'867
Deferred income taxe - -
Income tax expense/(recovery 4'401 1'867

Income taxes at the United States federal statutdeycompared to the Company’s income tax expasseported is as follows:

Years ended

Dec 31, 200 Dec 31, 200

UsSD UsSD

Net income/(loss) before income ta (21'613'614) (30'294'24()
Statutory tax rat 35% 35%
Expected income tax expense/(recover (7'564'76") (10'602'98)
Impact on income tax expense/(recovery) of the fallving: - -
Permanent difference 5'312'60! 5'257'43
Change in valuation allowan 4'620'38! 5'617'83I
Impact of tax rate changes and differer (2'368'22() (272'28¢)
Other 4'401 1'867
Income tax expense/(recovery 4'401 1'867

The permanent differences relate to mash charges, mainly the change in fair value afamds, stock based compensation and the partici
liability.

The Company assesses the recoverability of itsridefetax assets and, to the extent recoverabilitgsdnot satisfy the “more likely than not”
recognition criterion under ASC740, records a vidumallowance against its deferred tax assets.ddmpany considered its recent operating re
and anticipated future taxable income in assegbimgeed for its valuation allowance.

As of December 31, 2009 and 2008, the total unicetéex positions were zero. We have not identifiey tax positions for which it is reasone
possible that a significant change will occur dgrihe next 12 months.

The Company'’s deferred tax assets consist of th@afimg:

Years ended

Dec 31, 200 Dec 31, 200

usD usD

Operating loss carryforwart 11'976'83 7'356'44!
Valuation allowance (11'976'83)) (7'356'44")

Deferred tax assets/(liabilities -

The Company’s operating loss carryforwards expiaeding to the following schedule:
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Year endec

Dec 31, 200

UsD

2010 4'223'60!
2011 7'993'72:
2012 1'890'80!
2014 577'35¢
2015 1'006'48
2016 295'78¢
2026 869'60(
2027 907'50¢
2028 6'272'79:
2029 4'248'15!
Total operating loss carryforwards 28'285'811

The following tax years remain subject to examuovati

Significant Jurisdictions Open Years
US Federal 2006- 200¢
Switzerlanc 2008- 200¢
Albania 200¢
Tajikistan 200¢
Mongolia 200¢

17. ISSUED CAPITAL AND RESERVES

Shares Manas Petroleum Corporatior

12 month period endec

December 31, 20C

December 31, 20C

Total number of authorized sha 300'000'00 300'000'00
Total number of fully pai-in shares 119'051'73 119'051'73
Par value per share (in US 0.001 0.007
Total share capital (in USD) $ 119'05: $ 119'05:

All shares are common shares. There are no diffstere categories, and all shares are quotedstutia exchange.
18. COMMITMENTS & CONTINGENT LIABILITIES

Legal actions and claims (Kyrgyz Republic, Republiof Tajikistan, Mongolia, Chile and Albania)

In the ordinary course of business, the associdisidiaries or branches in the Kyrgyz Republic, it#ig of Tajikistan, Mongolia, Chile and Albai
may be subject to legal actions and complaints.ddament believes that the ultimate liability, iffaarising from such actions or complaints will
have a material adverse effect on the financiatlitam or the results of future operations of tissaciate/subsidiaries in the Kyrgyz Republic, Rép
of Tajikistan, Mongolia, Chile and Albania.

During the initial phase of applying for our ChiteBxploration license, a joint bidding group wastied with Manas, IPR and Energy Focus. Eaclt
a onethird interest. Of its own accord, Energy Focus tleé bidding group. Energy Focus prepared a stler| which was signed by Manas and
By the terms of this side letter, Energy Focus grasited the option to rejoin the consortium undagtain conditions.

Even though Energy Focus has been asked many tanjei the group by contributing its prorated shaf capital, they have failed to do so. Des
this, Energy Focus claims that they are entitleghadicipate in the consortium at any future timet just under certain conditions. IPR and M;
disagree with this interpretation.
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No litigation has been commenced as of Decembe?2®19. Manas and IPR are firmly of the view thaefgy Focus no longer has any right to join
consortium, as the previously agragabn conditions are no longer valid. While Energg#s has not accepted this position, they haveamimence
litigation.

At December 31, 2009, there had been no legalrectgainst the associate/subsidiaries or branchéeiKyrgyz Republic, Republic of Tajikisti
Mongolia, Chile and Albania.

Management believes that the Group, including aat®subsidiaries or branches in the Kyrgyz Repuiitepublic of Tajikistan, Mongolia, Chile &
Albania are in substantial compliance with the s affecting its operations. However, the riskains that relevant authorities could take diffg
positions with regards to interpretative issues.

In 2007, the Group entered into a share exchangeagnt with DWM Petroleum and the shareholdeBBWM Petroleum. Under the share exche
agreement, the shareholders of DWM Petroleum redeB,000,000 shares of the Group’s common stapkaleéo 79.9% of the Group’'outstandin
common stock at the time, in exchange for 100%hefghares of DWM Petroleum. In addition, the sle@&hange agreement requires that the C
issue an aggregate of up to an additional 500,0@@8es of the Group’common stock over time to the former shareholdé@WM Petroleum fc
every 50 million barrels of P50 oil reserves nethte Group from exploration in the Kyrgyz RepubKdbania, and Tajikistan up to a maximum of
billion barrels of P50 oil reserves. At the Grasipption, this obligation can be extended to addéi properties that are acquired through the astax
the former shareholders of DWM Petroleum.

License agreements held by CJSC South Petroleum Caeny (Kyrgyz Republic)

According to the License Agreements the minimumaiging investments are as follows (met in full n®s):

License 201( 2011 201z 201¢
UsD UsD UsD UsD

Tuzluk - - - -

West Sof - - - -

Nanay 2'391'55: 60'60¢ 5'072'14. 11'65¢

Naushken 6'99: 3'517'40: 6'99: 6'99:

Soh - - - -

License agreement held by CIJSC Somon Oil (Republaf Tajikistan)

According to the License Agreement the minimum reng investment is as follows:

License 201C 2011 2012 2012 2014
uUsD uUsD uUSsD uUSsD uUsD

Western 1'780'00( 3'550'00! 4'510'00¢ 2'530'00¢

North-Western 739'50( 8'259'50I 120'00( 8'650'001 8'660'00!

To date, Santos has fully carried our work commithie Tajikistan including the seismic program 2.
License agreements held by DWM Petroleum Albania Bamch
According to the signed Production Sharing Cong@eSCs) the minimum remaining investments arel&sifs:
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License 201C 2011- 201z 2013- 201«

uUsD uUsDh uUsD
PSC 1 (Block A&B) = 6'300'00! 6'300'00¢
PSC 2 (Block D&E; 875'00( 6'300'001 6'300'001
License 2010- 2012 2013- 201¢ 2015- 201¢

uUsD uUsD uUsD
PSC 3 (Block 2&3 8'500'00! 8'300'00¢ 8'300'00¢

License agreements held by Gobi Energy Partners (Mgolia)

According to the signed Production Sharing Cong@eSCs) the minimum remaining investments arel&sifs:

License 2010* 2011* 2012* 2013*

usD uUsD uUsD usD
PSC 1 (Block 13 825'00( 1'740'00¢ 4'360'00! 6'900'00¢
PSC 2 (Block 14 825'00( 1'740'00¢ 4'360'00! 6'900'00!

* starting April 21
Chile Project (Joint Consortium IPR —Mans PetroleumCorp.)

We have signed an agreement dated January 29, g0flant to which we have agreed to assign oardst in our Chilean project in exchange f
return of all of the money that we have investethis project to date and relief from all currentiytstanding and future obligations in respectha
project. This agreement and the assignment ofrderdst in this project are subject to approvath®yMinistry of Energy in Chile. If the governm
does not approve of the sale, then we will contitwparticipate in this project unless and until eee sell our interest. Under the project agrees;
we are to be carried for 8.6% of the first $14,860,to be spent during the first phase of thisqapjbut we will be required to fund the remair
11.4% of this amount and we will be required todi29% of all capital costs of this project in exxe$ $14,360,000.

Operating leases

The Group has entered into operating leases aseldgs three cars for related parties, of which ergired on June 30, 2008 and one has been
over by a former director on January 31, 2009. fher year ended December 31, 2009 we had expensdbefe items of $16,834. During
corresponding period in 2008 we had expenses qB840Future net lease payments for one remaieiageld car are:

Year ended
December 31, 200!
USD
2010 15'31¢
2011 10'20¢
2012 -
2013 -
2014 -

19. PERSONNEL COSTS AND EMPLOYEE BENEFIT PLANS
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For the year end:
December 31, 20C

For the year end:
December 31, 20C

uUsD uUsD
Wages and salarit 5'488'25! 10'127'28;
Social security contributior 78'161 156'51:
Pension fund contributio 34'371 86'24:
Pension (surplus)/underfundil (14'367) 106'14¢
Other personnel expens - 47¢
Total Personnel Costs 5'586'42¢ 10'476'66%

Defined Benefit Plan

The Company maintains a Swiss defined benefit glan® of its employees. The plan is part of arejpeindent collective fund which provides pens
combined with life and disability insurance. Thesets of the funded plan are held independenthhef@ompanys assets in a legally distinct ¢
independent collective trust fund which serves ousiunrelated employers. The fusdienefit obligations are fully reinsured by AXA Mérthu
Insurance Company. The plan is valued by indepandetuiaries using the projected unit credit methdte liabilities correspond to the projec
benefit obligations of which the discounted netspré value is calculated based on years of employnexpected salary increases, and pel
adjustments.

The actuarial valuation was carried out as of Ddwm81, 2009. The amounts recognized in the Caleteldl Balance Sheets, shown in other non
current liabilities, as at December 31, 2009 andtd3ecember 31, 2008 respectively, were deterntinée as follows:

200¢ 200¢

usD usD
ABO End of Year 214'41¢ 477'18t
Change in PBO During Year
PBO at Beginning of Peric 590'69: 13'65!
Service Cos (13'837) 10'32¢
Interest Cos 13'27: 9'15¢
Employee Contribution 81'43¢ 25'67(
Plan Amendment - -
Liability (Gain)/Loss 51'26( 60'39:
Actuarial (Gain)/Loss due to Changes in Assumpt 11'15¢ -
Benefit Payment (475'03Y) 453'45(
currency translation adjustment 12'45¢ 18'04!
PBO at End of Year 271'41. 590'69¢
Change in Assets During Yea
Fair Value of Assets at Beginning of peri 546'82¢ 76'00¢
Actual Return on Asse (4'359) (54'87¢)
Company Contribution 81'43¢ 25'67(
Employee Contribution 81'43¢ 25'67(
Benefit Payment (475'03Y) 453'45(
currency translation adjustment 11'60( 20'90¢
Fair Value of Assets at End of Year 241'90¢ 546'82¢
Net assets/(liabilities) in balance she: (29'504) (43'867)

The following table provides the weighted averagsuanptions used to calculate net periodic benefit and the actuarial present value of proje
benefit obligations:
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Assumptions at yea-end December 31, 20C December 31, 20C

uUsD UsD
Discount rate 3.25% 3.50%
Expected rate of return on plan as: 2.75% 2.75%
Salary increase 1.00% 1.00%

Future benefits, to the extent that they are basecbmpensation, include assumed salary increasgsgesented above, consistent with past expe
and estimates of future increases in the Swisssinidiilabor market.

Net periodic pension cost has been included irCiapan’s results as follows:

Pension expens December 31, 20C December 31, 20C

uUsD UsD
Net service cos (13'837) 10'32¢
Interest cos 13'27: 9'15¢
Expected return on asst (20'74¢) (9'037)
Actuarial (gain)/los: 66'36¢ 0
Net periodic pension cos 55'063 10'457

All of the assets are held under the collectivetramt by the plan’s r@surer AXA Winterthur Insurance Company and anegied in a mix of Swi:
and international bond and equity securities withi limits prescribed by the Swiss Pension Law.

The expected future cash flows to be paid by theu@iin respect of employer contributions to thegiem plan for the year ended December 31,
are $24,185.

Future projected benefit payments in the next eary are expected to be zero.
For its employees in subsidiaries outside of Swidrel, the social security policy does not reqaifgension funding from the employer.
20. FAIR VALUE MEASUREMENT

ASC 820 (Prior authoritative literature:SFAS 157Fair Value Measuremenjsestablishes a thraeer fair value hierarchy, which prioritizes thepirts
used in measuring fair value. These tiers inclugmel 1, defined as observable inputs such as duotiees in active markets; Level 2, define
inputs other than quoted prices in active markeds &re either directly or indirectly observabledd evel 3, defined as unobservable inputs in w
little or no market data exists, therefore requjran entity to develop its own assumptions. Firglnassets carried at fair value as of Decembe
2009 are classified in one of the three categ@sef®llows:

Level 1 Level 2 Level 3 Total
Warrants $ - $ - $ 683'30F $ 683'30!
Total $ - $ - 3% 683'30¢ $ 683'30!

The following table summarizes the changes in #ievialue of the Compang’level 3 financial assets and liabilities for ylemr ended December
2009:
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Fair Value Measurement Using Level 3 Inputs

Balance at January 1, 200! -
Total gains (losses) realized and unrealized:

Included in earnings, as a part of changaiinvialue of warrant 10'974'31. 1)
Included in other comprehensive income -
Purchase, sale, or settlement (10'883'81) 2)
Net transfer in / (out) of level 592'80¢ 3)
Balance at December 31, 20C 683'30%
1) Recorded in Change in fair value of warra

2) Reclassification as equity instrume
3) Transfer in upon adoption of ASC &40

The fair value of the warrants was determined uttiegBlack-Scholes option pricing model applying #ssumptions noted in the following table.

Years ended

December 31, 200! December 31, 2008
Expected dividend yiel 0% 0%
Expected volatility 120% 50%
Risk-free interest rat 0.070% 5.000%
Expected term (in year 0.028 1.65

* assumptions for latest grant in 2008, as warrame classified as equity

The expected volatility is based on a peer grouponfipanies in a similar or the same industry, aitd whom the Company is of a comparable
and life cycle stage, for a period equal to theeexgd term of the warrants. During the year endecebhber 31, 2008, the weighted average fair
of options granted was $0.17 at the date of graspectively.

21. EARNINGS PER SHARE

Loss per share is calculated as Net Loss for tleesyended December 31, 2009 and December 31, A0ded by 119,051,733 and 114,856,
outstanding shares, respectively.

For the years ended December 31, 2009 and Dece&ihe2008 all outstanding share options, 10,150&00 11,650,000, respectively, and
outstanding warrants, 48,493,129 and 73,966,7@perively, were excluded from the calculationtd# tliluted weighted average number of sh
because the Group made a net loss during the atitulperiod and the effect of their inclusion wbbk anti-dilutive.

22. SEGMENT INFORMATION

The chief operating decision maker (“CODMY the Group CEO. Neither the CODM, Executive Gifg; or the Directors receive disaggreg
financial information about the locations in whiekploration is occurring. Therefore, the Group édes that it has only one reporting segment.
majority of our long lived assets are located irnt3svland.

23. SUBSEQUENT EVENTS

We have signed an agreement dated January 29, gofdant to which we have agreed to assign oardst in our Chilean project in exchange f
return of all of the money that we have investethis project to date and relief from all currentiytstanding and future obligations in respectha
project. This agreement and the assignment ofrgarést in this project are subject to approvathi®/Ministry of Energy in Chile. If the Ministry
Energy in Chile approves our agreement and thgmssnt of our interest in the Tranquilo blocks, plaetners involved on a gorward basis will b
Pluspetrol Chile S.A. (as to a 25% interest), Wistiall Chile Limitada (as to a 25% interest), In&tional Finance Corporation of the World Bank
to a 12.5% interest), Methanex Chile S.A. (as 12 % interest) and GeoPark Magallanes Limitadao@s25% interest).
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On February 24, 2010, the wholly-owned subsidialy/Nd successfully completed the sale of DWAVBubsidiary holding the Albanian asset, Mi
Adriatic GmbH, to Petromanas Energy Inc. (TSXV: PNdrmer WWI Resources Ltd.). In turn, DWM receive80,000,000 common shares
Petromanas (approximately 30% of Petromanas), sideration of CAD $2,000,000 and loans previousdmfrom DWM to Manas Adriatic Gmt
of approximately $8,500,000 are reimbursed to DViMrther, another 100,000,000 common shares areddsuDWM on the earlier of June 23, 2
and the completion of the first well on the Licensy Manas Adriatic, and another 50,000,000 comsfres issuable to DWM upon the satisfac
of certain performance goals.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not applicable

ITEM 9A(T). CONTROLS AND PROCEDURES

Disclosure Controls and Procedur

We maintain “disclosure controls and procedures”ihet term is defined in Rule 13&{e), promulgated by the Securities and Exchargarissiot
pursuant to th&ecurities Exchange Act of 1934s amended. Disclosure controls and proceduchsdie controls and procedures designed to e
that information required to be disclosed in oumpany’s reports filed under tt&ecurities Exchange Act of 19®4recorded, processed, summar
and reported within the time periods specifiedhia Securities and Exchange Commissaniles and forms, and that such information isiadatec
and communicated to our management, including ouncipal executive officer and our principal finaalcofficer, as appropriate, to allow tim
decisions regarding required disclosure.

As required by paragraph (b) of Rules 13a-15 unkdeiSecurities Exchange Act of 1934ur management, with the participation of oungipa
executive officer and our principal financial oic evaluated our compasydisclosure controls and procedures as of theo&tite period covered |
this annual report on Form 3Q-Based on this evaluation, our management coedulat as of the end of the period covered byahisial report ¢
Form 10-K, our disclosure controls and proceduregewot effective.

Managemer's Report on Internal Control over Financial Repad.

Our management, including our principal executifiécer, principal financial officer and our Board Directors, is responsible for establishing
maintaining a process to provide reasonable assaresgarding the reliability of financial reportimond the preparation of financial statement:
external purposes in accordance with generallygiedeaccounting principles.

Our management, with the participation of our ppatexecutive officer and our principal financaficer, evaluated the effectiveness of our inté
control over financial reporting as of December 3109. Our managemeatévaluation of our internal control over finanaigporting was based on
framework in Internal Control4ategrated Framework, issued by the Committee @inSpring Organizations of the Treadway CommissBased o
this evaluation, our management concluded thatirgarnal control over financial reporting was néfeetive as of December 31, 2009 and that t
was a material weakness in our internal controf déimancial reporting. Specifically, we have detarad that our internal controls and procedure
timely filing of material events is insufficient duo a lack of knowledge regarding U.S. generatdlyepted accounting principles and the rules ¢
Securities and Exchange Commission by responsénelp within our company.

A material weakness is a deficiency or a combimatbcontrol deficiencies in internal control overancial reporting such that there is a reasor
possibility that a material misstatement of ourwairor interim financial statements will not be yeated or detected on a timely basis. During tres
ended December 31, 2009, we failed to timely fdeta@n reportable events.

Our principal executive officer and our principahdncial officer do not expect that our disclosamntrols or our internal control over finan
reporting will prevent all errors and all fraud.cAntrol system, no matter how well conceived aneraged, can provide only reasonable, not abs
assurance that the objectives of the control sysieenmet. Further, the design of a control systenstmeflect the fact that there are reso
constraints, and the benefits of controls must desicered relative to their costs. Because of tierent limitations in all control systems,
evaluation of controls can provide absolute assgrdinat all control issues and instances of fréwhy, within our company have been detected. &
inherent limitations include the realities thatguaents in decisiomaking can be faulty, and that breakdowns can obeoause of a simple error
mistake. Additional controls can be circumventedthy individual acts of some persons, by collusibriwo or more people, or by managen
override of the controls. The design of any systéraontrols also is based in part upon certain mggions about the likelihood of future events,
there can be no assurance that any design wilesdcin achieving its stated goals under all paaefiture conditions; over time, controls may bee
inadequate because of changes in conditions, odélgeee of compliance with the policies or procedumay deteriorate. Because of the inhi
limitations in a cost-effective control system, stégements due to error or fraud may occur andeatetected.
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This annual report does not include an attestagémort of our registered public accounting firmgaeding internal control over financial reporti
Managemens report was not subject to attestation by ourstegeéd public accounting firm pursuant to temporatgs of the Securities and Excha
Commission that permit our company to provide anBnagement’s report in this annual report.

Changes in Internal Control over Financial Repogin

In an effort to remediate the material weaknesatitied in prior periods we have improved our im&lrcontrol over financial reporting during the §
ended December 31, 2009. Our measures for rematliatcluded hiring a new Chief Financial Officerhovis experienced with internal con
systems, detailed documentation and testing ofreernal controls. However, due to the size of campany there is only limited segregation of du

We plan to establish further internal controls anacedures to ensure timely filing of material eigefiVe also plan to further strengthen our knowé
of U.S. generally accepted accounting principles #e rules of the Securities and Exchange Comams$irough studying of literature and hiring
knowledgeable personnel.

Certificates

Certificates with respect to disclosure controld @nocedures and internal control over financigloréng under Rules 13a-14(a) or 15dfa) of th
Exchange Act are attached to this annual repoRaym 10-K.

ITEM 9B. OTHER INFORMATION
None.
PART Il
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORAT E GOVERNANCE
Directors and Executive Office

Our directors hold office until the next annual itieg or until their successors have been electeldgaralified, or until they resign or are removedur
board of directors appoints our officers, and ofiicers hold office for such term as may be prdsedi by our board of directors and until tl
successors are chosen and qualify, or until trestidor resignation, or until their removal.

Our directors and executive officers, their agesjtons held, and duration of such are as follows:

Name Position Held Age Date First Elected or Appointed
Heinz J. Schol: Executive Director, Chairman of the Bo: 67 April 10, 2007
Michael Velletta Executive Directo 53 April 10, 2007
Dr. Richard Schen Independent Directc 70 November 21, 200
Erik Herlyn Executive Directo 41 July 9, 200¢

Chief Executive Office February 1, 200
Ari Muljana Chief Financial Officel 31 July 9, 200¢
Yaroslav Bandura Chief Technology Office 38 April 10, 2007
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Business Experienc

The following is a brief account of the educatiow dusiness experience of directors and execuffieers during at least the past five years, intiig
their principal occupation during the period, ahd hame and principal business of the organizétyowhich they were employed.

Heinz Juergen Klaus Scholz, Director and Chairr

Mr. Heinz Juergen Klaus Scholz is a Physicist angdifeer. In the 1980s Mr. Scholz built factoriesl delecommunication networks in the Fori
Soviet Union. After the German Reunification heoadvised Soviet Ministries regarding the negatiadi on the sale of RusssaEast Germe
telecommunication network to Deutsche Telecom. a&kevkorked in collaboration with scientific instiggtin the Russian Federation. Mr. Scholz ple
critical role in targeting, appraising and subseqjyeacquiring the rights to major oil and gas &sda the Former Soviet Union and its sate
countries.

We believe Mr. Scholz is qualified to serve on daard of directors because of his extensive knogdedf our companyg history and curre
operations. Mr. Scholz is also a co-founder of DWAdtroleum AG, our whollpwned subsidiary and beneficially owns approximate9% o
outstanding shares of our common stock. Mr. Schizlys a critical role in targeting, appraising anudbsequently acquiring the rights to major oil
gas assets in the Former Soviet Union and itslgatebuntries.

Michael J. Velletta, Director and Legal Coun

Mr. Velletta was called to the Bar of British Colbia, Canada in 1990 and presented to the Supremg &oa Barrister and Solicitor that same y
Mr. Velletta’s private practice with the law firm of Velletta @mpany, focuses on corporate and commercial lad,cammercial litigation. He is
Governor of the Trial Lawyers Association of Biiti€olumbia, and is a member of the Canadian Baiodagon, Association of internatior
Petroleum Negotiators and the International Insitf Business Advisors. Mr. Velletta serves onBloard of Directors of several corporations ana
Governor of the University Canada West Foundation.

We believe Mr. Velletta is qualified to serve onrdapard of directors because of his extensive kadgg of our compang’history and curre
operations, his legal background and skills, asdelperience as a director on the board of oth@penies. In particular, Mr. Velletsbackground :
a lawyer provides a unique perspective to our boédirectors.

Dr. Richard Schenz, Directc

Dr. Schenz studied technical physics in Vienna famdhed with a PhD. In 1969 he started his careién the Austrian oil & gas company OMV, &
was its CEO from 1992 to 2001. In 2001, Dr. Schesms appointed representative for the Austrian @apitarket by the Austrian governme
Additionally, Dr. Schenz holds the positioins o€®iPresident of the Austrian Federal Economic Clerabhd President of the International Char
of Commerce in Austria (ICC-Austria). In 2002, hasnappointed Chairman of the Austrian commissiorCiarporate Governance.

We believe Dr. Schenz is qualified to serve onlmard of directors because of his extensive enexggrience. Dr. Schenz has over 30 years of e
experience which he obtained with the Austriand@il Gas company OMV, where he was CEO and Prediaent1992 to 2001. Dr. Schenz sits
various boards of private and listed companiesurope. We believe Dr. Scheszstrong network to investment banking firms asl wslsovereig
funds will prove invaluable to us as we attempgtow our company.

Erik Herlyn, Director, President, Chief ExecutivéfiCer and Secretar

Mr. Erik Herlyn is mechanical and production eng@né€Trinity University Dublin, University of BreménErik Herlyn has extensive experience in
finance and hydrocarbon industries. He was in sg¢veranagerial positions in large International Bess Consulting firms such as KPN
BearingPoint and Capgemini. His specialization liesa process optimization method which he developeer many years using synergies f
different industries. Mr. Herlyn was supporting orapil companies in the Americas and Arabic cowstiin strategic, technical and financial proje
Switzerland based Erik Herlyn plays a key role @mnaging the global office operations of Manas al§ ageacquisition of licenses.
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We believe Mr. Herlyn is qualified to serve on durard of directors because of his extensive knogdeabout our company, which he gained 1
serving as our Chief Operating Officer and lateoasChief Executive Officer and his experiencehia finance industries and consultancy for larg
and gas companies.

Ari Muljana, Chief Financial Office

Ari Muljana has a Master of Science in Computere8ce (University of Zurich 2004) with a major im&ncial Statement Analysis and Artific
Intelligence. In 2005, he began his career in tlek Rlanagement department at Deloitte, where héedidnd advised within the oil and commo
trading industry. He is also specialized in theaawESOX consulting, where he implemented finanarad risk management processes for multinat
companies to comply with SEC regulations. From 2692009 Mr. Muljana worked at Capgemini Consulteg strategic consultant, focusing
controlling and performance measurement topicsaiious industries.

Yaruslav Bandurak, Chief Technical Officer

Yaruslav Bandurak received his Geological degreenftJkraines Lvov State University in 1995 where he subsedyesgrved as a member of
Geology Faculty from 1989 to 1995. Mr. Bandurak Vedsr leading the geological activities for seVvé&antral Asian oil and gas companies from z
to 2005 and was a senior geologist of South Kyr@gological Expedition from1995 to 2000. Mr. Banduia responsible for Manas prosg
developments, Exploration activities and acquisitid new projects.

Committees of the Board

Our board of directors has the authority to appoarhmittees to perform certain management and aslration functions. Currently, we do not h
an audit committee, stock option committee, comagos committee or nominating committee and dohete an audit committee financial exg
Our board of directors currently intends to appearious committees in the near future.

Nominating Committe

We do not have a nominating committee. Our boardirgfctors performed some of the functions assediatith a nominating committee. Gener:
nominees for directors are identified and suggebtethe members of our board of directors or mamege using their business networks and, «
than Erik Herlyn, all of our directors were nomie@tfor a seat on the board of directors based ion gervice as directors to our company. Our b
of directors has not retained any executive sefimtis or other third parties to identify or evaleatirector candidates in the past and does natdr
in the near future. We have elected not to haveraimating committee because we are an exploratagescompany with limited operations .
resources.

Our board of directors does not have a writtengyadir charter regarding how director candidatesegsduated or nominated for our board of direc
Additionally, our board of directors has not cregparticular qualifications or minimum standardattbandidates for our board of directors must r
Instead, our board of directors considers how a@idate could contribute to our business and meeheeds and those of our board of directors. A
are an exploration stage company, our board oftuire will not consider candidates for directorameended by our stockholders, and we |
received no such candidate recommendations fronstoukholders.

Compensation Committee

We currently do not have a compensation committesvever, our board of directors may establish amemsation committee once we are no lo
in the exploration stage, which would consist dfidle directors and independent members. Until mébrcommittee is established, our boar
directors will continue to review all forms of coemsation provided to our executive officers, divest consultants and employees including <
compensation.
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Three of our directors are executive officers, aad result they participate in the decision makihgur board of directors in determining their ¢
compensation in our year ended December 31, 20@8seTdirectors are Heinz Scholz, Michael Vellettd Brik Herlyn.

Audit Committet

We currently do not have an audit committee. Dutlmgyear ended December 31, 2009, our board ettdirs performed some of the same func
of an audit committee, such as: recommending adirindependent certified public accountants toitaowlr annual financial statements; reviewing
independent auditors’ independence, the finandatements and their audit report; and reviewing ageaments administration of our system
internal accounting controls.

Audit Committee Financial Expe

Our board of directors has determined that it de®shave a member of the audit committee that fieslas an “audit committee financial expeat”
defined in Item 407(d)(5)(ii) of Regulation S-K.

We believe that our entire board of directors jsatde of analyzing and evaluating financial statetsi¢hat present a breadth and level of comple{
accounting issues that are generally comparablbedoreadth and complexity of the issues reasonekpected to be raised by our company
addition, our board of directors constantly corsulith the financial advisor. We believe that neitag an independent director who would qualify a
“audit committee financial expertiould be overly costly and burdensome and is natraméed in our circumstances given the early stagesu
development and the fact that we have not generatehues to date.

Family Relationships

There are no family relationships between any tirear executive officer.

Involvement in Certain Legal Proceedin¢

Except as disclosed below, our directors or and@tiee officers have not been involved in any & following events during the past ten years:

1. any bankruptcy petition filed by or against anyibass of which such person was a general partnexegutive officer either at the til
of the bankruptcy or within two years prior to thiate;

2. any conviction in a criminal proceeding or beindpjeat to a pending criminal proceeding (excludiraffic violations and other min
offenses)
3. being subject to any order, judgment, or decreesuabsequently reversed, suspended or vacatedyafaurt of competent jurisdictic

permanently or temporarily enjoining, barring, sersging or otherwise limiting his involvement in atyype of business, securities
banking activities

4, being found by a court of competent jurisdictiom &i civil action), the Securities and Exchange Cdgsion or the Commodity Futui
Trading Commission to have violated a federal @testsecurities or commodities law, and the judgnfeag not been revers
suspended, or vacate

5. being the subject of, or a party to, any federastate judicial or administrative order, judgmedecree, or finding, not subseque
reversed, suspended or vacated, relating to agealleiolation of: (i) any federal or state secestor commaodities law or regulation
(ii) any law or regulation respecting financialtihgtions or insurance companies including, butlivoited to, a temporary or perman
injunction, order of disgorgement or restitutioijilcmoney penalty or temporary or permanent ceasgkrdesist order, or removal
prohibition order; or (iii) any law or regulatiomghibiting mail or wire fraud or fraud in connedatiavith any business entity;
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6. being the subject of, or a party to, any sanctio order, not subsequently reversed, suspendecaated, of any setegulaton
organization (as defined in Section 3(a)(26) of $eeurities Exchange Act of 1934), any registergiye(as defined in Section 1(a)(:
of the Commodity Exchange Act), or any equivalerth&nge, association, entity or organization tleet disciplinary authority over
members or persons associated with a mer

On October 9, 2007, the British Columbia Securittzsmmission of Canada issued a cease trader ogadémsa our company in British Columk
Canada pursuant to section 164(1) of the SecuAtix¢British Columbia). At the time of the ordeve were not a reporting issuer in British Colum
Canada and had our securities quoted on the OTletBuBoard. We distributed securities to resideftBritish Columbia and failed to file a Repor
Exempt Distribution with the British Columbia Seities Commission according to National InstrumeBtl®6. As a result, the British Colum
Securities Commission ordered that trading in aausties cease in British Columbia until the ordexs revoked. We filed the Report of Exe
Distribution and on April 1, 2008, the British Catbia Securities Commission partially revoked thaseetrade order to permit trading in our secu
except by certain offshore entities. The BritisHu@abia Securities Commission left the order in efff@ith respect to those offshore entities becat
was unable to determine the beneficial ownershifp@fshares registered in the name of those entitie

Code of Ethics

On May 1, 2007, our Board of Directors adopted aecaf business conduct and ethics policy, whichpésted on our homepage ur
www.manaspetroleum.com. The adoption of the CodEtbics allows us to focus our Board of Directonsl @ach Director and Officer on area
ethical risk, provide guidance to Directors to hillpm recognize and deal with ethical issues, pwmechanisms to report unethical conduct anc
foster a culture of honesty and accountability.

Except as set out in our Code of Ethics, we dohase any formal policies and procedures for theemeyvapproval or ratification of transactic
between individual Board members or Officers and@usr Code of Ethics, which applies to all of ouffi€ers and Directors, states that they r
“avoid any conflicts of interest between the Direap Officer and us unless the relationship is appd in advance by the Board of Directors of
Company.” The code sets out a conflict of integsta situation in which a Director’s or Officemersonal interest is adverse, or may appear
adverse, to our interest as a whole.

Section 16(a) Beneficial Ownership Complian

Section 16(a) of th&8ecurities Exchange Act of 19&#uires our executive officers and directors, paxsons who own more than 10% of our com
stock, to file initial statements of beneficial oavship, reports of changes in ownership and anmyarts concerning their ownership of our com
stock and other equity securities with the Seasitind Exchange Commission and to provide us wigties of those filings. Based solely on
review of the copies of such forms received by arswritten representations from certain reportirgyspns, we believe that during year er
December 31, 2009, all filing requirements applieaio our executive officers and directors, andspes who own more than 10% of our comi
stock were complied with, with the exception of fokkowing:

Number of Transactions
Not Reported on a Failure to File
Name Number of Late Reports Timely Basis Requested Forms

Heinz Scholz None 21 21
Richard Schenz None 2 2

Erik Herlyn None 1 1

Ari Muljana None

Alexander Becker None 16 16
Peter-Mark Vogel None 10 10

Neil Maedel None 2 2
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ITEM 11. EXECUTIVE COMPENSATION
Summary Compensatio
The particulars of compensation paid to the folloyvpersons:

(a) all individuals serving as our principal executofficer during the year ended December 31, 2!

(b) each of our two most highly compensated executifieens other than our principal executive officgno were serving as executive officer
December 31, 2009 who had total compensation exug&d00,000; an

(c) up to two additional individuals for whom disclosurould have been provided under (b) but for thoe flaat the individual was not serving
our executive officer at December 31, 20

who we will collectively refer to as the named extaee officers, for the years ended December 30928nd 2008, are set out in the follow
summary compensation table:

Stock Option All Other
Name and Principal Salary Bonus Awards Awards Compensation| Total
Position Year %) %) $?* ($)2 %)
(%)
Erik Herlyn 2009 218'000 nil nil 280'000 10'800 508'800
CEO and Director 2008 212'500 nil 125'000 nil 10'800 348'300
Ari Muljana 2009 82'766 nil nil 56'000 nil 138'766
CFO 2008 nil nil nil nil nil nil
Yarsolav Bandurak 2009 98'000 nil nil nil nil 98'000
CTO 2008 120'000 nil nil nil nil 120'000
Tomas Flottmann 2009 28'000 nil nil nil 1'000 29'000
Former CEO 2008 308'000 nil nil 676'446 12'000 996'446
Rahul Sen Gupta 2009 56'000 nil nil nil 2'700 58'700
Former CFO 2008 187'500 nil nil 450'964 10'800 649'264

1This amount represents the fair value of theseeshar the date of grant. The fair value of theseeshwas determined using the market price
date of grant ($0.50 per share). Please see Noteur financial statements contained in this ahregort on Form 10-K.

2These amounts represent the fair value of theserspat the date of grant. The fair value of alttaf options was determined using the Bl&dkole
option pricing model using a 2.5 - or 6-year expddife of the option, a volatility factor betwe&0% and 90%, a riskee rate between 1.17% ¢
4.85% and no assumed dividend rate. Please see/Noteur financial statements contained in thisueh report on Form 10-K.

Compensation of Executive Officers and Directors

We have employment agreements with our executifieeo$ and some of our directors, which are desdribelow. Also, under our 2007 Omni
Stock Option Plan, as amended, our board of direattay grant our qualified directors, officers, éoypes, consultants and advisors stock op
(which may be designated as nonqualified stockoogtior incentive stock options), stock appreciatights, restricted stock awards, performe
awards or other forms of stock-based incentive dsarp to a maximum of 20,000,000 shares.

Other than compensation arrangements with Michadletfa, Richard Schenz, our 2007 Omnibus Stockad®lan and our employment agreeme
we have no formal plan for compensating our dinector their service in their capacity as directdbérectors are entitled to reimbursement
reasonable travel and other outpafeket expenses incurred in connection with attecelat meetings of our board of directors. Our th@drdirector
may award special remuneration to any director ttallimg any special services on our behalf othan thervices ordinarily required of a director.
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There is no plan that provides for the paymentetfement benefits, or benefits that will be parimarily following retirement, including but n
limited to tax-qualified defined benefit plans, plgmental executive retirement plans, tpalified defined contribution plans and nonquedfidefine:
contribution plans.

The descriptions of the materials terms of eachiraot) agreement, plan or arrangement, whethetenritr unwritten, that provides for payments
named executive officer or director at, followiray,in connection with the resignation, retiremenbther termination of a named executive office
director, or a change in control of our compana@hange in the named executive officer’s or dimeéstresponsibilities following a change in cont
with respect to each named executive officer azador are provided below.

Employment Agreement with Erik Herl

On June 25, 2007, we entered into an employmennangompetition agreement with Erik Herlyn, pursuantioich Mr. Herlyn agreed to serve
our Chief Operating Officer. In consideration foetservices that Mr. Herlyn agreed to render punisteahis employment agreement, Mr. Herlyn
entitled to receive an annual base salary of $D®&0zhd options to purchase 400,000 shares of somom stock at an exercise price of $5.50 per
pursuant to the 2007 Omnibus Stock Option Plarediiffe May 1, 2008, Mr. Herlys’annual salary was raised to $210,000. Effectefertary 1
2009, Mr. Herlyn has agreed to reduce his compemsétom $20,000 per month to $18,000 per monttedive March 1, 2010, Mr. Herlyn h
agreed to reduce his compensation to $17,232 [@er Yhis salary decrease results from the saleiofthanian project to Petromanas Energy In
exchange for cash and shares of Petromanas Enecgyad reflect our agreement that Mr. Herlyn wsjlend some of his time working for
company and some of his time working for Petromdrargy Inc.

If we terminate Mr. Herlyn without cause or Mr. Her resigns as a result of our breach of any piori®f the employment agreement, or requi
Mr. Herlyn to move to a location outside Switzedaor a material change in his duties, or if Mr.rife’'s employment is terminated for any ree
during the 90day period subsequent to a change in control otompany, we must make certain payments and prdwidecertain benefits in additi
to the payment of all compensation accrued thrdbgteffective date of resignation and reimburserfmrall expenses incurred before the termina
Under such circumstances, we must (i) pay himlumg sum an amount equal to three months of his@rguaranteed salary, and (ii) provide for
three months after his termination continued coyerander all benefit plans in which he participatedaddition, all options granted to him wo
immediately vest and become exercisable upon thmiriation of Mr. Herlyns employment as described above. Our stock optipeeaent als
provides that all options granted to him would india¢ely vest and become exercisable upon the omocerof a change in control.

As of December 31, 2009, 2,400,000 of the outstapdptions were held by Mr. Herlyn.
Employment Agreement with Ari Mulja

On April 1, 2009, we entered into an employment aaod-competition agreement with Ari Muljana, pursuantsoich Mr. Muljana agreed to serve
our Senior Finance Manager. In consideration ferdarvices that Mr. Muljana agreed to render pumst@ahis employment agreement, Mr. Mulj
was entitled to receive an annual base salary d¥X3d,000 and options to purchase 400,000 sharesrafommon stock at an exercise price of $
per share pursuant to the 2007 Omnibus Stock Optian. Effective July 1, 2009, Mr. Muljarssannual salary was raised to CHF136,500. In axft
we and Mr. Muljana agreed to amend Mr. Muljanamployment agreement to adjust for the factttimexercise price of the options should have
set at a price of $0.14 per share instead of $pe26share by providing that we will reimburse Mrullna for the difference ($0.12 for each sl
purchased by him pursuant to the exercise of hiog) if and at such time he exercises any ofbbpisons. Effective January 1, 2010, Mr. Muljana’
annual salary was raised to CHF160,000. Effectivedd 1, 2010, Mr. Muljana has agreed to reducedrspensation to $52,093 per year. This si
decrease results from the sale of our Albanianegtdp Petromanas Energy Inc. in exchange for aadhshares of Petromanas Energy Inc. and r
our agreement that Mr. Muljana will spend someisftime working for our company and some of hisetimorking for Petromanas Energy Inc.

If we terminate Mr. Muljana without cause or Mr. Nama resigns as a result of our breach of anyipi@v of the employment agreement or a mat
change in his duties, we must make certain paynardsprovide him certain benefits in addition te rayment of all compensation accrued thrt
the effective date of resignation and reimbursenf@mall expenses incurred before the terminatidmder such circumstances, we must (i) pay hirr
lump sum an amount equal to two months of his anguaranteed salary (three months of his annualagteed salary if such termination occurs ¢
after April 1, 2011), and (ii) provide for the firgear after his termination continued coverageeurall benefit plans in which he participated
addition, all options granted to him would immedIlgtvest and become exercisable upon the termmaitidMr. Muljana’s employment as descrik
above. Our stock option agreement also providesathaptions granted to him would immediately vast become exercisable upon the occurrer
a change in control.
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Employment Agreement with Yaroslav Bandt

On April 1, 2007, we entered into an employment aodcompetition agreement with Yaroslav Bandurak, pams@o which Mr. Bandurak agreec
serve as our Chief Technical Officer. In considerafor the services that Mr. Bandurak agreed tawleg pursuant to his employment agreement
Bandurak was entitled to receive an annual baseysaf $63,000 and options to purchase 1,500,080eshof our common stock at a price of $4.0(
share pursuant to the 2007 Omnibus Stock Option. Pla

We and Mr. Bandurak have agreed to amend his emyaoy agreement to reduce his salary from $10,000mpath to $8,000 per month, effecl
February 1, 2009.

On February 8, 2010, our board of directors apptateanges to the terms of our employment of YavoBlandurak. These changes are the res
our having been advised by Mr. Bandurak that, goiag forward basis, he intends to spend part sftimie exploring for, developing or otherw
having an interest in nopetroleum resources in Mongolia. Our Board hasiomed that Mr. Bandurak may do so provided thatbetinues to spe!
50% or more of his time working for our company dinat he accepts a 50% reduction of the salarywteagiay him.

If we terminate Mr. Bandurak without cause or Mar8lurak resigns as a result of our breach of anyigion of the employment agreement,
requiring Mr. Bandurak to move to a location outsitle Kyrgyz Republic/Ukraine, or a material chammgkis duties, or if Mr. Bandurag’employmer
is terminated for any reason during thed3 period subsequent to a change in control ofcompany, we must make certain payments and pr
him certain benefits in addition to the paymenalbtompensation accrued through the effective datesignation and reimbursement for all expe
incurred before the termination. Under such cirdamses, we must (i) pay him in a lump sum an ameguoal to his annual guaranteed salary, an
provide for the first year after his terminatiomtiaued coverage under all benefit plans in whietphrticipated. In addition, all options grantedhiim
would immediately vest and become exercisable uperiermination of Mr. Bandura&k’employment as described above. Our stock optioeeaner
also provides that all options granted to him wdunicthediately vest and become exercisable upondbercence of a change in control.

Employment Agreement with Thomas Flottm

On December 1, 2007, we entered into an employragreement with Thomas Flottmann for an open termngencing February 8, 2008.
compensation for his employment as our Chief ExeeuDfficer, Mr. Flottmann was to receive an anngalary of $336,000. Additionally, M
Flottmann was to receive 600,000 stock optionsrdease limited to a total cost of $1,000 per rhantd five weeks’ paid vacation.

On January 28, 2009, Mr. Flottmann signed a tertiinaagreement with us and resigned as our Chietttive Officer effective February 1, 20
According to the termination agreement, we areasgd from all obligations in regards of the emplepmagreement with Mr. Flottmann a
February 1, 2009. We and Mr. Flottmann have entémgml a new consulting agreement, effective Felyrugr2009. The terms of the consuli
agreement with Mr. Flottmann contemplate that Heprovide services on an ‘on calbasis at a daily consulting rate. As a result sftermination, a
of his options were cancelled on May 1, 2009.

Employment Agreement with Rahul Sen Gi

On February 1, 2008, we entered into an employragnéement with Rahul Sen Gupta for an open termnuamsing on February 8, 2008.
compensation for his employment as Chief Finar@ifficer, Mr. Sen Gupta was to receive a salary bf,$00 per month for the first six months
$20,000 per month thereafter. Additionally, Mr. Séuapta was to receive 400,000 stock options, dezee limited to a total cost of $900 per mt
and 30 days’ paid vacation.
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We and Mr. Sen Gupta agreed to amend his employagneiement to reduce his salary from $20,000 pertmto $18,000 per month, effect
February 1, 2009. On February 28, 2009, Mr. Sent&tgsigned. Mr. Sen Gupta agreed to stay for @n@8 days to support us in filing our anr
report on Form 10k. As a result of his termination, all of his opt®were cancelled on May 28, 2009. In connecticth Wis resignation, Mr. S
Gupta asked us to transfer open salary paymentisebgnd of March 2009 (50% for January 2009, 100€4-&bruary 2009 and 100% for March 2(
and transfer pension fund by the end of March 2@® March 31, 2009, Mr. Sen Gupta agreed to extesdupport for finishing our annual ref
until April 15, 2009 for $9,000 excluding commurtioa costs.

Outstanding Equity Awards at Fiscal Year-End

The following table sets forth for each named efigeuwfficer certain information concerning the standing equity awards as of December 31, 2009.

Option awards Stock awards
Equity Equity
Incentive Incentive
Plan Plan
Market Awards : Awards:
Value Number of |[Market or
Number of Unearned Payout
Number of |Number of of Shares Shares or  |Shares, Value
Securities  |Securities or Units Units of Units or of Unearned
Underlying [Underlying of Stock Stock Other Shares, Units
Unexercised |Unexercised |Option Option that that Rights that
Name and Principal Options Options Exercise Expiration [Have Not Have Not Have Not or Other
Position Exercisable |UnexercisablgPrice Date Vested Vested Vested Rights that
Have Not
Vested
Erik Herlyn 335'164 64'835 $5.50 Jun 25, 201 nil nil nil nil
CEO and Director 448'718 1'551'283 $0.26 Apr 21, 2017 nil nil nil nil
Ari Muljana 89'744 310'25¢ $0.26 Apr 21, 2017 nil nil nil nil
CFO
Yarsolav Bandurak nil nil nil nil nil nil nil nil
CTO
Tomas Flottmann nil nil nil nil nil nil nil nil
Former CEO
Rahul Sen Gupta nil nil nil nil nil nil nil nil
Former CFO

On February 24, 2010, we peiced an aggregate of 4,350,000 stock optiondraily granted to three of our directors and/oiiaafs (1,750,000 sto
options for Heinz Scholz, 1,100,000 stock optiomsMichael Velletta, and 1,500,000 stock options Yaroslav Bandurak) on May 2, 2007 from
original exercise price of $4.00 to $0.70. We atspriced 400,000 stock options granted to Erik Hertyme of our directors and officers, on June
2007 from an original exercise price of $5.50 to7$0

Director Compensatior

Change in
Fees Pension Value
Earned or . Non-Equity and
Paid in Stock Option Incentive Plan | Nonqualified All Other
Name and Principal Cash Awards Awards 1 Compensation Deferred Compensation Total
Position (©)) (6] (%) (%) Compensation (©)) (%)
Heinz Scholz 194'00(¢ nil nil nil nil 1'667 195'667
Michael Velletta 107'00(Q nil nil nil nil 24'000 131'00(¢
Dr. Richard Schenz 15'000 nil 246'489 nil nil nil 261'489
Alexander Beckef 100'000 nil nil nil nil 1'667 101'667
Neil Maedel® 15'000 nil nil nil nil 1'000 16'000
Peter-Mark Vogef 28'000 nil nil nil nil 1'667 29'667

1 This amount represents the fair value of theseonptit the date of grant. The fair value of thgsiions was determined using the Blaégkhole
option pricing model using a 6-year expected lif¢ghe option, a volatility factor of 70%, a riskee rate between 2.75% and no assumed dividea
Please see Note 7 to our financial statements io@atén this annual report on Form 10-K.
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2 Dr. Becker resigned as our Chief Executive OffioarFebruary 8, 2008 and ceased to be our Vice @haairand Executive Director at our ant
meeting of stockholders on July 8, 2009 as he didum for re-election as a director.

3Mr. Maedel was not re-elected as a director aammual meeting of stockholders on July 8, 2009.
4Mr. Vogel resigned as our Executive Director onrigaby 1, 2009.
Compensation for Heinz Scholz

On April 1, 2007, we entered into an employment aod-competition agreement with Heinz Scholz, pursuamhich Mr. Scholz agreed to serve
the Chairman of our board of directors. In consatien for the services that Mr. Scholz agreed tales pursuant to his employment agreement
Scholz was entitled to receive an annual baseysafé$336,000, stock options to purchase 1,7509@0es of our common stock at a price of $4.0
share pursuant to our 2007 Omnibus Stock Option &f& a non-accountable automobile and monthlyipguddlowance of $20,000 per year.

We and Mr. Scholz have agreed to terminate his eynpént agreement and to enter into a new consudiingement. The new arrangement result
the reduction of his monthly compensation from laryaof $31,000 per month to a consulting fee 05800 per month, effective February 1, 2(
Effective March 1, 2010, Mr. Scholz has agreedetduce his compensation to $114,552 per year. Tnisuiting fee decrease results from the se
our Albanian project to Petromanas Energy Inc.xchange for cash and shares of Petromanas Enecggrid reflect our agreement that Mr. Sc
will spend some of his time working for our compamd some of his time working for Petromanas Enéngy

As of December 31, 2009, 1,750,000 of the outstapdptions were held by Mr. Scholz.
Compensation for Michael Velletta

On April 10, 2007, we granted our director, Mich&elletta, stock options to purchase 1,100,000eshaf our common stock at a price of $4.0C
share for a term of 10 years as consideration isérvice on our board of directors. Such optieest in equal quarterly installments over the t
years from the date of the grant. Mr. Velletta alsceives $6,000 each quarter for his servicesdxzetor.

We and Mr. Velletta have agreed to terminate hiplegment agreement and to enter into a new comgu#igreement. The new arrangement res
in the reduction of his monthly compensation fromatary of $12,000 per month to a consulting fe8m000 per month, effective February 1, 2
Effective July 1, 2009, Mr. Velletta’'monthly consulting fee was raised to $12,000.i#aithlly, Mr. Velletta receives $2,000 as an offiallowance
Effective March 1, 2010, Mr. Velletta has agreedeaduce his compensation to $97,944 per year. ddrisulting fee decrease results from the se
our Albanian project to Petromanas Energy Inc.xichange for cash and shares of Petromanas Energgrid reflect our agreement that Mr. Vell
will spend some of his time working for our compamd some of his time working for Petromanas Enéngy

As of December 31, 2009, 1,100,000 of the outstapdptions were held by Mr. Velletta.
Compensation for Dr. Richard Schenz

On August 10, 2009 we entered into a consultingegent with Dr. Richard Schenz. In return for agts a member of our board of directors
have agreed to pay Dr. Schenz a fee of $5,000 ymatey starting the first day of the second quaged to grant stock options to purchase 1,00(
shares of our common stock, 500,000 at a pricéd#8and 500,000 at a price of $0.79 per shareriegmpn November 21, 2018.

As of December 31, 2009, 1,000,000 of the outstandptions were held by Mr. Schenz.
Compensation for Peter-Mark Vogel

On April 1, 2007, we entered into an employment aod-competition agreement with PelMark Vogel, pursuant to which Mr. Vogel agreed ¢ovs
as our Chief Financial Officer and member of ouarddoof directors. In consideration for the servitiest Mr. Vogel agreed to render pursuant tc
employment agreement, Mr. Vogel was entitled t@iex an annual base salary of approximately $348(QHF 417,600), stock options to purct
1,750,000 shares of our common stock at a prictdfO per share pursuant to our 2007 Omnibus SBgtion Plan and a noaccountable automob
and monthly parking allowance of $20,000 (CHF 28)Qter year.
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On February 1, 2009, we entered into a terminatigreement with Mr. Vogel, releasing him as our kxiee Director. We have agreed that we
have compensation obligations after his terminath®a result of his termination, all of his optsowere cancelled on May 1, 2009.

On March 26, 2009, we entered into a consultingh&aontract with Mr. Vogel, whereby Mr. Vogel agide perform tasks on an asquested bas
from time-to-time. We agreed to compensate Mr. Vageeither a fixed price arrangement or a time anaderial arrangement at Mr. Vogeklectiol
in respect of each task that we ask him to complteVogel has agreed to provide us with consgltervices relating to finance and auditing ma
on a fixed price arrangement with monthly compensabf $12,000 per month. If the compensation ayesment is a time and material arrangen
we agreed to pay Mr. Vogel a daily rate of $1,40€wding VAT.

On February 24, 2010, we granted stock optionseterMark Vogel, a director of one of our subsidiariesla beneficial owner of approximat
13.36% of outstanding shares of our common stacgutchase an aggregate of 1,000,000 shares @ooumon stock at an exercise price of $0.7(
share for a term expiring February 22, 2015. Thiéap vest in 12 quarterly installments, subjegbitoration to account for any partial calendar tgr
at the beginning of the vesting period, with thstfinstallment to vest on the first day of theffifull calendar quarter after the date of his lstoptior
agreement, and with each subsequent installmarsioon the first day of each calendar quarteretifézr. The grant is subject to the execution adk
option agreements by Mr. Vogel and the terms of20@8 stock option plan.

Effective March 1, 2010, Mr. Vogel has agreed wuee his compensation to $88,733 per year. Thisudting fee decrease results from the sale c
Albanian project to Petromanas Energy Inc. in ergeafor cash and shares of Petromanas Energy ndcredlect our agreement that Mr. Vogel
spend some of his time working for our company soie of his time working for Petromanas Energy Inc.

Compensation for Alexander Becker

On April 1, 2007, we entered into an employment aad-competition agreement with Alexander Becker purstamhich Dr. Becker agreed to se
as our Chief Executive Officer and member of ouardoof directors. In consideration for the servitest Dr. Becker agreed to render pursuant t
employment agreement, Dr. Becker was entitled teive an annual base salary of $336,000, stoclomptio purchase 1,750,000 shares of
common stock at a price of $4.00 per share purdwaotr 2007 Omnibus Stock Option Plan and a acteuntable automobile and monthly par
allowance of $20,000 per year.

We and Dr. Becker have agreed to terminate his @mnpgnt agreement and to enter into a new consudtimgement. The new arrangement result
the reduction of his monthly compensation fromlaryeof $29,666 per month to a consulting fee a2 $00 per month, effective February 1, 2009.

Dr. Becker resigned as our Chief Executive OffioarFebruary 8, 2008. He ceased to be our Vice @laairand Executive Director at our anr
meeting of stockholders on July 8, 2009 as he didrun for reelection as a director, and since then his comguligreement was terminated an
does not work for us any more.

Compensation for Neil Maedel

On June 1, 2007, we entered into an employmentramecompetition agreement with Neil Maedel whereby lgeead to serve as our Direc
Business Development in exchange for an annual $slaey of $180,000, stock options to purchaseQ (8D shares of our common stock pursua
our 2007 Omnibus Stock Option Plan at a strikeepo€ $4.90 to expire on May 31, 2017 and a aooeuntable automobile and monthly par
allowance of $12,000 per year. The term of thigagrent was open ended.

We and Mr. Maedel have agreed to terminate his eynpént agreement and to enter into a new consudiiingement. The new arrangement result
the reduction of his monthly compensation fromlaryeof $16,000 per month to nil, effective Febsuar 2009.

On July 8, 2009, Mr. Maedel was notekected as a director at our annual meeting ofkbtlders, and since then his consulting agreemen
terminated and he does not work for us any more.
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED STOCKHOLDER
MATTERS.

The following table sets forth, as of March 12, @0tertain information with respect to the benefi@wnership of our common stock by e
stockholder known by us to be the beneficial owsfemore than 5% of our common stock and by eachuofcurrent directors, our named exect
officers and our current executive officers and day current directors and executive officers asraug. We have determined the number
percentage of shares beneficially owned by suchopein accordance with Rule 13dunder the Securities Exchange Act of 1934. Tihfisrmatior
does not necessarily indicate beneficial owneriigny other purpose.

Name and Address of Amount and Nature of Percent of
Title of Class Beneficial Owner Beneficial Ownership® Class?
Common Stock |Heinz Scholz 24,040,889 Direct 19.90%

Seegartenstrasse 45
Horgen 8810
Switzerland

Common Stock | Peter-Mark Vogel 15,904,466 Direct 13.36%
Haabweg 2
Baech 8806
Switzerland

Common Stock |Alexander Becker 15,601,943 Direct 13.11%
1051 Brickley Close
Sidney, BC V8L 5L1
Canada

Common Stock |Michael Velletta 3,860,546 Indirect 3.21%
4th Floor, 931 Fort Street

Victoria, British Columbia V8V 3K3,
Canada

Common Stock | Yaroslav Bandurak 3,114,377 Direct 2.58%
Moskovskaya Str, H 86 AP 38
Bishkek 720021
Kyrgyz Republic

* Less than 1%.

1 Percentage of ownership is based on 119,051,73®siud our common stock issued and outstandingf akilg 28, 2009. Except as otherw
indicated, we believe that the beneficial ownerthefcommon stock listed above, based on informdtimished by such owners, have sole invest
and voting power with respect to such shares, stibjecommunity property laws where applicable. &@ial ownership is determined in accorde
with the rules of the Securities and Exchange Cassimn and generally includes voting or investmemwegr with respect to securities. Share
common stock subject to options or warrants culyeercisable, or exercisable within 60 days,d@emed outstanding for purposes of computin
percentage ownership of the person holding sucloropir warrants, but are not deemed outstandingpfoposes of computing the percen
ownership of any other person.

2 Consists of 22,007,450 shares of our common sthd@§6,773 options exercisable within 60 days arel&86 shares of our common stock hel
trust for Peter-Mark Vogel pursuant to an agreemsérith we are not a party.

3 Consists of 15,904,466 shares of our common stodldaes not include 266,666 shares held in trustifo Vogel by Mr. Heinz Scholz

4 Consists of 15,268,610 shares of our common stack383,333 shares of our common stock held in fiarsThomas Flottmann pursuant to
agreement which are not a party.

5Held by Velletta Resources & Technology Corp. ofahtMr. Velletta holds voting and dispositive canitr
6 Consists of 2,750,000 shares of our common stodKletil0,544 stock options exercisable within 60sday

7 Consists of 1,600,000 shares of our common stodKlaBil 4,377 stock options exercisable within 60sday
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Name and Address of Amount and Nature of Percent of

Title of Class Beneficial Owner Beneficial Ownership? Class?
Common Stock |Erik Herlyn 1,327,216 Direct 1.10%
Am Rain 11
Windisch 5210
Switzerland
Common Stock |Richard Schenz 196,1972 Direct *

Hauptstrasse 70
A-2372 Giesshuebl
Austria

Common Stock | Ari Muljana 138,632 Direct *
Hirzenbachstrasse 77
Zurich 8051
Switzerland

Common Stock [Rahul Sen Gupta 829,992 - *
Alte Wollerauerstrasse 36
Wollerau 8832
Switzerland

Common Stock |Thomas Flottmann 333,333 - *
251 Verney Rd East
Graceville, Qld 4075
Australia

Common Stock Directors and Current Executive 32,466,747 25.99%
Officers as a group (6 persons)

Changes in Control

We are unaware of any contract or other arrangethentperation of which may at a subsequent datdtrie a change of control of our company.
ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR INDEPENDENCE

Transactions with related persons

Other than as disclosed below, there has beenamsdction, since January 1, 2008, or currently ggeg transaction, in which Manas Petrol
Corporation was or is to be a participant and theunt involved exceeds the lesser of $120,000 erpancent of the average of our total assets a
end for the last two completed fiscal years ($583)8and in which any of the following persons loaavill have a direct or indirect material interest

0] Any director or executive officer of Manas PetrateCorporation
(ii) Any beneficial owner of shares carrying more th& & the voting rights attached to our outstandihgres of common stoc
(i)  Any promoter of Manas Petroleum Corporation;

(iv)  Any immediate family member (including spouse, p#echildren, siblings and-laws) of any of the foregoing persol

1Consists of 250,000 shares of our common stocKlgi7,216 stock options exercisable within 60 days.
2Consists of 196,197 stock options exercisable widl days.
3 Consists of 138,632 stock options exercisable widl days.

4 Consists of 333,333 shares of our common stockdaras not include 333,333 shares of our common shedd in trust for Mr. Flottmann |
Alexander Becker
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Effective February 1, 2009, we and Heinz Scholzadrto terminate the subnancy agreement dated May 1, 2007, pursuant ichwie have bee
renting office space in the City of Horgen, Switaad for a monthly rental of CHF 15,000 (approxietat$13,115).

On December 5, 2008, we entered into arrangemaeittisMichael Velletta, Heinz Scholz, Alexander Beckad PeteMark Vogel pursuant to whi
they lent us a total of $540,646 ($16,043 from MiehVelletta, $217,769 from Heinz Scholz, $152,428n Alexander Becker, and $154,341 fi
PeterMark Vogel) in exchange for promissory notes. Thengssory notes are for an indefinite period ofdifiVe can prepay the promissory note
any time without notice, bonus or penalty and nmapty the promissory notes upon the earlier ofdtite that we raise $1,000,000 or more in de
equity financings or the ninetieth day after weeiiee written notice from the noteholder of a demé&srdrepayment. No interest is due under the r
as long as we do not default on our obligationsettveder. However, if we default on the repaymerthefpromissory note, we will be liable for intet
accruing at a rate of 12% per annum on the prih@pgstandinguntil we repay the promissory note in full. On Mhy2009 we received $1,000,00(
financing. The payment therefore falls due immealjatbut so far has not been paid yet.

Employment Agreements
For information regarding compensation for our exiee officers and directors, see “ltem 11. ExesfCompensation” starting on page 83.
Corporate Governance

Our common stock is quoted on the OTC Bulletin Boaperated by the Financial Industry Regulatoryhtuty and on the over-thesunter marke
operated by Pink OTC Markets Inc., which do notasg any director independence requirements. Und&DMQ rule 5605(a)(2), a director is |
independent if he or she is also an executive effar employee of the corporation. Under that d&din of independent director, we only have
independent director, Richard Schenz.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES
Audit Fees
BDO Visura

The following table sets forth the fees billed tar @ompany for professional services rendered byOB@isura, our current independent regist
public accounting firm, for the year ended Decenier2009:

Fees 2009

CHF FX rate y/e usb
Audit Fees 183'64" 1.0337 189'83¢
Audit-Related Fee - 1.033° -
Tax Feed 69'07: 1.0337 71'40(
Other Fee: - 1.0337 -
Total Fees 261'23¢

1The tax fees relate mainly to consulting/compliancek regarding the sale of the Albanian asset
Deloitte AG

The following table sets forth the fees billed tar @ompany for professional services rendered bipifbe AG, our previous independent registe
public accounting firm, for the years ended Decen®ig 2009 and 2008:
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Fees 2009 2008
CHF FX rate y/e UsD UsD
Audit Fees 171'44( 1.0337 177'21¢ 451'71¢
Audit-Related Fee - 1.033° - 26'32%
Tax Fees - 1.033% - -
Other Fee: - 1.0337 - -
Total Fees 177'21¢ 478'04¢

Pre-Approval Policies and Procedures with respect &n8ces Performed by Independent Registered PuBlicounting Firms

We have not used Deloitte AG or BDO Visura, fofafiicial information system design and implementafidgrese services, which include designin
implementing a system that aggregates source daterlying the financial statements or generatesrinétion that is significant to our financ
statements, are provided internally or by otheviserproviders. We have not engaged Deloitte ABDO Visura to provide compliance outsourc
services.

Effective May 6, 2003, the Securities and Excha@genmission adopted rules that require that befamiRe AG or BDO Visura was engaged by
to render any auditing or permitted non-audit etddatervice, the engagement be:

e approved by our audit committee (the functions bfol are performed by our entire board of diregtars

e entered into pursuant to pegpproval policies and procedures established byboard of directors, provided the policies and prhoes ai
detailed as to the particular service, our boardliogctors is informed of each service, and suclicies and procedures do not inch
delegation of our board of directors’ responsit@titto management.

Before Deloitte AG or BDO Visura was engaged byaigender any auditing or permitted nandit related service, our board of directors appaathe
engagement.

Our board of directors has considered the natuleaamount of fees billed by Deloitte AG and BDO M&s@nd believe that the provision of service:
activities unrelated to the audit was compatiblthwiaintaining Deloitte AG’s and BDO Visura’s indgplence.
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PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

Exhibit

Number Description

3) Articles of Incorporation and Bylaws

3.1 Articles of Incorporation (incorporated by meflece to an exhibit to our Registration Statemerfform SB-2 filed on July 14, 2003)

3.2 Certificate of Amendment to Articles of Incorpomatiof Express Systems Corporation filed on Apri2@Q7 (changing name to Mar
Petroleum Corporation) (incorporated by referemcart exhibit to our Current Report on Form 8-Kditen April 17, 2007)

3.3 Amended and Restated By-laws (incorporatecefgrence to an exhibit to our Current Report om#8+K filed on June 15, 2009)

4) Instruments Defining the Rights of Security Hallers, including Indentures

4.1 Form of Debenture (incorporated by referencantexhibit to our Current Report on Form 8-K filen May 16, 2008)

4.2 Form of Loan Agreement (incorporated by refeeeto an exhibit to our Current Report on Form 8l&d on August 25, 2008)

(20) Material Contracts

10.1 Share Exchange Agreement, dated November@®® @ncorporated by reference to an exhibit to Gurrent Report on Form R
filed on April 17, 2007)

10.2 Form of Warrant B to Purchase Manas Petroleum Catjpm Common Stock (incorporated by referencent@xéhibit to our Currer
Report on Form 8-K filed on April 17, 2007)

10.3 Yaroslav Bandurak employment agreement, dated Ap&007 (incorporated by reference to an exhibdur Current Report on For
8-K filed on April 17, 2007)

104 Farm-In Agreement, dated April 10, 2007 (ipooated by reference to an exhibit to our Curregppdrt on Form 8< filed on April 17,
2007)

10.5 2007 Omnibus Stock Option Plan (incorporatedeiference to an exhibit to our Current ReporfForm 8-K filed on April 17, 2007)

10.6 Form of Debenture (incorporated by referencantexhibit to our Current Report on Form 8-Kdilen May 16, 2008)

10.7 Form of Warrants (incorporated by referencarnt@xhibit to our Current Report on Form 8-K filen May 16, 2008)

10.8 Form of Subscription Agreement (incorporatgddierence to an exhibit to our Current ReporfFonm 8-K filed on May 16, 2008)

10.9 Form of Loan Agreement (incorporated by refeecto an exhibit to our Current Report on Form 8l&d on August 25, 2008)

10.10 Form of Securities Purchase Agreement, Includirgg Bbrm of the Warrant (incorporated by referencarncexhibit to our Curre
Report on Form 8-K filed on September 15, 2008)

10.11 Letter Agreement Phase 2 Work Period with Santos International Qpera Pty. Ltd, dated August 19, 2008 (incorporalsy
reference to an exhibit to our Annual Report omnfr@0-K filed on April 15, 2009)

10.12 Side Letter AgreementRhase 1 Completion and Cash Instead of SharesSaittos International Holdings Pty Ltd, dated Noven
24, 2008 (incorporated by reference to an exhibitur Annual Report on Form 10-K filed on April 128)09)

10.13 Amended 2007 Omnibus Stock Option Plan (jmm@ted by reference to an exhibit to our Annugddreon Form 1K filed on April
15, 2009)

10.14 Production Sharing Contract for ExploratiDeyelopment and Production of Petroleum in Onskdbania — Block “A-B” —betweer]

Ministry of Economy, Trade and Energy of AlbanialddWM Petroleum dated July 31, 2007 (incorporatgeddference to an exhil
to our Quarterly Report on Form 10-Q/A filed onyda#, 2009)
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Exhibit

Number Description

10.15 Production Sharing Contract for Exploratibeyelopment and Production of Petroleum in Onsidbania — Block “D-E” —betweer]
Ministry of Economy, Trade and Energy of AlbanialddWM Petroleum dated July 31, 2007 (incorporatgdeference to an exhil
to our Quarterly Report on Form 10-Q/A filed onyd@#t, 2009)

10.16 Promissory note issued to Heinz Scholz dated Deeemb2008 (incorporated by reference to an exhibitur Quarterly Report d
Form 10-Q/A filed on July 24, 2009)

10.17 Promissory Note issued to PdWark Vogel dated December 5, 2008 (incorporatedebgrence to an exhibit to our Quarterly Rej
on Form 10-Q/A filed on July 24, 2009)

10.18 Promissory note issued to Alexander Becker datezk®éer 5, 2008 (incorporated by reference to aibéxio our Quarterly Repo
on Form 10-Q/A filed on July 24, 2009)

10.19 Promissory note issued to Michael Velletta dateddbaber 5, 2008 (incorporated by reference to aib@xb our Quarterly Report d
Form 10-Q/A filed on July 24, 2009)

10.20 Cancellation of Subenancy Contract with Heinz Scholz dated January20®9 (incorporated by reference to an exhibibtw
Quarterly Report on Form 10-Q/A filed on July 2809)

10.21 Consulting Frame Contract with Varuna AG dated Beby 1, 2009 (incorporated by reference to an éxtolour Quarterly Report g
Form 10-Q/A filed on July 24, 2009)

10.22 Termination Agreement with Thomas Flottmann datadudry 31, 2009 (incorporated by reference to drbéxto our Quarterly
Report on Form 10-Q/A filed on July 24, 2009)

10.23 Consulting Frame Contract with Thomas Flottmanredatanuary 22, 2009 (incorporated by referencentexaibit to our Quarter!
Report on Form 10-Q/A filed on July 24, 2009)

10.24 Amendment to the Notice with Terms and Condition thee Termination of Employment Agreement with RaBen Gupta datg
February 26, 2009 (incorporated by reference texdnibit to our Quarterly Report on Form 10-Q/A dilen July 24, 2009)

10.25 Amendment to the Termination Agreement with Ralen Supta dated March 31, 2009 (incorporated byeafs to an exhibit to o
Quarterly Report on Form 10-Q/A filed on July 2809)

10.26 Termination Agreement with Petdark Vogel dated January 30, 2009 (incorporateddfgrence to an exhibit to our Quarterly Re
on Form 10-Q/A filed on July 24, 2009)

10.27 Consulting Frame Contract with Patark Vogel dated March 26, 2009 (incorporated bfgnence to an exhibit to our Quarte
Report on Form 10-Q/A filed on July 24, 2009)

10.28 Employment and NoBempetition Agreement with Erik Herlyn dated Jurke 2007 (incorporated by reference to an exhibibuo
Quarterly Report on Form 10-Q/A filed on July 2009)

10.29 Amendment to Employment Agreement with Erik Herlated May 14, 2008 (incorporated by reference texdnibit to our Quarterl
Report on Form 10-Q/A filed on July 24, 2009)

10.30 Amendment to Employment Agreement with YaruslavedaNovember 4, 2007 (incorporated by referencenteexhibit to ou
Quarterly Report on Form 10-Q/A filed on July 2009)

10.31 Production Sharing Contract for Contract Afsagaan ElslIl between the Petroleum Authority of MongoliacaDWM Petroleuni
(incorporated by reference to an exhibit to our @arly Report on Form 10-Q/A filed on July 24, 2009

10.32 Production Sharing Contract for Contract AZeanbayanXIV between the Mineral Resources and Petroleunhéuty of Mongolia|
and DWM Petroleum (incorporated by reference texmibit to our Quarterly Report on Form 10-Q/A dilen July 24, 2009)

10.33 Letter from AKBN regarding Production Sharidgntracts for Blocks A-B and B-dated May 5, 2009 (incorporated by referend
an exhibit to our Quarterly Report on Form 10-Qilad on July 24, 2009)

10.34 Employment Agreement between Ari Muljana and MaResoleum Corporation dated April 1, 2009 (incogted by reference to

exhibit to our Registration Statement on Form 3etdfon July 30, 2009)
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Exhibit

Number Description

10.35 Consultancy Agreement dated November 21, 20®8Dr. Richard Schenz (incorporated by referetacan exhibit to our Current
Report on Form 8-K filed on August 13, 2009)

10.36 Non Statutory Stock Option Agreement datedusiti 10, 2009 with Dr. Richard Schenz ($0.68) (ipocated by reference to an
exhibit to our Current Report on Form 8-K filed Angust 13, 2009)

10.37 Non Statutory Stock Option Agreement datedusiti 10, 2009 with Dr. Richard Schenz ($0.79) (ipocated by reference to an
exhibit to our Current Report on Form 8-K filed Aogust 13, 2009)

10.38 Production Sharing Contract for Exploratibeyelopment and Production of Petroleum in Onsldibania — Block “2-3” — between
Ministry of Economy, Trade and Energy of AlbaniadWM Petroleum dated November 7, 2008 (incorparatereference to an
exhibit to our Quarterly Report on Form 10-Q filenl November 23, 2009)

10.39 Letter of Intent with WWI Resources Ltd. abidovember 19, 2009 (incorporated by referencentexdibit to our Quarterly Report ¢n
Form 10-Q filed on November 23, 2009)

10.40 Share Purchase Agreement dated Februarp19,i2tween WWI Resources Ltd., DWM Petroleum A@ anas Adriatic GmbH
(incorporated by reference to an exhibit to ourr€air Report on Form 8-K filed on February 25, 2010)

10.41* Form of Stock Option Agreement (Investor &ieins)

10.42* Form of Stock Option Agreement (Non-InvedRalations)

10.43* Agreement dated January 29, 2010 relatirtpeassignment of the interest in the Chileanguitoj

(14) Code of Ethics

14.1 Code of Ethics, adopted May 1, 2007 (incorgaréy reference to an exhibit to our Registrastetement on Form SB-2 filed on
November 21, 2007)

(21) Subsidiaries

211 Subsidiaries of Manas Petroleum Corporation
CJSC Somon Oil, Dushanbe, Tajikistan, 90% interest
DWM Petroleum A.G., Switzerland, 100% interest
Manas Petroleum A.G., Switzerland, 100% interest
Manas Energia Limitada, Chile, 100% interest
Manas Petroleum of Chile Corporation, Canada, 10Qétest
Manas Management Services Ltd., Bahamas, 100%e8giter
Gobi Energy Partners, Mongolia, 84% interest
Petromanas Energy Inc., British Columbia, Cana@&;8 interest

(23) Consents of Experts and Counsel

23.1* Consent of Deloitte AG

23.2* Consent of BDO Visura

(31) Rule 13a-14 Certifications

31.1* Section 302 Certification of Chief Executi@éficer

31.2* Section 302 Certification of Chief Financiafficer
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Exhibit

Number Description

(32) Section 1350 Certifications

32.1* Section 906 Certification of Chief Executi@éficer
32.2* Section 906 Certification of Chief Financiaificer

* Filed herewith.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&{the Securities Exchange Act of 1934, the regigthas duly caused this report to be signeds
behalf by the undersigned, thereunto duly authdrize

MANAS PETROLEUM CORPORATION
By:

Is/ Erik Herlyn

Erik Herlyn

President, Chief Executive Officer and Director
(Principal Executive Officer)

Dated: March 17, 2010

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bddpwhe following persons on behalf of
registrant and in the capacities and on the datéisated.

[sl Erik Herlyn
Erik Herlyn

President, Chief Executive Officer and Director
(Principal Executive Officer)
Dated: March 17, 2010

[s/ Ari Muljana
Ari Muljana

Chief Financial Officer
(Principal Financial Officer and Principal AccourgiOfficer)
Dated: March 17, 2010

/s/ Heinz Schol

Heinz Scholz

Chairman and Executive Director
Dated: March 17, 2010

[s/ Michael Vellett:
Michael Velletta
Executive Director
Dated: March 17, 2010
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MANAS PETROLEUM CORPORATION
NONSTATUTORY STOCK OPTION AGREEMENT
(Investor Relations)

THIS NONSTATUTORY STOCK OPTION AGREEMENT (“ Agreement”) is made and entered into as of the date set fatbmb by ani
betweenMANAS PETROLEUM CORPORATION , a Nevada corporation (theCompany”), and the following consultant of the Company (he
the “Optionee”):

In consideration of the covenants herein set faht parties hereto agree as follows:

1. Option Information.
(a) Date of Option <>
(b) Optionee: <>
(c) Number of Share: <>
(d) Exercise Price $0.<>
2. Acknowledgements

(a) The Board of Directors (theBoard ” which term shall include an authorized committeehaf Board of Directors, if one has b
appointed) has heretofore adopted the MANAS PETRAVECORPORATION 2007 REVISED OMNIBUS PLAN (the Plan "),
pursuant to which this Option is being granted,;

(b) The Board has authorized the granting to Op#oof a nonstatutory stock option (th@ftion ") to purchase shares of common stoc
the Company “Common Shares”) upon the terms and conditions hereinafter st:

3. Shares; Price.

3.1 The Company hereby grants to Optioneentimetransferable right to purchase, upon and subjettederms and conditions herein stated
number of Common Shares set forth in Section 1kgve (the “Shares”) for cash (or other consideration as is authorizedeu the Plan ar
acceptable to the Board, in its sole and absoligtzetion) at the price per Share set forth in Bact(d) above (the Exercise Price”).

4, Term of Option.

4.1 This Option shall expire, and all rightreunder to purchase the Shares shall terminatés>d years from the date hereof or, if earliggor
the date and for the reasons specified in SectionSection 8, below. Nothing contained herein Idhalconstrued to interfere in any way with thent
of the Company to terminate the relationship betwieand Optionee, or to increase or decreasedh®ensation paid to Optionee, if any, from the
in effect as of the date hereof.




5. Vesting of Option.

5.1 Subject to the provisions of Sections\d@ & hereof, this Option shall become exercisabléng the period that Optionee serves as a comg
employee, officer or director of the Company, iradarly instalments equal to otwelfth of the total number of Shares; subject, begr, to proratio
to account for any partial calendar quarter atisginning of the vesting period. The first instafringhall become exercisable on the first day offitisé
full calendar quarter after the date of this Agreamand each subsequent instalment shall beconreisadgle on the first day of each succes
calendar quarter thereafter. The instalments sleatumulative (i.e., this option may be exercisgesd{o any or all Shares covered by an instalmé¢
any time or times after an instalment becomes ésafite and until expiration or termination of tbjstion).

6. Exercise.
6.1 This Option shall be exercised by dejiverthe Company of:

(a) written notice of exercise stating the number cdr@b being purchased (in whole shares only) and stlner information set forth on 1
form of Notice of Exercise attached hereto as AplpeA,;

(b) a cashies cheque, bank draft, wire transfer (pursuant te wansfer instructions that will be supplied hg Company upon request
cash in the amount of the Exercise Price of tha&heovered by the notice (or such other considerats has been approved by
Board of Directors consistent with the Plan);

(c) a written investment representation as providedrnf&ection 13 hereo

Except as otherwise expressly permitted in Sed8ipbelow,this Option shall not be assignable or transferablend may be exercised only
Optionee during his or her lifetime.

7. Termination of Service.

7.1 If Optionees service as a consultant of the Company termirfateany reason, no further instalments shall yessuant to Section 5 a
Optionee shall have the right at any time withiintyh(30) days following such termination of sem&cor the remaining term of this Option, whichi
is less, to exercise in whole or in part this Optio the extent, but only to the extent, that ®jgion was exercisable as of the date Optioneesdeta
be a consultant of the Company; provided, howeifedptionees consulting relationship with the Company is teratéd as the result of a mate
breach of the consulting services agreement, tregéing right to exercise shall automatically terate on the date Optionee ceases to be a con:
of the Company as to all Shares covered by thiso@ptot exercised prior to termination. Unless iealerminated, all rights under this Option s
terminate in any event on the expiration date if @ption as defined in Section 4 hereof.




8. Death of Optionee.

8.1 If the Optionee shall die while servirgaconsultant of the Company, Optionee’s persmpksentative or the person entitled to Opticnee’
rights hereunder may at any time within thirty (8@)ys after the date of Optionsealeath, or during the remaining term of this Optiwhichever is tF
lesser, exercise this Option and purchase Sharggetextent, but only to the extent, that Optioneeld have exercised this Option as of the da
Optionees death; provided, in any case, that this Optioy beso exercised only to the extent that this @plias not previously been exercise:
Optionee.

9. No Rights as Shareholder.

9.1 Optionee shall have no rights as a sloddehwith respect to the Shares covered by artglment of this Option until the effective datethbé
issuance of Shares following exercise of this Qptend no adjustment will be made for dividendsther rights for which the record date is pric
the date such stock certificate or certificatesissaed except as provided in Section 10 hereof.

10. Recapitalization.

10.1  Subject to any required action by the edalders of the Company, the number of Shares edvay this Option, and the Exercise Price the
shall be proportionately adjusted for any increaisdecrease in the number of issued Common Shesetting from a subdivision or consolidatior
Common Shares or the payment of a stock dividendng other increase or decrease in the numbearabf Eommon Shares effected without recei
consideration by the Company; provided however thatconversion of any convertible securities & @ompany shall not be deemed having

“effected without receipt of consideration by then@pany.”

10.2 In the event of a proposed dissolutiotiguidation of the Company, a merger or consol@ain which the Company is not the surviv
entity, or a sale of all or substantially all oéthssets or capital stock of the Company (collebtjva “Reorganization”), this Option shall termina
immediately prior to the consummation of such peggbaction, unless otherwise provided by the Boarayided, however, if Optionee shall b
consultant of the Company at the time such Reorgdion is approved by the stockholders, Optioned! $fave the right to exercise this Option a
all or any part of the Shares, without regard ®ittstalment provisions of Section 5, for a pefieginning 30 days prior to the consummation of
Reorganization and ending as of the Reorganizadiothe expiration of this Option, whichever is éarl subject to the consummation of
Reorganization. In any event, the Company shaifn@ptionee, at least 30 days prior to the consatiwn of such Reorganization, of his exer
rights, if any, and that the Option shall terminap®n the consummation of the Reorganization.

10.3  Subject to any required action by theeialders of the Company, if the Company shallneesurviving entity in any merger or consolidat
this Option thereafter shall pertain to and applyhte securities to which a holder of Common Sharpsl to the Shares subject to this Option w
have been entitled by reason of such merger ormtidasion, and the instalment provisions of Sec&oshall continue to apply.
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104 In the event of a change in the Commoaré&hof the Company as presently constituted, wisidimited to a change of all of its authori:
Common Shares without par value into the same nummb€ommon Shares with a par value, the sharadtimg from any such change shall
deemed to be the Shares within the meaning ofapton.

10.5 To the extent that the foregoing adjustimeelate to Common Shares or securities of theg@amy, such adjustments shall be made b
Board, whose determination in that respect shalfiiad, binding and conclusive. Except as hereinbefexpressly provided, Optionee shall hav
rights by reason of any subdivision or consolidatad Common Shares of any class or the paymenhypfstock dividend or any other increass
decrease in the number of shares of stock of amgscland the number and price of Shares subjabigdption shall not be affected by, anc
adjustments shall be made by reason of, any digso|uiquidation, merger, consolidation or sale axfsets or capital stock, or any issue by
Company of shares of stock of any class or seeardgonvertible into shares of stock of any class.

10.6  The grant of this Option shall not affecany way the right or power of the Company tdkemadjustments, reclassifications, reorganizatay
changes in its capital or business structure and¢oge, consolidate, dissolve or liquidate or tb @etransfer all or any part of its business weds.

11. Taxation upon Exercise of Option.

11.1  Optionee understands that, upon exeafifieis Option, Optionee may, depending on appleahx laws in the jurisdiction where Optione
liable for the payment of income taxes, recognimmine, for income tax purposes, in an amount emuille amount by which the fair market valu
the Shares, determined as of the date of exeexsegeds the Exercise Price. The acceptance ofridwesby Optionee shall constitute an agreeme
Optionee to report such income in accordance vigm tapplicable law and to cooperate with the Comparestablishing the amount of such inc«
and corresponding deduction to the Company fani@eme tax purposes. Withholding for federal otesiacome and employment tax purposes wi
made, if and as required by law, from Optiomseiiien current compensation, or, if such curremtpensation is insufficient to satisfy withholdirex
liability, the Company may require Optionee to makeash payment to cover such liability as a camivf the exercise of this Option.

12. Modification, Extension and Renewal @ftiOns.

12.1  The Board or Committee, as describedhénRlan, may modify, extend or renew this Optiormegept the surrender thereof (to the exter
theretofore exercised) and authorize the grantfrey mew option in substitution therefor (to theemttnot theretofore exercised), subject at all $irit
the Plan, the applicable rules of any regulatoharity or stock exchange, and any applicable |a\swithstanding the foregoing provisions of
Section 12, no modification shall, without the cemisof the Optionee, materially alter to the Opéies detriment or materially impair any rights
Optionee hereunder.




13. TSX Venture Exchang

If and for so long as any of the Company’s se@sitre listed for trading on the TSX Venture Exdeafthe” TSXV” ), the provisions of th
Section 13 will apply to this Agreement and to @mptions granted hereunder. To the extent that theigions of this Section are inconsis
with the provisions found in the other Sectionshi§ Agreement, the provisions of this Section wikvail.

13.1 The term “consultant”, “consultant companytigdmanagement company employesl have the meanings as defined in the applic
policy of the TSXV. As a condition precedent to tbeuance of an Option, the Company must be ablepiesent to the TSXV as of
grant date that the Option holder ibona fideconsultant or management company employee, asafigermay be

13.2 The exercise price of an Option must be paid i

13.3 Options and Shares will be subject to all applieabhding restrictions in effect pursuant to TSXdligies and the Company shall
entitled to legend any Option certificates anddbsificates representing Shares issued upon eeofiOptions accordingly, includi
TSXV legends, as applicabl

13.4 In the event of the Optioneedeath, any Options held by the Optionee shall pashe personal representative (being the exeou
administrator of the deceased option holder, dplyointed by a court or public authority having @dliction to do so) of the Optior
and shall be exercisable by the personal reprasentan or before the date which is the earlietvedélve months following the date
death and the applicable expiry d¢

13.5 Options granted hereunder shall expire on the thatieis 30 days after the arrangement with Optidoegarovide services expires o
terminated

13.6 The Company shall establish, and the Optionee sbaiply with, procedures to monitor any tradingiommon Shares of the Compi
by the Optionee or any of the Optionedffiliates or associates (as those terms armetbfoy the TSXV). By way of example, th
procedures may include the establishment of a datéd brokerage account through with the Optiomekits affiliates or associal
conduct all trades in Common Shares of the Companythe requirement that these persons file instdmiling reports with tt
Company

13.7 The Options granted hereunder are subjecppoosal by a majority of the Compamsytlisinterested shareholders at a meeting ¢
shareholders if this Agreement would result at gmyg in:

i. the number of Common Shares reserved for issupncsuant to all stock options granted to “Insti€as that term is defini
under applicable law), including those granted pan$ to this Agreement, exceeding ten percent (16#4dhe issued ar
outstanding Common Shares of the Compan

ii. the grant to Insiders, within a 12 month period,aofiumber of options, including those granted pamsuo this Agreemer
exceeding ten percent (10%) of the issued andandstg Common Shares of the Company
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iii. the issuance to any one person, including Optiowéhjn a 12 month year period, of a number of CamnShares exceedi
five percent (5%) of the issued and outstanding @om Shares of the Compat

13.8 If the Optionee is not an individual, thptionee shall complete and file with TSX\Certification and Undertaking Required from a Comy
Granted an Incentive Stock Opti@form 4F), as described in Sections 2.5 and 4SV Policy 4.4 as in effect on the date of thisrégment and i
the same may be amended from time-to-time.

13.9  If the Optionee is a new Insider of tr@Pany, the Optionee shall complete and fiReasonal Information FornjForm 2A) or, if applicabl
a Statutory DeclaratiorfForm 2C1) with TSXV.

14. Representations and Warranties

14.1  Optionee authorizes the Company to reptesnd warrant to the TSXV that Optionee is a stdt@nt” of the Company (as that term is defi
in Section 1.2 of TSXV Policy 4.4 as is in effect the date of this Agreement and as the same maykeaded from time-to-time).

14.2  If on the date of this Agreement or om dlate of exercise of any of the Options grantedureler, Optionee is a U.S. Person (as definediie
902 of Regulation S, promulgated by the Securgiied Exchange Commission) or is physically locatethe United States, Optionee represents
agrees that:

(a) if and when Optionee exercises this Option in whwlén part, Optionee will in each case acquire $hares upon such exercise for
purpose of investment and not with a view to, arrisale in connection with, any distribution thefreand that upon such exercise
this Option in whole or in part, Optionee (or arergopn or persons entitled to exercise this Optiwted the provisions of Sections 7.
8 hereof) shall furnish to the Company a writtestesinent to such effect, satisfactory to the Comganiprm and substance. If
Shares represented by this Option are registerddritheSecurities Act of 1933as amended (tH&Securities Act” ) either before ¢
after the exercise of this Option in whole or irrtpghe Optionee shall be relieved of the foregoingestment representation ¢
agreement and shall not be required to furnistCihapany with the foregoing written stateme

(b) that Optionee has had access to the financialmséaits of the Company, has had the opportunity kogastions of the Compa
concerning its business, operations and finanaaldition, and to obtain additional information reaably necessary to verify 1
accuracy of such information (collectively, the ‘@pany Information”).Optionee understands that all of the Company Inéion is
available for Optiones’review on both the EDGAR database maintainedé\securities and Exchange Commission (as www &€)
and the SEDAR database maintained by the CanadieuriBes Administrators (at www.sedar.col
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(c) that Optionee has sufficient education and expeeers will enable Optionee to review and understaadCompany Information anc
able to assess the merits and the risks of antimesd in the Company and its busine

14.3  The securities deliverable upon exercis¢hese Options may be subject to restrictiongemale under applicable securities laws ant
policies of any stock exchange or market on whigh@ompany’s securities may be traded or listedjfmtation from time-tdgime. Optionee agre
that the Company may take such steps as the Congssergs reasonably necessary to comply with appéidalv and the requirements of any st
exchange and, promptly after receipt of any reqtresh the Company, acting reasonably, Optioneel slzalperate with the Company in provid
information to regulatory authorities, filing reged reports and similar compliance efforts.

14.4  Unless and until the Shares representetiib Option are registered under the Securities All certificates representing the Shares ary
certificates subsequently issued in substitutierefor and any certificate for any securities issparsuant to any stock split, share reclassifice
stock dividend or other similar capital event shelar legends in substantially the following form:

THE SECURITIES REPRESENTED HEREBY HAVE BEEN OFFERED IN AN OFFSHORE TRANSACTION TO A PERSON WHO IS
NOT A U.S. PERSON (AS DEFINED HEREIN) PURSUANT TO REGULATION S UNDER THE UNITED STATES SECURITIES ACT OF
1933, AS AMENDED (THE “1933 ACT").

NONE OF THE SECURITIES REPRESENTED HEREBY HAVE BEEN REGISTERED UNDER THE 1933 ACT, OR ANY U.S. STATE
SECURITIES LAWS, AND, UNLESS SO REGISTERED, MAY NOT BE OFFERED OR SOLD, DIRECTLY OR INDIRECTLY, IN THE
UNITED STATES (AS DEFINED HEREIN) OR TO U.S. PERSONS EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF
REGULATION S UNDER THE 1933 ACT, PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE 1933 ACT, O R
PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TR ANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE 1933 ACT AND IN EACH CASE ONLY IN ACCORDANCE WITH APPLICABLE STATE SECURITIES
LAWS. IN ADDITION, HEDGING TRANSACTIONS INVOLVING T HE SECURITIES MAY NOT BE CONDUCTED UNLESS IN
COMPLIANCE WITH THE 1933 ACT. “UNITED STATES” AND “ U.S. PERSON"ARE AS DEFINED BY REGULATION S UNDER THE
1933 ACT.

and/or such other legend or legends as the Comguaghyts counsel deem necessary or appropriatedimguwhere applicable, any legend require
the Canadian securities laws or any stock exchangehich securities of the Company are traded. Appate stop transfer instructions with respe
the Shares have been placed with the Company’sféraagent.

15. Stanaff Agreement.

15.1  Optionee agrees that, in connection witli registration of the Comparsysecurities under the Securities Act, and uponreleiest of th
Company or any underwriter managing in an undetaribffering of the Compang’securities, Optionee shall not sell, short ang sf loan, grant ¢
option for, or otherwise dispose of any of the 8kgother than Shares included in the offeringheuit the prior written consent of the Compan
such managing underwriter, as applicable, for @feof at least one year following the effectiveelaf registration of such offering.




16. Notices.

16.1  Any notice required to be given pursuarthis Option or the Plan shall be in writing asiall be deemed to be delivered upon receipt dhe
case of notices by the Company, five (5) days afégosit in the mail, postage prepaid, address@ptmnee at the address last provided by Opti
to the Company.

17. Agreement Subject to Plan; ApplicablevLa

17.1  This Option is made pursuant to the Rlah shall be interpreted to comply therewith. Aycopthe Plan is available to Optionee, at no cé;
at the principal office of the Company. Any prowisiof this Option inconsistent with the Plan shlconsidered void and replaced with the applic
provision of the Plan. The interpretation and ecdonent of this Option Agreement and any questidtts spect to the validity of any Options grar
hereunder shall be governed by the laws of thee Sifallevada and, to the extent applicable, therdiaws of the United States and the securities
of any state or province of the United States ara@a having jurisdiction over the Company.

[SIGNATURE PAGE FOLLOWS.]
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IN WITNESS WHEREOF , the parties hereto have executed this Optiorf #eealate first above written.

COMPANY: MANAS PETROLEUM CORPORATION
a Nevada corporatic

By:

Name:

Title:

OPTIONEE: By:

signature)
Name: <>

(‘one of the following, as appropriate, shall be sigrd)

| certify that as of the date hereof | By his or her signature, the spouse

unmarriec Optionee hereby agrees to be bound by
provisions of the foregoing INCENTIV
STOCK OPTION AGREEMENT1

Optionee Spouse of Optione




APPENDIX A
NOTICE OF EXERCISE
MANAS PETROLEUM CORPORATION
Re: Nonstatutory Stock Option

Notice is hereby given pursuant to Section 5.1 pfNonstatutory Stock Option Agreement that | etegburchase the number of shares set forth t
at the exercise price set forth in my option agrem

Nonstatutory Stock Option Agreement dated:

Number of shares being purchased:

Exercise Price: $

A check in the amount of the aggregate price oftieres being purchased is attached.

| hereby confirm that such shares are being acduise me for my own account for investment purposesl not with a view to, or for resale
connection with, any distribution thereof. | wilbhsell or dispose of my Shares in violation of 8eurities Act of 1933, as amended, or any appk
federal or state securities laws. Further, | urtdecsthat the exemption from taxable income atithe of exercise is dependent upon my holding
stock for a period of at least one year from thte @& exercise and two years from the date of gréttie Option.

| understand that the certificate representing@mion Shares will bear a restrictive legend witttie contemplation of the Securities Act ani
required by such other state or federal law or leggn applicable to the issuance or delivery & @ption Shares.

| agree to provide to the Company such additiomaudnents or information as may be required purst@mtite Company 2007 Revised Omnib
Plan.

By:

(signature)

Name:




MANAS PETROLEUM CORPORATION
NONSTATUTORY STOCK OPTION AGREEMENT
(Non-Investor Relations)

THIS NONSTATUTORY STOCK OPTION AGREEMENT (“ Agreement”) is made and entered into as of the date set fatbmb by ani
between MANAS PETROLEUM CORPORATION , a Nevada corporation (the “Company "), and the following <
[consultant/employee/officer/director] of the Compdherein, the Optionee™”):

In consideration of the covenants herein set faht parties hereto agree as follows:

1. Option Information.
(a) Date of Option <>
(b) Optionee: <>
(c) Number of Share: <>
(d) Exercise Price $0.<>
2. Acknowledgements.

(a) The Board of Directors (theBoard ” which term shall include an authorized committeehaf Board of Directors, if one has b
appointed) has heretofore adopted the MANAS PETRAOMECORPORATION 2007 REVISED OMNIBUS PLAN (the Plan ),
pursuant to which this Option is being granted,;

(b) The Board has authorized the granting to Op#oof a nonstatutory stock option (th@ftion ") to purchase shares of common stoc
the Company “Common Shares”) upon the terms and conditions hereinafter st

3. Shares; Price.

3.1 The Company hereby grants to Optioneentintransferable right to purchase, upon and subjetiieéderms and conditions herein stated
number of Common Shares set forth in Section 1kgve (the “Shares”) for cash (or other consideration as is authorizedeu the Plan ar
acceptable to the Board, in its sole and absoligtzetion) at the price per Share set forth in Bact(d) above (the Exercise Price”).

4, Term of Option.

4.1 This Option shall expire, and all righereunder to purchase the Shares shall termivatés>) years from the date hereof or, if earligopr
the date and for the reasons specified in SectionSection 8, below. Nothing contained herein Idhalconstrued to interfere in any way with thent
of the Company to terminate the relationship betwieand Optionee, or to increase or decreasedh®ensation paid to Optionee, if any, from the
in effect as of the date hereof.




5. Vesting of Option.

51 Subject to the provisions of Sectiorand 8 hereof, this Option shall become exercisdbting the period that Optionee serves as a card
employee, officer or director of the Company, iradarly instalments equal to otwelfth of the total number of Shares; subject, begr, to proratio
to account for any partial calendar quarter atisginning of the vesting period. The first instafringhall become exercisable on the first day offitisé
full calendar quarter after the date of this Agreamand each subsequent instalment shall beconreisadgle on the first day of each succes
calendar quarter thereafter. The instalments sleatumulative (i.e., this option may be exercisgesd{o any or all Shares covered by an instalmé¢
any time or times after an instalment becomes ésafite and until expiration or termination of tbjstion).

6. Exercise.
6.1 This Option shall be exercised by dejive the Company of:

(a) written notice of exercise stating the number cdr@b being purchased (in whole shares only) and stlner information set forth on 1
form of Notice of Exercise attached hereto as AplpeA,;

(b) a cashies cheque, bank draft, wire transfer (pursuant te wansfer instructions that will be supplied hg Company upon request
cash in the amount of the Exercise Price of tha&heovered by the notice (or such other considerats has been approved by
Board of Directors consistent with the Plan);

(c) a written investment representation as providedrnf&ection 13 hereo

Except as otherwise expressly permitted in Sed8ipbelow,this Option shall not be assignable or transferablend may be exercised only
Optionee during his or her lifetime.

7. Termination of Service.

7.1 If Optionees service as a consultant, employee, officer arottir of the Company terminates for any reasorfurtber instalments shall ve
pursuant to Section 5 and Optionee shall haveigiit at any time within ninety (90) days followisgich termination of services or the remaining
of this Option, whichever is less, to exercise mole or in part this Option to the extent, but otythe extent, that this Option was exercisablefdke
date Optionee ceased to be any one or more ofsultant, employee, officer or director of the Comygorovided, however, if Optionee is termine
for reasons that would justify a termination of déoyment “for cause” as contemplated by applicable law, the foregoimgtrito exercise shi
automatically terminate on the date Optionee cetasbs any one or more of a consultant, employEieeo or director of the Company as to all Sh.
covered by this Option not exercised prior to tewion. Unless earlier terminated, all rights unttes Option shall terminate in any event on
expiration date of this Option as defined in Setddhereof.




8. Death of Optionee.

8.1 If the Optionee shall die while servamgany of a consultant, employee, officer or doeof the Company, Optioneepersonal representat
or the person entitled to Optionee’s rights herenmday at any time within ninety (90) days afteg thate of Optiones’death, or during the remain
term of this Option, whichever is the lesser, ebserthis Option and purchase Shares to the expemtonly to the extent, that Optionee could |
exercised this Option as of the date of Optioseath; provided, in any case, that this Optioy b®so exercised only to the extent that this @
has not previously been exercised by Optionee.

9. No Rights as Shareholder.

9.1 Optionee shall have no rights as a $ledder with respect to the Shares covered by astaliment of this Option until the effective datetlod
issuance of Shares following exercise of this Qptend no adjustment will be made for dividendsther rights for which the record date is pric
the date such stock certificate or certificatesissaed except as provided in Section 10 hereof.

10. Recapitalization.

10.1  Subject to any required action by theedalders of the Company, the number of Sharesredvey this Option, and the Exercise Price the
shall be proportionately adjusted for any increaisdecrease in the number of issued Common Shesetting from a subdivision or consolidatior
Common Shares or the payment of a stock dividendng other increase or decrease in the numbearabf Eommon Shares effected without recei
consideration by the Company; provided however thatconversion of any convertible securities & @ompany shall not be deemed having

“effected without receipt of consideration by then@pany.”

10.2 In the event of a proposed dissolutiotiguidation of the Company, a merger or consol@atn which the Company is not the surviv
entity, or a sale of all or substantially all oéthssets or capital stock of the Company (collebtjva “Reorganization”), this Option shall termina
immediately prior to the consummation of such peggbaction, unless otherwise provided by the Boarayided, however, if Optionee shall b
consultant, employee, officer or director of thenpany at the time such Reorganization is approyetthé stockholders, Optionee shall have the
to exercise this Option as to all or any part ef 8hares, without regard to the instalment promisiaf Section 5, for a period beginning 30 daysrnid
the consummation of such Reorganization and endingf the Reorganization or the expiration of W@jstion, whichever is earlier, subject to
consummation of the Reorganization. In any evemé, Company shall notify Optionee, at least 30 dapsisr to the consummation of st
Reorganization, of his exercise rights, if any, #mat the Option shall terminate upon the consuriunatf the Reorganization.

10.3  Subject to any required action by theedmalders of the Company, if the Company shalligesurviving entity in any merger or consolidat
this Option thereafter shall pertain to and applyhte securities to which a holder of Common Sharpsl to the Shares subject to this Option w
have been entitled by reason of such merger ormtidasion, and the instalment provisions of Sec&oshall continue to apply.
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104 In the event of a change in the Commoaré&hof the Company as presently constituted, wisidimited to a change of all of its authori:
Common Shares without par value into the same nummb€ommon Shares with a par value, the sharadtimg from any such change shall
deemed to be the Shares within the meaning ofapton.

10.5 To the extent that the foregoing adjustimeelate to Common Shares or securities of theg@amy, such adjustments shall be made b
Board, whose determination in that respect shalfiiad, binding and conclusive. Except as hereinbefexpressly provided, Optionee shall hav
rights by reason of any subdivision or consolidatad Common Shares of any class or the paymenhypfstock dividend or any other increass
decrease in the number of shares of stock of amgscland the number and price of Shares subjabigdption shall not be affected by, anc
adjustments shall be made by reason of, any digso|uiquidation, merger, consolidation or sale axfsets or capital stock, or any issue by
Company of shares of stock of any class or seeardgonvertible into shares of stock of any class.

10.6  The grant of this Option shall not affecany way the right or power of the Company tdkemadjustments, reclassifications, reorganizatay
changes in its capital or business structure and¢oge, consolidate, dissolve or liquidate or tb @etransfer all or any part of its business weds.

11. Taxation upon Exercise of Option.

11.1  Optionee understands that, upon exedfifieis Option, Optionee may, depending on appleaéx laws in the jurisdiction where Optione
liable for the payment of income taxes, recognimmine, for income tax purposes, in an amount emuille amount by which the fair market valu
the Shares, determined as of the date of exeexsegeds the Exercise Price. The acceptance ofridwesby Optionee shall constitute an agreeme
Optionee to report such income in accordance vigm tapplicable law and to cooperate with the Comparestablishing the amount of such inc«
and corresponding deduction to the Company fani@eme tax purposes. Withholding for federal otesiacome and employment tax purposes wi
made, if and as required by law, from Optiomseiiien current compensation, or, if such curremtpensation is insufficient to satisfy withholdirex
liability, the Company may require Optionee to makeash payment to cover such liability as a camivf the exercise of this Option.

12. Modification, Extension and Renewal @ftiOns.

12.1  The Board or Committee, as describedhénRlan, may modify, extend or renew this Optiomerept the surrender thereof (to the exter
theretofore exercised) and authorize the grantfrey mew option in substitution therefor (to theemttnot theretofore exercised), subject at all $irit
the Plan, the applicable rules of any regulatoharity or stock exchange, and any applicable |a\swithstanding the foregoing provisions of
Section 12, no modification shall, without the cemisof the Optionee, materially alter to the Opéies detriment or materially impair any rights
Optionee hereunder.




13.

TSX Venture Exchang

If and for so long as any of the Company’s se@sitre listed for trading on the TSX Venture Exdeafthe” TSXV” ), the provisions of th
Section 13 will apply to this Agreement and to @mptions granted hereunder. To the extent that theigions of this Section are inconsis
with the provisions found in the other Sectionshi§ Agreement, the provisions of this Section wikvail.

13.1

13.2

13.3

13.4

13.5

13.6

13.7

The terms “directors”, “employees”, “consut&n“consultant company” and “management companpleyee”will have the meaning
as defined in the applicable policy of the TSXV. &gondition precedent to the issuance of an Optle Company must be able
represent to the TSXV as of the grant date thaOpion holder is &ona fideemployee, consultant or management company emp
as the case may kt

The exercise price of an Option must be paid if¢

Options and Shares will be subject to all applieabhding restrictions in effect pursuant to TSXMigies and the Company shall
entitled to legend any Option certificates anddbdificates representing Shares issued upon eeeofiOptions accordingly, includi
TSXV legends, as applicabl

In the event of the Optionsedeath, any Options held by the Optionee shaB pashe personal representative (being the exeou
administrator of the deceased option holder, dplyointed by a court or public authority having fdliction to do so) of the Optior
and shall be exercisable by the personal reprasentan or before the date which is the earlietvedélve months following the date
death and the applicable expiry de

If Optionee is a director, employee, consultantr@magement company employee of the Company, Opgaarged hereunder st
expire on the date that is 90 days after the Opgaeases to be in at least one of those categ

If Optionee is engaged in investor relations atiési Options granted hereunder shall expire onddue that is 30 days after
arrangement with Optionee to provide those senéggdres or is terminate

The Options granted hereunder are subjecppoogal by a majority of the Compamytlisinterested shareholders at a meeting ¢
shareholders if this Agreement would result at émg in:

i. the number of Common Shares reserved for issuameignt to all stock options granted”Insider? (as that term is defini
under applicable law), including those granted pan$ to this Agreement, exceeding ten percent (16#4dhe issued ar
outstanding Common Shares of the Compan

ii. the grant to Insiders, within a 12 month period,aofiumber of options, including those granted pamsuo this Agreemer
exceeding ten percent (10%) of the issued andandstg Common Shares of the Company
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iii. the issuance to any one person, including Optiowéhjn a 12 month year period, of a number of CamnShares exceedi
five percent (5%) of the issued and outstanding @om Shares of the Compat

13.8 If the Optionee is not an individual, thptionee shall complete and file with TSX\Certification and Undertaking Required from a Comy
Granted an Incentive Stock Opti@form 4F), as described in Sections 2.5 and 4SV Policy 4.4 as in effect on the date of thisrégment and i
the same may be amended from time-to-time.

13.9  If the Optionee is a new Insider of tr@Pany, the Optionee shall complete and fiReasonal Information FornjForm 2A) or, if applicabl
a Statutory DeclaratiorfForm 2C1) with TSXV.

14. Representations and Warranties

14.1  Optionee authorizes the Company to repteand warrant to the TSXV that Optionee is, gdliegble, either a “director”, “employeetyr
“consultant” of the Company. For the purposes of this Sectiod,lthe foregoing terms shall have the meaningbated to them in Section 1.2
TSXV Policy 4.4 as that Policy is in effect on tiegte of this Agreement and as the same may be adédram time-to-time.

14.2  If on the date of this Agreement or om dlate of exercise of any of the Options grantedureler, Optionee is a U.S. Person (as definediie
902 of Regulation S, promulgated by the Securtiied Exchange Commission) or is physically locatethe United States, Optionee represents
agrees that:

(a) if and when Optionee exercises this Option in whwlén part, Optionee will in each case acquire $hares upon such exercise for
purpose of investment and not with a view to, arrEsale in connection with, any distribution thereand that upon such exercise
this Option in whole or in part, Optionee (or argrgpn or persons entitled to exercise this Optimateu the provisions of Sections 7.
8 hereof) shall furnish to the Company a writtesitesinent to such effect, satisfactory to the Comparfprm and substance. If
Shares represented by this Option are registerddritheSecurities Act of 1933as amended (tH&Securities Act” ) either before ¢
after the exercise of this Option in whole or irrtpahe Optionee shall be relieved of the foregoingestment representation ¢
agreement and shall not be required to furnisitCipany with the foregoing written stateme

(b) that Optionee has had access to the financialmséaits of the Company, has had the opportunity kogastions of the Compa
concerning its business, operations and finanaaldition, and to obtain additional information reaably necessary to verify 1
accuracy of such information (collectively, the ‘@pany Information”).Optionee understands that all of the Company In&tion is
available for Optiones’review on both the EDGAR database maintainedé\Securities and Exchange Commission (as www &€)
and the SEDAR database maintained by the CanadieuriBes Administrators (at www.sedar.col
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(c) that Optionee has sufficient education and expeeenill enable Optionee to review and understard@ompany Information and
able to assess the merits and the risks of antimesd in the Company and its busine

14.3  The securities deliverable upon exeroiséhese Options may be subject to restrictionsresale under applicable securities laws ant
policies of any stock exchange or market on whigh@ompany’s securities may be traded or listedjfmtation from time-tdgime. Optionee agre
that the Company may take such steps as the Congssergs reasonably necessary to comply with appéidalv and the requirements of any st
exchange and, promptly after receipt of any reqtresh the Company, acting reasonably, Optioneel slzalperate with the Company in provid
information to regulatory authorities, filing reged reports and similar compliance efforts.

14.4  Unless and until the Shares representetiib Option are registered under the Securitieg All certificates representing the Shares ary
certificates subsequently issued in substitutierefor and any certificate for any securities issparsuant to any stock split, share reclassifice
stock dividend or other similar capital event shelar legends in substantially the following form:

THE SECURITIES REPRESENTED HEREBY HAVE BEEN OFFERED IN AN OFFSHORE TRANSACTION TO A PERSON WHO IS
NOT A U.S. PERSON (AS DEFINED HEREIN) PURSUANT TO REGULATION S UNDER THE UNITED STATES SECURITIES ACT OF
1933, AS AMENDED (THE “1933 ACT").

NONE OF THE SECURITIES REPRESENTED HEREBY HAVE BEEN REGISTERED UNDER THE 1933 ACT, OR ANY U.S. STATE
SECURITIES LAWS, AND, UNLESS SO REGISTERED, MAY NOT BE OFFERED OR SOLD, DIRECTLY OR INDIRECTLY, IN THE
UNITED STATES (AS DEFINED HEREIN) OR TO U.S. PERSONS EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF
REGULATION S UNDER THE 1933 ACT, PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE 1933 ACT, O R
PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TR ANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE 1933 ACT AND IN EACH CASE ONLY IN ACCORDANCE WITH APPLICABLE STATE SECURITIES
LAWS. IN ADDITION, HEDGING TRANSACTIONS INVOLVING T HE SECURITIES MAY NOT BE CONDUCTED UNLESS IN
COMPLIANCE WITH THE 1933 ACT. “UNITED STATES” AND “ U.S. PERSON"ARE AS DEFINED BY REGULATION S UNDER THE
1933 ACT.

and/or such other legend or legends as the Comguaghyts counsel deem necessary or appropriatedimguwhere applicable, any legend require
the Canadian securities laws or any stock exchangehich securities of the Company are traded. Appate stop transfer instructions with respe
the Shares have been placed with the Company’sféraagent.

15. Stanaff Agreement.

15.1  Optionee agrees that, in connection it registration of the Compamsysecurities under the Securities Act, and uponreleest of th
Company or any underwriter managing in an undetaribffering of the Compang’securities, Optionee shall not sell, short ang sf loan, grant ¢
option for, or otherwise dispose of any of the 8kgother than Shares included in the offeringheuit the prior written consent of the Compan
such managing underwriter, as applicable, for @feof at least one year following the effectiveelaf registration of such offering.




16. Notices.

16.1  Any notice required to be given pursuarthis Option or the Plan shall be in writing asiall be deemed to be delivered upon receipt dhe
case of notices by the Company, five (5) days afégosit in the mail, postage prepaid, address@ptmnee at the address last provided by Opti
to the Company.

17. Agreement Subject to Plan; ApplicablevLa

17.1  This Option is made pursuant to the Riachshall be interpreted to comply therewith. Aycopthe Plan is available to Optionee, at no cé;
at the principal office of the Company. Any prowisiof this Option inconsistent with the Plan shlconsidered void and replaced with the applic
provision of the Plan. The interpretation and ecdonent of this Option Agreement and any questidtts spect to the validity of any Options grar
hereunder shall be governed by the laws of thee Sifallevada and, to the extent applicable, therdiaws of the United States and the securities
of any state or province of the United States ara@a having jurisdiction over the Company.

[SIGNATURE PAGE FOLLOWS.]
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IN WITNESS WHEREOF , the parties hereto have executed this Optiorf #eealate first above written.

COMPANY: MANAS PETROLEUM CORPORATION
a Nevada corporatic

By:

Name:

Title:

OPTIONEE: By:

signature)
Name: <>

(‘one of the following, as appropriate, shall be sigrd)

| certify that as of the date hereof | By his or her signature, the spouse

unmarriec Optionee hereby agrees to be bound by
provisions of the foregoing INCENTIV
STOCK OPTION AGREEMENT1

Optionee Spouse of Optione




APPENDIX A
NOTICE OF EXERCISE
MANAS PETROLEUM CORPORATION
Re: Nonstatutory Stock Option

Notice is hereby given pursuant to Section 6 ofdaystatutory Stock Option Agreement that | elegbtiochase the number of shares set forth bel
the exercise price set forth in my option agreement

Nonstatutory Stock Option Agreement dated:

Number of shares being purchased:

Exercise Price: $

A check in the amount of the aggregate price oftieres being purchased is attached.

| hereby confirm that such shares are being acduise me for my own account for investment purposesl not with a view to, or for resale
connection with, any distribution thereof. | wilbhsell or dispose of my Shares in violation of 8eurities Act of 1933, as amended, or any appk
federal or state securities laws. Further, | urtdecsthat the exemption from taxable income atithe of exercise is dependent upon my holding
stock for a period of at least one year from thte @& exercise and two years from the date of gréttie Option.

| understand that the certificate representing@mion Shares will bear a restrictive legend witttie contemplation of the Securities Act ani
required by such other state or federal law or leggn applicable to the issuance or delivery & @ption Shares.

| agree to provide to the Company such additiomaudnents or information as may be required purst@mtite Company 2007 Revised Omnib
Plan.

By:

(signature)

Name:







ACUERDO MARCO
CESION DE DERECHOS
Y OTROS
CONTRATO ESPECIAL DE OPERACION
PARA LA EXPLORACION Y LA EXPLOTACION
DE HIDROCARBUROS - BLOQUE TRANQUILO
GEOPARK MAGALLANES LIMITADA
Y

OTROS

En Santiago, Replblica de Chile, a 29 de enero de 2010, entre las empresas que
a continuacion se singularizan:

GEOPARK MAGALLANES LIMITADA, sociedad del giro de exploracion y
explotacion de hidrocarburos, Rol Unico Tributario namero setenta y seis millones
treinta y un mil trescientos cuarenta y dos guion cuatro, debidamente representada
segiin se acreditara por don Andrés Eduardo Aylwin Chiorrini, chileno, abogado,
cédula nacional de identidad nimero siete millones trescientos cuarenta y siete mil
doscientos cuarenta y cuatro guion K, ambos domiciliados para estos efectos en
Avenida Isidora Goyenechea numero tres mil ciento sesenta y dos, oficina
ochocientos uno, comuna de Las Condes, Santiago, Chile, en adelante
indistintamente "Geopark”,

PLUSPETROL CHILE S.A., sociedad del giro de la exploracion y explotacion de
hidrocarburos, Rol Unico Tributario nimero 76.041.566-9, representada por don
Rafael Rencoret Portales, chileno, soltero, abogado, cédula de identidad nimero
15.313.075-2, todos domiciliados en Avenida Andrés Bello N° 2711 piso 16,
comuna de Las Condes, Santiago, Region Metropolitana, en adelante
indistintamente “Pluspetrol”;

IPR CHILE TRANQUILO LIMITADA, sociedad del giro de la exploracion Yy
explotacion de hidrocarburos, Rol Unico Tributario nimero 76.015.333-8,
representada, segun se acreditara, por dofia Jimena Bronfman Crenovich, chilena,
soltera, abogado, cédula de identidad nimero 4.709.492-5, todos domiciliados,
para estos efectos, en Vitacura 2939, Piso 8. comuna de Las Condes, Santiago,
Region Metropolitana, en adelante indistintamente "IPR”,

MANAS ENERGIA CHILE LIMITADA, sociedad del giro de la exploracion y
explotacion de hidrocarburos, Rol Unico Tributario en tramite, representada, segun
se acreditara, por dofia Jimena Bronfman Crenovich, chilena, soltera, abogado,
cédula de identidad numero 4,709.492-5, todos domiciliados, para estos efectos,
en Miraflores 178, Piso 12, comuna de Santiago, Santiago, Region Metropolitana,
en adelante indistintamente "Manas”,

WINTERSHALL CHILE LIMITADA. sociedad del giro de la exploracion,









Jor
Hans{Joerg)Meyer, aleman, casado ingeniero, pasaporte de la Republica Federal
de Alemania numero C4CKG1LJT,y dofia Brenda Inés Anthony, argentina, soltera,
abogada, pasaporte de la Republica Argentina nimero veinticuatro millones
quinientos sesenta y tres mil trescientos setenta y cinco N, , todos domiciliados en
Avenida Isidora Goyenechea nimero tres mil ciento veinte, piso tres, comuna de

Las Condes, Santiago, Region Metropolitana, en adelante indistintamente
“Wintershall”; y,

METHANEX CHILE S.A., sociedad constituida de acuerdo a las leyes de Chile y
giro Fabricacion, Produccion, Comercializacion y Distribucion de Sustancias
Quimicas Basicas, Rol Unico Tributario nimero setenta y seis millones treinta mil
cuatrocientos setenta y dos guidn siete, representada, segln se acreditara, por
don Francisco Ajenjo Isasi, chileno, casado, ingeniero civil de industrias, cédula de
identidad nimero 5.295.001-5, vy don Juan Enrigue Gonzalez Sierra, chileno,
casado, ingeniero comercial, cédula de identidad numero 5.0568.414-9, todos
domiciliados para estos efectos en Avenida Apoquindo tres mil doscientos, quinto
piso, comuna de Las Condes, Santiago, en adelante indistintamente "Methanex”;

Se ha convenido lo siguiente:

PRIMERO: ANTECEDENTES.

Uno) Que Pluspetrol, Geopark, IPR y Manas son los actuales participes, del
Contrato Especial de Operacion para la Exploracion y Explotacion de Yacimientos
de Hidrocarburos, Blogque Tranguilo, XIl Region de Magallanes y Antartica Chilena,
celebrado con el Estado de Chile, en adelante, el "CEOP”"; con los siguientes
porcentajes de participacion: un veinte por ciento para IPR, un veinte por ciento
para Manas, un treinta por ciento para Pluspetrol y un treinta por ciento para
Geopark. Respecto del CEOP, los Participes del Contratista dejan constancia de
lo siguiente: Uno.uno) Que mediante escritura plblica otorgada ante el Notario
Publico de Santiage don Radl Ivan Perry Pefaur, con fecha veintinueve de abril de
dos mil ocho, el Estado de Chile, por una parte, y por la otra, el Contratista,
formado por los participes IPR y MANAS, con un cincuenta por ciento de
participacion cada uno de ellos, celebraron el CEOP. Uno.dos) Que mediante
escritura plblica otorgada ante la Notaria Publica de Santiago de dofia Antonieta
Mendoza Escalas, con fecha diecinueve de enero de dos mil nueve, IPR y Manas
cedieron parte de sus derechos en el CEOP a Geopark y a Pluspetrol, guedando
como Participes del Contratista IPR, Manas, Geopark y Pluspsetrol, cada uno con
los porcentajes de participacion siguientes: un 30% para Geopark, un 30% para
Pluspetrol, un 20% IPR y un 20% Manas. Uno.tres) Que los Participes del
Contratista designaron a Geopark como Operador del CEOP, con autoridad y
derecho exclusivo para llevar a efecto las Operaciones Petroleras dentro del area
del CEOP.

Dos) Que es la intencion de los comparecientes modificar las participaciones en el
CEOP, con el objeto de incorporar al mismo a Wintershall, Methanex e
International Finance Corporation, en adelante “IFC", cediendo IPR y Manas la
totalidad de sus derechos, intereses y obligaciones en el CEOP, asi como regular
sus relaciones y aportes de financiamiento mientras se encuentre pendiente la
aprobacion de la autoridad publica referida en el nimero siguiente.

Tres) Que, no obstante que el IFC no comparece al presente Acuerdo Marco, es
la intencion e interés de los comparecientes que el IFC se incorpore como









por la suscripcion de la solicitud de aprobacion referida en el nimero dos! d& ia
clausula segunda.

Cuatro) Que de conformidad a lo dispuesto en el articulo catorce uno del CEOP,
se requiere la aprobacion en forma previa del Ministro de Mineria para la cesion de
todo o parte de sus derechos, intereses y obligaciones en el CEOP por parte de un
Participe del Contratista.

Cinco) Que los términos utilizados en el presente Acuerdo y que no estén
expresamente definidos, tendran el significado que se les asigna en el CEOP.

SEGUNDO: OBJETO.

Con el fin de lograr el proposito expuesto en la clausula precedente, las partes
comparecientes han convenido los siguientes acuerdos:

Uno) Que, una vez cumplidas las previsiones de las clausulas tres uno vy tres tres
del presente instrumento, los nuevos porcentajes de participacion en el CEOP
seran los siguientes: un 25% para Pluspetrol, un 25% para Geopark, un 25% para
Wintershall, un 12,5% para Methanex y un 12,5% para IFC. Como consecuencia
de lo anterior, IPR y Manas cederan todos sus derechos, intereses y obligaciones
en el CEQP.

Dos) Con el objeto de lograr estas nuevas participaciones y que IPR y Manas
dejen de ser Participes del Contratista en el CEOP, las partes comparecientes se
obligan a presentar al Ministerio de Mineria la solicitud de aprobacion de la cesion
de derechos, intereses y obligaciones en el CEOP y a formalizar los acuerdos de
cesion correspondientes una vez que el Ministerio de Mineria otorgue dicha
aprobacion.

Tres) Mientras se encuentre pendiente la aprobacion por parte del Ministerio de
Mineria, considerando lo expuesto en el numero dos de la clausula primera, las
partes comparecientes acuerdan asumir en la forma prevista en la clausula cuarta
los desembolsos necesarios para el financiamiento de las operaciones petroleras
necesarias para dar cumplimiento a lo que establece el CEOP.

Cuatro) Regular los efectos que producird entre las partes comparecientes una
eventual negativa del Ministerio de Mineria a aprobar la cesion de derechos por
parte de IPR y Manas.

TERCERO: NUEVOS PORCENTAJES DE PARTICIPACION EN EL CEOP.

Uno) Para lograr las participaciones sefialadas en el nimero uno de la clausula
segunda, Pluspetrol, Geopark, IPR y Manas se obligan a ceder y transferir todo o
parte de sus derechos, intereses y obligaciones en el CEOP a Wintershall,
Methanex y IFC, en la siguiente forma: (i) Pluspetrol cedera el cinco por ciento de
los derechos, intereses y obligaciones en el CEOP a Wintershall. (ii) Geopark
cedera el cinco por ciento de los derechos, intereses y obligaciones en el CEOP a
IFC.. (iii) Manas cedera el doce coma cinco por ciento de los derechos, intereses y
obligaciones en el CEOP a Methanex, y el siete coma cinco por ciento de sus
derechos, intereses y obligaciones en el CEOP a Geopark para luego ser cedidos
por ésta al IFC como consecuencla de Ic: cual cedera la totalidad de sus
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Dos) Como consecuencia de las cesiones referidas, quedaran como Partiqig_e\s"'dei —
Contratista del CEOP las empresas Pluspetrol con un 25%, Geopark con uh 25% -

después de haber cedido un 12,5% al IFC-, Wintershall con un 25%, Methanex

con un 12,5% e IFC con un 12,5% -cedido por Geopark- .

Tres) Las correspondientes cesiones de derechos, intereses y obligaciones en el
CEOP se llevaran a cabo tan pronto el Ministerio de Mineria otorgue la aprobacion
a tales cesiones, de conformidad con lo establecido en el nimero 2 de la clausula
cuarta.

Cuatro) En este acto, por instrumento separado las partes comparecientes
suscriben la carta dirigida al Ministerio de Mineria de solicitud de aprobacién de la
cesion de derechos, intereses y obligaciones en el "Contrato Especial de
Operacién para la Exploracion y Explotacién de Yacimientos de Hidrocarburos del
Blogue Tranquilo, XIl Region”, referida a las nuevas participaciones en el CEOP,
encomendando a Geopark su presentacion y tramitacion ante la autoridad publica.

Cinco) Las empresas Wintershall y Methanex, en cuanto Futuros Participes del
Contratista en el CEOP, y las empresas Pluspetrol y Geopark en virtud de las
nuevas participaciones que toman como contratistas del CEOP, ratifican, y se
obligan a ratificar en las escrituras pliblicas de cesion de derechos, a Geopark
como Operador del CEOP, con autoridad y derecho exclusivo para llevar a efecto
las Operaciones Petroleras dentro del area del CEOP.

CUARTO: OBLIGACIONES DE LAS PARTES COMPARECIENTES.
Las partes comparecientes asumen las siguientes obligaciones:

Uno) Obligacién de concurrir al financiamiento de las operaciones petroleras
mientras se encuentre pendiente la aprobacion del Ministerio de Mineria, en
adelante “Desembolsos durante la etapa intermedia”.

Uno.uno) Desde la fecha de la suscripcion del presente Acuerdo Marco, durante
todo el tiempo que se encuentre pendiente la aprobacion del Ministerio de Mineria
de la solicitud de cesion de derechos, y hasta la fecha en que se suscriban las
correspondientes escrituras publicas de cesion y aceptacion de los derechos -la
“Etapa Intermedia’-, Pluspetrol, Geopark —por si y por el porcentaje de derechos a
ser cedidos al IFC-, Wintershall, y Methanex acuerdan y se comprometen en
concurrir mensualmente al financiamiento de todos los gastos e inversiones
generados por las Operaciones Petroleras del CEOP, los cuales no podran
superar la suma de USD 15.000.000 -quince millones de dolares de los Estados
Unidos de Norteameérica- para un periodo de cinco meses contados desde la fecha
del presente acuerdo. El porcentaje de la contribucién de cada una de las
empresas mencionadas durante la Etapa Intermedia sera el siguiente: i)
Pluspetrol, con un treinta por ciento; ii) Geopark, con un treinta y siete coma cinco
por ciento —por su parte y por el porcentaje de derechos a ser cedidos al IFC-; ii)
Wintershall, con un veinte por ciento; y, iv) Methanex, con un doce coma cinco por
ciento.

Uno dos) Atendido que la totalidad del financiamiento de las Operaciones
Petroleras se efectuara con aportes de las empresas Pluspetrol, Geopark —por su

parte y por el porcentaje de derechos a ser cedidos al IFC-, Wintershall y
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acuerdan asumir las obligaciones que se establecen en la clausula siguiente; afin
de responder por la restitucién del 20% que a cada una corresponde en'las’
aportes, en la eventualidad que el Ministerio de Mineria no ctorgue la aprobacion a
la cesion. \Fo
Uno tres) Con el objetivo de materializar los aportes, Pluspetrol, Geopark —por su
parte y por el porcentaje de derechos a ser cedidos al IFC-, Wintershall y
Methanex, acuerdan poner a disposicion y transferir los fondos o recursos
financieros, en los porcentajes referidos en el nimero uno uno de la presente
clausula, a la cuenta bancaria conjunta del Blogue Tranquilo cuyo titular es
Geopark en su calidad de Operador del CEOP. Para estos efectos, Geopark
enviara a cada uno de los aportantes una solicitud de fondos —denominada "Cash
Call'- con instrucciones sobre el monto a transferir por cada uno, la moneda del
aporte, la fecha de vencimiento del traspaso, los datos de la cuenta bancaria y los
demas antecedentes necesarios para poder poner a disposicion del Operador
oportunamente los fondos requeridos. Cada Cash Call con las instrucciones
respectiva debera ser efectuado por escrito o medio electrénico y enviada a
Wintershall, Pluspetrol, Methanex y Geopark -por el porcentaje a ser cedido al
IFC-, con una anticipacion no menor a 15 dias antes del desembolso. Todos los
aportes de fondos deben ser exentos de gastos y comisiones bancarias.

Uno Cuatro) En caso de incumplimiento por cualquiera de los aportantes de sus
compromisos de realizar aportes durante la Etapa Intermedia estipulados en la
Clausula cuarta uno uno, el aportante incumplidor solo tendra derecho a recibir
mientras persista la situacion de incumplimiento la parte proporcional de la
participacién por la cual haya efectivamente pagado y, ademas, los montos
adeudados devengaran un interés igual a LIBOR con mas tres puntos
porcentuales calculada semestralmente. Los aportantes cumplidores tendran la
opcién pero no la obligacién de concurrir con el financiamiento del aportante
incumplidor y, en caso que uno o mas aportantes actuando de comun acuerdo
hiciera/n uso de dicha opcion, dicho/s aportante/s devendra/n titular/es de los
derechos correspondientes al aportante incumplidor.

Dos) Obligacién de ceder los derechos en el CEOP luego de la aprobacion
del Ministerio de Mineria.

Dos uno) Las partes comparecientes se obligan a suscribir la o las escrituras
publicas de cesiones de derechos, intereses y obligaciones en el CEOP, y a
ejecutar todos los actos y realizar todas las gestiones necesarias y conducentes a
formalizar las nuevas participaciones en el CEOP, en los términos establecidos en
la clausula tercera. Las correspondientes cesiones de derechos, intereses y
obligaciones en el CEOP se llevaran a cabo tan pronto el Ministerio de Mineria
otorgue la aprobacion escrita a tales cesiones, y previa aceptacion de parie de los
cesionarios de las obligaciones comprendidas en el CEOP, todo ello conforme al
articulo catorce del mismo.

Dos.dos) Las partes reconocen la existencia de gastos anteriores a la suscripcion
del presente contrato, los cudles corresponden a los desembolsos 1a 3 - Solicitud
de Provision de Fondos o “Cash-calls” 1 a 3- por la suma total de US§ 2.922.222,
denominados “Costos Pasados” o "Past Costs”, los cuales han sido efectuados en
participaciones distintas a las acordadas en la clausula tercera nimero dos. La
composicién de dichos Costos Pasados se encuentra detallada en el Anexo | del









Pasados o "Past Costs", habran sido realizados con porcentajes de particiibalf:'fén. \
distintos a los acordados en la clausula tres del presente acuerdo, las partes. !
convienen la siguiente formula de compensacién por las cesiongs de

participaciones correspondientes: el precio de la compensacion sera igual & Jos -
aportes efectivamente realizados durante la Ftapa Intermedia mas Costog'

Pasados o Past Costs (detallados en el Anexo |) efectivamente realizados menos
los aportes resultantes de aplicar los nuevos porcentajes de participacién a los
montos de la Etapa Intermedia, menos los montos resultantes de aplicar los
nuevos porcentajes de participacion a los Costos Pasados o Past Costs. El
resultado que arroje esta formula serd el precio global de la cesién de los
derechos del CEOP.

Dos.cuatro) Debido a gue los desembolsos durante la Etapa Intermedia no son
determinables en forma cierta a la fecha de suscripcion del presente acuerdo, se
conviene que el Operador realizara un calculo final del monto a compensar tanto
para los desembolsos durante la Etapa Intermedia de los mecanismos de
financiamiento, como asi también de los “Costos Pasados” o “Past Costs” del
Anexo |. Este calculo o liquidacion final se realizard una vez otorgada la
autorizacion de cesion de derechos, intereses y obligaciones en el CEOP por parte
del Ministerio de Mineria y la correspondiente suscripcion de escrituras publicas, y
los valores a compensar deberan ser depositados en las cuentas bancarias que
indiquen cada una de las partes a tal efecto dentro de los 10 dias corridos de
enviada la liquidacion final. Dicho calculo debera ser certificado por Price
WaterhouseCoopers, teniendo las partes un plazo de quince dias contados desde
la notificacion de dicha certificacion para realizar sus observaciones. Pasado dicho
periodo, y de no mediar observaciones, las partes deberan realizar el deposito en
las cuentas bancarias a ser informadas por cada parte, dentro de los diez dias
corridos siguientes a la expiracion de dicho plazo. Sin perjuicio de lo expuesto, se
deja constancia que los gastos a realizar por el Operador durante la Etapa
Intermedia y aquellos que correspondan a “Costos Pasados” o “Past Costs” no
podran apartarse significativamente de los costos y gastos informados por el
Operador en los Presupuestos y Programas Anuales de Trabajo presentados a las
partes los que forman parte del presente instrumento como Anexo II.

Tres) Las empresa Geopark —por su parte y por la parle de derechos a ser
cedidos al IFC-, Pluspetrol, Methanex y Wintershall, se obligan a, dentro del plazo
de sesenta dias contados desde la aprobacion del Ministerio de Mineria a la
sulicilud de vesion de derechos, intereses y obligaciones del CEOP, suscribir un
contrato de Acuerdo de Operacién conjunta para el CEOP Blogue Tranquilo —
denominado Joint Operating Agreement o “JOA’-, teniendo como base el JOA del
Bloque Otway.

QUINTO: EFECTOS DEL RECHAZO O NEGATIVA DEL MINISTERIO DE
MINERIA A APROBAR LA CESION DE DERECHOS DEL CEOP.

Considerando los compromisos de aportes pecuniarios asumidos por Wintershall,
Methanex y Geopark -por el porcentaje de derechos a ser cedido al IFC-, aln
antes de ser titulares de los derechos, intereses y obligaciones en el CEOP, a los
cuales no concurriran IPR y Manas, y ante la eventualidad de un rechazo o
pronunciamiento negativo del Ministerio de Mineria a la solicitud de aprobacién de
cesion de derechos, |IPR y Manas, asi como IPR Chile LLC y MKD Holdings Inc,
en su calidad de Unicos socios de IPR, y Manas Managment Services Lid. y
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Uno) Se obligan a restituir los fondos o recursos financieros aportados. |por
Wintershall, Methanex y Geopark -por el porcentaje de derechos a ser cedida al
IFC-, para el desarrollo de las Operaciones Petroleras del CEOP con motivo'de la
celebracion del presente acuerdo, desde la fecha del presente instrumento y hasta.
la fecha de notificacion del pronunciamiento negativo del Ministerio de Mineria, en
adelante denominado “la cantidad total adeudada®. La restitucion o devolucion de
los fondos debera hacerse efectiva dentro del plazo de diez dias contados desde
la notificacion del rechazo del Ministerio de Mineria a la solicitud de aprobacion de
cesion de derechos. Para cumplir con esta obligacién, tanto IPR como Manas se
obligan a pagar la cantidad total adeudada a Wintershall, Methanex y Geopark -
por el porcentaje de derechos a ser cedido al IFC-,en la siguiente proporcién: a)
IPR: un 25% de la cantidad adeudada a Wintershall, un 15,625% de la cantidad
adeudada a Methanex y un 9,375% de la cantidad adeudada a Geopark -por el
porcentaje de derechos a ser cedido al IFC-, totalizando de esta forma el 50% de
la cantidad total adeudada; y, b) Manas: un 25% de la cantidad adeudada a
Wintershall, un 15,625% de la cantidad adeudada a Methanex y un 8,375% de la
cantidad adeudada a Geopark -por el porcentaje de derechos a ser cedido al IFC-
., totalizando el restante 50% de la cantidad total adeudada, equivalentes en su
conjunto al 40% de participacion en los derechos del CEQP,

Dos) En caso que IPR y/o Manas no restituyan a Wintershall, Methanex y a
Geopark -por el porcentaje de derechos a ser cedido al IFC-la cantidad fotal
adeudada dentro del plazo referido en el niimero anterior, IPR Chile LLC y MKD
Holdings Inc, en su calidad de (nicos socios de IPR, y Manas Managment
Services Ltd. y Manas Petroleum Corporation, en su calidad de tinicos socios de
Manas, se obligan a ceder y transferir la totalidad de los derechos sociales que
tienen en IPR Chile Tranquilo Limitada y en Manas Energia Chile Limitada,
respectivamente, a las sociedades Wintershall, Methanex y Geopark -por el
porcentaje de derechos a ser cedido al IFC | en las siguientes proporciones: a)
IPR Chile LLC y MKD Holdings Inc: un 50% de los derechos sociales a
Wintershall, un 31,25% de los derechos sociales a Methanex y un 18,75% de los
derechos sociales a Geopark; y, b) Manas Managment Services Ltd. y Manas
Petroleum Corporation: un 50% de los derechos sociales a Wintershall, un 31,25%
de los derechos sociales a Methanex y un 18,75% de los derechos sociales a
Geopark Con el objeto de asegurar el cumplimiento de esta cesién de derechos,
las partes comparecientes que correspondan, y los respectivos socios de IPR y
Manas, suscriben en este acto, por instrumentos separados, ante el mismo Notario
autorizante, escrituras publicas “de cesion de derechos sociales y modificacion de
sociedad IPR" y “de cesién de derechos sociales y modificacion de sociedad
Manas’, sujeto a la condicion suspensiva consistente en que IPR y Manas no
cumplan con la obligacion de restitucion de la cantidad total adeudada asumida en
el nimero uno de la presente clausula. Por consiguiente, luego de transcurrido el
plazo de diez dias sin que IPR ylo Manas hayan restituido la cantidad total
adeudada, se entendera ipso facto cumplida la condicion y perfeccionado los
contratos de cesion y modificacion de sociedad.

Tres) La obligacion que asumen IPR y Manas referidas en los niimeros Uno y Dos
de la presente clausula tendra el caracter de indivisible. Por consiguiente, la
obligacion de restituir contemplada en el niimero uno anterior cumplida por parte
de uno solo de los deudores, no se entendera cumplida si el otro deudor no
restituye o reintegra lo debido.

VTN \WTARIAD









Energia por la Ley N° 20.402, publicada en el Diario Oficial el tres de d iciembre de
dos mil nueve. \

Dos) Por la expresién “dias” se entendera dias corridos, de manera gque r{ﬁlﬁe-_ .
suspenderan ni interrumpiran por ningdn motivo.

SEPTIMO: DOMICILIO. Para todos los efectos legales que fueren pertinentes las
partes fijan domicilio en la ciudad y comuna de Santiago.

OCTAVO: COMPARECENCIA DE LAS SOCIEDADES DUENAS DE IPR Y
MANAS.

Uno) Comparecen en este acto IPR CHILE, LLC, sociedad validamente
constituida y organizada bajo las leyes del Estado de Texas, Estados Unidos de
America, y MKD HOLDINGS, INC., sociedad validamente constituida y organizada
bajo las leyes del Estado de Texas, Estados Unidos de América, ambas
sociedades representadas segln se acredita por acreditard por dofia Jimena
Bronfman Crenovich, chilena, soltera, abogado, cédula de identidad numero
4.709.492-5, todos domiciliados para estos efectos en Vitacura 2939, Piso 8,
comuna de Las Condes, Santiago, Region Metropolitana, y expone: Que en la
representacion que inviste, declara: Uno.uno) Las sociedades IPR Chile LLC con
el noventa y nueve por ciento de los derechos sociales y MKD Holdings, Inc. con
€l uno por ciento de los derechos sociales, son los (inicos y actuales socios de la
sociedad de responsabilidad limitada IPR Chile Tranquilo Limitada, en adelante
indistintamente "IPR", sociedad constituida por escritura publica de fecha
veinticuatro de marzo de dos mil ocho, otorgada en la Notaria Publica de
Santiago de don Ratll lvan Perry Pefaur, cuyo extracto se inscribi6 a fojas catorce
mil seiscientos sesenta y uno ndmero nueve mil novecientos treinta y cinco en el
Registro de Comercio del Conservador de Bienes de Santiago del afio dos mil
ocho y se publicd en el Diario Oficial de fecha siete de abril de dos mil ocho. La
referida sociedad no registra modificaciones a la fecha. Uno.dos) Que autoriza y
aprueba la celebracion del presente instrumento y todas y cada una de las
obligaciones de que da cuenta, en especial la obligacion estipulada en la
clausula quinta, y se compromete a celebrar todos los actos juridicos y
realizar las gestiones y actuaciones que correspondan, a fin de obtener el
integro y oportuno cumplimiento del presente acuerdo.

Dos) Comparecen en este acto MANAS MANAGEMENT SERVICES LTD.,
sociedad constituida y vigente de conformidad con las leyes de Commonwealth de
Bahamas, domiciliada en Fort Street cuatrocientos guion novecientos treinta y
uno, Victoria, British Columbia, Canada y MANAS PETROLEUM CORPORATION,
sociedad constituida y vigente de conformidad con las leyes del Estado de
Nevada, Estados Unidos de Norteamérica, domiciliada en Bahnhofstrasse nueve,
Baar, Suiza, ambas sociedades representadas, segln se acreditara, por dofia
Jimena Bronfman Crenovich, ya individualizada, y expone: Que en la
representacion que inviste, declara: Dos.uno) Las sociedades Manas
Management Services Ltd. con el noventa y nueve por ciento de los
derechos sociales y Manas Petroleum Corporation con el uno por ciento de
los derechos sociales, son los Unicos y actuales socios de la sociedad
comercial de responsabilidad limitada Manas Energia Chile Limitada,
sociedad constituida por escritura publica de fecha siete de abril de dos mil
ocho, otorgada en la Notaria Plblica de Santiago de don Eduardo Avello
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plenamente vigente. Dos.dos) Que autoriza y aprueba la celebracion del
presente instrumento y todas y cada una de las obligaciones de que da
cuenta, en especial la obligacion estipulada en la clausula quinta, 'y Se-
compromete a celebrar todos los actos juridicos y realizar las gestiones y
actuaciones que correspondan, a fin de obtener el integro y oportuno
cumplimiento del presente acuerdo.

NOVENO: FACULTAD DEL PORTADOR. Se faculta al portador de copia
autorizada de la presente escritura o de un extracto autorizado de ella para
requerir y firmar todas las inscripciones, subinscripciones, anotaciones y
publicaciones que sean procedentes.

DECIMO: El presente documento se firma en siete ejemplares, quedando uno en
poder de cada parte.

DECIMO PRIMERO: PERSONERIAS.

La personeria de don Andrés Aylwin Chiorrini para representar a GEOPARK
MAGALLANES LIMITADA, consta en escritura publica de constitucion social
otorgada en la Notaria Pablica de Santiago de dofia Antonieta Mendoza Escalas
con fecha cinco de agosto de dos mil ocho.

La personeria de don Rafael Rencoret Portales para representar a PLUSPETROL
CHILE S.A., consta de la escritura plblica otorgada en la Notaria Publica de
Santiago de don Radl Undurraga Laso con fecha 27 de enero de 2010.

La personeria de dofia Jimena Bronfman Crenovich para representar a IPR CHILE
TRANQUILO LIMITADA, IPR CHILE, LLC y MKD HOLDINGS, INC, consta de
los respectivos poderes otorgados en el Estado de Texas, de los Estados Unidos
de America, con fecha 21 de enero del afio 2010

La personeria de dofia Jimena Bronfman Crenovich para representar a MANAS
ENERGIA CHILE LIMITADA consta de poder otorgado en Zurich, Suiza, con
fecha 28 de enero de 2010.

La personeria de dofia Jimena Bronfman Crenovich para representar a MANAS
MANAGEMENT SERVICES LTD. y MANAS PETROLEUM CORPORATION,
consta de los respectivos poderes otorgados en Zurich, Suiza, con fecha 25 de
enero de 2010.
Jorg

La personeria de don Heiko Hanstuerg}Meyer y dofia Brenda Inés Anthony para
representar a WINTERSHALL CHILE LIMITADA, consta de la escritura plblica
suscrita en la Notaria Plblica de Santiago de dofa Antonieta Mendoza Escalas
con fecha nueve de septiembre de dos mil ocho.

La personeria de los sefores Francisco Ajenjo Isasi y Juan Enrique Gonzalez
Sierra para representar a METHANEX CHILE S.A., consta de la escritura publica
otorgada en la Notaria Piblicg de Santiago de dofia Maria Gloria Acharan Toledo
con fecha 14 de Agosto de Ot reparéntesis: "Joerg": NO VALE. Entrelf-
neas :"Jorg': VALE, DOY '

)
i

Wkl | I









Pp-PLUSPETROL CHILE S.A:
/

T Fhon f(:)f:ﬁ N

Jimena Bronfman Crenovich
pp-IPR CHILE TRANQUILO LIMITADA, IPR CHILE, LLC
MKD HDLDINGS INC

%ﬁ —1-"..:_11'—'-? L,

ena Brmgﬁan Crenovich
pp ANAS ENERGIA CHILE LIMITADA
pp-MANAS MANAGEMENT SERVICES LTD.

pp-MANAS PETROLEUM CORPORATION

Heiko Hans—poerg Meéf Eren Ay E.,-,,j,.:'__?a
pp.WINTERSHALL CHILE LIMITAD]
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) i : |
Franclscu Ajen]o Isasi Juan Enrique lez Sierra
pp-METHANEX CHILE 5.4.. \
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AUTORIZO LAS FIRMAS DEL ANVERSO DE: Don ANDRES EDUARDO ALYWIN CHIORRINI C.id. N°
7.347 244-K, en representacidon de GEOPARK MAGALLANES LIMITADA, RUT: 76.031.342-4; don
RAFAEL PABLO RENCORET PORTALES C.id. N" 15.313.075-2, en representacidn de PLUSPETROL
CHILE S.A. RUT: 76.041,566-9; dofia JIMENA ELIANA BRONFMAN CRENOVICH. C id N° 4.702.492-5,
en representacion de: IPR CHILE TRANQUILO LIMITADA, Rut N? 76.015.333-8, IPR CHILE, LLC;
MKD HOLDING, INC; MANAS ENERGIA CHILE LIMITADA, RUT en tramite; MAMNAS
MANAGEMENT SERVICES LTD y MANAS PETROLEUM CORPORATION; don HEIKO HANS-JORG
MEYER. Pasaporte de la Republica Federal de Alemania N° C4CKGILJT, v dofia BRENDA INES
ANTHONY Pasaporte de la Republica Argentina N 24563375N, ambos en Representacion de
WINTERSHALL CHILE LIMITADA. RUT: 76.034.278-5; y don FRANCISCO JOSE AJENJO ISASI, C. id
N 5285.001-6 y don JUAN ENRIQUE GONZALEZ SIERRA C. id N® 5.059.414-9, ambos en
representacion de METHANEX CHILE S.A. RUT 76.030.472-7. Santiago, 29 de Enero de 2010.-




ENGLISH TRANSLATION



FRAMEWORK AGREEMENT

TRANSFER OF RIGHTS

AND OTHERS
SPECIAL OPERATION AGREEMENT FOR
HYDROCARBON EXPLORATION AND EXPLOITATION
— TRANQUILO BLOCK
GEOPARK MAGALLANES LIMITADA
AND OTHERS
bl el e lelelelel el le il eleleleliel eleliel el el elele i 94
In Santiago, Republic of Chile, the following agrent was reached on the 29 January 2010 betwedalltheing companies:

GEOPARK MAGALLANES LIMITADA , a company whose line of business is hydrocarbgiogation and exploitation, Taxpaysrhumbe
76,031,342-4 (seventy-six million thirty-one thondathree hundred fortgwo hyphen four), duly represented as accreditedlbyAndrés Eduarc
Aylwin Chiorrini, Chilean, lawyer, national identicard number seven million three hundred fortyesethousand two hundred fortgur hyphen K)
both with addresses for these purposes at Avesidara Goyenechea number three thousand one hustktgewo, office eight hundred one, L
Condes municipality, Santiago, Chile, hereinafedemed to indistinctly as Geopark ”;

PLUSPETROL CHILE S.A. , company whose line of business is hydrocarborioexfion and exploitation, Taxpayer's number 76.666 9,
represented by Mr. Rafael Rencoret Portales, Qhilgiagle, lawyer, identity card number 15.313.6Z5all with addresses at Avenida Andrés Bell

2711, 16" floor, municipality of Las Condes, Santiago, Metian Region, hereinafter referred to indistincly “ Pluspetrol ”;

IPR CHILE TRANQUILO LIMITADA , a company whose line of business is hydrocarbgioeation and exploitation, Taxpaysrnumbe
76,015,333-8, represented, as accredited, by MzenHi Bronfman Crenovich, Chilean, single, lawydgntity card number 4,709,4%-all with
address for these purposes at Vitacura 2939 ®or, Las Condes municipality, Santiago, MetrojmiiRegion, hereinafter referred to indistinctly* as
IPR 7

MANAS ENERGIA CHILE LIMITADA , a company whose line of business is hydrocarbpioeation and exploitation, Taxpaysrmumber still t
be settled, represented, as accredited, by MsndirBeonfman Crenovich, Chilean, single, lawyerntitg card number 4,709,4%-all with addres
for these purposes at Miraflores 178,MPloor, Santiago municipality, Santiago, Metropalif@egion, hereinafter referred to indistinctly ddanas”;
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WINTERSHALL CHILE LIMITADA , a company whose line of business is hydrocarbgtogation, exploitation, transport, marketing asale
Taxpayer’'s number 76,064,278-5 (seventy-six millibinty-four thousand two hundred severight hyphen five), duly represented as accreditg

Mr. Heiko Hansdorg Meyer, German, married, engineer, passpoth@fFederal Republic of German number CACKG1LJT IsisdBrenda Iné
Anthony, Argentine, single, lawyer, passport of &mgna number twenty-four million five hundred asigty-three thousand three hundred and seventy
five N, all with addresses at Avendia Isidora G@ehe, municipality of Las Condes, Santiago, Metlitgoo Region, hereinafter referred to indistin

as “Wintershall ”;

METHANEX CHILE S.A., a company incorporated according to the laws ofeCand whose line of business is the manufactunimggduction
marketing and distribution of basic chemical substs, Taxpayer's number 76,030,472-7 (seventy-dliomthirty thousand four hundred seventy-
two hyphen seven), represented, as will be acegdity Mr. Francisco Ajenjo Isasi, Chilean, marri@tustrial civil engineer, identity numt
5,295,001-5, and Mr. Juan Enriqgue Gonzélez Si@h#dean, married, commercial engineer, identitydaammber 5,059,418; all with address for the
purposes at Avenida Apoquindo 3200 (three thousanchundred), fifth floor, Las Condes municipali§antiago, hereinafter referred to indistinctl
“Methanex”;

FIRST : BACKGROUND

1) That Pluspetrol, Geopark, IPR and Manas are theecuparticipants of the Special Operation AgreenfienHydrocarbon Deposit Exploration &
Exploitation, Tranquilo Block, XII Region of Magalhes and Chilean Antarctic, executed with the @hilState, hereinafter referred to as the “CEOP”
with the following participation percentages: 2086 fPR, 20% for Manas, 30% for Pluspetrol and 3@¥Geopark. With respect to the CEOP,
Contracting Participants place on the record thievdng: 1.1) That by means of the public instrument executedrésence of the Public Notary
Santiago, Mr. Raul lvan Perry Pefaur, dated thentywainth of April of two thousand eight, the Chileatat®, as one party, and, as the other part
Contractor, formed by the participants IPR and MANAvith 50% participation each, executed the CED®.That by means of the public instrum
executed in presence of the Public Notary of Sgotidrs. Antonieta Mendoza Escalas, dated the eémegh of January of two thousand nine, IPR
Manas transferred part of their rights in the CEBOReopark and to Pluspetrol, with the ContractantiBipants then being IPR, Manas, Geopark
Pluspetrol, each one with the following participatipercentages: 30% for Geopark, 30% for Pluspe2si for IPR and 20% for Manak.3) That the
Contractor Participants designated Geopark as @peshthe CEOP, with authority and exclusive rightarry out the oil operations within the are
the CEOP.

2) That it is the intention of the appearing partiesrtodify the participation in the CEOP for the pasp of incorporating Wintershall, Methanex
IFC to it, with IPR and Manas transferring all theghts, interests and obligations in the CEOPwal as to regulate their relations and finan
contributions while the approval of the public aarity referred to in the following paragraph is perg.
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3) That even if the IFC party does not appear in tlesgnt Framework Agreement, it is the intention tnedinterest of the appearing parties that IF
incorporated as participating in the CEOP by whintitive Geopark, with the approval of the other apjpey parties, assumes the obligation to

and transfer to it, under the terms and conditestablished in this Framework Agreement, 12.5%hefrights in the CEOP. Thus IFQWwillingness t
be incorporated in the CEOP is established as te€pis the request for approval as referred thérabove clause 2.

4) That in compliance with the provisions of articke 1 of the CEOP, prior written approval of the MigiMinistry is required for the transfer of all
part of the rights, interests and obligations & @EOP by a Contractor Participant.

5) That the terms used in this Agreement and thamarexpressly defined, will have the meaning teagiven them in the CEOP.

SECOND: PURPOSE

In order to achieve the proposal expressed in thegpling clause, the appearing parties have madeltbwing agreements:

1) That, once the provisions of clauses 3.1 and 3tBisfinstrument are fulfilled, the new participatipercentages of the CEOP will be the follow
25% for Pluspetrol, 25% for Geopark, 25% for Wistell, 12.5% for Methanex and 12.5% for IFC. Asbasequence of the above, IPR and M
will transfer all their rights, interests and ofaligpns to the CEOP.

2) For the purpose of achieving these new participat@nd for IPR and Manas to leave off being Cotdraearticipants in the CEOP, the appee
parties are obliged to present to the Mining Miyighe request for approval of the transfer of tighinterests and obligations in the CEOP ar
formalize the corresponding transfer agreements time Mining Ministry grants its approval.

3) While the approval by the Mining Ministry is pendirconsidering the contents of number 2 of the &tguse, the appearing parties agree to as
in the form considered in the fourth clause théugiisements necessary for the financing of thepglations necessary to comply with the provisidi
the CEOP.

4) To regulate the effects that a possible refusahbyMining Ministry to approve the transfer of rigtby IPR and Manas will have.

THIRD : NEW PARTICIPATION PERCENTAGES IN THE CEOP

1) In order to achieve the participations indicateshinmmber one of the second clause, Pluspetrol, GkplizR and Manas are required to assign
transfer all or part of their rights, interests adigations in the CEOP to Wintershall, Methaner #C, as follows: (i) Pluspetrol will transfer 56£
its rights, interests and obligations in the CEORMintershall, in this way reducing to 25% its papation in the aforementioned CEOP. (ii) Geoj
will transfer 5% of its rights, interests and ohbligns in the CEOP to IFC, thus reducing to 25%pésticipation in the aforementioned CEOP.
Manas will transfer 12.5% of its rights, intereatsd obligations in the CEOP to Methanex and 7.5%saights, interests and obligations in the Cl
to IFC, which results in the transfer of all itghts, no longer being a Contractor Participanhef€EOP. (iv) IPR will transfer all of its righteterest
and obligations in the CEOP to Wintershall, whiciirespond to 20%, as a consequence of which itnailllonger be a Contractor Participant of
CEOP.



2) As a result of the aforementioned transfers, thepamies Pluspetrol with 25%, Geopark with 25% eraftaving ceded a 12.5% stake to IEC -
Wintershall with 25%, Methanex with 12.5% and IF€hn2.5% - ceded by Geopark - will remain as Cactor Participants of the CEOP.

3) The corresponding transfers of rights, interests@ligations in the CEOP to will be carried outsasn as the Mining Ministry grants the appr
to these transfers, in accordance with the prongsadf number 2 of the fourth clause.

4) In this act, through separate instruments, the apg parties sign the letter addressed to the Mdimflinistry requesting approval of the transfe
rights, interests and obligations in tHegecial Operation Agreement for the Hydrocarbond3eagExploration and Exploitation of the TranquBtock,
Region XII”, referring to the new participationstime CEOP, entrusting Geopark with its presentadioh processing before the public authority.

5) The companies Wintershall, Methanex and IFC, aardsgFuture Contractor Participants in the CEOR,tha companies Pluspetrol and Geopat
virtue of the new participations that they takecastractors of the CEOP, ratify and are bound tifyran the public instruments of transfer of rigt
with Geopack as Operator of the CEOP, with autharnitd exclusive right to carry out the oil operation the CEOP area.

FOURTH : OBLIGATIONS OF THE APPEARING PARTIES.

The appearing parties undertake the following atians:

1) Obligation to agree to the financing of the oibperations while the approval by the Mining Ministry is pending, hereinafter ‘Disbursement:
during the intermediate stage”.

1.1) From the date of the signing of this agreementinguthe entire time that the approval by the MinMunistry is pending regarding the requesi
transfer of rights, and until the date in which tlmeresponding public instruments and acceptandbeofights are signed —the “Intermediate Stage”-
Pluspetrol, Geopark — for itself and for the petage of the rights to be ceded to IFGMintershall, Methanex and IFC agree and promisagte:t
monthly on the financing of all the expenses andestments generated by the oil operations of th©REwhich cannot exceed the sun
US$15,000,000 (fifteen million dollars of the Unit&tates of America) for a period of five monthsimiing from the date of this agreement.
percentage of the contribution of each of the afmmetioned companies during the Intermediate Statieber the following: i) Pluspetrol, 30%;
Geopark, 37.5% — for itself and for the percentafgghe rights to be ceded to IFC -; iii) Winterdh@0%; and iv) Methanex, 12.5% .

1.2) Considering that all the financing of the oil ogeras will be carried out with contributions froimet companies Pluspetrol, Geoparforitself anc
for the percentage of the rights to be ceded to 4F®intershall, Methanex, and IFC, excluding IPR andnsls from them, and that the finan
contribution that corresponds to these last two mames according to the CEOP is 20% for each drad,is, 40% of the total financing, in tr
character of current participants of the CEOP, Whidll be assumed by Wintershall, Methanex and Geop-for itself and for the percentage of
rights to be ceded to IFGn the Intermediate Stage, IPR and Manas agressimnge the obligations that are set forth in thiedahg clause, in order
respond for the return of 20% that correspondsith @ne in the contributions, in the event thatMir@ing Ministry does not approve the transfer.
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1.3) For the purpose of materializing the contributioRtyspetrol, Geopark — for itself and for the petege of the rights to be ceded to IFC -
Wintershall, Methanex, and IFC agree to make abkiland to transfer the funds and financial resesiio the percentages referred to in number -
this clause, to the joint bank account of the TralogBlock whose owner is Geopark as operator ef &IEOP. For these purposes, Geopark will se
each of the contributors a request for funds —ddltash call’-with instructions on the amount to be transferrgdebch one, the currency of
contribution, the due date of the transfer, thekbastount information and any other backgroundrimition necessary to be able to place the rec
funds at the disposal of the operator in a timednmer. The cash call with the instructions mustitvee in writing or through electronic means ani

to Wintershall, Pluspetrol, Methanex and Geopaftr-itself and for the percentage of the rightbéoceded to IFC gt least 15 days in advance of
disbursement. All the amounts of funds must be @tdrom bank costs and commissions.

1.4)In case of noreompliance by any of the Parties of its commitméatsiake the contributions during the Intermediiizge stipulated in the Fou
Clause 1.1, the non-complying party will only hawe right to receive, while the situation of noompliance persists, the proportional part of
participation by which it has effectively paid amd,addition, the owed sums will accrue interestaddo the LIBOR plus 3% calculated at six mor
The complying parties will have the option but tiwe obligation to agree with financing the noomplying party and, in case that one or more s
through common accord makes use of this optiorsetiparties will accrue ownership of the correspogdight from the non-complying party.

2) Obligation to transfer the rights in the CEOP afer the approval by the Mining Ministry

2.1) The appearing parties are required to sign theipiddtrument(s) of transfer of rights, interestsl abligations in the CEOP, and to carry ou
the acts and to perform all the procedures nece$ésaand conducive to formalizing the new partatipns in the CEOP, under the terms set for
the third clause. The corresponding transfer dftdginterests and obligations in the CEOP wilcheried out as soon as the Mining Ministry give
written approval to such assignments, and afteefgence by the assignees of the obligations indlidehe CEOP, all according to article fourt
thereof.

2.2) The parties recognize the existence of costs fitiie signing of this agreement, which correspiondisbursements 1 to 3Request for Provisic
of Funds or “Cash-calls” 1 to 3- for the total soMJS$2,922,222, called “Past Costahich were made in participations other than thexpeed in th
third clause number 2. The composition of these @asts is detailed in Annex | of this agreemeritiolr forms part of this instrument.

2.3) As a consequence of the fact that the contributiomsake during the Intermediate Stage under thehamésm established in number one of
clause, as well as those contributions made cavreBpg to the “Past Costslyill have been made with participation percentagéer than thos
agreed in clause three of this agreement, theggsaatiree on the following compensation formulaliercorresponding participation transfers: theq
of the compensation will be equal to the contribogi effectively made during the Intermediate Pephus Past Costs (detailed in Annex [) effecti
made minus the contributions resulting from appythe new participation percentages to the amoohthe Intermediate Stage, less the amc
resulting from applying the new participation perzges to Past Costs. The result that this formrdaents will be the global price of the transft
rights of the CEOP.




2.4) Due to the fact that the disbursements during iterinediate Stage are not determinable on theadatigning this agreement, it is agreed tha
Operator will make the final calculation of the ambto compensate for the disbursements of thefimg mechanisms during the Intermediate S
and also for the Past Costs of Annex I. This ficelculation or settlement will be done once théharization for the transfer of rights, interestsl
obligations in the CEOP is granted by the Miningniiry and the corresponding signing of the pulifistruments has been performed.
compensation amount must be deposited in the beoduats that are indicated by each of the partegHis purpose within ten calendar day
sending the final liquidation. This calculation rhbg certified by PricewaterhouseCoopers, withgheies having a period of five days counting f
the notification of this certification to make aofservations. Having transpired that period, arttléfe are no observations, the parties must nia
deposit in the bank accounts indicated by eacly pdfithout prejudice of the above, it is herebyamted that the expenses to be paid by the Op
during the Intermediate Stage and those that quuresto Past Costs cannot be significantly separfiten the costs and expenses reported b
operator in the Annual Budgets and Work Schedulesemted to the parties which form part of thisrimeent as Annex Il.

3) The companies Geopark — for itself and for the @etage of the rights to be ceded to IF®lyspetrol, Methanex and Wintershall are requ
within the period of sixty days counting from thgpaoval by the Mining Ministry of the request fowettransfer of rights, interests and obligationthe
CEOP, to sign a Joint Operation Agreement for tB©E Tranquilo Block —called “JOA"- taking as itsseathe JOA of the Otway Block.

FIFTH : EFFECTS OF THE REFUSAL OR DENIAL BY THE MINING MINI STRY IN APPROVING THE TRANSFER OF RIGHTS OF
THE CEOP

Considering the commitments of pecuniary contrifngi assumed by Wintershall, Methanex and IFC, &edore being owners of the rights, inter
and obligations of the CEOP, in which IRP and Maagsnot included, and in view of the possibilifyrefusal or negative decision by the Min
Ministry to the request for approval of transferrights, IPR and Manas, as well as IPR Chile LL@ 8KD Holdings Inc., in their capacity as s
shareholders of IPR, and Manas Management Serkidesind Manas Petroleum Corporation, in their c#pas sole shareholders of Manas, de:
and agree that, in case of the refusal or denialhbyMining Ministry to grant the referred authation, the following effects will be produc
assuming the obligations that are indicated:

1) The funds or financial resources that are conteihlly Wintershall, Methanex and Geoparforitself and for the percentage of the rightsg
ceded to IFC for carrying out the CEOP oil operations basedhis agreement, from the date of this instrumentwantd the negative decision of 1
Mining Ministry, hereinafter called “the total ammuowed”, are required to be returned. The return or refuihthe funds must be done within
period of ten days counting from the notificatidrtie rejection by the Mining Ministry of the recqgidor approval of the transfer of rights. In orda
comply with this obligation, both IPR and Manas erguired to pay the total amount due to Winteldsh&thanex and Geoparkfer itself and for th
percentage of the rights to be ceded to IFCthe following proportion: a) IPR: 25% of the anmd owed to Wintershall, 15.625% of the amount ¢
to Methanex and 9.375% of the amount owed to Gé&opdor itself and for the percentage of the rigiatde ceded to IFC totalling in this way 50¢
of the amount owed; and, b) Manas: 25% of the amowed to Wintershall, 15.625% of the amount owedethanex and 9.375% of the amc
owed to Geopark — for itself and for the percentafjéhe rights to be ceded to IFCtetalling the remaining 50% of the amount owed,iegjent
overall to 40% of the participation in the righfsttee CEOP.




2) In case that IPR and/or Manas do not return to &v&hiall, Methanex and Geoparkor itself and for the percentage of the right®éoceded to IF
- the total amount owed within the period indicatedthe previous paragraph, IPR Chile LLC and MKD diogs Inc., in their capacity of st
shareholders of IPR, and Manas Management Serlitesand Manas Petroleum Corporation, in theiragity as sole shareholders of Manas
required to assign and transfer the total amounhefcorporate rights that they have in IPR Chitanifjuilo Limitada and in Manas Energia C
Limitada, respectively, to the companies Wintersidéthanex and Geopark — for itself and for thecpatage of the rights to be ceded to IF® the
following proportions: a) IPR Chile LLC and MKD Htihgs Inc.: 50% of the corporate rights to Wintaitsh31.25% of the corporate rights
Methanex and 18.75% of the corporate rights to @dgpand, b) 50% of the corporate rights to Wirttatls 25% of the corporate rights to Metha
and 31.25% of the corporate rights to MethanexEh@5 of the corporate rights to Geopark. In otdeznsure compliance with this transfer of ric
the appearing parties that are implicated and ébpactive shareholders of IPR and Manas sign éndtt, in separate instruments, in presence 1
same authorizing Notary, public instruments “ofisger of corporate rights and modification of tleenpany IPR” and df transfer of corporate rigt
and modification of the company ManasUbject to the condition precedent consisting & #hd Manas not complying with the requirementetoinr
the total amount owed that was assumed in humberobrhis clause. Consequently, after the periotenfdays has transpired without IPR an
Manas having returned that total amount owed, thedition precedent will be understood ipso factonst and the agreements of transfer
modification of the company will be effective.

3) The obligations that IPR and Manas assume in neéeréo numbers One and Two of this clause will havendivisible nature. Consequently,
obligation to return considered in number one atfoifdled by only one of the debtors will not bermsidered as fulfilled if the other debtor does
return or refund what is owed.

SIXTH : MISCELLANEOUS

1) Any reference to the Mining Ministry that is made this document is understood as also referrinthéoEnergy Ministry, if applicable, as
consequence of the recent legal creation of thedyndinistry by Law No. 20,402, published in thefi©ial Journal on three December two thous
nine.

2) The term “days” refers to calendar days, so they thill not be suspended or interrupted for anysoea
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SEVENTH : ADDRESS.For all the legal purposes that may be pertinéetparties set their address in the city and mpaility of Santiago.

EIGHTH: APPEARANCE OF THE COMPANIES OWNERS OF IPR A ND MANAS

1) In this Framework Agreement appediPf CHILE, LLC , a company validly incorporated and organized urlle laws of the State of Tex
United States of America, aldKD HOLDINGS, INC. , a company validly incorporated and organized utigie laws of the State of Texas, Un
States of America, appear in this act. Both comgm@ire represented as accredited by Ms. JimendadmaanCrenovich, Chilean, single, lawy
identity card number 4,709,4%-all with addresses for these purposes in Vie@#39, 8th Floor, Las Condes municipality, Samtjdgetropolital
Region, and she states: that in the representtitadrshe holds, she declarést) The companies IPR Chile LLC owner of 99% of thepooate right
and MKD Holdings, Inc. owner of 1% of the corporaights, are the sole and current shareholdersi@fcompany of limited liability IPR Chi
Tranquilo Limitada, hereinafter indistinctly “IPR& company incorporated under the public deed datedtyfourth March of two thousand eig
executed in the Public Notas/Office of Santiago of Mr. Radll lvan Perry Pefauhose extract is registered on folios 14,661 (fem thousand <
hundred sixty-one) number 9,935 (nine thousand hinered thirtyfive) in the Commercial Registry of the Propertygigéry of Santiago of the ye
two thousand eight and it was published in thed@ffiJournal dated seventh April two thousand eighe aforementioned company has not regis
modifications to datel.2) That it authorizes and approves the execution igfitistrument and each and every one of the olidigatof which it i
aware, especially the obligation stipulated infifte clause, and it promises to execute the legas and carry out the procedures and actionsrthy
correspond, in order to obtain the return and tneeimpliance of this agreement.

2) In this Framework Agreement appeMaNAS MANAGEMENT SERVICES LTD. , a company incorporated and in force accordinthéolaw:
of the Commonwealth of the Bahamas, with addresBarh Street 400-31 (four hundred hyphen thiste), Victoria, British Columbia, Canada
MANAS PETROLEUM CORPORATION , a company incorporated and in force accordingheolaws of the State of Nevada, United Statt
America, with address in Bahnhofstrasse 9, Baaitz8vland appear in this act. Both companies goeesented, as will be accredited, by Ms. Jin
Bronfman Crenovich, specified above, and she stdtest in the representation that she holds, sktades:2.1) The companies Manas Managen
Services Ltd., owner of 99% of the corporate riglnsl Manas Petroleum Corporation, owner 1% of trparate rights, are the sole and cut
shareholders of the commercial company of limifability Manas Energia Chile Limitada, company irmarated through public deed on the dat
seventh April two thousand eight, executed in thblie Notary's Office of Santiago of Mr. Eduardo Avello Concladyose extract is registered in
folios 18,541 (eighteen thousand five hundred faortg) number 12,557 (twelve thousand five hundifeg §even) in the Commercial Register of
Property Registry of Santiago of the year two tlamaseight and it was published in the Official Jairdated twentyighth April two thousand eigl
The aforementioned company has not registered matidns to date and it is fully vali@.2) That it authorizes and approves the executiothia
instrument and each and every one of the obligat@frwhich it is aware, especially the obligatidipslated in the fifth clause, and it promise:
execute the legal acts and carry out the procedamesactions that may correspond, in order to obthé return and timely compliance of -
agreement.




NINTH : BEARER’S AUTHORIZATION. The bearer of an authorized copy of this instrunwnof an authorized extract of it is hereby gi
authority to request and to sign all the registragi supplemental registrations, annotations abtigations that may be appropriate.

TENTH: This Agreement is signed in seven copies, one tmpgmain with each of the parties hereto.

ELEVENTH : DESIGNATED REPRESENATIVES

Mr. Andrés Aylwin Chiorrini is designated to repeesGEOPARK MAGALLANES LIMITADA, as recorded in the articles of incorporation ir
Public Notary’s Office of Santiago of Mrs. Antoraetendoza Escalas dated fifth August two thouségit.e

Mr. Rafael Rencoret Portales is designated to sgmtLUSPETROL CHILE S.A. , as recorded in the public deed executed in theid®Notary’s
Office of Santiago of Mr. Raul Undurrage Laso da2&dJanuary 2010.

Ms. Jimena Bronfman Crenovich is designated toesgntiPR CHILE TRANQUILO LIMITADA |, IPR CHILE, LLC andMKD HOLDINGS,
INC, as recorded in the respective public deeds exedutib@é State of Texas, United States of Ameridedi21 January 2010.

Ms. Jimena Bronfman Crenovich is designated toesmmtMANAS ENERGIA CHILE LIMITADA , MANAS MANAGEMENT SERVICES
LTD. and MANAS PETROLEUM CORPORATION , as recorded in the public deed executed in ttyeafiZurich, Switzerland dated 28 Jant
2010.

Mr Heiko Hans-Joerg Meyer and Mrs. Brenda Inés Anthare designated to repres®itNTERSHALL CHILE LIMITADA , as recorded in tl
public deed recorded in the Public Notary’s OffideSantiago of Mrs. Antonieta Mendoza Escalas d#ied September two thousand eight.

Messrs. Francisco Ajenjo Isasi and Juan Enriquez@lea Sierra are designated to repre$¢éBTHANEX CHILE S.A. , as recorded in the puk
deed executed in the Public Notary’s Office of &ayu of Maria Gloria Acharan Toledo dated 14 Aud48.
Remark between the lines: “Joerg” is NOT VALID. ®&een the lines: “Jorg” is VALID. THIS | HEREWITH CGQFIRM.

(stamp and signature:)

Andrés Aylwin Chiorrini
p.pa. GEOPARK MAGALLANES LIMITADA

(signature:)

Rafael Rencoret Portales
p.pa. PLUSPETROL CHILE S.A.
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(signature:)

Jimena Bronfman Crenovich
p.pa. IPR CHILE TRANQUILO LIMITADA, IPR CHILE , LLC
p.pa. MKD HOLDINGS, INC.

(signature:)

Jimena Bronfman Crenovich
p.pa. MANAS ENERGIA CHILE LIMITADA
p.pa. MANAS MANAGEMENT SERVICES LTD.
p.pa. MANAS PETROLEUM CORPORATION

(signatures:)

Heiko Hans-Jorg Meyer Brenda Inés Anthony
p.pa. WINTERSHALL CHILE LIMITADA

(signatures:)

Francisco Ajanjo Isasi Juan Enrique Gteez8ierra
p.pa. METHANEX CHILE S.A.

| HEREWITH CONFIRM THE SIGNATURES APPOSED ABOVE OMIr ANDRES EDUARDO ALYWIN CHIORRINI, identity cardno.
7.347.244 -K, representinGEOPARK MAGALLANES LIMITADA, company register 76.031.342;-Mr RAFALE PABLO RENCORE
PORTALES, identity card no. 15.313.075 -2, repréagnPLUSPETROL CHILE S.A., company register 76.041.568;-Ms JIMENA ELIANA
BRONFMAN CRENOVICH, identity card no. 4.709.492 +gpresentingPR CHILE TRANQUILO LIMITADA, company register 76.015.338, -
IPR CHILE, LLC, MKD HOLDING, INC; MANAS ENERGIA CHI  LE LIMITADA, company number to be isSuddANAS MANAGEMENT
SERVICES LTD andMANAS PETROLEUM CORPORATION; Mr HEIKO HANS-JORG MEYER, passport of the Federal Republic ofnGzer
no. C4CKG1LJT, and Mr BRENDA INES ANTHONY, passpaf Argentine no. 24563375N, both representWiNTERSHALL CHILE
LIMITADA, company register 76.034.278 -5; and Mr FRANCISCGH®JIENJO ISASI, identity card no. 5.295.0@1and Mr JUAN ENRIQUI
GONZALEZ SIERRA, identity card no. 5.059.414 -9 thhaepresentind ETHANEX CHILE S.A., company register 76.030.472.-Santiago, 2z
January 2010.-

(stamp of Gonzalo Mendoza Guifiez, Acting Notary
of the 16" Public Notary’s Office of Santiago)
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B Deloitte AG
e 0|tte General Guise-Quai 38
P.O. Box 223:
CH-8022 Zurich

Switzerlanc

Tel: +41 (0) 44 421 60 Q
Fax: +41 (0) 44 421 66 (
www.deloitte.ch

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference iniReggion Statement No. 333-145736 on Forr@ &-our report dated April 15, 2009 (July 21, 2
as to the effects of the restatement discusseaia RB), relating to the consolidated financiatestaents of Manas Petroleum Corporation (which r
expresses an unqualified opinion on the consoliléiteancial statements and includes an explangbanagraph referring to the preparation of
consolidated financial statements assuming thatdglaetroleum Corporation will continue as a goiagcern), appearing in this Annual Repor
Form 10-K of Manas Petroleum Corporation for tharyended December 31, 2009.

Deloitte AG
/s/ Roland Miillel /s/ Cameron Wall
Roland Miiller Cameron Wall

Zurich, Switzerlanc
March 15, 201(

Audit. Tax. Consulting. Corporate Finance.
Member of Deloitte Touche Tohmatsu



Consent of Independent Registered Public Accour&ing

Manas Petroleum Corporation (An Exploration Stagen@any)
Nevada

We hereby consent to the incorporation by referéndbe Registration Statement on Form S-8 (No.-B83736) of Manas Petroleum Corporatiol
our report dated March 17, 2010, relating to thesotidated financial statements, which appearki;iForm 10-K.

Zurich, March 17, 2010
BDO Visura International

/s/ Andreas Wys /s/ Christoph Tschun

Andreas Wys: Christoph Tschun
Auditor in Charge



31.1
CERTIFICATIONS PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Erik Herlyn, certify that:

1. | have reviewed this annual report on Forr-K of Manas Petroleum Corporatic

2. Based on my knowledge, this report does not comtajnuntrue statement of a material fact or omgtéde a material fact necessary to mak
statements made, in light of the circumstances unwtieh such statements were made, not misleaditigrespect to the period covered by
report;

3. Based on my knowledge, the financial statementd,adher financial information included in this repdairly present in all material respe

the financial condition, results of operations @aadh flows of the registrant as of, and for, theqoks presented in this repo

4, The registrant's other certifying officer(s) anaré responsible for establishing and maintainisgldsure controls and procedures (as defin
Exchange Act Rules 13a-15(e) and 15d-15(e)) amdnialt control over financial reporting (as defineadExchange Act Rules 1345(f) anc
15¢-15(f)) for the registrant and hav

(a) designed such disclosure controls and proceduresaosed such disclosure controls and procedurelsetaesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidh®ibsidiaries, is made known to us
others within those entities, particularly durihg fperiod in which this report is being prepal

(b) designed such internal control over financial réipgy or caused such internal control over finah@gorting to be designed under
supervision, to provide reasonable assurance rigggtfae reliability of financial reporting and tipeeparation of financial statements
external purposes in accordance with generally@edeaccounting principle

(c) evaluated the effectiveness of the registrantslaisre controls and procedures and presentedsmehort our conclusions about
effectiveness of the disclosure controls and proes) as of the end of the period covered by #psnt based on such evaluation;

(d) disclosed in this report any change in the regis$santernal control over financial reporting tlwcurred during the registrant's
recent fiscal quarter (the registrant's fourthdlsguarter in the case of an annual report) thatrhaterially affected, or is reasone
likely to materially affect, the registrant's imiaf control over financial reporting; a

5. The registrant's other certifying officer(s) andave disclosed, based on our most recent evaluatioriernal control over financial reportit
to the registrant's auditors and the audit committethe registrant's board of directors (or pesgmerforming the equivalent function

€) all significant deficiencies and material weaknessethe design or operation of internal controkiofinancial reporting which a
reasonably likely to adversely affect the registsaability to record, process, summarize and refrmancial information; an

(b) any fraud, whether or not material, that involvesnagement or other employees who have a significdatin the registrant's intert
control over financial reporting

March 17, 2010

[s/ Erik Herlyn

Erik Herlyn

President and Chief Executive Officer
(Principal Executive Officer)



31.z
CERTIFICATIONS PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Ari Muljana, certify that:

1. | have reviewed this annual report on Forr-K of Manas Petroleum Corporatic

2. Based on my knowledge, this report does not comtajnuntrue statement of a material fact or omgtéde a material fact necessary to mak
statements made, in light of the circumstances unwtieh such statements were made, not misleaditigrespect to the period covered by
report;

3. Based on my knowledge, the financial statementd,adher financial information included in this repdairly present in all material respe

the financial condition, results of operations @aadh flows of the registrant as of, and for, theqoks presented in this repo

4, The registrant's other certifying officer(s) anaré responsible for establishing and maintainisgldsure controls and procedures (as defin
Exchange Act Rules 13a-15(e) and 15d-15(e)) amdnialt control over financial reporting (as defineadExchange Act Rules 1345(f) anc
15¢-15(f)) for the registrant and hav

(a) designed such disclosure controls and proceduresaosed such disclosure controls and procedurelsetaesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidh®ibsidiaries, is made known to us
others within those entities, particularly durihg fperiod in which this report is being prepal

(b) designed such internal control over financial réipgy or caused such internal control over finah@gorting to be designed under
supervision, to provide reasonable assurance rigggtfae reliability of financial reporting and tipeeparation of financial statements
external purposes in accordance with generally@edeaccounting principle

(c) evaluated the effectiveness of the registrantslaisre controls and procedures and presentedsmehort our conclusions about
effectiveness of the disclosure controls and proes) as of the end of the period covered by #psnt based on such evaluation;

(d) disclosed in this report any change in the regis$santernal control over financial reporting tlwcurred during the registrant's
recent fiscal quarter (the registrant's fourthdlsguarter in the case of an annual report) thatrhaterially affected, or is reasone
likely to materially affect, the registrant's imiaf control over financial reporting; a

5. The registrant's other certifying officer(s) andave disclosed, based on our most recent evaluatioriernal control over financial reportit
to the registrant's auditors and the audit committethe registrant's board of directors (or pesgmerforming the equivalent function

€) all significant deficiencies and material weaknessethe design or operation of internal controkiofinancial reporting which a
reasonably likely to adversely affect the registsaability to record, process, summarize and refrmancial information; an

(b) any fraud, whether or not material, that involvesnagement or other employees who have a significdatin the registrant's intert
control over financial reporting

March 17, 2010

[s/ Ari Muljana

Ari Muljana

Chief Financial Officer

(Principal Financial Officer and Principal AccourgiOfficer)



Exhibit 32.1

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

The undersigned, Eric Herlyn, hereby certifies spant to Section 906 of the Sarbanes-Oxley AcD6P2that:

€))] the annual report on Form KOef Manas Petroleum Corporation, for the periodiesh December 31, 2009, fully complies with
requirements of section 13(a) or 15(d) of the SdesrExchange Act of 1934; ai

(b) information contained in the Form-K fairly presents, in all material respects, theficial condition and results of operations of M
Petroleum Corporatiol

Date: March 17, 2010

[sl Erik Herlyn
Erik Herlyn

President and Chief Executive Officer
(Principal Executive Officer)



Exhibit 32.2

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

The undersigned, Ari Muljana, hereby certifies,quant to Section 906 of the Sarbanes-Oxley AcD6R2that:

(a) the annual report on Form KOef Manas Petroleum Corporation, for the periodlesh December 31, 2009, fully complies with
requirements of section 13(a) or 15(d) of the SdesrExchange Act of 1934; ai

(b) information contained in the Form-K fairly presents, in all material respects, theficial condition and results of operations of M
Petroleum Corporatiol

Date: March 17, 2010

[s/ Ari Muljana
Ari Muljana

Chief Financial Officer
(Principal Financial Officer and Principal AccourgiOfficer)



