UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

[X] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year endeBecember 31, 2011

or
[] TRANSITION REPORT PURSUANT TO SECTION 13 OR #p©F THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission file numbe833-107002

MANAS PETROLEUM CORPORATION

(Exact name of registrant as specified in its @rart

Nevada 91-1918324
State or other jurisdiction of incorporation or anjzation (I.R.S. Employer Identification No

Bahnhofstrasse 9, 6341 Baar, Switzerland
(Address of principal executive offices and Zip €pd

Registrant’s telephone number, including area catle(44) 718 10 30

Securities registered pursuant to Section 12(bhefAct

Title of each clas Name of each exchange on which registe
Nil N/A

Securities registered pursuant to Section 12(ghefAct

Common Stock, par value $0.001 per share
(Title of Class)

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405c08#turities Act.
Yes[] No[X]

Indicate by check mark if the registrant is notuiegd to file reports pursuant to Section 13 orti®ecl5(d) of the Act.
Yes[] No[X]

Note — Checking the box above will not relieve aggistrant required to file reports pursuant tot®acl3 or 15(d) of the Exchange Act from
their obligations under those Sections.

Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sslobrter period that the registrant was requirefilésuch reports), and (2) has been subject
to such filing requirements for the past 90 days.

Yes [X] No[]




Indicate by check mark whether the registrant hibsnitted electronically and posted on its corpokilb site, if any, every Interactive Data
File required to be submitted and posted pursuaRuie 405 of Regulation S-T (§232.405 of this ¢bgpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files).

Yes [X] No[]

Indicate by check mark if disclosure of delinquitletrs pursuant to Item 405 of Regulation S-K (8205 of this chapter) is not contained
herein, and will not be contained, to the bestgistrant’s knowledge, in definitive proxy or infoation statements incorporated by reference
in Part Il of this Form 10-K or any amendmenthgtForm 10-K] ]

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @-accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” 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 compar[X]

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the A¢8s [ ] No [X]

State the aggregate market value of the votingnamevoting common equity held by neaiffiliates computed by reference to the price aichv
the common equity was last sold, or the averagabiasked price of such common equity, as ofasedusiness day of the registrant’s most
recently completed second fiscal quarter.

As of June 30, 2011, the last business day ofdbistrant’s most recently completed second fisgakigr the aggregate market value of the
voting and non-voting common stock held by raffiliates of the registrant was approximately $41,,367, based on the closing price (last
of the day) for the registrant’'s common stock oa @ C Bulletin Board on June 30, 2011 of $0.32gb&rre.

APPLICABLE ONLY TO CORPORATE REGISTRANTS

Indicate the number of shares outstanding of e&thearegistrant’s classes of common stock, ab®ldtest practicable datés of March 27,
2012, th ere were 172,467,292, shares of the regist’s common stock issued and outstanding.

DOCUMENTS INCORPORATED BY REFERENCE

Not Applicable



TABLE OF CONTENTS

PART I

ITEM 1. BUSINESS

ITEM 1A. RISK FACTORS

ITEM 1B. UNRESOLVED STAFF COMMENT?
ITEM 2. PROPERTIES

ITEM 3. LEGAL PROCEEDINGS

ITEM 4. MINE SAFETY DISCLOSURE

PART I

ITEM 5. MARKET FOR REGISTRAN’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISUER
PURCHASES OF EQUITY SECURITIE

ITEM 6 SELECTED FINANCIAL DATA

ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

ITEM 7A QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

ITEM 9A. CONTROLS AND PROCEDURE

ITEM 9B. OTHER INFORMATION

PART IlI

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORETGOVERNANCE

ITEM 11. EXECUTIVE COMPENSATION

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL\WWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERSE

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACIONS, AND DIRECTOR INDEPENDENCI
ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICE

PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

17
24

25
25
25
25



PART |
ITEM 1. BUSINESS
Forward-Looking Statements

This annual report contains forward-looking stateteeForwardeoking statements are statements that relatettoefevents or future financ

performance. In some cases, you can identify faivi@oking statements by the use of terminology saghmay”, “should”, “intend”, “expect”

“plan”, “anticipate”, “believe”, “estimate”, “projet”, “predict”, “potential”, or “continue”or the negative of these terms or other compa
terminology. These statements speak only as ofdke of this annual report. Examples of forwkroking statements made in this annual re
include statements pertaining to, among other thing

I management’s assessment that our company is a goirngrn;
I planned use of the net proceeds from our publierwffy;
I the quantity of potential natural gas and crudeesburces;
I potential natural gas and crude oil production leve
I capital expenditure programs;
I projections of market prices and costs;
I supply and demand for natural gas and crude oil;
I our need for, and our ability to raise, capitall an
I treatment under governmental regulatory regimestaxthws.
The material assumptions supporting these forwaoltthg statements include, among other things:
I our monthly burn rate of approximately $331,000dar operating costs;
I our ability to obtain any necessary financing ocegtable terms;
I timing and amount of capital expenditures;
I our ability to obtain necessary drilling and rethegjuipment in a timely and cost-effective manoegarry out exploration activities;

I our venture partnersuccessful and timely performance of their obligiadi with respect to the exploration programs inclvhive ar
involved;

I retention of skilled personnel;

I the timely receipt of required regulatory approyals
I continuation of current tax and regulatory regimes;
I current exchange and interest rates; and

I general economic and financial market conditions.



Although management considers these assumptiom® teeasonable based on information currently aviailéo it, they may prove to
incorrect.

These forward-looking statements are only predistiand involve known and unknown risks, uncertagénd other factors, including:
I our ability to establish or find resources or ressr
I our need for, and our ability to raise, capital;
I volatility in market prices for natural gas and aewil;
I liabilities inherent in natural gas and crude gieémtions;
I uncertainties associated with estimating naturalagal crude oil resources or reserves;
I competition for, among other things, capital, reses, undeveloped lands and skilled personnel;
I political instability or changes of law in the cdries we operate and the risk of terrorist attacks;
I incorrect assessments of the value of acquisitions;
I geological, technical, drilling and processing peots;
I other factors discussed under the section entiiésk Factors” beginning on page 17 of this anmeglort.

These risks, as well as risks that we cannot ctiyranticipate, could cause our company’s or odlustry’s actual results, levels of activity
performance to be materially different from anyuhet results, levels of activity or performance egsed or implied by these forwdambking
statements.

Although we believe that the expectations refledétethe forwardiooking statements are reasonable, we cannot giagrduture results, leve
of activity or performance. Except as required ppleable law, including the securities laws of theited States and Canada, we do not ir
to update any of the forward-looking statementsaioform these statements to actual results.

As used in this annual report, the terms “we”, ‘uahd “our” refer to Manas Petroleum Corporatids, wholly-owned subsidiaries DW
Petroleum AG, a Swiss company, DWM Energy AG (fadgnéanas Petroleum AG), a Swiss company, ManasdgtaeChile Limitada,
Chilean company, Manas Petroleum of Chile Corponata Canadian company, and Manas Management 8eivid., a Bahamian compa
and its partially owned subsidiaries CJISC SomonGdinpany, a Tajikistan company, Gobi Energy PastitgmbH, a Swiss company, i
Gobi Energy Partners LLC, a Mongolian company, és@5% ownership interest in CJSC South Petrol@ampany, a Kyrgyz company &
its 31.7% ownership interest in Petromanas Enemgy, b British Columbia company listed on the TS&nture Exchange in Canada (TS:
PMI), as the context may require.

Organizational Structure

The following chart reflects our current organiratl structure:
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*We are in the process of restructuring our orgatidn. Currently, Gobi Energy Partners GmbH holgisord title to 100% of our project
Mongolia and DWM Petroleum owns 100% of Gobi EneRartners GmbH, but 26% of the beneficial intereghe shares of Gobi Enel
Partners GmbH are held in trust for others (8%eisdl In trust for each of two investor groups an&oli® held in trust for Shunkhlai Group LL
a Mongolian oil and gas company). After restructgriDWM Petroleum AG is to hold 74% of Gobi EneRgrtners GmbH.

On November 1, 2011, we transferred the sharesawfagl Petroleum of Chile Corporation, a dormantidriColumbia subsidiary, to a mem
of our board at no cost. This company had no bssjressets or liabilities and we transferred drater to prevent the costs of winding it up.

Our Current Business

We are in the business of exploring for oil and, gesnarily in Central and East Asia. If we discosgefficient reserves of oil or gas, we int
to exploit them. Although we are currently focuggi@marily on projects located in certain geograptggions, we remain open to attrac
opportunities in other areas. We do not have amyknreserves on any of our properties.

We carry out our operations both directly and tigtogarticipation in ventures with other oil and gasnpanies. We are actively involvec
projects in Mongolia and Tajikistan. In additionewown shares of Petromanas Energy Inc., whichvelied in oil and gas activities
Albania, and shares of CJSC South Petroleum Compenigh is involved in a project in the Kyrgyz Régtia.

Our executive offices are located in Switzerland.

Gobi Energy Partners LLC, a subsidiary of Gobi gePartners GmbH, operates a Mongolian oil andgyagect owned by Gobi Ener

Partners GmbH. This project consists of exploratioanses covering two blocks containing an aggee@é over 20,000 kn? (almost five
million acres). This project is described in detdipage 5, below, under the headiktpngolia” .

DWM Petroleum owns 25% of CJSC South Petroleum Gomg“South Petroleum Company’g, closed joint stock company formed in
Kyrgyz Republic. Santos International Holding Pty l. a subsidiary of Santos Ltd. (ASX: STO) own&6/6f South Petroleum Company ar
Kyrgyz government entity, Kyrgyzneftgaz, owns tlmaining five percent. South Petroleum Company shéddir oil and gas explorati
licenses located in the Kyrgyz Republic. Pursuard farmin agreement dated October 4, 2006, as amendethsSarternational Holding P
Ltd. operates the exploration project being coneldiain these four licenses. This project is desdribedetail at page 11, below, under
heading “Kyrgyz Republié.




DWM Petroleum also owns 90% of CJSC Somon Oil CamgéSomon Oil”), a closed joint stock company formed in Tajikist&omon Oi
Company owns two oil and gas exploration licensesated in Tajikistan. Pursuant to an option agredrdated December 10, 2007, Sa
International Ventures Pty Ltd., another subsidiafibantos Limited, has the right to farm in to@4«interest on these two licenses and
currently funding our oil and gas activities in ik&gtan. This project is described in detail at @&g below, under the headind gjikistan”.

Manas Management Services Ltd., a whalyred Bahamian subsidiary of our company, owns 88%anas Energia Chile Limitada which
turn, was one of the parties to a faomt-agreement in respect of a project located iileChn January 2010, we signed an agreement irsfie:
our interest in this Chilean project and on Ap#dl 2011, we transferred all our rights, interestd abligations in the project to Methanex
Wintershall. The Chilean Minister of Energy autlzed this transfer on April 28, 2011. The cash paynfier the transfer of the Company’
interest in the Chilean project of $72,000 was iresgbon September 23, 2011 from the new ownersarigial implications of this disposal .
discussed in Note 18, “Discontinued Operations’guo financial statements.

DWM Petroleum owns approximately 31.7 % of the éggsaommon shares of Petromanas Energy Inc. (TSXMW),R British Columbia publi
company formerly known as WWI Resources Ltd. DWMréleum acquired its equity interest in PetromaBasrgy in exchange for all of t
issued shares of Petromanas Albania GmbH (formerbwn as Manas Adriatic GmbH) in a transaction ttlased on February 24, 20
Petromanas Albania owns three onshore oil and gauption sharing contracts containing six oil @ad licenses located in Albania. Pria
February 24, 2010, DWM Petroleum owned all of #sied and outstanding shares of Petromanas Albania.

Finally, we own 100% of DWM Energy AG (formerly Mas Petroleum AG), a Swiss registered company bes&aar, Switzerland al
incorporated on August 29, 2007. We intend to hiedompany to consolidate properties at a latgesbf our business development.

The Albania Transaction

On November 19, 2009, we entered into an arkehgth letter of intent with Petromanas Energg. Ifiormerly WWI Resources Ltd.),
Canadian public company whose common shares aeel ;1 the Canadian TSX Venture Exchange, purdwawhich we agreed to sell
Albanian project in exchange for cash and commameshof Petromanas Energy Inc.

On December 7, 2009, DWM Petroleum AG formed Peaoes Albania GmbH (formerly known as Manas Adri&mbH), a Swiss compat
and thereafter DWM Petroleum AG transferred tittledur Albanian project to Petromanas Albania GmBitko in December of 200
Petromanas Energy Inc. advanced $917,723 to Petiasnabania GmbH for use by Petromanas Albania Grabéi our company as worki
capital until the parties could complete the tratisa.

On February 24, 2010, we completed the sale affalhe issued and outstanding shares of Petromalhasia GmbH to Petromanas Ene
Inc. pursuant to a share purchase agreement datedary 12, 2010.

As consideration for these shares, DWM Petroleumré¢gived CAD$2,000,000 ($1,937,396) in cash onck&, 2010, $350,000 on May
2010 for compensation of operational expenses ba#ih for January and February 2010 and 100,00(R@®@®manas Energy Inc. comn
shares in addition to the $917,723 advanced froroP@nas Energy Inc. in December 2009. Pursuathitetghare purchase agreement, D
Petroleum AG will be entitled to receive an aggtegs up to an additional 150,000,000 Petromanasdyninc. common shares as follows:

1 100,000,000 Petromanas Energy Inc. common shamas egmpletion of the first well on the Albanian jget by Petromanas Albai
GmbH, or on the date that is 16 months after theioy date, whichever occurs first;
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I 25,000,000 Petromanas Energy Inc. common shares @y before the tenth anniversary of the closiate, Petromanas Albania G
receives a report prepared pursuant to Canada’mmdatinstrument 5101, Standards of Disclosure for Oil and Gas At#si
confirming that the Albanian project has 2P resemenot less than 50,000,000 barrels of oil (BGEY

1 if, on or before the tenth anniversary of the cigsdate, Petromanas Albania GmbH receives a rgpepared pursuant to Canasla’
National Instrument 5101, Standards of Disclosure for Oil and Gas Atiigi confirming that the Albanian project has 2Berves i
excess of 50,000,000 BOEs, then for each 50,00B@Es over and above 50,000,000 BOEs, Petromanag{Einc. will be require
to issue 500,000 Petromanas Energy Inc. commorshtarDWM Petroleum AG to a maximum of 25,000,0@frémanas Energy Ir
common shares.

In addition, at closing Petromanas Energy Inc. &thé&®etromanas Albania GmbH with $8,500,000 to en&stromanas Albania GmbH
repay advances made by DWM Petroleum AG and itdgmessors in respect of the Albanian project.

At closing, WWI Resources Ltd. changed its namé&édromanas Energy Inc. (TSXV: PMI.V) and it appeéhto its six member board
directors three directors nominated by our comp@highael J. Velletta, Heinz Scholz and Petéairk Vogel). In addition, and also at closi
the board of directors of Petromanas Energy Inpoeged Erik Herlyn (our Chief Executive Officer that time) and Ari Muljana (our Ch
Financial Officer) as the Chief Executive OfficerdaChief Financial Officer, respectively, of Petramas Energy Inc. Effective July 15, 2C
Mr. Herlyn resigned as the Chief Executive OfficdrPetromanas Energy Inc. Mr. Herlyn also resigasdour President, Chief Execul
Officer and Secretary on July 15, 2010. EffectivegAst 31, 2010, Mr. Muljana resigned as the Chieéfkcial Officer of Petromanas Ene
Inc. Effective February 24, 2010, Petromanas Enémgyand Petromanas Albania GmbH assumed the megplity for rent and maintenan
of our branch office in Albania.

Contemporaneously with the completion of its pusehaf Petromanas Albania GmbH, Petromanas Enemycémpleted a private placem
offering in which it sold 100,000,000 of its commshares for gross proceeds of CDN$25,000,000 (appedely $25,025,000). Aft
adjustment for the 100,000,000 common shares issuBdWM Petroleum AG at the completion of the safld®etromanas Albania GmbH ¢
the 100,000,000 common shares issued in this pripédcement, Petromanas Energy Inc. had 328,231c466non shares issued |
outstanding, of which DWM Petroleum AG owned 100,000, or approximately 30.47% at that time.

On May 25, 2010, Petromanas Energy Inc., Petromafizania GmbH and DWM Petroleum AG amended the estrarchase agreem
entered into on February 12, 2010 to acceleratedlease of these additional 100,000,000 commorestaf Petromanas Energy Inc. to |
26, 2010. Petromanas Energy Inc. has issued to [R&glvbleum AG these additional 100,000,000 commameshof Petromanas Energy |
and DWM Petroleum AG now has ownership and cormrar 200,000,000 common shares of Petromanas Enecgywhich represer
approximately 31.7% of the issued and outstandorgroon shares of Petromanas Energy Inc., and tih tagacquire a further 50,000,(
common shares of Petromanas Energy Inc. On Deceb@010, Manas Adriatic GmbH changed its naneetitomanas Albania GmbH.

Overview of Our Projects
The following is a brief description of each of @urrent projects:
Mongolia

Gobi Energy Partners GmbH, a Swiss subsidiary ofMDRR&troleum AG, owns record title to the exploratiwenses for Blocks Xl and XI)
DWM Petroleum holds 16% of the beneficial ownershigrest in Gobi Energy Partners GmbH in trusttéoo investor groups (each as to e
percent) and a further ten percent interest int fiarsShunkhlai Group LLG subsidiary, Wit Alliance Limited. Gobi Energy Baars LLC, i
wholly-owned Mongolian subsidiary of Gobi Energyrthars GmbH, is the operator of the oil and gageotan Blocks 13 and 14.

Blocks XlII and XIV cover an aggregate of over 2km2 (almost five million acres) of land located on Motig’s southern border in t
central part of the East Gobi Rift oil and gas bdsi southeastern Mongolia. Block XlII, also knowa Tsagaan-Els, contains 11,590 &km
(2,863,951 acres) and Block XIV, also known as zayan, contains 8,731 k(2,157,477 acres). DWM Petroleum AG entered
production sharing contracts for these two bloclth whe Mongolian government. These production isigacontracts, dated April 21, 20i
provide for a five-year exploration period (withdweptional six month extensions allowed) that beganApril 21, 2009, and a twengeal
exploitation period (with two five year extensioakowed). On May 31, 2011, these two productionrigsigacontracts were assigned to C
Energy Partners GmbH as part of a restructuring.




The location of these blocks is set out in the imelpw:
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Gobi Energy Partners GmbH Blocks

The ten percent interest in Gobi Energy Partnerbi@iat we hold in trust for Shunkhlai Group LLGuéts from a joint venture agreem
with Shunkhlai Group LLC dated July 1, 2008 and shdsequent provision of advisory and consultingyises to our company in t
negotiation of the production sharing agreementstie two Blocks. On November 5, 2010, we enteregd & cooperation agreement v
Shunkhlai Group LLC pursuant to which we cancetieel July, 2008 joint venture agreement and agredhat Shunkhlai Group LLC wot
own ten percent of Gobi Energy Partners GmbH after restructured ownership of Blocks Xlll and XIVh& cooperation agreem
contemplates that Shunkhlai Group LLC will contirtagorovide consulting services to us on an ongbiasjs and that we will issue ten per:
of the total issued and outstanding common sh&r&wobi Energy Partners GmbH to Wit Alliance Limiteal subsidiary of Shunkhlai Gra
LLC. We expect that these shares of Gobi EnerginBes GmbH will be subject to a unanimous shareadrslédigreement which will set out 1
rights and obligations of the shareholders, inglgdiestrictions on share transfers.

In our November 5, 2010 cooperation agreement ®hhnkhlai Group LLC, we agreed to pay all of thgleration and overhead exper
contemplated in the work program and budget agupesh between the parties during a fixear exploration period consisting of a first pt
of one year, a second phase of two years and @ phiase of two years. In the event of a commedigovery, trade sale and/or a corpc
market transaction, Shunkhlai Group LLC/Wit Allientimited has agreed to repay its proportionatees(iE0%) of exploration and overhe
expenses incurred during phases 2 and 3, togeitteinterest at a rate of eight percent per anmumoyided, however, that we have agreec
to charge interest during 2010. Also, if Shunki@aoup LLC or Wit Alliance Limited transfers its arest in Gobi Energy Partners GmbH
third party, or if there is a change in controlStfunkhlai Group LLC or Wit Alliance Limited, Shurleh Group LLC will be required to rep
its proportionate share of exploration and overtegeenses incurred during phases 2 and 3 togeittealvaccrued interest.
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The financial and work commitment of each produtsbaring contract for Blocks 13 and 14 is as fedip

Contract Investment per
Period Year THE WORK PLAN Cost year (USD)

I 1 Collection and processing of geological data 150,000
Reconnaissance of work of the block, 4000 km 40,000
Geological mapping 500 ki 50,000
Geological mapping 100 ki 30,000
Geologic structural sections 400 km 140,000
Lithologic-stratigraphical sections 1900m 95,000
Paleontologic stratigraphical works 40,000
Sampling 300 15,000
Laboratory analytical works 35,000

Data processing 30,000 625,000
I 2 Geological mapping 850 ki 85,000
Geological mapping 400 ki 120,000
Lithologic-stratigraphical sections 3200m 160,000
Paleontologic stratigraphical works 80,000
Sampling 800 40,000
Laboratory analytical works 75,000

Data processing 55,000 825,000
3 Data processing 15,000
Topographic geodesic works 50,000
Exploration seismology 2D, 200 km 1,600,000

Exploration seismology 3D, 5 km 75,000 1,740,000
1} 4 Data processing 40,000
Topographic geodesic works 20,000
Exploration seismology 2D, 100 km 800,000
Exploration seismology 3D, 20 km 300,000
Preparation to drilling, well 1 30,000
Well drilling, 1 well 2,870,000

Log survey, 1 well 300,000 4,360,000
1} 5 Data processing 50,000
Preparation to drilling, well 2 60,000
Well drilling, 2 well 5,740,000
Log survey, 1 well 600,000

Well test, 3 well 450,000 6,900,000

TOTAL 14,450,00(

There are no known reserves on either block. Tivagsy exploration targets are anticipated to bedstome reservoirs located between
meters (about 1,400 feet) and 2,500 meters (abh2008eet) below the surface.

Expenditures and Commitments

The following table sets forth the approximate wodmmitment amounts actually incurred by us purstmeach production sharing cont
for Blocks Xl and XIV during the periods indicate

Production Sharing Contract 2008* 2009* 2010* 2011*
Block Xl $179,573 $239,433 $693,2p3 $1,813,825
Block XIV $179,573 $239,433 $693,2p3 $2,046,p20




*actual figures, reported based on calendar year



The following table sets forth the approximate wodimmitment amounts to be incurred by us pursumetth production sharing contract
Blocks XlII and XIV during the periods indicated:

Production Sharing Contract 2012** 2013**
Block Xl $4,360,00( $6,900,00(
Block XIV $4,360,00( $6,900,00(

*work commitment for contract years 4 and 5 (stagtApril 21 each year) of the production shariogtract

Operating Activities

Our 2011 work program in Mongolia was based onirtiegration of all available data acquired by GBhergy Partners LLC from the regi
We concentrated on our two blocks - Block XIll, §iaan Els and Block XIV, ZuunBayanand the area currently operated by Dongshe
wholly owned subsidiary of Sinopec, which recemédgeived the production license for its fields. GBhergy Partners LLC acquired this ¢
by conducting its own surveys in recent years aachfformer operators as well as the local authewitirhe data includes 431 wells and 95!
of 2D seismic in addition to several gravity sursgeffeld data and the results of the previous yesgismic program. The interpretation of
integrated data set was the basis for the desigrsefsmic program over all prospective areas th blmcks.

On July 12, 2011, Gobi Energy Partners LLC sign&Daseismic survey contract with Sinopec MongoligCl. a wholly-owned subsidiary
Sinopec. Sinopec has extensive seismic experienitesi area. The seismic contract with Sinopec ipexv for a firm program consisting of £
km full fold data and an optional program of upato additional 1,106 km full fold datdhe program consisted of eight phases acqui:
commenced after mobilization on August 25, 201lto#al of 1,311 km full fold data, 615 km in BlockllKand 696 km in Block XIV, wa
acquired without any incident. On November 25, 20Gbbi Energy Partners LLC finished the seismicgpam after having acquired
necessary data to establish a prospect portfohie. acquisition was based on a real time contratt ffack processing and interpretation)
therefore permanently adapted to focus on the pais@ zones. We believe this method saved at trastyears worth of seismic work al
related costs. Gobi Energy Partners LLC is usimgwinter months to interpret the data. The totat @f the program, including mobilizatic
demobilization, processing and quality control, wagsproximately $3.6 million. Seismic processing wamlized in January 2012 a
interpretation is ongoing. Gobi Energy Partners Lis@urrently focusing on six areas in an efforetdger into a drilling contract by the enc
the first quarter of 2012 and spud the first welidse the end of the second quarter.
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Tajikistan

Through our whollyewned subsidiary, DWM Petroleum AG, we own 90%laf tssued and outstanding shares of CJSC Somaba@ipan'
(“Somon Oil"), a Tajikistan company originally formed in 2005. Aak LLC owns the remaining 10%. Somon Oil owns texploratiot
licenses located in Tajikistan. One of these liesn&nown as Zapadnaya, or the West license, veasegl by the Tajikistan government on .
25, 2007; the other, known as Severo-Zapadnaythagdiorth-West license, was granted by the Tagkigiovernment on July 27, 2009.

The locations of these licenses are shown on theebabkw:

P
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Santos International Ventures Pty Ltd has an oftiognter into a farm in agreement in respect e$é¢hlicenses. Santos would acquire a 70%
interest in Somon Oil from us in exchange for darfature expenditure commitments for the explanatand development of the licenses. The
only outstanding hurdle for Santos to opt is tt#ication of the PSA.

Currently, Santos International Ventures Pty Ltointues to fund current capital expenditures, at as certain general and administrs
costs of Somon Oil.



Expenditures and Commitments

The following table sets forth the approximate exgiures incurred by Santos International Venti®gsLtd. pursuant to the licenses du
the periods indicated:

License 2007* 2008* 2009 2010 2011
West $625,261 $465,813 Nil $1,830,159 $519,962
North-West Nil Nil Nil $1,747,517, $4,333,96[L

*funded by using the option premium received froamt®s International Ventures Pty Ltd.

The following table sets forth the approximate catmments pursuant to the licenses during the peridisated:

License 2012 2013 2014
West $4,510,00( $2,530,00( Nil
North-West $120,00( $8,650,00( $8,660,00(

The West License

The West license, which expires in October 2014pésted in the Fergana Basin and contains appeteim 303,198 acres (approximal
1,227 km?). It contains a number of under-thrust leads andgects including the Khodpakirgan which is several kilometers north of Si
Petroleum Compang’South Tuzluk prospect in Kyrgyzstan (we own 250&auth Petroleum Company). Approximately 60% a thock ir
this license area is covered by former Soviet efansic data. It is within this area that our taegeteads and prospects are found ani
geological and structural setting appears to bg ganilar to South Petroleum CompasyTuzluk prospect in Kyrgyzstan. Somon Oll
identified seven large under-thrust prospectsdhaiocated close to existing oil fields, all ofiathwere originally identified by Soviet seismic.

The NorthWest License

In July 2009, Somon Oil was granted the North-vpestoleum license which covers 2,492 k615,784 acres) of exploration area and en
the company to explore the area for a seven year égpiring in July 2016. The license area is ledaih the north part of the Sugd reg
bordering on Uzbekistan and the Uzbek pipeline negtwTo the south-west the license area is adjasghtSomon Oils West license area. T
seven year work program for the North West liceosetains 400 km of 2D seismic, 100 Khwf 3-D seismic and 2 deep wells. Exist
exploration data within the Nortiifest license area includes six wells and 1,100 Kn2® seismic which was acquired during So
exploration campaigns between 1964 and 1992. le chgdiscovery Somon Oil will have the exclusivghti to develop and exploit t
discovery. Somon Oil has targeted large four-wagute prospects in the North-West license areadapth of 3.5 - 4.5 km.

There are no known reserves on either the WesteoNbrth-West license areas.

Operating Activities

During the second half of 2011, Somon Oil acqui38d.44 km of additional 2D seismic data and comthto plan for the first two wells.
addition, it mobilized a marine seismic crew frorhlfand to the nearby Kayrakkum Reservoir, develagp@docurement policy for continui
Tajik operations and assembled scouting informatiomigs, services and equipment availability ie tagion.

During 2011, representatives of Somon Qil continteedegotiate the terms of a proposed producti@misy agreement with the governm
The finalization and ratification of the productisharing agreement is the last hurdle in orderSfantos International Ventures Pty Ltd
exercise its farm-in option.
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Kyrgyz Republic (Project owned by South Petroleuompany)

Our wholly-owned subsidiary, DWM Petroleum AG, owns 25% of theued shares of South Petroleum Company, a Kyogyapan
incorporated in 2004. Through its wholbywned subsidiary, Santos International Holding Ptg., Santos Limited owns 70% of So
Petroleum Company and a Kyrgyz government entityrgi{zneftgaz, owns the remaining five percent. 8anhternational Holding Pty Lt
and DWM Petroleum AG are parties to a fammagreement dated October 4, 2006, as amendeda amgjority shareholder agreement d
November 13, 200¢

South Petroleum Company originally owned five exalion licenses covering a total area of approxaiyab69,578 acres (or 2,305 km2).
discussed in more detail below, this area has educed and South Petroleum Company currently awaof the original five licenses. In t
farm4n agreement dated October 4, 2006, as amendethsSarternational Holding Pty Ltd. agreed to fumdi&arry out petroleum explorati
and appraisal activities on the license area inaphase work program. The overall commitment by Saitternational Holding Pty Ltd. f
Phase 1 ($11.5 million) and Phase 2 ($42 millidnjhts work program is $53.5 million. In additioBantos International Holding Pty Ltd
responsible for general administration and offieerbead costs incurred by it in undertaking thekwarhich is estimated at $1,000,000
year. Further details on the work programs arebes:

I Phase 1 of the work program included the undertpkingeological studies at an estimated cost oD¥HID, the reprocessing of uf
5,000 km of 2D seismic, if available and of highoegh quality, at an estimated expenditure of $1,@00 and the acquisition &
processing of either 1,000 km of 2D seismic or anlgimation of 2D seismic and 3D seismic, up to a imaxn expenditure «
$10,000,000. Santos International Holding Pty Idoimpleted Phase 1 of the work program on Octobe2@@8 and elected to be
Phase 2; and

I Phase 2 of the work program, which Santos Intesnati Holding Pty Ltd. commenced on December 2, 20@8udes drilling thre
exploration and three appraisal wells to a maxinaxpenditure of $7,000,000 per well. If Santos In&tional Holding Pty Ltd. spen
more than $43 million on these exploration and ajsat wells, we are required to pay 30% of the sscexpenditure. San
International Holding Pty Ltd. agreed to consulthwiand endeavour to reach an agreement with, ueenfocation of the wells to
drilled during Phase 2. If we are unable to agneeuoy such location, Santos International Holditg IRd. has the right to determi
that location. Santos International Holding Pty.lddlled the first two exploration wells during @®. Santos International Holding |
Ltd. had the right, to be exercised within 60 dajshe completion of the second exploration wedl,withdraw from the farnin
agreement. Santos International Holding Pty Ltd.rdit exercise this right to withdraw.
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Expenditures and Commitments

The following table sets forth the approximate amtstincurred by Santos International Holding Pty.Lpursuant to the licenses during
periods indicated:

License 2004 2005 2006 2007 2008 2009 2010 2011

Soh* $35,174 $82,902 $59,6p2 $79,904 $2,023/116 ,3813159 $475,963 $358,581
West Soh* $11,72p $21,286 $24,469 $31,196 $1,08%,33$1,022,14% $348,173 $214,933
Tuzluk $32,834 $63,054 $80,8b5 $995,283 $3,447,76%3,821,724 $865,492 $691,902
Nanay $25,798 $132,887 $89,891 $79,[786 $1,861,501 760,819 $1,023,702 $474,903
Naushkent* $11,72p $5,486 $10,658 $13,p54 $35(0,073 $613,334 $113,657 Nil

*The Naushkent license was relinquished in earl¥12@ue to lack of exploration potential. Review aedvaluation of the Kyrgyz asset:
October 2011 resulted in the decision to reduciities in Kyrgyzstan, to focus on the higher pdighin Tajikistan and to withdraw aft
finalizing the reevaluation and documentation. In consequence sf ihiNovember 2011, the Ministry of Natural Res®srrevoked the S
and West Soh licenses without any formal justifaat. We have appealed this decision due to thiagim

The following table sets forth the approximate amtsuo be incurred pursuant to the licenses dutiegperiods indicated. It is not taking i
account any results of the ongoingenealuation as it has not been finalized yet. Amsut@signated for the Soh and West Soh license are
contingent:

License 2012 2013 2014

Soh $83,766 $3,601,93¢ $41,883
West Soh $83,766 $41,883 $41,883
Tuzluk $83,766 $3,162,16*1 $41,883
Nanai $4,556,86¢ $10,471 Nil
Licenses

South Petroleum Compargyexploration licenses lie in the Fergana Basie Férgana Basin is an intermontane basin, theegrpatt of whic
lies mainly in the eastern part of Uzbekistan. 8&etroleum Company has no known reserves on lamdged by these licenses.

The existing licenses are set to expire betweenalgrand May of 2013 but are automatically renewdbt up to ten years once a report
been submitted to the Kyrgyz government detailimg pprogress of a work program and once the assdciainimum expenditures have b
made. Upon the discovery of reserves that may brevmrcially exploited, licenses can be exclusivagwerted into exploitation licenses.

Exploitation licenses are granted for 20 years wififbsequent extensions depending on the deplefitimeoresource. There is a yearly
payable to the government of approximately $150lipense and a minimum annual work program of $60km 2 (approximately $113,2(
per year for the land covered by all four licenard approximately $73,650 for the land coveredheyTuzluk and Nanai Licenses). All ta
and work commitments on the four licenses are otwréhe current fiscal framework requires a 3% tyyaan excise tax of $1.90/t
(exchange rate dependent), a local tax of 3% ossgrevenues and a corporate tax of 10% payablet&yrgyz government on revenue fr
production from the areas covered by these licerides proposed fiscal framework will include a rityaf $0.145/mcf or $1.06/bbl, an exc
tax of $4.94/bbl (exchange rate dependent), a bohQ€9D5% of reserve value ($350,000 for 10 MMBEO$20/bbl).

The table below summarizes all four of the licenskes map below sets out their locations. Aevatuation and its documentation have
been finalized yet, the following descriptions lo¢ icenses will be updated.

License Area (km 2) Date of Award Date Renewed Current Expiry Date
Nanai 999 July 9, 2004 February 5, 2009 Januarg@83
Soh 631 April 29, 2004 June 21, 2010 May 12, 2013
West Soh 160 April 29, 2004 June 21, 2010 May 0232
Tuzluk 474 April 29, 2004 June 21, 2010 May 12,201
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Nanai Exploration Licens

The Nanai exploration license is located in thethremn zone of the Fergana Basin bordering Uzbekistahe south. South Petroleum Comg
has identified three structures in this zone caflbuka 1, 2 and 3.

Sohand West Soh Exploration Licenses

The area covered by the Soh and West Soh exploritenses is located in the southern zone of #rgdha Basin bordering Uzbekistan tc
north.

Tuzluk Exploration License

The Tuzluk exploration license is located in thethern zone of the Fergana Basin bordering Tagkigb the north. There are a numbe
established oilfields in this area (Beshk&ogap, Tashravat, Tamchi, Karagachi) that have yred from the upper thrust sheet. These 1
are excluded from the exploration license.
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Operating Activities

During the year ended December 31, 2011 the foligveictivities were performed:

- Re-mapping of Soh and West Soh prospect and lead;:

- Unification and update of resource evaluation bKgttzgyz prospects and leac
- Completed Tuzluk prospect and lead seismr-processing

- Provided support for the fa-out; and

- Provided drill planning and seismic support foriKiatan.

Information provided pertaining to the exploratiproject in the Kyrgyz Republic owned by South Pletsosn Company has been provide
our company by the operator of that project, withickh we deal at arms’length, and is included in this report in an gffo share thi
information with the public. Although we have nasen to doubt the accuracy of this information,expressly disclaim responsibility there
and make no representation or warranty that ibmpmete or correct.
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Chile

On January 29, 2010, we signed an agreement tgnagar interest in our Chilean project in exchafaea return of all of the money that
had invested in this project to date and reliefrfrall currently outstanding and future obligationgespect of the project. On April 14, 20
we transferred all our rights, interests and obiiges to Methanex Chile S.A. and Wintershall Chilmitada. The Chilean Ministry of Ener
authorized this transfer on April 28, 2011. On $eglter 23, 2011, we received $72,000 from the newessvas reimbursement in full of «
participation in the project.

Competition

The oil and gas industry is intensely competitMée compete with numerous individuals and comparnieduding many major oil and g
companies that have substantially greater technfoencial and operational resources and staff. mpete with these individuals ¢
companies for desirable oil and gas leases, exfarand exploitation licenses, suitable propertgdrilling operations and necessary drill
equipment, as well as for access to personnelamsf

We believe several factors that differentiate wsnfrour competitors include our extensive persoealvark among public officials and privi
employees in the oil and gas industry in the Comneaith of Independent States and the Balkan castan ability to increase value thro
exploration of known structures and our commantchoflern geological knowledge and new concepts impfeed to existing seismic and v
data bases.

Need for Government Approv

Our business depends on the approval of differemeigiments for various matters, including land tengprices, royalties, production ra
environmental protection, income, the grant of exgtion and exploitation rights for oil and gas jpots and the imposition of drilli
obligations in connection with these grants, aredekportation of crude oil, natural gas and othiedpcts. Government regulations may ch:
from time-totime in response to economic or political condiiohe exercise of discretion by governmental aitthe under existin
regulations, the implementation of new regulationghe modification of existing regulations affextithe oil and gas industry could red
demand for crude oil and natural gas, increaseosis and have a material adverse impact on ouatpes. Before proceeding with a proj
the participants in the project must obtain alluieed regulatory approvals. The process of obtgiriirese approvals can involve stakehc
consultation, environmental impact assessments prdlic hearings, among other things. In additioegulatory approvals can invo
conditions, including the payment of security défsoand other financial commitments.
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We have an interest in a venture licensed by thegyastan government for the exploration and possidtploitation of land coveril
approximately 3,153 km, we have an interest in a company that has entategroduction sharing contracts with an agenicthe Albania
government for the exploration and possible exatwih of land covering approximately 3,100 kmwe have licenses from the governmelt
Tajikistan for the exploration of approximately 272km? of land and we have licenses from the governmemardgolia for the exploratic
and exploitation of approximately 20,957 Krof land.

Regulation

Our industry is affected by numerous laws and r&giaris, including discharge permits for drillingesgtions, drilling and abandonment bo
reports concerning operations, the spacing of wetisling of properties, taxation and other lawd eggulations relating generally to the ent
industry. These laws and regulations vary accortbnghere each project is located. Changes in atlyese laws and regulations or the de
or vacating of permits and licenses could have terizh adverse effect on our business.

Our operations are in, and our focus will continaide on, operations in emerging markets. Generalfyal 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 vi
of the many uncertainties with respect to curremt fature laws and regulations, including their laggbility to us, we cannot predict the ove
effect of such laws and regulations on our futyserations.

We believe that our operations currently complglimaterial respects with applicable laws and k&tipns. There are no pending or threatt
enforcement actions related to any such laws anlatgigns. We believe that the existence and enfoerg of such laws and regulations
have no more restrictive effect on our operatitnamton other similar companies in the energy inglust

Environmental Matter

We and the projects that we have invested in abjesuto national and local environmental laws aadulations relating to water, ¢
hazardous substances and wastes, and threatemedlamgered species that restrict or limit our bessnactivities for purposes of protec
human health and the environment. Compliance with multitude of regulations issued by the apprapredministrative agencies can
burdensome and costly. We believe that our opersitoirrently comply in all material respects wifiplicable national and local environmei
laws and regulations.
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Research and Developme

Our business plan is focused on a strategy to niagithme longterm exploration and development of our oil and gesgects. To date, tl
execution of our business plan has largely focasedcquiring prospective oil and gas licenses agbtiating production sharing and faout
agreements, in addition to some exploration worlkownproperties. Except in connection with the exgiion of our properties or the conduc
due diligence on properties that we might be irgieret in acquiring, we do not conduct research aveldpment.

Employee:

We have 24 full time employees, including our dioes. Of our 24 employees, five are located in Zeviand and the rest are locate
Mongolia and Tajikistan. Although we do not expgttncrease our number of employees over the meslive months, we are not curret
able to predict if new employees will be employedhe coming twelve months. We outsource contraigileyment as needed and will conti
to do so.

ITEM 1A. RISK FACTORS

An investment in our common stock involves a numbgwvery significant risks. You should carefully rider the following risks ai
uncertainties in addition to other information histannual report in evaluating our company andbusiness before purchasing shares o
common stock. Our business, operating results erahdial condition could be seriously harmed agsult of the occurrence of any of
following risks. You could lose all or part of yoinmvestment due to any of these risks. You showest in our common stock only if you «
afford to lose your entire investment.

Risks Associated with Our Compal

We engage in a significant portion of our operatidhrough ventures (farm-outs and other roperating interests) that we do not control.
may not be able to materially affect the cost arxcass of those ventures.

We participate in an oil and gas exploration prbjacAlbania through our ownership interest in Batanas Energy Inc. In relation to
ownership interest, we are deemed to be a conémzliop as we own approximately 31.7% of Petromamasdy Incs issued and outstand
common shares; shareholders that own 20% or moasa igsuer’'s shares are deemed to be a “contrebpéby regulatory authorities abs
evidence to the contrary. We also have minorityesentation on its board of directors, but we docaatrol its activities and we believe we
not control Petromanas Energy Inc. We cannot peogigly assurance that Petromanas Energy Inc. wilérdacisions about its business tha
reasonable, profitable or in our best interest.

We patrticipate in an oil and gas exploration prbje¢he Kyrgyz Republic through our 25% interestiJSC South Petroleum Company. Se
Limited, an Australian public company, owns 70% ©JSC South Petroleum Company through its whoWiyied subsidiary, Sani
International Holdings Pty Ltd., and Santos Intéioreal Holdings Pty Ltd. operates the project parguo a farmn agreement. As the opera
Santos International Holdings Pty Ltd. makes mdshe decisions about the exploration and develogrogthis project. We cannot assure
that Santos International Holdings Pty Ltd. orstdbsidiaries, affiliates, agents or managementmdke decisions concerning this project
are reasonable, profitable or in our best intei®shtos International Holdings Pty is carrying pga$54 million on this project.

A substantial portion of our total assets is froor equity investment in one compa

As of December 31, 2011, the book value of our tggmvestment in Petromanas Energy Inc. was $2908& representing approximat
67.0% of our total assets. As a result, our finalnodndition is directly tied to the change in valf our investment in Petromanas Energy
Trading in shares of Petromanas Energy Inc., wisidisted on the TSX Venture Exchange, is often timid characterized by wide fluctuati
in trading prices, due to many factors that mayehétle to do with its operations or business pexgs.
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Our lack of diversification increases the risk of iavestment in us, and our financial condition ardults of operations may deteriorate if
fail to diversify.

We have or are involved in projects in Mongolia draikistan. In addition, we own shares of PetroasBnergy Inc., which is involved in
and gas activities in Albania, and shares of S&étroleum Company, which is involved in a projecthie Kyrgyz Republic. We focus in
and gas exploration and are represented in a trmitember of countries in Asia and Sowthstern Europe. As a result, we will likely
impacted more acutely by factors affecting our stduor the regions in which we operate.

We may not effectively manage the growth necessanyecute our business plan.

Our business plan anticipates an increase in thebau of our strategic partners, equipment supplimanufacturers, dealers, distributors
customers. This growth could place significantisten our current personnel, systems and resou¢esxpect that we will be required to |
gualified employees to help us manage our growiigcgfely. We believe that we may also be requieeé@nprove our management, techni
information and accounting systems, controls amtguiures. We may not be able to maintain the gqualibur operations, control our co:
continue complying with all applicable regulatioasd expand our internal management, technical imdition and accounting systems
support our desired growth. If we fail to manage anticipated growth effectively, our business cooé adversely affected.

We may be forced to liquidate one or more subsie§adue to regulatory requirements which could havmaterial adverse effect on «
business and operations.

Substantially all of our licenses and assets aneedby our subsidiaries. These subsidiaries aregdrin various countries pursuant to I
law and regulation. In some cases, local regulatmud result in the forced liquidation of one ooma of these subsidiary companies. If ar
our subsidiaries is liquidated before we can trang$ assets, the licenses and assets held byld cevert to the respective government. If
happens, our business could be harmed.

We are subject to various risks of foreign openasio

None of our projects are located in the UnitedeStatr Canada. We have or are involved in projecidangolia and Tajikistan. In addition,
own shares of Petromanas Energy Inc., which islmebin oil and gas activities in Albania, and sgaof South Petroleum Company, whic
involved in a project in the Kyrgyz Republic. Aschu our business is subject to governmental, palitieconomic, and other uncertaintie
Mongolia, Tajikistan, the Kyrgyz Republic, Chilecarlbania including, by way of example and not imitation, expropriation of propet
without fair compensation, changes in energy pedicor the personnel administering them, delaysechiny the extensive bureaucre
nationalization, currency fluctuations and devahrad, exchange controls and royalty increases, gggim oil or natural gas pricing poli
renegotiation or nullification of existing conce®ss and contracts, changes in taxation policiesn@wic sanctions, restrictions on
repatriation of currency and the imposition of sfiedrilling obligations and the other risks arigi out of foreign governmental sovereic
over the areas in which our operations (or thoseunfventure partners) are conducted, as wellsks f loss due to civil strife, acts of w
guerrilla activities, insurrections, the actionsational labour unions, terrorism and abduction.

Our operations (and those of our venture partnees) also be adversely affected by laws and policfethe United States affecting fore
trade, taxation and investment. In the event ofspude arising in connection with our operationsd(ghose of our venture partners) in fore
countries, we may be subject to the exclusive gicton of foreign courts or may not be successfusubjecting foreign persons to
jurisdictions of the courts of the United Statesenforcing judgments in such other jurisdictionse Wiay also be hindered or prevented |
enforcing our rights with respect to a governmeimstrumentality because of the doctrine of soxgréinmunity. Accordingly, our exploratic
development and production activities (or thosewf venture partners) could be substantially affeédty factors beyond our control, an
which could have a material adverse effect on omsirtess or our company.

18




Substantially all of our assets are located outdige United States and Canada and all but one ofditectors and all of our officers a
nationals and/or residents of countries other tila@ United States and Canada, with thesult that it may be difficult for investors toferce
within the United States or Canada any judgmentaiobd against us or our officers or directors.

Substantially all of our assets are located outiddJnited States and Canada. In addition, albietof our directors and all of our officers
nationals and/or residents of countries other tharlJnited States and Canada, and all or a sukatpottion of such persongssets are locat
outside of North America. As a result, it may bé#iclilt for investors to enforce within the Unite&states or Canada any judgments obte
against us or our officers or directors, includinggments predicated upon the civil liability prenins of the securities laws of the Un
States and Canada. Consequently, you may be gfgcprevented from pursuing remedies against ukamn under applicable securities laws.

Our articles of incorporation exculpate our offiseaind directors from any liability to our companyowr stockholders.

Our articles of incorporation contain a provisiamiting the liability of our officers and directofer their acts or failures to act, except for
involving intentional misconduct, fraud or a knogiwiolation of law. This limitation on liability mareduce the likelihood of derivati
litigation against our officers and directors andyndiscourage or deter our stockholders from swing officers and directors based u
breaches of their duties to our company.

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

Exploration and development of resource properdiegends, in large part, on the ability to attraed anaintain qualified key personr
Competition for such personnel is intense, and areot assure you that we will be able to attradtratain them. Our development now an
the future will depend on the efforts of key maragat figures, such as Heinz Scholz, the Chairmaauofboard of directors, Dr. Wert
Ladwein, Executive Director and President, Pdark Vogel, Chief Executive Officer, and MichaeMElletta, Executive Director. The loss
any of these key people could have a material agveffect on our business. We do not currently taairkeyman life insurance on any of
key employees.

There are potential conflicts of interest betwean@mpany and some of our directors and officers.

Some of our directors and officers are also dimscand officers of other companies. Conflicts defast could arise as a result of this
addition, one of our directors has informed our pany that he proposes to pursue petroleum resource opportunities in Mongolia. Ashe
date of this annual report and to the knowledgeunfdirectors and officers, there are no existiogflicts of interest between our company
any of these individuals but situations may ari$esre directors and/or officers of our company mayrbcompetition with our company. A
conflicts of interest will be subject to and govedroy the law applicable to directors’ and officarsnflicts of interest. In the event that sut
conflict of interest arises at a meeting of ouediors, a director who has such a conflict is negiuto abstain from any discussion and vot
or against the approval of such participation arhsterms. As a result, our board of directors Wwél deprived of that persanéxperience ai
expertise, which could adversely affect the outcome

Risks Associated with Our Busine
We have not discovered any oil and gas reservesyancannot assure you that we ever will.

We are in the business of exploring for oil andurat gas and the development and exploitation gf @hand gas that we might find
commercially exploitable quantities. Oil and gapleration involves a high degree of risk that tikgleration will not yield positive resul
These risks are more acute in the early stagegpibmtion. We have not discovered any reserved,ves cannot guarantee that we ever
Even if we succeed in discovering oil or gas resgrthese reserves may not be in commercially &igbantities or locations. Until we disca
such reserves, we will not be able to generaterevgnues from their exploitation and developmeniud are unable to generate revenues
the development and exploitation of oil and gasmess, we will be forced to change our businessase operations.
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Even if we discover and then develop oil and gasmees, we may have difficulty distributing ourguwotion.

If we are able to produce oil and gas, we will htvenake arrangements for storage and distribuifchat oil and gas. We would have to |
on local infrastructure and the availability of rnsportation for storage and shipment of oil and gesducts, but any readily availa
infrastructure and storage and transportation ifeesl may be insufficient or not available at comaly acceptable terms. This could
particularly problematic to the extent that openasi are conducted in remote areas that are difficwdccess, such as areas that are distan
shipping or pipeline facilities. Furthermore, weatlzonditions or natural disasters, actions by amgs doing business in one or more o
areas in which we will operate, or labor disputesyrimpair the distribution of oil and gas. Thesetdas may affect the ability to explore :
develop properties and to store and transport il gas and may increase our expenses to a degedab a material adverse effec
operations.

The oil and natural gas industry is highly compegitand there is no assurance that we will be ss&fte in acquiring leases, equipment
personnel

The oil and natural gas industry is intensely catitipe. Although we do not compete with other aildagas companies for the sale of an'
and gas that we may produce, as there is suffidentand in the world market for these productscampete with numerous individuals
companies for desirable oil and natural gas leaseiable properties for drilling operations andcessary drilling equipment, qualifi
personnel and access to capital. Many of theseithgils and companies with whom we compete havetanbally greater technical, financ
and operational resources and staff than we h&vee tannot compete for personnel, equipment ahdnai gas properties, our business ¢
be harmed.

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

Our revenues and earnings, if any, will be highdpsstive to the price of oil and gas. Prices fdramid gas are subject to large fluctuatior
response to relatively minor changes in the supplgnd demand for oil and gas, market uncertainty @ variety of additional factors beyc
our control. These factors include, without limitat governmental fixing, pegging, controls or agmbination of these and other fact
changes in domestic, international, political, abeind economic environments, worldwide economiceutainty, the availability and cost
funds for exploration and production, the actiofigh® Organization of Petroleum Exporting Countrigevernmental regulations, politi
stability in the Middle East and elsewhere, warthe threat of war, in oil producing regions, tloeeign supply of oil, the price of forei
imports and the availability of alternate fuel sms. Significant changes in lotgrm price outlooks for crude oil or natural gasldoif we eve
discover and exploit any reserves of oil or natgas, have a material adverse effect on revenueglhss the value of our licenses or o
assets.

Our business will suffer if we cannot obtain or ntain necessary licenses or if there is a defetihénchain of title.

Our operations require that we obtain and mairlieémses and permits from various governmentalaitiés. Our ability to obtain, maintain
renew such licenses and permits on acceptable tisrsubject to extensive regulation and to chanfyjes) time-totime, in those regulatior
Also, the decision to grant or renew a licenseenyt is frequently subject to the discretion of tipplicable government. If we cannot ob:
maintain, extend or renew these licenses or pewnitbusiness could be harmed.

Also, although title reviews have been conductedwnexisting properties, such reviews do not got@e or certify an unforeseen defect in
chain of title will not arise to defeat our clainhigh could result from the loss of title and a retitin of the revenue received, if any.

Amendments to current laws and regulations goverronr proposed operations could have a materialess@ impact on our propos
business.

We are subject to substantial regulation relationghte exploration for, and the development, upgrgdimarketing, pricing, taxation, &
transportation of, oil and gas. Amendments to curtaws and regulations governing operations ariyifies of oil and gas exploration a
extraction operations could have a material adviengact on our proposed business. In addition, amnot assure you that income tax ¢
royalty regulations and government incentive prowaelated to the oil and gas industry generallioars specifically will not be changed i
manner which may adversely affect us and causgsldtaability to complete or abandonment of praggect
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Penalties we may incur could impair our busint

Failure to comply with government regulations cosltject us to civil and criminal penalties, couddjuire us to forfeit property rights
licenses, and may affect the value of our assets.mVily also be required to take corrective actisnsh as installing additional equipmi
which could require substantial capital expendguk&'e could also be required to indemnify our em@és in connection with any expense
liabilities that they may incur individually in carection with regulatory action against them. Assauit, our future business prospects ¢
deteriorate due to regulatory constraints, and mrofitability could be impaired by our obligation provide such indemnification to ¢
employees.

Our inability to obtain necessary facilities couldmper our operations.

Oil and gas exploration and development activitiepend on the availability of equipment, transgata power and technical support in
particular areas where these activities will bedtarted, and our access to these facilities maynbige. To the extent that we conduct
activities in remote areas or in undiveloped markets, needed facilities may not bdilseavailable, which could increase our exper
Demand for such limited equipment and other faeslitor access restrictions may affect the avaitgbif such equipment and may de
exploration and development activities. The quadity reliability of necessary facilities may als® impredictable and we may be require
make efforts to standardize our facilities, whictaymentail unanticipated costs and delays. Shortagethe unavailability of necess:i
equipment or other facilities will impair our adties, either by delaying our activities, increapur costs or otherwise.

Emerging markets are subject to greater risks tivamme developed markets, including significant legabnomic and political risk:

In recent years Mongolia, Tajikistan, the KyrgyzpRblic and Albania have all undergone substantititipal, economic and social change.
in any emerging market, Mongolia, Tajikistan, thgréyz Republic and Albania do not possess as stpditisd and efficient busine
regulatory, power and transportation infrastructuas generally exist in more developed market eoi® Investors in emerging mark
should be aware that these markets are subjece&tey risks than more developed markets, inclugirapme cases significant legal, econc
and political risks. Investors should also note #raerging economies are subject to rapid changdetaat the information set out herein r
become outdated relatively quickly. We cannot gredihat economic, political, legal or other changesy occur in these or other emer¢
markets, but such changes could adversely affeclility to carry out exploration and developmprtjects.

Particularly, the legal systems of Mongolia, Tajtkin, the Kyrgyz Republic and Albania are less kigerl than those of more establis
jurisdictions, which may result in risk such as thck of effective legal redress in the courtsethier in respect of a breach of law or regula
or, in an ownership dispute, a higher degree ofrdi®on on the part of governmental authoritiex ttelays caused by the exten
bureaucracy, the lack of judicial or administratjugdance on interpreting applicable laws and ratiuts, inconsistencies or conflicts betw
and within various laws, regulations, decrees, rdad resolutions, or relative inexperience ofjtitciary and courts in such matters.

Our business in Mongolia may be subject to legalt.ri

Mongolia transitioned from state socialism andanpked economy to parliamentary democracy and anfeeket economy. Much progress
been made in this transition, but much remainsetaldine, particularly with respect to the rule af.ldhe legal framework in Mongolia is,
many instances, based on recent political reformmewly enacted legislation, which may not be cstesit with longstanding local conventio
and customs. As a result, there may be ambiguitiesnsistencies and anomalies in the agreemécessks and title documents through w
we hold our interests in Mongolia, or the undenlylagislation upon which those interests are baskedhy laws have been enacted, but in n
instances they are neither understood nor enfaioddmay be applied in an inconsistent, arbitraryrdair manner, while legal remedies r
be uncertain, delayed or unavailable. For decadesgidlians have looked to politicians and bureagcaatthe sources of the “lawThis ha
changed in theory, but often not in practice. Wigspect to most day-tday activities in Mongolia, government civil sert@iinterpret, an
often effectively make, the law. This situatiorgimdually changing but at a relatively slow pacéiild/we believe that we have taken the |
steps necessary to obtain and hold its propertyatinelr interests in Mongolia, there can be no guasmthat such steps will be sufficien
preserve those interests.
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Strategic relationships upon which we may rely subject to change, which may diminish our abilitcdbnduct our operations.

Our ability to discover reserves, to participatediilling opportunities and to identify and entetd commercial arrangements depend
developing and maintaining close working relatidpshwith industry participants and government défi€ and on our ability to select ¢
evaluate suitable properties and to consummatedgdions in a highly competitive environment. Weymat be able to establish these strat
relationships or, if established, we may not be dblmaintain them. In addition, the dynamics aof mlationships with strategic partners r
require us to incur expenses or undertake activitie would not otherwise be inclined to undertakerder to fulfill our obligations to the
partners or maintain our relationships. If our t&tgéc relationships are not established or maietgirour business prospects may be lim
which could diminish our ability to conduct our sagons.

Environmental risks may adversely affect our bussr

All phases of the oil and gas business present@mviental risks and hazards and are subject to@mental regulation pursuant to a var
of laws and regulations. Environmental legislagiavides for, among other things, restrictions prwhibitions on spills, releases or emiss
of various substances produced in association @iitand gas operations. The legislation also rexputhat wells and facility sites be opere
maintained, abandoned and reclaimed to the sdiisfiaof applicable regulatory authorities. Comptanwith such legislation can reqt
significant expenditures and a breach may resuthénimposition of fines and penalties, some ofawhinay be material. The applicatior
environmental laws to our business may cause gsrtail our production or increase the costs of production, development or explorat
activities.

Losses and liabilities arising from uninsured oder-insured hazards could have a material adverseceéfe our business.

If we develop and exploit oil and gas reservessehoperations will be subject to the customary ttszaf recovering, transporting
processing hydrocarbons, such as fires, explosigas,leaks, migration of harmful substances, blds/@nd oil spills. An accident or er
arising from these hazards might result in the wfssquipment or life, as well as injury, propedigmage or other liability. We have not ma
determination as to the amount and type of inswwahat we will carry. We cannot assure you thatwileobtain insurance on reasonable te
or that any insurance we may obtain will be sudfitito cover any such accident or error. Our opmratcould be interrupted by natt
disasters or other events beyond our control. Lsoase liabilities arising from uninsured or undestred events could have a material ad\
effect on our business, financial condition andiltssof operations.

Fluctuations in currency exchange rates could haweaterial adverse impact on our operatio

All of our current operations are located in foregpuntries. Domestic oil and natural gas prodat#ssare denominated in the currency o
nation where the product is produced, as are dpgrahd capital costs incurred.

Fluctuations in the value of the U.S. dollar or tbeal currency may cause a negative impact onngx@nd costs. These types of fluctual
could have a material adverse impact on our omeTsti

Risks Associated with Our Common Sta
The price of our common stock may become volathéh could lead to losses by investors and cagtburities litigation.
The trading price of our common stock is likelyb highly volatile and could fluctuate in respotséactors such as:

I actual or anticipated variations in our operatiagutts;
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I announcements by us or our competitors of signifieecquisitions, strategic partnerships, joint veas$, capital commitments, or ot
business developments, such as oil or gas dis@syeri

I adoption of new accounting standards affectingiodustry;

I additions or departures of key personnel,

I sales of our common stock or other securities énajpen market;
I conditions or trends in our industry; and

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

The stock market has experienced significant paioe volume fluctuations, and the market pricest@flsin exploration stage companies
been highly volatile. In the past, following per#odf volatility in the market price of a compasysecurities, securities class action litigatios
often been initiated against the company. Litigaiiutiated against us, whether or not successfulld result in substantial costs and diver
of our management’s attention and resources, wdoald harm our business and financial condition.

If we obtain additional financing through the saadditional equity in our company, the issuantaaditional shares of common stock
result in dilution to our existing stockholders.

We are authorized to issue 300,000,000 sharesmfmam stock and, as of March 27, 2012, 172,467,2@2es of our common stock w
issued and outstanding. In addition, holders ofrargs and options had, as of that date, the riglactuire up to an additional 64,784,
number of shares of our common stock. Our boamdirettors has the authority to issue additionateshaf common stock up to the author
capital without the consent of any of our stockleotd Our board of directors may choose to issueesmnall of such shares to acquire on
more businesses or to provide additional finandinthe future. The issuance of any such sharesresylt in a reduction of the book value
market price of the outstanding shares of our comstock. If we do issue any such additional shaesh issuance will cause a reductio
the proportionate ownership and voting power ofodifier stockholders. Further, any such issuance mesyit in a change of control of «
company.

Our directors and executive officers own approxehap3.6% of our outstanding common stock.

In the aggregate, our directors and executive effiown approximately 23.6% of our outstanding camrstock and they have the righ
exercise options and warrants that would permittke acquire, in the aggregate, up to an additi@r@#o of our common stock within the n
60 days. As a result, our directors and executifiears as a group may have a significant effectiélaying, deferring or preventing ¢
potential change in control of our company, be ablstrongly influence the actions of our boarddo&ctors even if they were to cease b
our directors and control the outcome of actiormught to our stockholders for approval. Such a tégiel of ownership may adversely af
the voting and other rights of other stockholders.

We do not expect to pay dividends in the foresedallire.

We do not intend to declare dividends for the feeadble future, as we anticipate that we will rest\any future earnings in the developn
and growth of our business. Therefore, investotsnat receive any funds unless they sell their own stock, and stockholders may be un
to sell their shares on favourable terms or at\&llk cannot assure you of a positive return on itnwest or that you will not lose the en
amount of your investment in our common stock.
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Our stock is a penny stock. Trading of our stocly i restricted by the Securities and Exchange Gssiom’s penny stock regulations wh
may limit a stockholder’s ability to buy and salirstock.

Our stock is a penny stock. The Securities and &xgé Commission has adopted Rule 15g-9 which gindefines “penny stockto be an
equity security that has a market price (as dejinédess than $5.00 per share or an exercise pfitess than $5.00 per share, subject to ce
exceptions. Our securities are covered by the pstogk rules, which impose additional sales praateguirements on brokeealers who se
to persons other than established customers amdetited investors”. The term “accredited investafers generally to institutions with as:
in excess of $5,000,000 or individuals with a netti in excess of $1,000,000 or annual income akinge$200,000 or $300,000 jointly w
their spouse. The penny stock rules require a brd&eler, prior to a transaction in a penny stockatioérwise exempt from the rules, to del
a standardized risk disclosure document in a forepgred by the Securities and Exchange Commisshiohwprovides information abc
penny stocks and the nature and level of riskbénpenny stock market. The broldgaler also must provide the customer with curbéhianc
offer quotations for the penny stock, the compeasaif the brokemdealer and its salesperson in the transaction amdhly account stateme
showing the market value of each penny stock heldhe customer’'s account. The bid and offer quotati and the broketealer an
salesperson compensation information, must be diveine customer orally or in writing prior to efteng the transaction and must be give
the customer in writing before or with the custoreezonfirmation. In addition, the penny stock ruteguire that prior to a transaction i
penny stock not otherwise exempt from these rttesbrokerdealer must make a special written determinatianttie penny stock is a suita
investment for the purchaser and receive the psasfsawritten agreement to the transaction. Theseakisck requirements may have the e
of reducing the level of trading activity in theceadary market for the stock that is subject ts¢hpenny stock rules. Consequently, t
penny stock rules may affect the ability of brokiemlers to trade our securities. We believe thatpanny stock rules discourage inve
interest in and limit the marketability of our cormmstock.

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

In addition to the “penny stock” rules describedd the Financial Industry Regulatory Authority,“BINRA”, has adopted rules that reqi
that in recommending an investment to a customerokerdealer must have reasonable grounds for belieiagthe investment is suitable
that customer. Prior to recommending speculative-poiced securities to their non-institutional arsers, brokedealers must ma
reasonable efforts to obtain information about ¢hetomers financial status, tax status, investment objestiand other information. Unt
interpretations of these rules, FINRA believes thate is a high probability that speculative Ipviced securities will not be suitable for at I
some customers. The FINRA requirements make it rdiffieult for brokerdealers to recommend that their customers buy @wnwon stocl
which may limit your ability to buy and sell ouiosk and have an adverse effect on the market smestof our common stock.

ITEM 1B. UNRESOLVED STAFF COMMENTS
Not Applicable.

ITEM 2. PROPERTIES

Executive Offices and Registered Age

Our principal executive office address is Bahnhafste 9, 6341 Baar, Switzerland. Its telephone eurisb+41 (44) 718 10 30. Gobi Ene
Partners LLC has an office in Ulan Bator, the apf Mongolia. Somon Oil Company has offices inshanbe, the capital of Tajikistan, i
Kudjant, which serve as base camps for geologiqadditions for our operations in Tajikistan.

We maintain a registered office for service in 8tate of Nevada, located at Nevada Corporate S=vinc., 8883 West Flamingo Road S
102, Las Vegas. Nevada 89147, U.S.A. In additiba, dffices of Velletta and Company, located in Wi, British Columbia, serves as
registered office in the Province of British ColumbVelletta and Company’s address i Bloor —931 Fort Street, Victoria, British Columl
V8V 3K 3, Canada.

Oil and Gas Properties

The description of our oil and gas property inteyés under the section entitled “ITEM 1. BUSINES®ginning on page 5 starting with
subsection “Overview of Our Projects”.
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ITEM 3. LEGAL PROCEEDINGS

Except as disclosed below, there are no pendirg] frgceedings to which our company or any of alos@iaries is a party or of which any
our properties, or the properties of any of ourssdibries, is the subject. In addition, we do nobw of any such proceedings contemplate
any governmental authorities.

Litigation in Chile
Factual Allegations

During the initial phase of applying for our Chite&xploration license, we formed a joint biddinggp with Improved Petroleum Recov
Tranquillo Chile (commonly referred to as “IPR”)cha start-up company called Energy Focus LimitdBadrgy Focus”). Each had a otigrd
interest. Of its own accord, Energy Focus lefthigding group. The three parties signed a siderethich provided that Energy Focus wc
have an option to rejoin the bidding group undetaie conditions.

Even though Energy Focus has been asked many tonein the group by contributing its prorated shaff capital, it has failed to do

Despite this, Energy Focus claims that it is egditto participate in the consortium at any futumeet not just under certain conditions. We
IPR believe that Energy Focus no longer has ary tigjoin the bidding group because the conditigpacified in the side letter did not oc
and can no longer occur.

Energy Focus commenced litigation for specific perfance and damages in an unspecified amount itia§arde Chile, claiming interest
the Tranquilo Block from our company and IPR, aund i@spective subsidiaries. Our company, IPR andeapective legal counsel are of
view that the Energy Focus claim is without methat it was brought in the wrong jurisdiction amétt Energy Focus has failed to prop
serve the parties. The courts of Santiago haveisli&u the case, but the verdict is open for apgal.management believes that the ultir
liability, if any, arising from the Energy Focusidiation will not have a material adverse effecttbe financial condition, the results of fut
operations or cash flows of our Company.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable
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 Bloaperated by the Financial Industry Regulatoryhiuty, on the over the coun
market of Pink OTC Markets Inc., under the name riaPetroleum Corporation” and the symbol “MNAP”.

On May 6, 2011, our common stock and 44,950,500ncomshare purchase warrants issued by our compauiyad date were listed on-
TSX Venture Exchange in Canada.

Quotations of our common stock on all three of ¢hesrkets have been sporadic, and trading volumdéean low. The trading symbol for
common stock on the OTC Bulletin Board is “MNAR#Vhile the trading symbol for our common stock oe fhiSX Venture Exchange
“MNP”. The trading symbol for the warrants listed the TSX Venture Exchange is “MNP.WTTrhe CUSIP number for our common stoc
56176Q 10 2; the CUSIP number for our listed was#&56176Q 110.

Set forth below are the range of high and low hidtgtions for our common stock from the OTC Bulleioard and high and low closi
prices for our common stock from the TSX Venturelange for each fiscal quarter during the fiscalrgeended December 31, 2011 and 2
The market quotations were obtained from the OT@eBn Board and the TSX Venture Exchange, respeltj and reflect intedealer price:
without retail mark-up, mark-down or commissionsl amay not necessarily represent actual transactions
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TSX Venture Exchange OTC Bulletin Board

(Canadian Dollars) (US Dollars)

Quarter Ended High Low High Low

March 31, 201( N/A N/A $0.95 $0.522
June 30, 201 N/A N/A $0.85 $0.51
September 30, 201 N/A N/A $0.57 $0.30
December 31, 201 N/A N/A $0.63 $0.30
March 31, 201: N/A N/A $0.70 $0.30
June 30, 201 $0.48 $0.29 $0.56 $0.25
September 30, 201 $0.35 $0.21 $0.37 $0.10
December 31, 201 $0.22 $0.11 $0.19 $0.10

On March 27, 2012, the closing price for our comnstotk as reported by the OTC Bulletin Board was$@32 and the closing price of
common stock on the TSX Venture Exchange was CDN$O0.

Transfer Agent

Our shares of common stock are issued in registerad. The transfer agent and registrar for our @ stock is Island Stock Transfer.
address is 15500 Roosevelt Boulevard, Suite 301@tar, FL 33760. The cwansfer agent for our common stock, and the texrsfent fc
our listed warrants, is Equity Financial Trust Canp, 1185 West Georgia Street, Suite 1620, VanaoB\e. V6E 4E6.

Holders of Common Stoc

As of March 27, 2012, there were approximately 5&§istered holders of record of our common stock.oAsuch date, 172,467,292 sh
were issued and outstanding.

Dividends

The payment of dividends, if any, in the futurestsewithin the sole discretion of our board of dioes. The payment of dividends will dep:
upon our earnings, our capital requirements andfioancial condition, as well as other relevanttéas. We have not declared any ¢
dividends since our inception and have no presgahtiion of paying any cash dividends on our comistonk in the foreseeable future.

There are no restrictions in our articles of inavgtion or bylaws that prevent us from declaringidinds. The Nevada Revised Statt
however, do prohibit us from declaring dividendsendy after giving effect to the distribution of ttieidend:

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 otadal liabilities plus the amount that would be dee to satisfy the rights
shareholders who have preferential rights supéoitihose receiving the distributic

Securities authorized for issuance under equity quemsation plans
We have no long-term incentive plans, other th&nStock Option Plans described below.
Stock Option Plan:

2007 Omnibus Stock Option Plan

In April 2007, our Board of Directors adopted and shareholders approved our 2007 Omnibus Stoclo@ptian. On October 21, 2008
Board of Directors approved a modification to 0002 Omnibus Stock Option Plan and, on October B082our shareholders approved
modified 2007 Omnibus Stock Option Plan. Under 2087 Omnibus Stock Option Plan, as amended, we greayt our qualified directol
officers, employees, consultants and advisors sbptions (which may be designated as nonqualifiedksoptions or incentive stock optior
stock appreciation rights, restricted stock awapmisformance awards or other forms of stbelsed incentive awards, up to a maximut
20,000,000 shares.
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Our Board of Directors administers the 2007 Omnil8isck Option Plan. Members of the Board of Direstoeceive no addition
compensation for their services in connection \hh administration of the Stock Option Plan. Thayénfull discretion and exclusive power

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

I determine the time at which awards shall be graatetany terms and conditions, within the limitglod 2007 Omnibus Stock Opt
Plan, of such awards; and

I resolve all questions relating to the administratd the 2007 Omnibus Stock Option Plan.

The Board of Directors may grant nonqualified staghkions or incentive stock options that are evigehby stock option agreements.
exercise price of the common stock subject to aqualified stock option or an incentive stock optimay be paid in cash or, at the discre
of our Board of Directors, by a promissory note,thy tender of common stock or through a combinati@reof. The Board of Directors n
provide for the exercise of options in installmesutsl upon such terms, conditions and restrictisris may determine.

A non-qualified stock option is a right to purchase acefpenumber of shares of common stock during stitle as the Board of Directors n
determine, not to exceed 10 years, at a price mi@ted by the Board of Directors that, unless deentbdrwise by the Board of Directors
not less than the fair market value of the comntonkson the date the Board grants the non-qualdtedk option.

An incentive stock option is an option that meéts tequirements of Section 422 of ttmernal Revenue Code of 198&s amended. !
incentive stock option may be granted under ouf720fnibus Stock Option Plan to an employee who awore than 10% of our outstand
voting stock unless the option price is at lea€1%lof the fair market value of the common stockhat date of grant and the incentive s
option is not exercisable more than five yearsrajte Board grants it. In the case of a granteedbas not own 10% or more of our comr
stock, no incentive stock option may be exercisatdee than 10 years after the date our Board gitat its exercise price may not be
than the fair market value of the common stocklendate our Board grants it. Our Board may nottgaaremployee an incentive stock op
that first becomes exercisable during a calendar fgr the purchase of common stock with an aggeefgér market value (determined as of
date of grant of each incentive stock option) icess of $100,000. An incentive stock option (or argtallment thereof) counts against
annual limitation only in the year it first becomeeeercisable.

A stock appreciation right is a right granted toaige, upon surrender of the right, but withoutmpant, an amount payable in cash. The an
payable with respect to each stock appreciatidnt 8gall be based on the excess, if any, of thiariarket value of a share of common stoc
the exercise date over the exercise price of theksappreciation right, which will not be less ththe fair market value of the common stocl
the date the stock appreciation right is grantedhé case of an stock appreciation right grantedndem with an incentive stock option tc
employee who holds at least ten percent of our comstock, the exercise price shall not be less 196 of the fair market value of a st
of common stock on the date our Board grants thekstppreciation right.

Restricted Stock is common stock that is issueal @ice determined by the Board of Directors, wipcice per share may not be less thai
par value of the common stock, and is subject $trictions on transfer and/or such other restnittion incidents of ownership as the Boar
Directors may determine.

A performance award granted under our 2007 Omn@tosk Option Plan may be denominated or payabl&eaecipient in cash, comm
stock (including, without limitation, Restrictedd8k), other securities or other awards. A perforogaaward shall confer on the recipient
right to receive payments, in whole or in part, mploe achievement of such performance goals dstiich performance periods as our Boal
Directors shall establish. Subject to the termswf 2007 Omnibus Stock Option Plan and any applécalvard agreement, the performe
goals to be achieved during any performance petioel,length of any performance period, the amodirany performance award and
amount of any payment or transfer to be made patgoahat performance award shall be determinedusyBoard of Directors.
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Our Board of Directors may grant awards under t88720mnibus Stock Option Plan that provide thepieat with the right to purcha
common stock or that are valued by reference tdaimenarket value of the common stock (includibgt not limited to, phantom securities
dividend equivalents). Such awards shall be inrenfdetermined by our Board of Directors, as longush awards are not inconsistent witr
terms and purposes of our 2007 Omnibus Stock Oitlan. Our Board of Directors determines the poicany such award and may accept
lawful consideration.

Our Board of Directors may at any time amend, sudp terminate our 2007 Omnibus Stock Option Rlarong as it does not change
awards previously granted, increase the aggregatiar of shares of the common stock with respeethich it may grant awards or chal
the class of persons eligible to receive awards.

In the event a change in control occurs, then, itlkstanding any provision of our 2007 Omnibus St@gkion Plan or of any provisions of ¢
award agreement to the contrary, all awards thaé ot expired and which are then held shall becéutig and immediately vested a
exercisable and may be exercised for the remateimy of such awards.

No awards may be granted under the Stock Option &aor after April 10, 2017, but Awards grantedpto such date may be exercise
accordance with their terms.

Because our shares of common stock are listed @C#nadian TSX Venture Exchange, certain provisinaadated by the policies of t
stock exchange restrict our ability to make certaemts to persons in specified categories.

The following table summarizes certain informatiegarding our 2007 Omnibus Stock Option Plan &eaember 31, 2011:

Number of Securities to Number of Securities
be Issued Upon Weighted-Average Remaining Available
Exercise of Exercise Price of for Future Issuance
Outstanding Options, Outstanding Options, Under Equity
Plan Category Warrants and Rights Warrants and Rights Compensation Plan

Equity compensation 9,250,00( $0.51, 3,007,181
plans
approved by security
holders
Equity compensation N/A N/A N/A
plans
not approved by security
holders
Total 9,250,00( $0.51, 3,007,181

2011 Stock Option Plan

On September 22, 2011, our Board of Directors agtbphd our shareholders approved our 2011 Stodlo®ptan. The purpose of our 2(
Stock Option Plan is to advance the interests ocompany by encouraging our directors, officerspkyees and consultants to acquire st
of our common stock, thereby increasing their pedpry interest in our company, encouraging themetoain associated with our comp
and furnishing them with additional incentive ireithefforts on behalf of our company in the concafdheir affairs.

The shares of our common stock to be offered undeR011 stock option plan are to consist of stoglons to acquire up to a maximurr
10% of the number of issued and outstanding shafresir common stock at the time of the grant. Thgragate number of shares of
common stock to be delivered upon the exercisdl gtt@ck options granted under our 2011 Stock Op#dan is not to exceed the maxir
number of shares of our common stock permitted utigerules of any stock exchange on which theeshaf our common stock are then lis
or other regulatory body having jurisdiction. Ifyastock option granted under our 2011 Stock OpEtan expires or terminates without hax
been exercised in full, the unpurchased sharesroé@mmon stock will again be available for thegmse of our 2011 Stock Option Plan.
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Our 2011 Stock Option Plan is to be administeredbyboard of directors or by a special committéeicectors appointed by our boarc
directors. Our board of directors, or if appointag special committee of directors may designateabfide directors, officers, employees
consultants of our company or a subsidiary of @mmgany, or a company that is wholly owned by a biisha director, officer, employee
consultant of our company orsabsidiary of our company to whom stock optionpuochase shares of our common stock may be gramie
the number of shares of our common stock to be@oetl to each, subject to the terms of our 2011kSByation Plan.

The number of shares of our common stock subjestdok options granted to an optionee, other thearsultant or an employee conduc
investor relations activities, must be determingdbr board of directors or by a special committé®ur board of directors, if one has b
appointed, but no optionee, where our companystedion any stock exchange, must be granted sftaine which cover a number of she
of our common stock which exceed the maximum nunobshares permitted under any stock exchange achvdhares of our common st
are then listed or other regulatory body havingsgliction, which maximum number of shares is prédgean amount equal to 5% of the tl
issued and outstanding shares of our common stotla (hondiluted basis) in any 12 month period unless oungany receives disinteres
shareholder approval.

The maximum number of shares of our common stoddestito stock options that may be granted to ationpe who is a consultant
presently limited to an amount equal to 2% of thentissued and outstanding shares of our commak &m a nordiluted basis) in any :
month period. The maximum number of shares of omrraon stock subject to stock options that may batgd to all persons in aggregate
are employed to perform investor relations acegitis presently limited to an amount equal to 2%hefthen issued and outstanding shar
our common stock (on a naliluted basis) in any 12 month period and suchkstqtions must vest in stages over a 12 month gesiith nc
more than 1/4 of the stock options vesting in amyahth period. Other than the foregoing, our badrdirectors or our special committee of
board of directors, if one has been appointed,estibp the policies of the TSX Venture Exchangey uhetermine and impose terms upon w
each stock option become vested.

The exercise price of any stock options granteceundr 2011 Stock Option Plan must be determinethbyur board of directors or a spe
committee of our board of directors, if one is apped, but may not be less than the price permittedny stock exchange on which share
our common stock are then listed or other regwatardy having jurisdiction, which minimum exercipéce is currently not less than
discounted market price as defined by the policiethe TSX Venture Exchange. In addition, the mimimexercise price of stock optic
granted to the optionees who are subject to takenUnited States must not be less than the faikebaalue of the shares covered by ¢
stock options on the date the stock options anetgda The minimum exercise price of shares of eamnmon stock covered by the stock opt
cannot be established unless the stock optionallaeated to a particular optionee.

The exercise of any stock option is contingent upoanreceipt of a written notice of exercise, acpanmied by cash payment, certified cheqt
bank draft for the full purchase price of shareswfcommon stock with respect to which the stoafkom is exercised.

The term of any stock options granted under oul2ack option plan must be determined by our boxirectors, or by a special commit
of our board of directors, if one is appointedthet time of grant but, subject to earlier termioatin the event of cessation as a director, of]
employee or consultant or in the event of deathe fEnim of any stock options granted under our 2@tk option plan may not exceed
maximum period permitted by any stock exchange tichvshares of our common stock are then listedtber regulatory body havi
jurisdiction, which maximum period is presently yiéars from the date of grai

If an optionee who is a director, officer employeconsultant of our company or a subsidiary of@mpany ceases to act in that capacity
a reason other than death), the optionee may,mytvathin 90 days (30 days for an optionee wherigiaged in investor relations activities
behalf of our company) after ceasing to be a direaifficer, employee or consultant, exercise higls options to the extent he was entitle
exercise them at the date of such cessation.
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In the event of the death of an optionee, the stptions previously granted to him are exercisalolly within 12 months next succeeding s
death and then only by the person or persons tonwthe optionee’s rights under the stock optionss figsthe optionee’ will or the laws ¢
descent and distribution and if and to the extieat he was entitled to exercise the stock optidtiseadate of his death.

The stock options are not transferable or assignahless specifically provided in our 2011 Stockti@p Plan. During the lifetime of i
optionee, the stock options may only be exercisethé optionee.

The shares of our common stock will not be issuét vespect to a stock option unless the exerdisich stock option and the issuance
delivery of such shares comply with applicable siies laws and the rules of any applicable stoothange and stock quotation system.
optionee must pay us promptly upon exercise obekspption or, if later, the date that the amourgurh obligations becomes determinable
applicable federal, state, local and foreign witding taxes resulting upon exercise of a stockawptir otherwise related to a stock optio
shares of our common stock acquired in connectiitim avstock option.

Our board of directors, or a special committee wf lnoard of directors, if one has been appointealy at any time terminate our 2011 St
Option Plan. Our board of directors may, subjecsuch approvals as may be required under the oflesy stock exchange on which
common stock is then listed or other regulatoryybbeving jurisdiction, also at any time may amemdayise the terms of our 2011 st
option plan, provided that no such amendment oisi@v alters the terms of any stock options thdoegogranted under our 2011Stock Op
Plan.

The following table summarizes certain informatiegarding our 2011 Stock Option Plan as at Decef®bg2011:

Number of Securities to Number of Securities
be Issued Upon Weighted-Average Remaining Available
Exercise of Exercise Price of for Future Issuance
Outstanding Options, Outstanding Options, Under Equity
Plan Category Warrants and Rights Warrants and Rights Compensation Plan

Equity compensation 9,600,00( $0.21, 7,646,724
plans
approved by security
holders
Equity compensation N/A N/A N/A
plans
not approved by security
holders
Total 9,600,00( $0.21 7,646,724

Recent Sales of Unregistered Securit

Since the beginning of our fiscal year ended Deeen®i, 2011, we have not sold any equity securities were not registered under
Securities Act of 1933 that were not previouslyomed in an annual report on Form 10-K, in a quirteeport on Form 1@ or in a curret
report on Form 8-K.

Purchases of Equity Securities by the Issuer andilldted 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 OPERATIONS

Our managemerd’discussion and analysis of financial conditiod egsults of operations provides a narrative aboutfinancial performant
and condition that should be read in conjunctiothwie audited consolidated financial statements refated notes thereto included in
annual report beginning at page 35 below. Thisudision contains forward looking statements refigctiur current expectations and estirr
and assumptions about events and trends that et afur future operating results or financial piosi. Our actual results and the timing
certain events could differ materially from thosscdssed in these forwatdeking statements due to a number of factorsuutioly, but nc
limited to, those set forth in the sections of thimual report titled ‘Risk Factors” beginning at page 17 above and=t¢rward-Looking
Statement$ beginning at page 1 above.

Overview

We are in the business of exploring for oil and, gasnarily in Central and East Asia and the Bakkan particular, we focus on underexplc
areas. If we discover sufficient reserves of oijas, we intend to exploit them. Although we argemntly focused primarily on projects loca
in certain geographic regions, we remain open ti@ettve opportunities in other areas. We do notehany known reserves on any of
properties.

We carry out our operations both directly and tigtoparticipation in ventures with other oil and gasnpanies. We are involved in project
Mongolia and Tajikistan and, until recently, a aijin Chile. In addition, we own shares of PetroasaEnergy Inc., which is involved in
and gas activities in Albania, and shares of CJ8@ISPetroleum Company, which is involved in a ecbjn the Kyrgyz Republic.

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

Results of Operation
Net Income/Net Los

For the year ended December 31, 2011, we had sebf$53,015,719 as compared to a net income4h#42,353 for the same period in 2(
This decrease in our net income is mainly attribl¢@o noneperating income, which includes a loss in the ¥aiue of investment in associ
(Petromanas Energy Inc.) of $(42,891,819). During same period in 2010, we recorded in Februanaia ffom sale of subsidiary
$57,850,918 and a subsequent increase in thedhie wf investment in associate of $25,851,061.

Operating Expenses

For the year ended December 31, 2011, our operakpgnses increased by 7% to $10,060,263 from $848 reported for the same perio
2010. For the year ended December 31, 2011, weregatinigher exploration costs and higher administeacosts, while we recorded lov
personnel costs and consulting fees.

Personnel Cost

For the year ended December 31, 2011, we incureesbpnel costs of $2,258,383 as compared to $88800or the same period in 2010. 1
39% decrease in our personnel costs is mainhpattble to lower stock-based compensation chavgash are norcash. In 2011, we recorc
stock-based or stock option-based compensatiogesamder personnel costs of $926,713 compare?,86$,758 for 2010.

Exploration Cost:

For the year ended December 31, 2011, we incuxptbmation costs of $4,699,518 as compared to &6 for the same period in 20
This increase of 139% mainly occurred in connectith our work program in Mongolia.
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Depreciation

For the year ended December 31, 2011, we recoreigedation of $47,822 as compared to $64,951hisame period in 2010. This decrt
of 26% is mainly attributable to the deconsolidatid our Albanian subsidiary as of February 24,201

Consulting Fees

For the year ended December 31, 2011, we recoraieslitting fees of $976,870 as compared to $2,263(@5the same period in 2010. T
decrease of 57% is mainly attributable to loweclktoased compensation charges. For the year endednbec&1, 2011, we recorded a ¢
as a result of the quarterly revaluations of caiasuilstock options of $407,589 as compared to perese of $1,306,903 for the same peric
2010.

Administrative Cost

For the year ended December 31, 2011, we recordetnastrative costs of $2,077,670 as to $1,426,@tlthe same period in 2010. T
increase of 46% is mainly attributable to highemaustrative costs incurred at the corporate lémeionnection with accounting and inve:
relations, and to higher administrative costs esglato our operations in Mongolia and to new verstufi@ Tajikistan we incurred low
administrative costs).

Nor-Operating Income/Expense

For the year ended December 31, 2011, we recordednaoperating expense of $43,006,776 as compared rioneperating income 1
$83,866,319 for the same period in 2010. Thisde@ease of $126,873,095 and is mainly attributetbte'o components:

I Firstly, we recorded for the year ended DecembeB11 a loss in fair value in associate of $42,899 as compared to an incomi
25,851,061 for the same period in 2010; and

I Secondly, we recorded for the year ended December2@11 an income from the sale of our subsididn® as compared
$57,850,918 for the same period in 2010.

Liquidity and Capital Resource

Our cash balance as of December 31, 2011 was $,3/82 Shareholdergquity as of December 31, 2011 was $41,621,33bf Aecembe
31, 2011, total current assets were $14,134,05@atatcurrent liabilities were $2,117,488, requtin net working capital of $12,016,568.
our cash balance as of December 31, 2011, $138%5&s on bank accounts of Manas Petroleum Cormp.$273,701 on accounts
subsidiaries. Since our company considers foraifpsigiaries to be permanently invested, taxesheiltiue in the event of repatriation.

On May 6, 2011, we completed a public offering oftsl pursuant to a long form prospectus filed inoflthe Provinces of Canada exc
Quebec and a registration statement filed withSbkeurities and Exchange Commission on Forfni-the United States. In the offering,
sold a total of 44,450,500 units at a price of ®Q8r unit for aggregate gross proceeds of $2228P5Each unit consisted of one share o
common stock and one common share purchase walgactt. common share purchase warrant entitles ttehaser to purchase one additic
share of our common share until May 6, 2014 atratm@ase price of $0.70 per share. Raymond Jamesattdd as agent in the offering.
consideration for its assistance, we paid to Raydndmmes a cash commission equal to 6.75% of thes gyooceeds of the offering (
$1,500,204) and reimbursed Raymond James for egpeirs addition, our company issued to Raymond daagents' warrants that ent
Raymond James to purchase 1,333,515 shares obouman stock at a purchase price of $0.60 per shaieMay 6, 2013.
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Cash Flows

Year Ended December 3:

2011 2010
Net Cash used in Operating Activiti (8,130,73) (6,488,16)
Net Cash provided by Investing Activiti 13,09¢ 11,579,10
Net Cash provided by (used in) Financing Activil 20,089,59 (4,235,77)
Change in Cash and Cash Equivalents during thed? 11,971,95 855,16

Operating Activities

Net cash used in operating activities of $8,130f081he year ended December 31, 2011 has incrdes®dnet cash used of $6,488,168 for
same period in 2010. This increase of 25% is maittljbutable to increased exploration costs innemtion with our activities in Mongolia.

Investing Activities

Net cash provided by investing activities of $1808r the year ended December 31, 2011 decreased$i1,579,109 for the same perio
2010. This decrease is mainly attributable to lopreiceeds from sale of investment of $72,000 fernytkar ended December 31, 2011 (Disy
of Chilean component) as compared to $10,765,81théosame period in 2010 when we recorded ourcfdiéanas Adriatic GmbH.

Financing Activities

Net cash provided by financing activities of $2@@0 for the year ended December 31, 2011 hagyelainom net cash used of $4,235,
for the same period in 2010. This increase is ngaattributable to net cash provided by the issuaridbe public offering units of $19,877,0
In the same period in 2010 cash was mainly usedgay contingent convertible loans ($2,000,000bed¢ures ($4,000,000), promissory n
to shareholders ($540,646) and to settle a bankdoafé of $196,154. During the year ended Decen#di0, proceeds from the exercis
warrants and options positively affected cash fioyn financing activities by $2,260,959 and $24@,0@spectively.

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

The following table outlines the estimated cashuiregments for our operations for the next 12 manths

Expense Amount

Exploration 8,220,00!
General & Administrative 3,300,00!
Legal 170,00(
Audit & Tax 270,00(
Marketing 230,00(
Total Expenses planned for next 12 month 12,190,00

We believe that our cash balance of $13,629,370 heilsufficient to cover expected cash expense$1@{190,000 and to settle accoi
payable of $1,194,844 in the next 12 months.

Application of Critical Accounting Policies

Our financial statements and accompanying notepraqgared in accordance with generally acceptedusting principles in the United Sta
of America. Preparing financial statements requinesmagement to make estimates and assumptionaftbet the reported amounts of as:
liabilities, revenue and expenses. These estinatésassumptions are affected by managemeqpplication of accounting policies. We beli
that understanding the basis and nature of thenatts and assumptions involved with the followisgexts of our financial statement
critical to an understanding of our financial stagats.
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We base our assumptions and estimates on histexparience and other sources that we believe t@dsonable at the time. Actual res
may vary from our estimates due to changes in gistances, weather, politics, global economics, @eichl problems, general busin
conditions and other factors. Our significant esties are related to the valuation of warrants guidas.

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

Exploration and evaluation cos

We account for our exploration costs on a successfarts basis and therefore all geological andpdeysical costs, which include costs
topographical, geological, and geophysical studigyts of access to properties to conduct thosdies$, and salaries and other expens
geologists, geophysical crews, and others condythiose studies, are expensed as incurred.

Equity investment measured at fair va

For one of our investment in associates, we hageted the fair value option in accordance with Aodng Standards Codification ("AS(
820, Fair Value Measurements and Disclosurdsr the subsequent measurement of the investmersisociate. The shares of this investme
associate are traded on an active market and thtedjmarket price represents a readily determinf@ievalue and can be taken as a basi
the calculation of the fair value. Since the sharfesur investment in associate are held in es@pd are subject to hold periods and an es
release schedule, we apply an annual discountofai?% on the quoted market price based on the biefere the shares become fr
tradable. The discount rate is an estimate of ds¢ af capital, based on previous long-term debtcttmpany has issued.

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

Stock-based payments to nemployees are measured at the fair value of theideration received, or the fair value of the eguistrument
issued, or liabilities incurred, whichever is moetiably measurable. The fair value of stock-bagagments to noemployees is periodica
re-measured until the counterparty performance is ¢etmpand any change therein is recognized ovevelting period of the award and in
same manner as if we had paid cash instead of gayith or using equity based instruments. The cofthe stock-based payments to non-
employees that are fully vested and rorfeitable as at the grant date is measured acuhrézed at that date, unless there is a contriiete

for services in which case such compensation wbelégmortized over the contractual term. For restlishare grants, we calculate the
value applying a prorated discount of 12% on theeiprice at the grant date over the restrictiotode

We account for the granting of share purchase optio employees using the fair value method whemdbgawards to employees will
recorded at fair value on the date of the grant Tdir value of all share purchase options are es@@ over their vesting period witl
corresponding increase to additional capital swplipon exercise of share purchase options, theidemtion paid by the option holc
together with the amount previously recognizeddditional capital surplus, is recorded as an irkeea share capital.

We use the Blaclscholes option valuation model to calculate the ¥aiue of share purchase options at the dateeofythint. Option pricir
models require the input of highly subjective asgtions.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK
Not Applicable
ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Report of Independent Registered Public AccourfEimm

Consolidated Balance She:

Consolidated Statements of Operations And Compsahemncome/(Loss
Consolidated Cash Flow Stateme

Consolidated Statements of Sharehol' Equity (Deficit)

Notes to the Consolidated Financial Statem
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Phone +41 44 444 3555 BDO Visura International AG

B DO Fax +41 44 444 37 66 Fabrikstrasse 50
www.bdo.ch CH-8031 Zurich

Report of Independent Registered Public Accountingdrirm

Board of Directors
Manas Petroleum Corporation (An Exploration Stagen@any)

We have audited the accompanying consolidated balaheets of Manas Petroleum Corporation (An Exfilem Stage Company) as
December 31, 2011 and 2010 and the related coasetidstatements of operations and comprehensivamieic/ (loss), statements
shareholdersequity (deficit), and cash flow statements for ylears ended December 31, 2011 and 2010 and theddesim May 25, 20C
(date of inception) to December 31, 2011. Thesanfimal statements are the responsibility of the @amg’'s management. Our responsibilit
to express an opinion on these financial statembated on our audits. We did not audit the findnsiatements of Manas Petrole
Corporation for the period from inception to DecemB1, 2008. Such statements are included in theukative inception to December
2011 totals of the statements of operations anl taws and reflect total revenues and net los$& (375,728 and $44,204,915, respectiy
Those statements were audited by other auditorsevheport has been furnished to us, and our opiimisofar as it relates to amounts for
period from inception to December 31, 2008, inctldethe cumulative totals, is based solely onréport of the other auditors.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighafBlaUnited States). Those stand.
require that we plan and perform the audit to obta@asonable assurance about whether the finastaééments are free of mate
misstatement. The Company is not required to hawewere we engaged to perform, an audit of itsrivdl control over financial reportir
Our audits included consideration of internal cohtiver financial reporting as a basis for desigrandit procedures that are appropriate il
circumstances, but not for the purpose of exprgsaimopinion on the effectiveness of the Compaimyternal control over financial reporti
Accordingly, we express no such opinion. An autfibancludes examining, on a test basis, evidenpparting the amounts and disclosure
the financial statements, assessing the accouptimgiples used and significant estimates made bypagement, as well as evaluating
overall financial statement presentation. We beligtvat our audits and the report of the other ausliprovide a reasonable basis for
opinion.

In our opinion, based on our audits and the repbdther auditors, the consolidated financial stegets referred to above present fairly, it
material respects, the financial position of MaRasroleum Corporation at December 31, 2011 and,2&idthe results of its operations an
cash flows for the years ended December 31, 20812840 and the period from May 25, 2004 (date oépiion) to December 31, 201in
conformity with accounting principles generally apted in the United States of America.

Zurich, March 30, 2012

BDO Visura International AG

/ N A A T "f:
A fi i Fd
J H / £
f /
Lo N ’7/7/ o P T

Andreas Wys: Christoph Tschumr
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MANAS PETROLEUM CORPORATION
(AN EXPLORATION STAGE COMPANY)

CONSOLIDATED BALANCE SHEETS

12.31.201 12.31.201
UsD uUsD

ASSETS
Cash and cash equivalel 13,629,37 1,736,57.
Restricted cas 102,73! 87,06
Accounts receivabl 45,69¢ 31,09(
Prepaid expenst 356,25 337,12
Total current assets 14,134,05 2,191,84
Tangible fixed asse 80,82¢ 85,42(
Investment in associa 238,30« 238,30«
Investment in associate (Petromar 29,366,06 72,257,88
Total non-current assets 29,685,19 72,581,60
TOTAL ASSETS 43,819,25 74,773,45
LIABILITIES AND SHAREHOLDERS' EQUITY
Accounts payabl 1,194,84. 103,12¢
Accrued expenses professional f 200,02( 277,76.
Accrued expenses exploration cc 237,65 -
Other accrued expens 272,37 96,11(
Refundable deposi 212,59( -
Total current liabilities 2,117,48: 477,00:
Pension liabilities 80,421 55,52:
Total non-current liabilities 80,421 55,52:
TOTAL LIABILITIES 2,197,91! 532,52
Temporary equity (common stock USD 0.001 par valud) and 6,454,993 shares, respectivel - 2,517,44
Common stock (300,000,000 shares authorized, USG1L(par value
172,467,292 and 124,987,393 shares, respectigslyed and outstandin 172,46 124,98
Additional paic-in capital 76,702,84 53,836,74
Retained earnings/(deficit) accumulated duringetgloration stag (35,304,97) 17,710,74
Accumulated other comprehensive inca
Currency translation adjustme 51,00 51,00:
TOTAL SHAREHOLDERS' EQUITY/(DEFICIT) 41,621,33 71,723,48
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY 43,819,25 74,773,45
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MANAS PETROLEUM CORPORATION
(AN EXPLORATION STAGE COMPANY)

CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHEN SIVE INCOME/(LOSS)

For the year ended Period from
05.25.200
(Inception) to
12.31.201 12.31.201 12.31.201
uUsD uUsD uUsD
OPERATING REVENUES
Other revenue - - 1,375,72!
Total revenues - - 1,375,72
OPERATING EXPENSES
Personnel cos (2,258,38) (3,700,86) (27,805,24)
Exploration cost: (4,699,51) (1,965,601 (13,336,65)
Depreciatior (47,827 (64,95)) (279,969
Consulting fee: (976,87() (2,263,85) (11,134,84)
Administrative cost: (2,077,670 (1,426,04) (15,376,41)
Total operating expense: (10,060,26) (9,421,31) (67,933,13)
Gain from sale of investme - - 3,864,19
Loss from sale of investme - - (900
Operating loss (10,060,26) (9,421,31) (62,694,11)
NON-OPERATING INCOME / (EXPENSE)
Exchange difference (79,15%) 76,74¢ 142,73!
Changes in fair value of warrar - 533,22: (10,441,08)
Warrants issuance exper - - (9,439,77)
Gain from sale of subsidial - 57,850,91 57,850,91
Change in fair value of investment in assoc (42,891,81) 25,851,06 (17,040,75)
Interest incomt 56( 5,98¢ 604,01¢
Interest expens (36,359 (334,56¢) (2,607,12)
Loss on extinguishment of de - (117,049 (117,049
Income/(Loss) before taxes and equity in net los$ associate (53,067,03) 74,445,00 (43,742,23)
Income taxe: (349) (2,649 (10,93)
Equity in net loss of associze - - (24,529
Net income/(loss) from continuing operation: (53,067,38) 74,442,35 (43,777,69)
DISCONTINUED OPERATIONS
Gain from divestiture 51,66: - 51,66
Operating expenst - - (647,21
Income/(Loss) from discontinued operation: 51,66 - (595,55()
Net income/(loss’ (53,015,71) 74,442,35 (44,373,24)
Net loss attributable to n-controlling interes - - (18,700
Net income/(loss) attributable to Manas (53,015,71) 74,442,35 (44,391,94)
Currency translation adjustment attributable to B& - - 51,00:
Net comprehensive income/(loss) attributable to Maas (53,015,71) 74,442,35 (44,340,94)
Net comprehensive loss attributable to -controlling interes - - 18,70(
Net comprehensive income/(los¢ (53,015,71) 74,442,35 (44,322,24)
Weighted average number of outstanding sharescit 159,882,15 121,894,63 116,393,04
Weighted average number of outstanding sharesédi 159,882,15 124,533,27 116,393,04
Basic earnings/(loss) per share attributable to Maas (0.39) 0.61 (0.3¢)
Basic earnings/(loss) per shi- continuing operation (0.39) 0.61 (0.37)
Basic earnings/(loss) per shi- discontinuing operatior 0.0C - (0.01
Diluted earnings/(loss) per share attributable to Minas (0.39) 0.6( (0.3¢)
Diluted earnings/(loss) per shé continuing operation (0.39) 0.6C 0.37
Diluted earnings/(loss) per she discontinuing operatior 0.0C - (0.01)
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MANAS PETROLEUM CORPORATION
(AN EXPLORATION STAGE COMPANY)

CONSOLIDATED CASH FLOW STATEMENT

For the year ended Period from
05.25.200
(Inception) to
12.31.201 12.31.201 12.31.201
usD usD usD
OPERATING ACTIVITIES
Net income/(loss (53,015,71) 74,442,35 (44,373,24)
To reconcile net income/(loss) to net cash usin operating activities
Gain from sale of subsidial - (57,850,91) (57,850,91)
Gain from sale of investme - - (3,864,19)
Loss from sale of investme - - 90C
Gain from divestiture of discontinued operatit (72,000 - (72,000
Change in fair value of investment in assoc 42,891,81 (25,851,06) 17,040,75
Equity in net loss of associe - - 24,52
Depreciatior 47,82: 64,95 279,96¢
Amortization of debt issuance co - 112,61¢ 349,91(
Warrant issuance expense / (incol - (533,22) 19,880,86
Exchange difference 79,15¢ (76,749 (142,734
Non cash adjustment to exploration cc - (204,75)) (204,75))
Non cash interest incon - (25,619 (25,619
Interest expense on contingently convertible | - 29,89 236,79¢
Loss on extinguishment of contingently convertiloien - 83,20: 83,20:
Interest expense on debentu - 78,97« 764,14:
Loss on extinguishment of debentu - 33,841 33,841
Stoclk-based compensatic 519,12 4,176,66. 26,207,90
Decrease / (increase) in receivables and prepaiense: (33,73) 141,14( (398,386
(Decrease) / increase in accounts paye 1,091,71! (480,499 685,47!
(Decrease) / increase in accrued expe 336,18: (655,00% 635,84!
Change in pension liabilit 24,90¢ 26,01¢ 80,42°
Cash flow used in operating activities (8,130,73) (6,488,16) (40,627,28)
INVESTING ACTIVITIES
Purchase of tangible fixed assets and computenar# (43,230 (8,52¢6) (476,189
Sale of tangible fixed assets and computer soft - - 79,32¢
Proceeds from sale of investmi 72,00( 10,765,81 14,837,81
Decrease / (increase) restricted ¢ (15,672) 821,82« (102,73Y)
Acquisition of investment in associz - - (67,74
Cash flow from investing activities 13,09¢ 11,579,10 14,270,46
FINANCING ACTIVITIES
Contribution share capital founde - - 80,01¢
Issuance of unit 22,225,25 - 37,282,73
Issuance of contingently convertible Ic - 1,680,001
Issuance of debentur - 3,760,00!
Issuance of promissory notes to sharehol - 540,64t
Repayment of contingently convertible Ic - (2,000,001 (2,000,001
Repayment of debentur - (4,000,001 (4,000,001
Repayment of promissory notes to sharehol - (540,644 (540,644
Proceeds from exercise of optic - 240,06: 240,06:
Issuance of warran - - 670,57:
Proceeds from exercise of warra - 2,260,95! 2,260,95!
Cash arising on recapitalizati - - 6,51(
Shareholder loan repa - - (3,385,83)
Shareholder loan raist - - 4,653,72!
Repayment of bank loe - - (2,520,001
Increase in bank loe - - 2,520,001

Increase in shc-term loan

917,69¢



Payment of unit issuance co (2,348,25) - (2,348,250
Payment of debt issuance cc - - (279,910
(Decrease) / increase in bank overd - (196,15 -
Increase / (decrease) in refundable dep: 212,59( - 212 ,59(
Cash flow (used in) / from financing activities 20,089,59 (4,235,77) 39,750,87
Net change in cash and cash equivalen 11,971,95 855,16. 13,394,05
Cash and cash equivalents at the beginning oféheq 1,736,57. 804,66. -
Currency translation effect on cash and cash etgnits (79,159 76,74¢ 235,31¢
Cash and cash equivalents at the end of the peric 13,629,37 1,736,57. 13,629,37
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Supplement schedule of nc-cash investing and financing activities

Forgiveness of debt by major sharehol - - 1,466,05:
Deferred consideration for interest in CJSC Sowtidleum Co - - 193,00
Warrants issued to pay unit issuance ¢ 280,17: - 280,17:
Warrants issued to pay placement commission expt - - 2,689,911
Debenture interest paid in common shz - - 213,47¢
Forgiveness of advance payment from PetromanagiZhee. - 917,69¢ 917,69¢
Initial fair value of shares of investment in Patianas - 46,406,82 46,406,82
Forgiveness of receivable due from Manas AdriatichBl - (3,449,70) (3,449,70)
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MANAS PETROLEUM CORPORATION

CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY/(DE FICIT)

Deficit
accumulated Accumulated
during the Other Compre- Total share-
Number of Additional paid- development hensive Income/ holders'

SHAREHOLDERS' EQUITY/(DEFICIT) shares Share capital in capital stage (Loss) equity/(deficit)

Balance May 25, 2004 E E E E E |
Contribution share capital from founde 80,000,00 80,00 19 E E 80,01
Currency translation adjustme E E E E (77,082 (77,082
Net loss for the perio | | | (601,032 | (601,032
Balance December 31, 20C 80,000,00 80,00 19 (601,032 (77,082 (598,095
Balance January 1, 2005 80,000,00 80,00 19 (601,032 (77,082 (598,095
Currency translation adjustme E E E 218,69 218,69
Net loss for the yee E E E (1,993,932 E (1,993,932
Balance December 31, 2005 80,000,00 80,00 19 (2,594,964 141,61 (2,373,328
Balance January 1, 200t 80,000,00 80,00 19 (2,594,964 141,61 (2,373,328
Forgiveness of debt by major sharehol E E 1,466,05 E E 1,466,05
Currency translation adjustme E E E E (88,153 (88,153
Net income for the ye: E E E 1,516,00 E 1,516,00
Balance December 31, 2006 80,000,00 80,00 1,466,07 (1,078,964 53,464 520,57
Balance January 1, 2007 80,000,00 80,00 1,466,07 (1,078,964 53,464 520,57
Recapitalization transactic 20,110,40 20,111 (356,732 E E (336,621
Stock-based compensatic 880,00 880 7,244,40 E E 7,245,28
Private placement of units, issued for ¢ 10,330,15 10,33 9,675,66 | | 9,685,99
Private placement of uni 10,704 11 (11 E E -
Private placement of units, issued for ¢ 825,22 825 3,521,23 E E 3,522,05
Currency translation adjustme E E E E 3,064 3,064
Net loss for the yee E E E (12,825,494 E (12,825,496
Balance December 31, 20C 112,156,48| 112,15 21,550,63 (13,904,454 56,53 7,814,87
Balance January 1, 2008 112,156,48| 112,15 21,550,63 (13,904,454 56,53 7,814,87
Stocl-based compensatic 2,895,244 2,894 9,787,97 E E 9,790,87
Private placement of units, issued for c 4,000,00 4,00( 1,845,42 E E 1,849,42
Issuance of warran - - 10,110,34 - - 10,110,34
Beneficial conversion featu | | 557,98 | | 557,98
Currency translation adjustme E E E E (13,212 (13,212
Net loss for the perio E E E (30,296,104 E (30,296,106
Balance December 31, 2008 119,051,73] 119,05 43,852,37 (44,200,563 43,321 (185,811
Balance January 1, 2009 119,051,73] 119,05 43,852,37 (44,200,563 43,321 (185,811
JAdoption of ASC 81-40 E E (9,679,774 9,086,97 E (592,804
Reclassification warran E E 10,883,381 E E 10,883,81
Stock-based compensatic E E 4,475,95 E E 4,475,95
Currency translation adjustme E E E E 7,674 7,674
Net loss for the yee E E E (21,618,015 E (21,618,015
Balance December 31, 20C 119,051,73] 119,05 49,532,36 (56,731,604 51,001 (7,029,187
Balance January 1, 2010 119,051,73] 119,05 49,532,36 (56,731,604 51,001 (7,029,187
Exercise of warrant 3,832,13 3,837 2,257,12 E E 2,260,95
FV adjustment of exercised warra E E 72,644 E E 72,644
Reclassification warran E E 77,434 E E 77,43
Stocl-based compensatic 2,103,52 2,103 4,174,55 | | 4,176,66
Shares to be issu¢ E E 240,06 E E 240,06
Redeemable shar E E (2,517,447 E E (2,517,447
Net income for the perio E E E 74,442,35 E 74,442,35
Balance December 31, 2010 124,987,39 124,98 53,836,74 17,710,74 51,001 71,723,48
Balance January 1, 2011 124,987,39 124,98 53,836,74 17,710,74 51,007 71,723,48
Stock-based compensatic 2,106,08 2,106 797,19 E E 799,29
TSX listing units, issued for ca: 44,450,50 44,451 19,552,37 - - 19,596,82
Exercise of option 923,31 923 (923 E E |
Redeemable shar E E 2,517,44 E E 2,517,44
Net income for the perio E E E (53,015,719 E (53,015,719
Balance December 31, 2011 172,467,29 172,46 76,702,84 (35,304,977 51,001 41,621,33
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the years ended December 31, 2011 and 2010

1. CORPORATE INFORMATION

The consolidated financial statements comprise Madetroleum Corporation (“Manas” or the “Compangiid its subsidiaries (collective
“the Group”) for the year ended December 31, 2041d 2010 and the period from May 25, 2004 (incepttorDecember 31, 2011.

In terms of the oil and gas industry lifecycle, Bempany considers itself to be an explorationestegmpany. Since it has not realized
revenues from its planned principal operations,Gbenpany presents its financial statements in aomfg with accounting principles genere
accepted in the United States of America (US GA#R} apply in establishing operating enterprises,development stage companies. A
exploration stage enterprise, the Company discltisesdeficit accumulated during the explorationgstand the cumulative statement:
operations and cash flows from inception to theentrbalance sheet date.

The Company, formerly known as Express Systemsd@2ation, was incorporated in the State of Nevadauwn 9, 1998.

On April 10, 2007, the Company completed the Exgleafiransaction whereby it acquired its then sobsisiiary DWM Petroleum AG, Ba
(“DWM Petroleum”) pursuant to an exchange agreement signed in Novefi@% whereby 100% of the shares of DWM Petrolewene
exchanged for 80,000,000 common shares of the Coynpes part of the closing of this exchange tratisa¢c the Company issued 800,(
shares as finders’ fees at the closing price d2@&3.

The acquisition of DWM Petroleum was accounted dgra merger of a private operating company intooa-aperating public she
Consequently, the Company is the continuing leggjistrant for regulatory purposes and DWM Petroleignireated as the continu
accounting acquirer for accounting and reportingppses. The assets and liabilities of DWM Petrolaemained at historic cost. Uni
accounting principles generally accepted in thetééhStates of America, in transactions involving therger of a private operating comg
into a noneperating public shell, the transaction is equintite® the issuance of stock by DWM Petroleum far tlet monetary assets of
Company, accompanied by a recapitalization. Thewting is identical to a reverse acquisition, gtddat no goodwill or other intangib
are recorded.

The Company has a focused strategy on exploratidrdaveloping oil and gas resources in Central A&igikistan, Mongolia and the Kyrg
Republic). In the Balkan Region (Albania) the Compholds an investment in associate (Petromanasyiziec.).

2. ACCOUNTING POLICIES

The Companys consolidated financial statements are preparagdnrdance with accounting principles generaleated in the United Sta
of America. The preparation of financial statementsonformity with US GAAP requires managemenirtake estimates and assumptions
affect the reported amounts of assets, liabilitied disclosures, if any, of contingent assets mfiilities at the date of the financial stateme
Actual results could differ from these estimates.

Scope and methods of consolidation

The consolidated financial statements include MdMetsoleum Corporation and all companies which MaPetroleum 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&&0wnership) are accounted for us
the equity method. The Group’s share of earningbsses is included in consolidated net income thedGroups share of the net asset
included in longterm assets. Investments where the Company hosdsthen 50% and has no ability to exercise sigmitidnfluence ai
accounted for using the cost method, unless we al@ated the fair value option in accordance wiSiCA820.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the years ended December 31, 2011 and 2010

Principles of consolidation

The annual closing date of the individual finan@tdtements is December 31, with all cost and irc@dems being reported in the periot
which they relate. Intercompany income and experisetiding unrealized gross profits from interfialoup transactions and intercomp
receivables, payables and loans, have been elietin@ompanies acquired or divested in the coursleeofear are included in the consolidi
financial statements as of the date of purchageeotively up to the date of sale.

Non-controlling interests in the net assets of consdéd subsidiaries are reported as equity. The atrafuinet 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 @ar Companys functional currency is tl
US dollar. Transactions in currencies other tham Itlook currency are recorded using the appropeathange rate at the time of
transaction.

The functional currency for all of our consolidatagbsidiaries is US dollar. For our subsidiary ajilistan that keeps its books in a curre
other than US dollars, the companymeasures the Tajik financials as follows: Monetasgets and liabilities are translated using theriuz
sheet period-end date, while for the nopnetary assets and liabilities the historical iatesed. Expenses are translated using the aveat
for the reporting period, except for depreciatiord amortization, where the historical rate of teéated asset or liability applies. Fore
currency translation gains and losses are reporidtie statement of operations.

Concentrations of risk

Financial instruments that potentially subject @@mpany to concentrations of credit risk are primarash and cash equivalents. Cash
cash equivalents are maintained with several fimhmastitutions. Deposits held with banks may eeadt¢he amount of insurance providec
such deposits. Generally these deposits may beemsgtt upon demand. Cash and cash equivalents gjextstd currency exchange r
fluctuations.

Cash and cash equivalents

Cash and cash equivalents include highly liquidestinents with original maturities of three monthdess (petty cash, bank balances
fiduciary deposits).

Equity investment measured at fair value

For one of our investment in associates, we haseted the fair value option in accordance with ABXD for the subsequent measureme

the investment in associate. The shares of thissimvent in associate are traded on an active marikkthe quoted market price represel
readily determinable fair value and can be takea basis for the calculation of the fair value.cgithe shares of our investment in associa
held in escrow and are subject to hold periodsandscrow release schedule, we apply an annuauwliscate of 12% on the quoted ma
price based on the time before the shares becaaby firadable. The discount rate is an estimatbefost of capital, based on previous long-
term debt the company has issued.

Accounts receivable and prepaid expenses

This position includes receivables from third pestivalue added taxes, withholding taxes, loamsriployees, prepaid expenses for good:
services not yet received as well as income froenctirrent year that will not be received until fbkowing year. The carrying amount of th:
assets approximates their fair value. There iseatiy no reserve for bad debt.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the years ended December 31, 2011 and 2010

Tangible fixed assets, computer software and deprigtion

Tangible fixed assets (office equipment, vehicled furniture) and computer software are recordexbsat and are depreciated on a stralije-
basis over the following estimated useful lives:

Office equipment 4 years
Vehicles 5 -6 yearg
Furniture 5 years
Computer software 2 years

Tangible fixed assets are reviewed for impairmehemever events or changes in circumstances indicatehe carrying amount of the as
may not be recoverable. The carrying value of gdored asset or asset group is considered to beiisgbavhen the undiscounted exper
cash flows from the asset or asset group are hessits carrying amount. In that event, an impairtiess is recognized to the extent tha
carrying value exceeds its fair value. Fair valsielétermined based on quoted market prices, wheiéahle, or is estimated as the pre
value of the expected future cash flows from theeter asset group discounted at a rate commeasuwithitthe risk involved.

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

Current liabilities include current or renewablabiiities due within a maximum period of one ye@urrent liabilities are carried at th
nominal value, which approximates fair market valieceptions are the Contingently Convertible Laad the Debenture which were initie
recorded at fair value and are subsequently caati@mnortized cost and the warrant liability, whisltarried at fair value.

Valuation of freestanding warrants

ASC 815,Derivatives and Hedging requires measurement of free standing warra@issifled as liability at fair value. In determinitige
appropriate fair value, the Company used a Blackeles model. These warrants are adjusted tcctdéle value at each period end, with
increase or decrease in the fair value being rexbin results of operations as change in fair vafugarrants.

Fair value of financial instruments

The Companys financial instruments consist of cash and caslivatgnts, accounts receivable, investment in Petreas and refundal
deposits. The fair value of these financial instens approximate their carrying value due to thartsimaturities of these instruments, un
otherwise noted.

Non-current liabilities

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

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

Deferred taxes are calculated on the temporargmdiffces that arise between the tax base of an @sBability and its carrying value in t
balance sheet of the Group companies prepareafotidation purposes, with the exception of terappdifferences arising on investment
foreign subsidiaries where the Group has plangtmpnently reinvest profits into the foreign sukzies.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the years ended December 31, 2011 and 2010

Deferred tax assets on tax loss cdomwards are only recognized to the extent thi ihore likely than not, that future profits wilkkavailabl
and the tax loss carry-forward can be utilized.

Changes to tax laws or tax rates enacted at ttendalsheet date are taken into account in therdigi@tion of the applicable tax rate provii
that they are likely to be applicable in the pendukn the deferred tax assets or tax liabilitiesraalized.

The Group is required to pay income taxes in a rermol countries. Significant judgment is requiraddetermining income tax provisions i
in evaluating tax positions.

The Group recognizes the benefit of uncertain @sitns in the financial statements when it is enlikely than not that the position will
sustained on examination by the tax authoritie® Bénefit recognized is the largest amount of enelfit that is greater than 50 percent lil
of being realized on settlement with the tax authipassuming full knowledge of the position andl relevant facts. The Group adjusts
recognition of these uncertain tax benefits ingkeod in which new information is available imgagteither the recognition of measuren
of its uncertain tax positions. Interest and paéesltelated to uncertain tax positions are recagh&s income tax expense.

Revenue recognition

Revenue is recognized to the extent that it is @bt that the economic benefits will flow to theoGp and the revenue can be relii
measured. We consider amounts to be earned ondenee of an arrangement has been obtained, semieedelivered, fees are fixed
determinable, and collectability is reasonably em$uThe Grous revenue during the year 2008 consists of comgufées from contracts w
fees based on time and materials which are recedrds the services are performed and amounts aredeand options premiums receivec
the farm-out of the Group’s exploration intere3ise Group did not earn revenue during the yeare 20 2011.

Exploration and evaluation costs

For exploration and evaluation costs the succesdfatits method is applied. All current costs reggret geological and geophysical explore
costs and have therefore been charged to the staterhoperations as incurred.

Related parties

Parties are considered to be related if one parégttly or indirectly controls, is controlled byt & under common control with the other pe
if it has an interest in the other party that giitesggnificant influence over the party, if it hgsnt control over the party, or if it is an aside o
a joint venture. Senior management of the companycéose family members is also deemed to be k|zaeties.

Pension plans

In accordance with ASC 715-3Dgfined Benefit Plans — Pensioithe Group recognizes the funded status of thmekkfbenefit plans in tl
balance sheet. Actuarial gains and losses arerediggnized in the statement of operations of ¢éispective period.

Stock-based compensation

Stock-based compensation costs are recognizedrminga using the faivalue based method for all awards granted. Comgienseosts fa
unvested stock options and awards are recognizedrinings over the requisite service period basethe fair value of those options
awards. For employees fair value is estimatedeagthnt date and for non-employees fair value-imeasured at each reporting date as req
by ASC 718,Compensation-Stock Compensatiand ASC 505-50Equity-Based Payments to Non-EmployeEair values of awards gran
under the share option plans are estimated usBigak-Scholes option pricing model. The model input agstions are determined basec
available internal and external data sources. Wkefree rate used in the model is based on thear&ksury rate for the expected contrac
term. Expected volatility is based on the Comparyis historical share price volatility, since therfpanys share price data can be tre
back to April 2, 2007. For restricted share grames,calculate the fair value applying a proratestdunt of 12% on the share price at the ¢
date over the restriction period. The discount imten estimate of the cost of capital, based emipus long-term debt the Company has issued.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the years ended December 31, 2011 and 2010

Earnings per share

Basic earnings per share are calculated using tmp@ny’s weighted-average outstanding common sh&véen the effects are not anti-
dilutive, diluted earnings per share is calculaisihg the weightedverage outstanding common shares and the dilaffeet of warrants ar
stock options as determined under the treasurk stethod.

3. NEW ACCOUNTING STANDARDS
Recently adopted accounting pronouncements

In April 2010, the Financial Accounting StandardsaBd, (“FASB”) issued Accounting Standards UpdafgsS(U”) 2010-13, Compensation -
Stock Compensation (Topic 718) - Effect of Denotimigahe Exercise Price of a ShaBased Payment Award in the Currency of the Marh
Which the Underlying Equity Security TradésSU 2010-13 provides amendments to Topic 718 teifgldhat an employee shatmse:
payment award with an exercise price denominatettiéencurrency of a market in which a substantiatipp of the entity's equity securit
trades should not be considered to contain a dondibhat is not a market, performance, or servioediion. Therefore, an entity would |
classify such an award as a liability if it otheswiqualifies as equity. The amendments in ASU 2[R @re effective for fiscal years, ¢
interim periods within those fiscal years, begimmnon or after December 15, 2010. The adoption isfstandard had no effect on our resul
operation or our financial position.

New accounting pronouncements - not yet adopted

In May 2011, the FASB released ASU 2011c8mprehensive Income (Topic 220) - PresentatioBashprehensive Incomand then amend
in December, to narrow the options that are avigldbr reporting financial performance. While thées for determining net income ¢
earnings per share (EPS) remain unchanged, the iteported below net income that make up other cehgmsive income (OCI), includi
pension adjustments and changes in the fair valusme marketable securities, may no longer beepted in a statement of change
stockholders’ equity. The amendments in ASU 281dre effective for fiscal years, and interim pdsavithin those fiscal years, beginning
or after December 15, 2011. The adoption of ttaadard will not have an effect on our results adragion or our financial position.

In May 2011, the FASB released ASU 2011Fjir Value Measurement (Topic 720) Ammendments to Achieve Common Fair V
Measurement and Disclosure Requirements in U.S.FG&#Al in IFRSas part of its convergence efforts with the IASRetsure that fair val
has the same meaning in U.S. GAAP and in IFRS hattheir respective fair value measurement anclatisre requirements are the se
except for minor stylistic differences. Importantthe ASU does not change when a fair value measneis required under U.S. GAAP. ~
amendments in ASU 2014.-are effective for fiscal years, and interim pdsovithin those fiscal years, beginning on or afbecember 1!
2011. The adoption of this standard will not hamesfect on our results of operation or our finahgiosition.

4. CASH AND CASH EQUIVALENTS

USD (held ir
USD (helc USD (helc USD (helc other USD TOTAL USD TOTAL
in USD) in EUR) in CHF) currencies, Dec 31, 201 Dec 31, 201
Cash and cash equivalel 13,583,69 17,29: 21,57: 6,80¢ 13,629,37 1,736,57.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the years ended December 31, 2011 and 2010

Cash and cash equivalents are available to thep3mithout restriction or limitation on withdrawahd/or use of these funds. The Grazipas

equivalents are placed with high credit rated foianinstitutions. The carrying amount of theseetssipproximates their fair value.

5. TANGIBLE FIXED ASSETS

The following tables show the Company’s tangibied assets for the years ended December 31, 2@120419, respectively:

2011 Office equipment Vehicles Leaseholc Total
& furniture improvements

usD usD uUsD usDh
Cost at January 1 125,19¢ 89,50( 47,37¢ 262,07:
Additions 43,23( - - 43,23(
Cost at December 3: 168,42¢ 89,50( 47,37¢ 305,30:
Accumulated depreciation at January 1 (84,08() (63,50)) (29,069 (176,65)
Depreciatior (16,899 (21,459 (9,47¢) (47,829
Accumulated depreciation at December 3 (100,979 (84,959 (38,545 (224,47))
Net book value at December 3 67,45: 4,54¢ 8,83( 80,82¢
2010 Office equipment Vehicles Leasehoilc Total

& furniture improvements

usD usD uUsD usDh
Cost at January 1 144,19¢ 127,37¢ 47,37¢ 318,95(
Additions 8,52¢ - - 8,52¢
Deconsolidation of Manas Adriat (27,52¢) (37,879 - (65,409
Cost at December 3: 125,19¢ 89,50( 47,37¢ 262,07:
Accumulated depreciation at January 1 (68,08%) (53,079) (19,599 (140,759
Depreciatior (32,760 (22,71% (9,47¢) (64,95))
Deconsolidation of Manas Adriat 16,76¢ 12,29 - 29,05¢
Accumulated depreciation at December 3 (84,08() (63,507 (29,069 (176,65)
Net book value at December 3 41,11¢ 25,99¢ 18,30¢ 85,42(

Depreciation expense for the years ended Decenmbhe@03 1 and 2010 were $47,822 and $64,951, respbcti
6. STOCK COMPENSATION PROGRAM
2007 Omnibus Stock Option Plan

On May 1, 2007, the Board of Directors approvedgianting of stock options according to a NonqietifStock Option Plan. This stock opt
plan has the purpose (a) to ensure the retentitimeo$ervices of existing executive personnel,dmyployees, and Directors of the Compar
its affiliates; (b) to attract and retain competeatv executive personnel, key employees, conssl@md Directors; (c) to provide incentive
all such personnel, employees, consultants andci® to devote their utmost effort and skill te tadvancement and betterment of
Company, by permitting them to patrticipate in thenership of the Company and thereby in the sucaedsincreased value of the Comp:
and (d) allowing vendors, service providers, cotasus, business associates, strategic partnersptheds, with or that the Board of Direct
anticipates will have an important business refetiop with the Company or its affiliates, the ogpaity to participate in the ownership of
Company and thereby to have an interest in theesscand increased value of the Company.

This plan constitutes a single “omnibus” plan, Menqualified Stock Option Plan (“NQSO Planhich provides grants of nonqualified st
options (“NQSOs”). The maximum number of sharesafimon stock that may be purchased under the g128,000,000.

F-12




NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the years ended December 31, 2011 and 2010

2011 Stock Option Plan

At the Company’s Annual and Special Meeting of 8hatders held on September 22, 2011, the sharekddggproved the Comparsy201.
stock option plan. The purpose of the 2011 stodionmlan is to advance the interests of the Comganencouraging its directors, office
employees and consultants to acquire shares o€tmepanys common stock, thereby increasing their propretaterest in the Compar
encouraging them to remain associated with the @oypand providing them with additional incentiveassist the Company in building value.

The 2011 Stock Option Plan authorizes the Comparigsue options to purchase such number of the @oygpcommon shares as is equi
up to 10% of the number of issued and outstandiages of the Comparg’common stock at the time of the grant (it isthee of stock optio
plan referred to as a “rolling” stock option plan).

If all or any portion of any stock option grantedder the 2011 Stock Option Plan expires or termmatithout having been exercised in -
the unexercised balance will be returned to thed pbstock available for grant under the 2011 stopkion plan.

Recognition of Stock-based Compensation Costs

Stock-based compensation costs are recognizedninga using the faivalue based method for all awards granted. For @yepk fair value
estimated at the grant date and for non-employaiesvélue is remeasured at each reporting date. Compensation farstsvested stor
options and unvested share grants are expensedheverquisite service period on a straight-linsida

Grants
2010

On February 24, 2010, the Companypre&sed an aggregate of 4,350,000 stock optionsraily granted to three of our directors and/oicafs
on May 2, 2007 from an original exercise price 4f0® to $0.70. We also griced 400,000 stock options granted to one ofdi@ctors an
officers on June 25, 2007 from an original exerqsee of $5.50 to $0.70. The cancellation of thesmck options accompanied by
concurrent stock option grants (replacement awawds)accounted for as follows: (i) for the vestptians, the incremental fair value, whicl
measured as the excess fair value of the modifiedds over the fair value of the original awardshat time of modification, was recordec
compensation expense, (ii) regarding the unvesptidrs, the repricing did not change our expectation that the rdgavill ultimately ves
(type 1 modification) and incremental costs arerded accordingly over the remaining vesting perfeat the cancellation and replacemet
the stock option grants, the company expensed $1324 immediately for options that had already eg@sind $50,038 over the remair
vesting period for options that had not vested yet.

On February 24, 2010, the Company granted stodkropto a director of one of our subsidiaries tochase an aggregate of 1,000,000 sl
of our common stock at an exercise price of $0&t0share for a term expiring February 24, 2015. dptéons vest in 12 quarterly installme
subject to proration to account for any partiakaalar quarter at the beginning of the vesting plemath the first installment to vest on the f
day of the first full calendar quarter after theedaf the optionea’ stock option agreement, and with each subsedusatiment to vest on tl
first day of each calendar quarter thereafter. gtamt is subject to the execution of stock optigreaments by the optionees and the terr
our revised 2008 stock option plan. As of Octohe210, this director of one of our subsidiaries hacome an employee of our company.
fair value as of October 1, 2010 will be recordedrahe remaining vesting period.

On June 2, 2010, the Company granted stock optmmsconsultant to purchase an aggregate of 15G086es of our common stock at
exercise price of $0.80 per share for a term exgidune 2, 2013. The options vest in 12 quartedyallments, subject to proration to acct
for any partial calendar quarter after the datéhefoptionees stock option agreement, and with each subsedpsatiment to vest on the fi
day of each calendar quarter thereafter. On July®@10, the consultant ceased to act as a consoltéime company, his options were cance
and we issued 150,000 warrants with the same terstesad. As vesting is no longer tied to the sewiendered by the consultant, we expe
$39,839 to account for the fair value of the watsam July 21, 2010.
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On September 14, 2010, the Company granted to broeiroemployees according to an employment agreemiaed May 1, 2010 vesl
100,000 shares of our common stock, which are stibjea hold period until May 1, 2011. On the fidsty of anniversary date beginning v
May 1, 2011, he is to receive an additional vedted,000 shares of our common stock until 2014. Gay I, 2015, he is to receive ves
200,000 shares of our common stock. All grantedeshare subject to onesar hold period from the date of each grant. Teoant for thi:
share grant, we made the following assumptionsntheket price of the shares at the grant dateeidbtsis for all grants (initial and poten
grants in the future). The fair value of the shasedetermined by applying a discount of 12% fa ¢time year hold period. The fair value of
grant was determined to be $326,473 and will beeeged over the requisite service period.

On September 16, 2010, the Company granted stdaknggo a director to purchase 500,000 sharesio€@mmon stock at an exercise pric
$0.52 per share and 500,000 shares of our comrook at an exercise price of $0.65 per share unfit@nber 16, 2020. The options vest i
guarterly installments, subject to proration toaod for any partial calendar quarter after thesddtthe optionea’ stock option agreement,
with each subsequent installment to vest on tis¢ diay of each calendar quarter thereafter.

On September 16, 2010, the term of a director ethpdis nornvested options forfeited on that date and his destgions (i.e. 923,356 optic
with an exercise price of $0.26 and 400,000 optisitk an exercise price of $0.70) remained exebieséor 90 days and expired on Decen
16, 2010. On December 14, 2010 a total of 923,3itibws with a strike price of $0.26 were exerciaed the Company received $240,062.
shares were issued on January 10, 2011.

On December 6, 2010, the Company issued 2,000}0@@s of our common stock to a consultant in camatibn for his consulting servic
Half the shares are restricted from trading formiénths, while the other half are restricted froading for 24 months. The fair value of
share grant was calculated by discounting the mankee on the grant date by 12% pro rata temgoraccount for the trading restrictions.
total grant was valued at $953,658 and expensdédegember 6, 2010.

On December 7, 2010, the Company entered into auttimg agreement effective October 1, 2010 wittoasultant to provide our compe
with business opportunities in petroleum explomratmd development. Pursuant to this agreementsuedsan aggregate of 3,527 shares ¢
common stock to this consultant on December 9, Q190 shares for the services performed duriegntionth of October 2010 and 1,
shares for the services performed during the mohitiovember 2010).

2011

On January 5, 2011, the Company issued 1,000 staeesonsultant for services performed duringrtteath of December 2010 pursuant
consulting agreement entered into on December1Q.20

On January 10, 2011, the Company issued 923,3Iéslo& its common stock at an exercise price 0)2&@er share upon exercise of si
options. 250,000 of these shares are subject tibblelout clause, which allows a cumulative release ofd3%hese shares (7,500 shares) e
quarter.

On February 3, 2011, the Company issued 1,186 stiara consultant for services performed duringntieaith of January 2011 pursuant
consulting agreement entered into on December1Q.20

On March 2, 2011, the Company issued 1,765 sharasconsultant for services performed during thetm@f February 2011 pursuant t
consulting agreement entered into on December10Q.20

On March 31, 2011, 1,500,000 vested options witrerercise price of $0.70 per share expired unesetcas a result of the terminat
effective December 31, 2010, of an employment agess.
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On April 1, 2011, the Company issued 2,131 shavea tonsultant for services performed during thentmef March 2011 pursuant tc
consulting agreement dated in December 2010.

On May 17, 2011, the Company issued 100,000 slwdiriés common stock to an employee pursuant torapl@yment agreement dated Ma:
2010. These shares are subject to a hold peridldMiy 1, 2012. The fair value of these sharesteen determined at the initial grant dat:
September 14, 2010 and is expensed together vétfathvalues of potential future grants over tbguisite service period.

On September 1, 2011, the Company entered intmsutting agreement with a consultant for the priovisf investor relations and market
services to the Company. Under the terms of theuting agreement, the consultant will be paid athly fee of $10,000 and the Comp.
issued 500,000 stock options to purchase sharés obmmon stock at an exercise price of $0.225spere until September 1, 2016. Tt
options are to vest in three installments over aodeof 18 months, i.e. 166,666 options vest on dflat, 2012, 166,667 options vest
September 1, 2012 and 166,667 options vest on Mgr2f13.

On September 22, 2011, the Company issued 2,008/0@s of its common stock to a director in part@mpensation for services previol
provided and in part as an incentive to him to it to provide services to the Company in theriutilalf of the 2,000,000 shares are sul
to a one-year hold period from the date of issuawbiéle the other half are subject to a tyear hold period from the date of issuance. Thk
value of the share grant was calculated by disdogrithe market price on the grant date by 12% pta temporis to account for the trac
restrictions. The total grant was valued at $358,80

On September 22, 2011, the Company issued und@0thk stock option plan a total of 9,100,000 stopkons to four directors, two office
and one employee. All of these options are forrentef ten years from the date of grant, have amaise price of $0.215 (being the clos
share price, last sale of the day on Septembe2@11, on the OTC BB) and vest in four equal instahts over 24 months, with installme
vesting on March 22, 2012, September 22, 2012, Mag; 2013 and September 22, 2013.

On November 1, 2011, the Company cancelled 3,0000p@ions under the 2011 stock option plan to aatar that were initially granted
September 22, 2011 and issued the equal number of options to him in otdealign the grant with the beginning of his termRresiden
These options have an exercise price of $0.215apite on November 1, 2021. The options vest i Bmual installments over 24 mon
with installments vesting on May 1, 2012, Novembge?012, May 1, 2013 and November 1, 2013.

On November 23, 2011, the Company issued to a ¢ansb00,000 stock options to purchase sharets @bimmon stock at an exercise pric
$0.20 per share pursuant to a consulting agreerdatéd November 22, 2011 for the provision of ineestelations and corpor:
communication services in Europe. These optiongrexm November 23, 2016 and shall become exereisabour installments over a per
of 24 months, with the first installment of 125,0€lfares vesting May 23, 2012, the second installimet25,000 shares vesting Novembel
2012, the third installment of 125,000 shares ngstilay 23, 2012, and the fourth installment of 02, shares vesting November 23, 2013.

6.1. Stock Option Grants

The Company calculates the fair value of the ogtigranted applying the Blackeholes option pricing model. Expected volatilgybased ¢
the Company’s own historical share price volatilifthe Company share price data can be traced back to AprilOR72and the Compa
believes that this set of data is sufficient tced@iine expected volatility as input for the BlacshSles option pricing model.

The following table shows the weighted average raggions used in the BlacBeholes option pricing model to calculate the failues of th
options granted during the financial years endecelder 31, 2011 and 2010:
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Assumptions usec 2011 201(C
Expected dividend yiel 0% 0%
Expected volatility 108% 89%
Risk-free interest rat 1.02% 1.735%
Expected term (in year 5.5€ 4.5¢

During the year ended December 31, 2011 and 20&0yeightedaverage fair value of options granted was $0.16%hd8 at the grant da

respectively.

The following table illustrates the developmentltd Company’s non-vested options during the yedeemecember 31, 2011:

Shares under Weighted-average gran

Non-vested options option date fair value

Non-vested at December 31, 20 3,220,25! 0.34
Granted 13,100,00 0.1¢€
Vested (1,800,000 0.1¢
Forfeited or Cancele (3,000,000 0.17
Non-vested at December 31, 20 11,520,25 0.1¢

As of December 31, 2011, there was $1,811,305 rdaaynized compensation expense related tovested stock option based compensi
arrangements. These expenses are expected todumizsr] over a weighted-average period of 1.80syear

The following tables summarize the Company’s stogtion activity for the years ended December 31,128nd 2010:

Shares under

Weighted-average

Weighted-average

remaining

contractual term

Aggregate

Outstanding Options option exercise price (years) intrinsic value
Outstanding at December 31, 2( 9,750,00! 0.5¢

Granted 13,100,00 0.21

Exercisec - -

Forfeited or expires (4,500,000 0.3¢

Outstanding at December 31, 2( 18,350,00 0.37 7.04 -
Exercisable at December 31, 2( 6,829,75! 0.5€ 4.0t -

Shares under

Weighted-average

Weighted-average

remaining

contractual term

Aggregate

Outstanding Options option exercise price (years) intrinsic value
Outstanding at December 31, 2( 10,150,00 2.1z

Cancellation (repricing (4,750,00i) 4.1:3

Re-granted (repricing 4,750,001 0.7¢

Granted 2,150,001 0.6%

Reclassified as warrar (150,000 0.8(

Exercisec (923,31) 0.2¢

Forfeited or expirel (1,476,68) 0.3¢

Outstanding at December 31, 2( 9,750,00! 0.5¢ 5.3¢ 856,00(
Exercisable at December 31, 2( 6,529,75! 0.61 5.3¢ 458,91¢

The following table summarizes information abow @ompany’s stock options as of December 31, 2011:
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Options Outstanding

Options Exercisable

Exercise Number of WA Number of WA
Price Options Remaining Options Remaining
Contractual Contractual

Term Term

0.2000 500,00C 4.90 - 0.00
0.2150 9,100,00C 9.76 - 0.00
0.2250 500,00C 4.67 - 0.00
0.2600 2,400,00C 0.33 2,138,46( 0.33
0.5200 500,00C 8.71 214,67€ 8.71
0.6500 500,00C 8.71 214,67€ 8.71
0.6800 500,00C 7.61 398,10C 7.61
0.7000 3,850,00( 4.77 3,465,73¢ 4.95
0.7900 500,00C 7.61 398,10C 7.61
Total 18,350,00( 7.04 6,829,75( 4.05

As of December 31, 2011 all options were out-ofiti@ney and, therefore, they had no intrinsic value.

6.2. Share Grants

The Company calculates the fair value of sharetgranthe grant date based on the market priclsing. For restricted share grants, we a
a prorated discount of 12% on the market pricehefghares over the restriction period. The discoatetis an estimate of the cost of caf
based on previous long-term debt the company Bagds

The following tables illustrate the developmenttod Company’s non-vested shares during the yeaedeDecember 31, 2011 and 2010:

Weighted-average grant datt

Non-vested share! Shares fair value
Non-vested at December 31, 20 600,00( 0.47
Granted 2,006,08:; 0.1¢
Vested (2,106,08) 0.1¢
Forfeited - -
Non-vested at December 31, 20 500,00( 0.47
Weighted-average grant datt
Non-vested share! Shares fair value
Non-vested at December 31, 20 - -
Granted 2,703,522 0.54
Vested (2,103,52) 0.5€
Forfeited - -
Non-vested at December 31, 20 600,00( 0.47

As of December 31, 2011, unrecognized expensetedeta share grants amounted to $204,155. Thesmnsgp are expected to be recogr
over a weighted-average period of 3.33 years.

6.3. Summary Stock-based Compensation

The following table summarizes the recorded expeiseonnection with stockased compensation for the year ended Decemb@021,an:
2010:
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Stock-based Compensation Expense 2011 201(
Option grants 97,39¢ 3,119,71.
Warrant grant: - 39,83¢
Share grant 421,72¢ 1,017,101
Total 519,12: 4,176,66:
Recorded under Persont 926,71: 2,869,75!
Recorded under Consulting Fe (407,589 1,306,90:

7. PUBLIC OFFERING — UNIT FINANCING

On May 6, 2011 the Company completed a public oféeof units pursuant to a long form prospectusdfiin all of the Provinces of Can:
except Quebec and a registration statement filgtl thie Securities and Exchange Commission on Fortmirsthe United States. In t
Offering, the Company sold a total of 44,450,50@wuat a price of $0.50 per unit for aggregate grpsceeds of $22,225,250. Each
consisted of one share of common stock in the @apftthe Company and one common share purchasamtgfUnit Warrant”).Each Uni
Warrant entitles the purchaser to purchase ondiaddi common share until May 6, 2014 at a purchmgze of $0.70.

Raymond James Ltd. acted as agent in the Offefiagonsideration for its assistance, the Compaiy ggaRaymond James a cash commis
equal to 6.75% of the gross proceeds of the offefie. $1,500,204) and reimbursed Raymond Janresxfzenses. In addition, the Comp
issued to Raymond James agents' warrants (“Agemta¥a”) that entitle Raymond James to purchase 1,333,5afestof the Compan
common stock at a purchase price of $0.60 until [Mag013. The fair value of the Agent Warrants watermined using the Blackehole
option pricing model. The inputs for the variablesed in the Black-Scholes formula per May 6, 20Elshown in the following table:

Stock price 0.4¢€
Expected dividend yiel 0%
Expected volatility 99%
Risk-free rate 0.57%
Expected term (in year 2

The fair value per Agent Warrant was $0.2101. Tdtaltcosts associated with all Agent Warrants artemito $280,171. This amount v
directly charged against equity and had no impadhe Company’s statement of operations.

The following table summarizes the payments ofdsse costs:

Agent commissiol 1,552,09:
Legal 448,85
Audit 128,87t
Other 218,42:
Total issuance costs (cast 2,348,25!

Net cash proceeds from the public offering amoumte$i19,877,000 and were recorded in shareh¢ equity, net of noreash issuance co
associated with the Agent Warrants, i.e. $19,5%,82fer to Note 8 for the discussion of the waan

8. WARRANTS

The Companys risk management objectives are to ensure thandassand financial exposures to risk that have eéentified and measur
are minimized using the most effective and effitierethods to reduce, transfer and, when possililajrate such exposures. Opera
decisions contemplate associated risks and manaxjestreses to structure proposed transactions tmdawr reduce risk whenever possi
ASC 815 requires companies to recognize all deviganstruments as either assets or liabilitieda#t value in the statement of financ
position.
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2010

On April 10, 2010, 2,357,556 Warrants from the VaatrB Equity PP1 Series granted on April 10, 20@Tenexercised and 32,696,207 ex.
unexercised.

On April 10, 2010, 89,831 Warrants from the BrokgrdVarrant PP 1 Series granted on April 10, 201@we&ercised and 5,790,213 exp
unexercised.

On April 30, 2010, 1,384,746 Warrants from the Dehee Warrants Series granted on April 30, 2008ewexercised and 2,174,576 exp
unexercised.

On June 2, 2010, we granted a consultant, stodkrapto purchase an aggregate of 150,000 shamsr @ommon stock at an exercise pric
$0.80 per share for a term expiring June 2, 201&®irsideration for the consulting services provitdgcim. On July 21, 2010, the consul
ceased to act as a consultant of the company. ptisns were cancelled and we issued 150,000 warnaith the same terms instead
connection with the warrants granted on July 21,02@e expensed during the year ended December030, 39,839 as consultant expe
(included in stock based compensation).

On September 1, 2010, 4,000,000 Warrants from thetfPP3 Series granted on September 1, 2008exkpinexercised.

As of December 31, 2010, the following Warrant agnents have been amended during the year andgandance with ASC 81860, neede
to be reclassified as stockholder’s equity:

Fair Value at date

Warrant Serie- expired # of Warrant Strike price Grant dat Expiry date reclassificatio
Warrant B Equity PP 681,69! 0.5¢ April 10, 200" April 10, 201( $77,43¢
Total reclassifiec $77,43¢

The fair value of liability classified warrants thaere exercised during the year ended Decembel@lQ of $72,643 was reclassifiec
additional paid-in capital.

2011

On May 6, 2011, upon completion of its public oiifey, the Company issued 44,450,500 Unit Warrants 5833,515 Agent Warrants. 1
Unit Warrants are exercisable until May 6, 2014 #mel Agent Warrants until May 6, 2013, respectivigiease refer to Note 7, above,
additional information about this public offeringih accordance with ASC 815, the Company determthatithe Unit Warrants and the Ag
Warrants are to be classified in stockholders’ godile to the fact that there are no cash settleprewisions, no reset provisions or any ott
provisions that would require liability accounting.

Warrant activity

The following tables summarize the Company’s wareativities for the years ended December 31, 201d.2010:

Number of Warrants Classified as Classified as Total Weighted-average
liability equity exercise price
Outstanding at December 31, 2( - 150,00( 150,00( 0.8C
Granted - 45,784,01 45,784,01 0.7C
Exercisec - - - -
Forfeited or expirel - - - -
Outstanding at December 31, 2( - 45,934,01 45,934,01 0.7¢C
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Number of Warrants Classified as Classified as Total Weighted-average
liability equity exercise price

Outstanding at December 31, 2( 5,581,53. 42,911,59 48,493,12 0.62
Reclassification upon amendment

warrant agreemel (681,69 681,69! - 0.5¢
Granted - 150,00( 150,00( 0.8C
Exercisec (350,76Y) (3,481,37) (3,832,13) 0.5¢
Forfeited or expirel (4,549,07) (40,111,92) (44,660,99) 0.5¢
Outstanding at December 31, 2( - 150,00( 150,00( 0.8C

Warrants Outstanding

As of December 31, 2011 and December 31, 2010Ctmpany had 45,934,015 and 150,000 warrants odistato purchase common stc
respectively. Each warrant entitles the holder tiochbase one share of the Compangbmmon 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(Bil1:

Warrant serie Numbe Strike price Grant dat Expiry date
Grant 150,00 0.8C June 2, 201 June 2, 201
Unit Warrants 44,450,50 0.7¢ May 6, 201. May 6, 201.
Agents' Warrant 1,333,51! 0.6( May 6, 201 May 6, 201.
Total warrants outstanding 45,934,01

The following table summarizes information abow @ompany’s warrants outstanding as of Decembe2@®I10:

Warrant serie Numbe Strike price Grant dat Expiry date
Grant 150,00( 0.8 June 2, 201 June 2, 201
Total warrants outstanding 150,00(

In connection with warrant grants for the year eh@®=cember 31, 2011 and 2010 we expensed $0 an83®8%ncluded in stockase:
compensation), respectively.

For the year ended December 31, 2011 and 2010camedexd in Changes in fair value of warrants $0 $683,223 respectively.
9. SALE OF MANAS ADRIATIC

On February 12, 2010 the Company signed a formedespurchase agreement with WWI Resources Ltdareadian public company (TSX
PMI). On February 24, 2010, the Company complettedstle of all of the issued and outstanding sharé&anas Adriatic to WWI Resourc
Ltd. At closing, WWI Resources changed its namBdétromanas Energy Inc. (“Petromanas”).

As consideration for the shares of Manas Adri®ietromanas advanced to DWM Petroleum AG, the Cowipavholly-owned subsidiary, ti
sum of $917,723 in December 2009 in payment of exg®, and it paid to DWM Petroleum CAD $2,000,000,9437,396) in cash on Marct
2010, $350,000 on May 17, 2010 for compensatioopafrational expenses in Albania for January anduzep 2010. In addition, Petromal
issued to DWM Petroleum 100,000,000 Petromanas aomshares. At closing, the purchase agreementgedvihat DWM Petroleum wot
be entitled to receive an aggregate of up to aitiaddl 150,000,000 Petromanas common shares lasvil

I 100,000,000 Petromanas common shares upon cormmptdtibe first well on the Albanian project by Manadriatic, or on the date tt
is 16 months after the Closing Date, whichever cxfiust;
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I 25,000,000 Petromanas common shares if, on or éefar tenth anniversary of the Closing Date, Mafdsatic receives a rep(
prepared pursuant to Canada’s National Instrumé&rt(8, Standards of Disclosure for Oil and Gas Atigsi confirming that tr
Albanian project has 2P reserves of not less ti§e®0®,000 barrels of oil (BOE); and

I if, on or before the tenth anniversary of the GigsDate, Manas Adriatic receives a report prepgneduant to Canada’Nationa
Instrument 51101, Standards of Disclosure for Oil and Gas Atigsi confirming that the Albanian project has 2Berves in excess
50,000,000 BOEs, then for each 50,000,000 BOEs awmdrabove 50,000,000 BOEs, Petromanas will beinstjtio issue 500,0!
Petromanas common shares to DWM Petroleum to amawiof 25,000,000 Petromanas common shares.

At closing, Petromanas also funded Manas Adriatth 8,500,000 to be used by Manas Adriatic to yegdvances previously made by DV
Petroleum and its predecessors in respect of thamdn project and Petromanas appointed to itssiber board of directors three direc
who were nominated by our company (Michael Velletiginz Scholz and Petdfark Vogel). Also at closing, the board of directao
Petromanas appointed Erik Herlyn (our former Cligécutive Officer) and Ari Muljana (our Chief Fingal Officer) as the Chief Executi
Officer and Chief Financial Officer, respectivedf,Petromanas. Erik Herlyn ceased to act as Chiet#tive Officer of Petromanas on July
2010; Ari Muljana ceased to act as Chief Finan©iicer of Petromanas on August 31, 2010, respebtiv

Contemporaneously with the completion of its pusehaf Manas Adriatic, Petromanas completed a mripiicement offering in which it s«
100,000,000 of its common shares for gross proceE@AD $25,000,000 (approximately $24,518,000)teAfadjustment for the 100,000,(
common shares issued to DWM Petroleum at the cdiaplef the sale of Manas Adriatic and the 100,000,common shares issued in
private placement, Petromanas had 328,231,466 conghares issued and outstanding, of which DWM Ratro owned 100,000,000,
approximately 30.47% .

Immediately following the closing, the Company amzald whether it had obtained control of Petromaradosing. In conducting this analy:
the Companys management considered beneficial ownership afig@ower (both diluted and undiluted), compositarthe Petromanas bo:i
of directors and management, the terms of the ageltagreement and the relative size of PetromamhdManas Adriatic. Based on t
analysis, the Company concluded that:

I the Company did not have majority voting interestPietromanas. DWM Petroleum, the Company’s whollyred subsidiary, he
100,000,000 outstanding shares of Petromanas, wirksented 30.47% of the issued and outstantiengs of Petromanas;

I the Companys nominees did not constitute a majority of therta# directors of Petromanas, nor did the Compaane the ability t
appoint, elect or remove a director of Petromanas;

I although two of the three executive officers ofrBeianas were also officers of the Company, this aveesmporary solution and, due
the inherent conflicts of interest, was subjeathiange in near future;

I no assessment could be made concerning whethest@ significant premium was paid by either partyréspect of the exchange
equity interests; and

I both Petromanas and Manas Adriatic were small coimpaneither had yet generated any revenue atidenevas significantly larg
than the other.

Based on the above, the Compangianagement concluded that it did not obtain cbotrer Petromanas upon closing of the transacfibwe
transaction therefore was accounted for in accarlavith ASC 810-10-40, which resulted in ardeognition of the subsidiary, Manas Adri:
GmbH, in exchange for cash received, liabilitiesunsed and Petromanas common shares issued.

The shares of Petromanas are traded on the \I'SXhich is an active market and the Company bekethat the quoted market price
Petromanas common shares (TSXV:PMI) is readilyrd@teable and can reasonable be taken as a badfefealculation of the fair value.
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The Company’s management reached this conclusieedban an assessment on the following criteria:

I The shares are traded in a foreign market of bheanll scope comparable to the OTCBB, which accgrtirASC 820 provides read
determinable fair value for equity securities;

I Bid/ask-spreads are narrow; and

I Trading activity is regular and frequent.

In addition, the shares of Petromanas owned by DR&toleum are held in escrow imposed pursuant @éoPthlicies of the TSX VentL
Exchange. Since these shares are held in escroarargiibject to an escrow release schedule, the&uors management considers the sk
as a Level 2 input for the calculation of the fe@lue in accordance with ASC 820 (fair value measwmts and disclosures). The Comy
applies an annual discount rate of 12% on the gumtarket price based on the time before the shmesme freely tradable. The discount
is an estimate of the cost of capital, based omiqus longterm debt the Company has issued. The followingetahtlines the escrow rele:
schedule:

Release date Number of shares
released from escrow

24.06.201( 10,000,00
24.08.201( 15,000,00
24.02.2011 15,000,00
24.06.2011 40,000,00
24.08.2011 30,000,00
24.02.201: 30,000,00
24.08.201% 30,000,00
24.02.201¢ 30,000,00

Total 200,000,00

Each escrowed and issued share entitles ManaddReirdo exercise voting rights and each escrowedssued share corresponds to one vote.

The 50,000,000 additional Petromanas common shkarieh are issuable upon achievement of certain itiond (see above (i) and (ii)) will
accounted for in accordance with ASC 450 (Contileges). As the likelihood of the contingent evergsot reasonably determinable, tt
shares will only be recognized when realized.

A gain on sale of asset is recognized on the sttewf operations under non-operating income amdlsulated according to ASC 810-40-
as the difference between the fair value of thesiration received and the carrying amount of Mafdriatic GmbHS assets and liabiliti
resulting in a gain on sale of subsidiary:

usD

Cash CAD$ 2,000,000 $1,937,39¢
Cash Advance Payment $917,69¢
Cash Receipt on May 17,| compensation for operational expenses$ $350,00(
2010 for January and February in Albania to|be

borne by Petromanas
100,000,000 WWI 100,000,000 times quoted market price @AD$0.30 x 100,000,000 (USD / CAD : 0.94763 on 28b2010) on
Resources common shar¢Bebruary 25, 2010 of CAD$0.30 (dilutigfreb 25, 2010)
received on March 3, 201{bf issuable 100,000,000 shares below |discounted by 16.23%

included) discounted by an effective

discount of $23,815,10]
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16.23%*
100,000,000 WWI 100,000,000 times quoted market pricg @AD$0.30 x 100,000,000 (USD / CAD : 0.94763 on 2&b2010) on
Resources common shar¢Bebruary 25, 2010 of CAD$0.30 (dilutigfreb 25, 2010)
that will be received the |of issuable 100,000,000 shares includgd)scounted by 20.53%
latest after 16 months aftediscounted by an effective discount of
the Closing date and are |20.53%*
not contingent $22,591,72
50,000,000 WWI These will be accounted for under ASQ $0
Resources common share450 that is an acceptable approach undger
which are contingent. EITF 09-4. As this is a gain contingency

it will only be recorded when it can be

realized.
Push down of past $7,012,222
exploration costs incurred
as per agreement
Forgiveness of IC payablgs Total liabilities Manas Adriatic GmbH 19(,949,704)

Assumed liabilities by Petromanas 568,000
$(3,449,704

Net liabilities of Manas $4,676,48"
Adriatic GmbH as of
2/24/2010
Gain on sale of subsidiary $57,850,91

*The quoted market price on February 25, 2010 waAB @0.39. In calculating the fair value per share mave taken into account the dilus
effect of the additional 100,000,000 shares thatissuable 16 months after the closing date tlestiaFurthermore, the shares are subject
escrow agreement and their fair value was therefliseounted based on the escrow release schedéeaiinual interest rate appliec
discount the diluted quoted market price was 12%rapresents cost of opportunity at which the Camgpaay raise debt.

Net cash proceeds from the sale of Manas AdriatitoB amounted to a total of CAD $2,000,000 ($1,998)3$8,500,000 to be used
Manas Adriatic to repay advances made by DWM Petirol and $350,000 for compensation of operationaéerses in Albania for January i
February 2010 reduced by $21,586, the cash ownddidmas Adriatic consolidated as of February 240201

10. INVESTMENT IN PETROMANAS

On February 12, 2010, the Company’s whallyned subsidiary DWM Petroleum, signed a Sharelase Agreement and completed the
of all of the issued and outstanding shares of Mahdriatic to Petromanas Energy Inc.. After closititte Share Purchase Agreement
amended by an amending agreement dated May 25, 2818 result of this transaction, the Company 02®8,000,000 common share:
Petromanas. 100,000,000 of these were issued ochM8ar2010 pursuant to the original terms of thar8HPurchase Agreement; the additi
100,000,000 were received on May 26, 2010, pursteatite amending agreement. The shares were subjechold period expiring June
2011 and bore a legend to that effect. In additadhof these shares were deposited into an esprosuant to the requirements of the 1
Venture Exchange, which provides for the releagh®fthares from escrow in installments over aytear period (see Note above).
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DWM currently owns and controls 200,000,000 commsbares of Petromanas and it has the right to aeguiurther 50,000,000 comrmr
shares upon the occurrence of certain conditiohs.Z00,000,000 common shares represent approxingitei% of the issued and outstanc
common shares of Petromanas.

Since the shares were subject to a hold periotidéén months, and because the shares were gissitl into escrow and subject to a fi
escrow release schedule, the Company has deenmeddheave a Level 2 input for the calculation o thir value in accordance with ASC ¢
(Fair value measurements and disclosures). The @oynapplies an annual discount rate of 12% on tlotegi market price based on the 1
before the shares become freely tradable. The wiggate is an estimate of the cost of capitaletiam previous longerm debt the Compa
has issued.

The quoted market price for one common share gbRetnas on December 31, 2011 was CAD $0.155 (appately $0.152) .

In order to calculate the fair value of the Comparigvestment in Petromanas the Company has diseddin¢ market price of the shares b.
on the escrow release schedule. The effective digapplied on the quoted market price of the shs8.16% .

During the twelvemonth period ended December 31, 2011, we record2®B$1,820 unrealized loss on investment in asto¢Retromana
and $25,851,061 unrealized gain on investmentsnaate (Petromanas) for the same period in théqure year.

When a company chooses the fair value option, puntsto ASC 323 further disclosures regarding thvestee are required in cases whert
Company has the ability to exercise significanluafice over the investee’s operating and finanpméities.

As of today, there is no managerial interchangethate are no material intercompany transactiongaddition, technological dependencie!
not exist. The majority ownership of the investeeoncentrated among a small group of shareholdessoperate the investee without reg
to the views of the Company. The Company made famteb obtain from Petromanas financial informatithat would be needed in order
the for the Company to include that informationitsnown financial disclosure, but Petromanas, whéch reporting company in Canada
subject to the Canadian regulatory requirementsspect of selective disclosure, has refused teigeahis information in advance of it be
made available to the general public in its owrigabic disclosure filings. This information would becessary if the Company were to disc
selected financial data of Petromanas in accordaitbeUS GAAP in timely manner.

The Company has previously requested that Petrasnanmoaide detailed financial records in order talda the Company to reconcile betw
Canadian GAAP and US GAAP but Petromanas has rfgsating that Petromanas is a public companyregdired to comply with securiti
legislation and TSX Venture Exchange rules andaitnot provide selective disclosure to any sharedrpldor can it permit its results to
publicly disclosed through any document publishea bhird party until after it has publicly disserated the information.

Based on the foregoing, the Company has concludaditt does not have the ability to exercise sigaift influence over Petromanashq
investee’s) operating and financial policies.

11. RELATED PARTY DISCLOSURE

The consolidated financial statements include thantial statements of Manas Petroleum Corporatiuh the entities listed in the followi
table:
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Equity share Equity share
Company Country Dec 31, 201: Dec 31, 201(
DWM Petroleum AG, Baar (1 Switzerlanc 100% 100%
DWM Energy AG Baar (2 Switzerlanc 100% 100%
Petromanas Energy Inc., Vancouver Canad: 31.70% 32.29%
CJSC South Petroleum Company, Jalalaba Kyrgyz Republic 25% 25%
CJSC Somon Oil Company, Dushanbe Republic of 90% 90%

Tajikistan

Manas Petroleum of Chile Corporation, Victoria Canad: 0% 100%
Manas Management Services Ltd., Nassal Bahama: 100% 100%
Manas Chile Energia Limitada, Santiago Chile 100% 100%
Gobi Energy Partners LLC, Ulaan Baator Mongolia 100% 100%
Gobi Energy Partners GmbH (1 Switzerlanc 100% 100%

(1) Included Branch in Albania that was sold in Febyu2010

(2) Founded in 2007 (formerly Manas Petroleum A

(3) Petromanas Energy Inc. participation resulted fpamtial sale of Manas Adriatic GmbH; fair value hed applied

(4) CJSC South Petroleum Company was founded by DWkbleein AG; equity method investee that is not ctidated

(5) CJSC somon Oil Company was founded by DWM Petrol&@y

(6) Founded in 2008, the company was dormant and didhane assets or liabilities. In order to prevéwat tost of winding up, the sha
were transferred to a member of the board at nb

(7)  Founded in 200

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

(99 Gobi Energy Partners LLC was founded in 2009 by DWhtroleum AG (formerly Manas Gobi LLC). Gobi Engrigartners Gmb
holds record title to 100% of Gobi Energy Partidr€.

(10) Gobi Energy Partners GmbH was founded in 2010. D®R&toleum AG holds record title to 100% of Gobi EyyePartners GmbH,
which 26% is held in trust for others. The Compdetermined that no value needs to be ascribecdtadt-controlling interest

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

On October 4, 2006, a contract was signed with &aaiternational Holdings PTY Ltd. (“Santosty) sell a 70% interest in CJSC Sc
Petroleum Company, Jalalabat for a payment of $4000, a two phase work program totalling $53,500,(Phase 1: $11,500,000, Phas
$42,000,000), additional working capital outlays$df,000,000 per annum and an eaut-of $1,000,000 to former DWM shareholders t
settled in shares of Santos if they elect to enterPhase 2 of the work program. If Santos dodésrercise the option to enter into Phase 2
70% interest is returned to DWM Petroleum at nd.dds December 2, 2008, Santos announced to entePhase 2 and the eavat was pai
to former DWM shareholders.

In phase 2 of the work program, in the event Saspesds in excess of $42,000,000 on the appraisid, the Company would be obligater
pay 30% of the excess expenditure.

The Group is not recording its share of the losSestently, the contractual agreement requiresdatat pay all of the costs.
CJSC Somon Qil (Tajikistan)

On December 10, 2007, DWM Petroleum (100% subsidiaiManas) & Santos entered into an Option Agresnumder which Santos ha
unilateral option to elect for those parties toeKe at a later stage, a Farm In Agreement for%a iflerest in DWM Petroleum’s “Westafe:
Navobo«-Obchai Kalacha) Tajikistan License and a proposedNTajik licence. Manas Petroleum expects thetiNdiajik Licence to b
granted to Somon Oil in the near future.

Under the Option Agreement, Santos will pay an amaguivalent to the seismic acquisition costshie Tajik area (approximately $.
million) in consideration for a call option to farm to Somon Qils prospecting licences. The Option may be exerdise@antos any tin
during the option period. The option period comnenon the date of the option agreement and exaftes 6 months unless extended du
certain conditions not being met.
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1. Somon Oil must have been granted exclusive rightetvelop any field development covered by thedReim Licenses
2. A royalty or production sharing agreement is ertténéo between Somon QOil and the Tajik Authoritiasd
3. Santos must have Board appro

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

In connection with the option agreement, DWM Petoh’s subsidiary Somon Oil has entered into a seisngeesment wit
Saratovneftegeofizika (SNG) under which SNG is #ore out approximately 110 km of 2D seismic acdigsi in Tajikistan (Seism
Agreement). The Seismic Agreement underlies th@ogreement and is designed to meet a condigbibys the Tajik authorities, where
once work has commenced in the West licence, attiaal licence area, the North Tajik license, nieygranted to Somon Oil.

In the event that Santos elects to exercise it®opSomon Oil, DWM Petroleum and Santos will exedihe Farmin Agreement under whii
future funding obligations are set out over threages. Santosibligations will include costs associated with Heguisition of additional 2
seismic (Phase 1), the drilling of a number of exgion wells (Phase 2) and further appraisalidgl(Phase 3). Santos may elect to withc
at the completion of Phase 2.

Related Parties

The following table provides the total amount @nsactions that have been entered into with relgégties for the years ended Decembe
2011 and 2010:

2011 201(¢
usD UsD
Affiliates
Management services performed to Petroma (41,240 (170,169
Board of directors
Payments to directors for office re 25,23: 24,00(
Payments to related companies controlled by diredtw rendered consultit 350,76t 284,30¢
services

* Services invoiced or accrued and recorded aga@xpense in personnel cost and administrative cos
12. INCOME TAXES
The components of income from continuing operatioefore income taxes are as follows:

Years ended

Dec 31, 201.: Dec 31, 201(
uUsD uUsD
Domestic (3,157,32) (6,139,32)
Foreign (49,909,71) 80,584,32
Income/(Loss) from operations before income ta (53,067,03) 74,445,00

Income taxes relating to the Company’s continuipgrations are as follows:
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Years ended
Dec 31, 201: Dec 31, 201(
UsD UsD

Current income taxe:

US Federal, state and lot - -
Foreign 343 2,64¢
Deferred income taxe

US Federal, state and lot - -
Foreign - -
Income tax expense/(recovery 343 2,64¢

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

Years ended

Dec 31, 201: Dec 31, 201(

usD uUsD

Net income/(loss) before income ta (53,067,03) 74,445,00
Statutory tax rat 35% 35%
Expected income tax expense/(recover (18,573,46) 26,055,75
Impact on income tax expense/(recovery) of the falving: - -
Permanent differenci - (17,115,45)
Change in valuation of warrants and liabilit (87,18Y) (209,319
Expiring losse: - 1,640,03
True-up of available losse - (748,189
Stock Compensatic 467,28!
Change in valuation allowan 18,184,88 (12,648,92)
Impact of tax rate changes and differer 258,64« 2,300,60!
Other 217,46! 260,85:
Income tax expense/(recovery 343 2,64¢

The Company assesses the recoverability of itsrdeféax assets and, to the extent recoverabibigschot satisfy the “more likely than not”
recognition criterion under ASC 740, records a &abn allowance against its deferred tax assets.ddmpany considered its recent oper:
results and anticipated future taxable income sessing the need for its valuation allowance.

The Company’s deferred tax assets and liabilitessist of the following:

Years ended

Dec 31, 201: Dec 31, 201(
uUsD uUsD

Deferred tax asse

Stock based compensati 2,333,38! 3,343,62.

Tax loss cari-forwards 12,141,29 7,849,35.

Other 13,45¢ 46,64

Investment in Petroman 5,770,04.

Valuation allowanc (20,258,18) (2,073,30)
Deferred tax liabilities

Investment in Petromanas - (9,166,31)

Deferred tax assets/(liabilities; B
The Company'’s operating loss carry-forwards ofualkdictions expire according to the following schule:
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As of Dec 31, 201. us CH Mongolia Tajikistan

uUsD uUsD usD usD
2012 - - -
2014 - - -
2015 72,47( - 929,87
2016 1,631,99 - 220,32t
2017 - - 345,48(
2018 1,478,45. - 327,47¢
2021 71,637 - - -
2022 94,34 - - -
2023 63,29 - - -
2024 13,57¢ - - -
2025 134,36( - - -
2026 360,52: - - -
2027 5,327,95! - - -
2028 4,285,07. - - -
2029 3,245,87. - 1,076,29 -
2030 3,054,15. - 1,983,221 -
2031 6,023,36. - 5,461,06: -
Total operating losscarryforwards 22,674,14 3,182,91. 8,520,58 1,823,15

Included in the operating loss caffigrwards in the US expiring in 2031 is a windfalktbenefit on stock option exercise of $129,256 eWthe
benefit of this deduction is realized to reducerent income taxes payable in a future year, it béllrecorded as a credit to additional paid-
capital.

The following tax years remain subject to examirati

Significant Jurisdictions Open Years

US Federal 2006- 2011
Switzerland 2010- 2011
Mongolia 2011
Tajikistan 2011

As of December 31, 2011 and 2010, there were navknancertain tax positions. We have not identifs@ad/ tax positions for which it
reasonably possible that a significant changeagiur during the next 12 months.

13. ISSUED CAPITAL AND RESERVES

12 month period endec

Shares Manas Petroleum Corporatior December 31, 201 December 31, 201
Total number of authorized shal 300,000,00 300,000,00
Total number of fully pai-in shares 172,467,29 124,987,39
Par value per share (in US 0.001 0.001
Total share capital (in USD) 172,46° 124,98°

All shares are common shares. There are no diffstere categories.
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14. COMMITMENTS & CONTINGENT LIABILITIES
Legal actions and claims (Kyrgyz Republic, Republiof Tajikistan, Mongolia and Chile)

In the ordinary course of business, members of@tmip doing business in the Kyrgyz Republic, Rejgubl Tajikistan, Mongolia and Chi
may be subject to legal actions and complaints ftone-totime. Management believes that the ultimate lighilif any, arising from suc
actions or complaints will not have a material adeeeffect on the financial condition, the reswatsuture operations or cash flows of
associates/subsidiaries in the Kyrgyz Republic,uRép of Tajikistan, Mongolia and Chile.

Chile

During the initial phase of applying for our ChiteBxploration license, a joint bidding group wasnfied with Manas, IPR and Energy For
Each had a onthird interest. Of its own accord, Energy Focus tle¢ bidding group. Energy Focus prepared a stler] which was signed
Manas and IPR. By the terms of this side letteergy Focus was granted the option to rejoin thesedium under certain conditions.

Even though Energy Focus has been asked many tarjes the group by contributing its prorated shaf capital, they have failed to do
Despite this, Energy Focus claims that they argéleato participate in the consortium at any fettime, not just under certain conditions.
and Manas disagree with this interpretation.

Energy Focus commenced litigation for specific perfance and damages in an unspecified amount itiaarde Chile, claiming interest
the Tranquilo Block from the Company and IPR, amgrtsubsidiaries. The Company, IPR and their retbpelegal counsel are of the view t
the Energy Focus claim is without merit, is broughthe wrong jurisdiction and that Energy Focus faled to properly serve the parties.
courts of Santiago have dismissed the case, bwittttict is open for appeal.

At December 31, 2011, there had been no legal rectimainst the associates/subsidiaries or brarinhéme Kyrgyz Republic, Republic
Tajikistan and Mongolia.

Management believes that the members of the Groeinasubstantial compliance with the tax laws etffey their respective operations in
Kyrgyz Republic, Republic of Tajikistan, Mongoliac Chile. However, the risk remains that relevarharities could take differing positia
with regards to interpretative issues.

Management believes that the ultimate liabilityaify, arising from any of the above will not havenaterial adverse effect on the finan
condition, the results of future operations or céials of the Group in the Kyrgyz Republic, Repuldif Tajikistan, Mongolia and Chile.

In 2007, the Group entered into a share exchangeeamgnt with DWM Petroleum and the shareholde®\WM Petroleum. Under the shi
exchange agreement, the shareholders of DWM Peatrolkeceived 80,000,000 shares of the Grsummon stock, equal to 79.9% of
Group’s outstanding common stock at the time, in exchdongel00% of the shares of DWM Petroleum. In addlifithe share exchar
agreement requires that the Group issue an aggrefap to an additional 500,000 shares of the @Roommon stock over time to the for
shareholders of DWM Petroleum for every 50 millioarrels of P50 oil reserves net to the Group froqplaation in the Kyrgyz Republi
Albania, and Tajikistan up to a maximum of 2.5ibill barrels of P50 oil reserves. At the Graupption, this obligation can be extende
additional properties that are acquired throughaitteons of the former shareholders of DWM Petroieu

License agreements held by Gobi Energy Partners (Mgolia)

According to the signed Production Sharing Cong&§tRSCs”) the minimum remaining investments aréofews:

Production Sharing Contract 2012* 2013*

Block XllI $4,360,00( $6,900,00(

Block XIV $4,360,00( $6,900,00(
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*starting April 21

License agreement held by CJSC Somon Oil (Republaf Tajikistan)

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

License 2012 2013 2014
West $4,510,00( $2,530,00( Nil
North-West $120,00(¢ $8,650,00( $8,660,00(

To date, Santos has fully carried our work committrie Tajikistan including the work program in 2011

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

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

Operating leases

The Company has entered into a lease contractfiveeyears for offices beginning on October 1, 2@h@ ending on September 30, 2015.
annual rate of the lease amounts to CHF 124,500isutieéd to Swiss CPI, adjustable on a yearly babige office lease contract can
terminated at any time, if the Company finds a eghent tenant. In October 2011, the Company coerdllelase contracts for two cars.

License 2012 2013 2014
Soh $83,766 $3,601,93¢ $41,883
West Soh $83,766 $41,883 $41,883
Tuzluk $83,766 $3,162,16° $41,883
Nanay $4,556,864 $10,471 Nil

contracts have a term of 48 months each.

For the years ended December 31, 2011 and 201@&avexpenses for these items of $152,213 and $45:887ectively.

Future net lease payments for two leased carsarafffce rent are presented in the table below:

Year Lease payments
Usb

2012 156,63
2013 156,63
2014 156,63
2015 119,49(
2016 =
Thereaftel -
Total 589,39!

15. PERSONNEL COSTS AND EMPLOYEE BENEFIT PLANS
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Personnel Costs 2011 201(

UsD UsD
Wages and salari¢ 2,105,81! 3,643,31:
Social security contributior 96,56( 113,37(
Pension fund contributio 39,641 20,58¢
Pension (surplus)/underfundil 24,90t 26,01¢
Personnel costs invoiced to Petroma (8,54¢) (102,427
Total Personnel Costs 2,258,38. 3,700,86:

Defined Benefit Plan

We maintain a Swiss defined benefit plans for ®af employees. The plan is part of an independelteative fund which provides pensic
combined with life and disability insurance. Thaets of the funded plan are held independentih®@fGompanys assets in a legally distil
and independent collective trust fund which sewvasous unrelated employers. The fundienefit obligations are fully reinsured by A
Winterthur Insurance Company. The plan is valuedhbigpendent actuaries using the projected undittneethod. The liabilities corresponc
the projected benefit obligations of which the disated net present value is calculated based ors yagfaemployment, expected sal
increases, and pension adjustments.

The actuarial valuation was carried out as of Ddimm381, 2011. The amounts recognized in the cafeselil balance sheets, shown in ¢
non-current liabilities, as at December 31, 201d amat December 31, 2010 respectively, were déatethto be as follows:

2011 201(

usD uUsD
ABO End of Year 620,19¢ 589,69(
Change in PBO During Year
PBO at Beginning of Peric 761,51¢ 271,41.
Service Cos 16,41¢ 2,33(
Interest Cos 23,35¢ 14,59«
Employee Contribution 29,16: 25,28¢
Plan Amendment - -
Liability (Gain)/Loss 15,254 10€
Actuarial (Gain)/Loss due to Changes
Assumptions 4,11z 33,07
Benefit Payment - 432,98
currency translation adjustme 2,531 (18,26%)
PBO at End of Year 852,35. 761,51¢
Change in Assets During Yea
Fair Value of Assets at Beginning of peri 705,99 241,90¢
Actual Return on Asse 5,23( (1,820
Company Contribution 29,16: 25,28¢
Employee Contribution 29,16: 25,28¢
Benefit Payment - 432,98
currency translation adjustme 2,374 (17,652)
Fair Value of Assets at End of Ye 771,92¢ 705,99
Net assets/(liabilities) in balance shes (80,427 (55,527

The following table provides the weighted averagsuaptions used to calculate net periodic beneft and the actuarial present valu
projected benefit obligations:
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Assumptions at yea-end Dec 31, 201 Dec 31, 201
Discount rate 2.75% 3.00%
Expected rate of return on plan as: 2.50% 2.75%
Salary increase 1.00% 1.00%

Future benefits, to the extent that they are basedompensation, include assumed salary increasesresented above, consistent with
experience and estimates of future increases igwiss industrial labor market.

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

Pension expens Dec 31, 201 Dec 31, 201
Net service cos 16,41¢ 2,33(
Interest cos 23,35¢ 14,59«
Expected return on asst (18,379 (13,30))
Amortization of net (gain)/los 9,64( 6,48:
Net periodic pension cos 31,03t 10,10¢

All of the assets are held under the collectivetican by the plan’s raasurer AXA Winterthur Insurance Company and aregted in a mix (
Swiss and international bond and equity secunttidgisin the limits prescribed by the Swiss Pensi@wL

The expected future cash flows to be paid by treu@in respect of employer contributions to thegi@m plan for the year ended Decembe
2012 are $24,313.

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

ASC 820 establishes a thréer fair value hierarchy, which prioritizes thepints used in measuring fair value. These tieraudel Level 1
defined as observable inputs such as quoted pricastive markets; Level 2, defined as inputs othan quoted prices in active markets
are either directly or indirectly observable; anevel 3, defined as unobservable inputs in whicelibr no market data exists, there
requiring an entity to develop its own assumptidfisancial assets carried at fair value are clegkih one of the three categories as follows:

Financial assets and liabilities carried at faiueaas of December 31, 2011:

2011 Level 1 Level 2 Level 3 Total
Assets

Investment in associate (Petromanas) $ - $ 29,366,06 $ - $ 29,366,06
Total Assets $ - 9 29,366,06 $ - 3 29,366,06

Financial assets and liabilities carried at faiueaas of December 31, 2010:

2010 Level 1 Level 2 Level 3 Total

Assets

Investment in associate (Petromanas) $ - $ 72,257,888 $ - $ 72,257,88

Total Assets $ - 9 72,257,888 $ - 3 72,257,88
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The following table summarizes the changes in tiie Value of the Compang’level 2 financial assets and liabilities for tear ende
December 31, 2011:

Balance at January 1, 201: 72,257,88
Total gains (losses) realized and unrealized:

Included in earning (42,891,81) 1)
Included in other comprehensive inco -
Purchase, sale, or settlem -
Net transfer in / (out) of level -
Balance at December 31, 201 29,366,06

1) Recorded in change in fair value of investmardassociate (Petroman:

The following table summarizes the changes in tie Value of the Compang’level 2 financial assets and liabilities for tear ende
December 31, 2010:

Balance at January 1, 201! -
Total gains (losses) realized and unreali

Included in earnings 25,851,06 2)

Included in other comprehensive inco -
Purchase, sale, or settlem 46,406,82 1)
Net transfer in / (out) of level -
Balance at December 31, 201 72,257,88

1) Sale of Manas Adriatic GmbH (refer to Note
2) Recorded in change in fair value of investmardgsociate (Petroman:

17. SHARE PLACEMENT/PURCHASE AGREEMENT — TEMPORARY EQUITY

On September 26, 2010, the Company entered inttage placement/purchase agreement with AlexandekeéBean individual who, at t
time, beneficially owned 14,144,993 shares of tikenfanys common stock. Mr. Becker had previously expressedhterest in selling all
his shares of the Compassytommon stock to a third party or, failing thaack to the Company. The share placement/purchaseragr
provided that in the event any of Mr. Becker's shanf the Compang’common stock were not placed with buyers witlinnsonths afte
September 26, 2010, the Company would be obligatgairchase such shares from Mr. Becker within &2sdsubsequent to March 26, 2(
This purchase deadline could have been extendedutuial consent. The price of the shares was detediy the first sale, which occurrec
October 25, 2010 when an arms-length third pasgstor purchased shares from Mr. Becker at a paechdce of $0.39 per share.

As of December 31, 2010 the Company calculateceposure, i.e. the maximum cash obligation of teen@@any according to ASC 480-10-
S99 for all redeemable shares. The following tablews the Compang’exposure, i.e. the maximum number of redeemdtalees and the
aggregate value as of December 31, 2010:

Maximum number of shares to be purchased as of3e201C 6,454,99.
Price to be paid (USC 0.3¢
Exposure on December 31, 2010 (USI 2,517,44

The company recognized changes in the redemptilie wamediately as they occurred and adjusted déingying value of the temporary eqt
to equal the redemption value at each reporting.datcording to ASC 487-1899 we classified these redeemable shares undepcrary
Equity.

The following table shows the development of TemnappiEquity during the financial year ended Decengiger2010:
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Temporary equity UsD
Balance December 31, 20 -
Redeemable shar 2,517,44
Balance December 31, 201 2,517,44

As of February 17, 2011, all of the shares of tlen@any owned by Mr. Becker were placed with thiattp investors. The Comparsy’
exposure resulting from the share placement/puechgeeement with Mr. Becker, therefore, is nil BBecember 31, 2011. The following ta
shows the development of Temporary Equity durirgfthancial year ended December 31, 2011:

Temporary equity USD
Balance December 31, 20 2,517,44
Redeemable shares plac (2,517,44)

Balance December 31, 201
18. Discontinued Operations — Disposal of the Chi#a Project

On January 29, 2010, the Company signed an agreg¢massign its interest in the Chilean projecexchange for a return of the money it
invested in the joint venture and relief from allnent and future obligations in respect of thejgmb On April 14, 2011, the Compe
transferred all its rights, interests and obligagian the project to Methanex and Wintershall. Tielean Minister of Energy authorized 1
transfer on April 28, 2011.

According to an external audit report dated JulyZ111, all previous cash contributions made bypidueners in the Chilean project have t
reconciled. The report confirmed the Company’s aamttribution of $72,000. The cash payment fortth@sfer of the Company’interest i
the Chilean project of $72,000 was received on&eper 23, 2011 from the new owners.

With the disposal of the Compamyinterest in the Chilean project, there are ndionaimg cash flows to be generated and there isamtinuing
involvement in the operations remaining. In accaodawith ASC 205-20-43iscontinued Operationdhe Company classified the dispo
component as a discontinued operation.

The following table shows the proceeds from divesand expenses associated with the Company’stagtivChile from inception to date:

DISCONTINUED OPERATIONS Period from
05.25.200.
Years Ended (Inception) to
Dec 31,201 Dec 31,201 09.30.201
USD USD USD
OPERATING REVENUES
Proceeds from divestitu 72,00( - 72,00(
Total revenues 72,00( - 72,00(
OPERATING EXPENSES
Personnel cos! - - (211,229
Exploration cost: - - (420,98
Depreciatior - - -
Consulting fee: (20,3379 - (20,339
Administrative cost: - - (15,000
Total operating expense: (20,33)) - (667,550
Income/(loss) from discontinued operation: 51,66 - (595,55()
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19. EARNINGS PER SHARE

Basic earnings per share result by dividing the gamy's net income (or net loss) by the weighted avestggres outstanding for 1
contemplated period.

Diluted earnings per share are calculated appliegreasury stock method. When there is a netiecdilutive effects of all stock equivale
(stock-based compensation awards or other partiogpdinancial instruments) are considered. When the Company podtss, potenti
dilution of stock equivalents are excluded and bass per share equals diluted loss per share.

The following table depicts how the denominator tloe calculation of basic and diluted earnings gf&re was determined under the tree
stock method for the years ended December 31, 20d2010:

2011 201
Company poste Net los! Net incom:
Basic weighted average shares outstan 159,882,15 121,894,63
Dilutive effect of stock equivalent
- stock options and n-vested stock
under employee compensation g - 2,638,64:
Diluted weighted average shares outstan 159,882,15 124,533,27

The following table shows the total number of steckiivalents that was excluded from the computatiodiluted earnings per share, bec:
the Company posted a loss for the year ended Desre®ih 2011

Stock Equivalents 2011
Options outstandin 18,350,00
Warrants outstandin 45,934,01
Non-vested share 500,00(
Total 64,784,01

20. SEGMENT INFORMATION

The chief operating decision maker (“CODM$)the Group CEO. Nor the CODM, Executive Officams the Directors receive disaggregi
financial information about the locations in whiekploration is occurring. Therefore, the Group ddes that it has only one report
segment.

The following table presents the Company'’s tangiibded assets by geographic region:

Country Dec 31, 201 Dec 31, 201

USA - -

Switzerland 15,11 42,35¢

Mongolia 54,17¢ 38,29:

Tajikistan 11,537 4,76¢

Total tangible fixed asset: 80,82¢ 85,42(
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.

ITEM 9A. CONTROLS AND PROCEDURES

Disclosure Controls and Procedure

We maintain “disclosure controls and procedures’that term is defined in Rule 13&{e), promulgated by the Securities and Exch
Commission pursuant to tt®ecurities Exchange Act of 193d4s amended. Disclosure controls and proceducésdie controls and procedu
designed to ensure that information required todiselosed in our company’s reports filed under 8exurities Exchange Act of 1984
recorded, processed, summarized and reported wiikitime periods specified in the Securities arndhange Commissios’rules and form
and that such information is accumulated and conicated to our management, including our principetaaitive officer and our princig
financial officer, as appropriate, to allow time&lgcisions regarding required disclosure.

As required by paragraph (b) of Rules 13a-15 unberSecurities Exchange Act of 1934ur management, with the participation of
principal executive officer and our principal fir@al officer, evaluated our compamydisclosure controls and procedures as of theoétiak
period covered by this annual report on FornKl®ased on this evaluation, our management coedulat as of the end of the period cov
by this annual report on Form 10-K, our disclostwatrols and procedures were effective.

Managemen’'s Report on Internal Control over Financial Repdrtg

Our management, including our principal executiffecer, principal financial officer and our Board Directors, is responsible for establist
and maintaining a process to provide reasonablerasse regarding the reliability of financial refiog and the preparation of financ
statements for external purposes in accordancegeitierally accepted accounting principles.

Our management, with the participation of our ppatexecutive officer and our principal financ@ficer, evaluated the effectiveness of
internal control over financial reporting as of Bewer 31, 2011. Our managemsrgaluation of our internal control over finandiaporting
was based on the framework in Internal Contrbitegrated Framework, issued by the Committee @hSpring Organizations of the Tread\
Commission. Based on this evaluation, our managercencluded that our internal control over finahdi@porting was effective as
December 31, 2011 and no material weakness hasde¢ected within our company.

A material weakness is a deficiency or a combimatb control deficiencies in internal control oviamancial reporting such that there i
reasonable possibility that a material misstatenoérur annual or interim financial statements witlt be prevented or detected on a tir
basis.

Our principal executive officer and our principalancial officer do not expect that our discloscoatrols or our internal control over finant
reporting will prevent all errors and all fraud.céntrol system, no matter how well conceived andrajed, can provide only reasonable,
absolute, assurance that the objectives of the@osystem are met. Further, the design of a cbsiyrstem must reflect the fact that there
resource constraints, and the benefits of contraist be considered relative to their costs. Becafighe inherent limitations in all cont
systems, no evaluation of controls can provide labs@ssurance that all control issues and insgaot&aud, if any, within our company hs
been detected. These inherent limitations incliderealities that judgments in decisioraking can be faulty, and that breakdowns can «
because of a simple error or mistake. Additionadtics can be circumvented by the individual adtsame persons, by collusion of twc
more people, or by management override of the otmtiThe design of any system of controls alsoaisel in part upon certain assumpt
about the likelihood of future events, and thene lsa no assurance that any design will succeedhiewang its stated goals under all potel
future conditions; over time, controls may becomedequate because of changes in conditions, alettpeee of compliance with the policies
procedures may deteriorate. Because of the inh&neitdtions in a coseffective control system, misstatements due torenrdraud may occi
and not be detected.
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Changes in Internal Control over Financial Reportmn

There were no changes in our internal control dwemcial reporting during the fiscal quarter end@gcember 31, 2011 that have mater
affected, or are reasonably likely to materiallfeaf our internal control over financial reporting.

ITEM 9B. OTHER INFORMATION

When Erik Herlyn resigned as our President and fbiecutive Officer in July of 2010, Petbtark Vogel agreed to take up the positiol
President. Mr. Vogel, who has an extensive backgidn finance and business administration, askedWarner Ladwein, who joined c
Board of Directors on September 16, 2010, to ab#istwith our oil and gas operations. Dr. Ladwegnesed and his generous contribution
time and effort to the evolution of our businessmthe year that followed resulted in the decigformally reorganize our executive grou
create two complementary executive offices that ldjoworking together, lead our company forwardn November 1, 2011, Dr. Ladw
became our President, officially responsible fog tonduct of our oil and gas operations, while Mogel continued in the role of Ch
Executive Officer, responsible for finance and cogte administration. At the time, our Board of éitors authorized our company to pa
Dr. Ladwein the sum of $175,000. We paid this sarPt. Ladwein on March 28, 2012.

PART llI
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORAT E GOVERNANCE
Directors and Executive Officer

Our directors hold office until the next annual ttireg or until their successors have been electatl qaralified, or until they resign or ¢
removed. Our board of directors appoints our oficand our officers hold office for such term asynbe prescribed by our board of direc
and until their successors are chosen and qualifyntil their death or resignation, or until thesmoval.

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

Name Position Held Age Date First Elected or Appointed
Heinz J. Schol: Executive Director and Chairman of the Bo 69 April 10, 2007

Michael Velletta Executive Director and Audit Committee Meml 55 April 10, 2007

Dr. Richard Schen Director and Audit Committee Memb 71 November 21, 200

Dr. Werner Ladweit Director and Presidel 62 September 16, 201
Pete-Mark Vogel Chief Executive Office 47 July 15 201(

Ari Muljana Chief Financial Officer and Treasul 33 July 9, 200¢

Business Experienc

The following is a brief account of the educatiom dusiness experience of directors and execuffieers during at least the past five ye
indicating their principal occupation during theipd, and the name and principal business of thareation by which they were employed.
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Heinz J. Scholz, Executive Director and Chairr

Heinz J. Scholz is a physicist and engineer. In1®&0s Mr. Scholz built through his company HISBiey & Engineering, where he was
majority shareholder and Chief Executive Officed &resident, factories and telecommunication neksvior the former Soviet Union. After t
German reunification he also advised Soviet Mirestregarding the negotiations on the sale of Risd$tast German telecommunica
network to Deutsche Telecom. He has worked in boliation with scientific institutes in the Russkederation.

Mr. Scholz has been our Executive Director sincgusl 25, 2008 and the Chairman of our board ofcthrs and one of our directors si
April 10, 2007. Since May 2004, he has acted ai@irman of the board of directors for DWM PetuteAG, and from May 2004 to Ap
2007, he acted as Chief Executive Officer for DWktrBleum AG. Mr. Scholz earned his Engineering degn 1975 and MSc equivalen
Physics in 1979 at University (Bremen) EngineerBEtactro Technology, University for Technology (Bren).

We believe Mr. Scholz is qualified to serve on board of directors because of his extensive knogdeaf our companyg history and curre
operations. Mr. Scholz is also a co-founder of DWktroleum AG, our whollypwned subsidiary. Mr. Scholz plays a critical rmlgargeting
appraising and subsequently acquiring the rightadgr oil and gas assets in the former Soviet biaiod its satellite countries.

Michael J. Velletta, Executive Director and Audar@mittee Chairma

Michael J. Velletta has been a lawyer in BritisHu@abia, Canada since 1990 and is a partner withathefirm of Velletta & Company, whic
focuses on corporate and commercial law, and titigaMr. Velletta serves on the board of directofseveral private and public corporatic
and is a governor of the Trial Lawyers AssociatafnBC. Mr. Velletta was a director and Chairmantieé Compensation Committee
Petromanas Energy Inc. (TSX Venture Exchange: Pidih February 24, 2010 to August 26, 2011.

Mr. Velletta has been our Executive Director sideeyust 25, 2008 and one of our directors since |AWBj 2007. He served as our gen
counsel from April 10, 2007 to August 25, 2008. Melletta received his LL.B. degree in Law from tteiversity of Victoria in 1989.

We believe Mr. Velletta is qualified to serve orr doard of directors because of his extensive kadgé of our compang’history and curre
operations, his legal background and skills, argl éxiperience as a director on the board of otherpemies. In particular, Mr. Vellet®’
background as a lawyer provides a unique perspetdiour board of directors.

Dr. Richard Schenz, Director and Audit CommittearNder

Dr. Richard Schenz studied technical physics innWa and finished his study in 1967, with a Ph.@nfrthe University of Technology
Vienna. In 1969 he started his career with the Aarstoil & gas company OMV AG, and was its CEO fra892 to 2001. In 2001, Dr. Schq
was appointed representative for the Austrian @apitarket by the Austrian government. Additionalr. Schenz has held the position:
Vice President of the Austrian Federal Economic r@lhex and President of the Austrian Chapter of therhational Chamber of Comme
(ICC-Austria) since June 2001. In 2002, he was ayted Chairman of the Austrian Commission for Cogte Governance.

Dr. Schenz was appointed as one of our directotrdavember 21, 2008.

We believe Dr. Schenz is qualified to serve onlmard of directors because of his extensive enexggrience. Dr. Schenz has over 30y
of experience in the energy sector which he obthiwgh OMV AG. Dr. Schenz sits on various boardspoivate and listed companies
Europe. We believe Dr. Scheszstrong network to investment banking firms asl wasl sovereign funds will prove invaluable to uswae
attempt to grow our company.
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Dr. Werner Ladwein, Director, President and Auddrimittee Membe

Dr. Werner Ladwein obtained a Ph. D in Geology Bfideralogy from the University of Innsbruck, Austiin February 1977. Furthermore,
Ladwein obtained an MBA in International Businessf Webster University in in July 1988. Dr. Ladwdias more than 30 years experie
in the oil & gas industry. At OMV AG, an Austrianl @and gas company, Dr. Ladwein was assigned varinanagerial tasks primarily
exploration and production.

During his tenure at OMV AG Dr. Ladwein had theldaling management positions: from 1990 to 1992whs the Head of Exploration &
Research in Austria and neighboring countries; frt®82 to 1997, he was the General Manager of OMV iAGibya; the first operate
international venture of OMV AG in exploration apdoduction and the first oil field development @MV AG abroad. He renegotiat
agreements and acquired new licenses; from 19900Q&, he was the General Manager of OMV AG Albaki@;restructured the joint vent
and started exploration with new partners in nearises; from 2002 to 2004, he was the General Mar@ilV AG Pakistan; He restructul
the company and built up to the largest foreigndpoer, acquired operations of another company acgrporated company into OMV A
acquired additional licenses and successful impie¢ation of Corporate Social Responsibility, whichsabase for roll out in OMV AG; fro
2004 to 2008, he was a member of the Petrom SAdbotdirectors and Executive Director ExploratiomdaProduction; He was a m.
contributor to OMV Group results, restructuringaoprivatized company and integration into OMV A®anging it to be an efficient opere
including successful implementation of environmealicies, restructuring and acquisition of a majgervice company to Petrom. Petrom
exploration and production activities in Kazakhst&orkmenistan and Russia; and since 2008, he loglksed as an independent oil and
consultant.

Dr. Ladwein was appointed as one of our directorSeptember 16, 2010.
On August 26, 2011, Dr. Ladwein was elected bystiereholders of Petromanas Energy Inc. as director.
Effective November 1, 2011, Dr. Ladwein was appegrio the office of President. In this function Dadwein reports to the board of direct:

We believe Dr. Ladwein is qualified to serve on board of directors because of his 30 years of iemee in the oil & gas industry, includi
his experience gained from holding several managépusitions at OMV AG.

Pete-Mark Vogel, Chief Executive Officer

Mr. Vogel was employed as a Senior Financial AnaitsBank Sal. Oppenheim, Zirich, Switzerland fra@00 to July 2005 and holds
Chartered Financial Analyst designation. He wase\leesident of the HSBC Research Department in 1@eler, Zurich, Switzerland fro
1999 to 2000. From 1998 to 1999, he was Vice Peasiof the Research Department Orbitex Financewtds a Portfolio Manager a
Assistant to the Bank’Executive Committee for Societe Generale from51@01998. He was Assistant Vice President of Sedigenerals
Zurich, Switzerland from 1995 to 1998. From 19931895 he was the Finance and Regulatory AssociateReegulatory Analyst at Mert
Lynch Capital Markets. He has been a member ofthiss Society of Investment Professionals sinc® 8 a member of the CFA Institt
formerly Association of Investment Management aeddrch, since 1999.

On September 16, 2010, our board of directors ayppdiPeteMark Vogel as our President and Chief Executivadeff From July 15, 2010
September 16, 2010, Mr. Vogel was our interim Riesi and Chief Executive Officer. Mr. Vogel resigress President effective Novembe
2011, but has remained as Chief Executive Offibér.VVogel is one of our founders and has previowssyed our company in a numbe
roles, including Chief Financial Officer from Aprll0, 2007 to February 8, 2008 and a Director, Fieainom April 10, 2007 to February
2009. Also from February 1, 2009 to July 15, 20&(hted as an advisor to our board of directoreeSkebruary 24, 2010, Mr. Vogel has
been a director of Petromanas Energy Inc.

Mr. Vogel received his degree in Business Admiaishn and Economics from the University of Zuri@witzerland in 1992. He received
Master of Business Administration degree from tmévirsity of Chicago Booth School of Business i®20
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Ari Muljana, Chief Financial Officer and Treasur

Ari Muljana has been our Chief Financial Officedafreasurer since July 9, 2009. From February 24020 August 30, 2010, Mr. Mulja
was also Chief Financial Officer of Petromanas Bypeénc. From 2007 to 2009 Mr. Muljana worked at Gamini Switzerland AG as strate
consultant, focusing on controlling and performameeasurement topics in various industries. In 20@5,began his career in the F
Management department at Deloitte AG, where hetedidind advised within the oil and commodity trgdimdustry. He is also specializec
the area of consulting relating to the Sarbabzkey Act of 2002, where he implemented financiad aisk management processes
multinational companies to comply with SEC regulati. He has a Master of Science in Computer Sci@iciersity of Zurich 2004) with
major in Financial Statement Analysis and Artifldiatelligence.

Committees of the Board

Our board of directors has the authority to appoarmhmittees to perform certain management and dsiration functions. Currently, we he
an audit committee, but do not have compensationntittee or nominating and corporate governance dtteenand do not have an al
committee financial expert. Our board of directousrently intends to appoint various committeethmnear future.

Nominating and Corporate Governance Commi

We do not have a nominating and corporate govemaommittee. Our board of directors performed threfions associated with a nomina
committee. Generally, nominees for directors aaniified and suggested by the members of our bofadirectors or management using t
business networks and, other than Dr. Werner Ladvedii of our director nominees were nominatedaf@eat on the board of directors base
prior service as directors to our company. Our dadrdirectors has not retained any executive sefinms or other third parties to identify
evaluate director candidates in the past and doemtend to in the near future. We have electedtmdave a nominating committee bec:
we are an exploration stage company with limitedrafions and resources.

Our board of directors does not have a writtengyotir charter regarding how director candidateseaaduated or nominated for our boar:
directors. Additionally, our board of directors haat created particular qualifications or minimutarglards that candidates for our boar
directors must meet. Instead, our board of directonsiders how a candidate could contribute tobagimess and meet our needs and thc
our board of directors. As we are an explorati@gstcompany, our board of directors will not coesichndidates for director recommende
our stockholders, and we have received no suchidatedrecommendations from our stockholders.

Compensation Committee

We currently do not have a compensation committ@svever, our board of directors may establish apggmsation committee once we are
longer in the exploration stage, which would consfsinside directors and independent members.|@nfibrmal committee is established,
board of directors will continue to review all fosnof compensation provided to our executive offcelirectors, consultants and employ
including stock compensation.

Audit Committet

Effective December 20, 2010, our board of direcastablished an audit committee consisting of Métlda Velletta, Dr. Werner Ladwein &
Dr. Richard Schenz. Michael J. Velletta is the cladithe audit committee. Our audit committee d@ssisir board of directors in fulfilling i
financial oversight responsibilities by reviewirfgetfinancial reports and other financial informatijprovided by our company to regulat
authorities and stockholders, our systems of i@feoontrols regarding finance and accounting and auditing, accounting and financ
reporting processes. Our audit commitsegfimary duties and responsibilities are to: sawan independent and objective party to monitc
financial reporting and internal control system aedew our financial statements; review and apg@rdhe performance of our external aud
and provide an open avenue of communication amanguditor, financial and senior management andoard of directors.
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Audit Committee Financial Expe

Our board of directors has determined that it dugtshave a member that qualifies as an “audit catemifinancial expertas defined in Itel
407(d)(5)(ii) of Regulation S-K issued by the Unittates Securities and Exchange Commission.

We believe that our entire audit committee is cépall analyzing and evaluating financial statemethest present a breadth and leve
complexity of accounting issues that are genem@iyparable to the breadth and complexity of theesgeasonably expected to be raise
our company. We believe that retaining an independeector who would qualify as an “audit comméténancial expertwould be overl
costly and burdensome and is not warranted in ouumstances given the early stages of our devedmprand the fact that we have
generated revenues to date.

Family Relationships

There are no family relationships between any ttirear executive officer.

Involvement in Certain Legal Proceeding

Except as disclosed below, our directors and exexofficers have not been involved in any of thkdwing events during the past ten years:

1. any bankruptcy petition filed by or against anyibass of which such person was a general partnerecutive officer either
the time of the bankruptcy or within two years ptio that time

2. any conviction in a criminal proceeding or beingjsgt to a pending criminal proceeding (excludirgffic violations and othi
minor offenses)

3. being subject to any order, judgment, or decre¢,snbsequently reversed, suspended or vacatedhyot@urt of compete
jurisdiction, permanently or temporarily enjoiningarring, suspending or otherwise limiting his itweament in any type
business, securities or banking activiti

4, being found by a court of competent jurisdictiom & civil action), the Securities and Exchange Cdasion or the Commodi
Futures Trading Commission to have violated a falder state securities or commodities law, andjtidgment has not be
reversed, suspended, or vaca

5. being the subject of, or a party to, any federalstate judicial or administrative order, judgmedé&cree, or finding, n
subsequently reversed, suspended or vacated ngetatian alleged violation of: (i) any federal teite securities or commodit
law or regulation; or (ii) any law or regulationspecting financial institutions or insurance comparnncluding, but not limite
to, a temporary or permanent injunction, order ishdrgement or restitution, civil money penaltytemporary or permane
cease- andlesist order, or removal or prohibition order; iiij &ny law or regulation prohibiting mail or wirgaud or fraud i
connection with any business entity;

6. being the subject of, or a party to, any sanctioorder, not subsequently reversed, suspendedacated, of any sefegulaton
organization (as defined in Section 3(a)(26) of Sleeurities Exchange Act of 1934), any registergdye(as defined in Section 1
(@)(29) of the Commodity Exchange Act), or any gglént exchange, association, entity or organiratimt has disciplina
authority over its members or persons associatédawnember

On October 9, 2007, the British Columbia Securi@esnmission of Canada issued a cease trade ordersagur company in British Columt
Canada pursuant to section 164(1) of the SecurtegBritish Columbia). At the time of the ordeve were not a reporting issuer in Bril
Columbia, Canada and had our securities quotecherOffC Bulletin Board. We distributed securitiesrégidents of British Columbia a
failed to file a Report of Exempt Distribution withe British Columbia Securities Commission acaogdio National Instrument 4506. As
result, the British Columbia Securities Commissiodered that trading in our securities cease itidriColumbia until the order was revok
We filed the Report of Exempt Distribution and opriA 1, 2008, the British Columbia Securities Corasion partially revoked the cease ti
order to permit trading in our securities excepftcbytain offshore entities. The British Columbiac@déties Commission left the order in eft
with respect to those offshore entities becausea# unable to determine the beneficial ownershithefshares registered in the name of t
entities.
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Code of Ethics

On May 1, 2007, our board of directors adopted decof business conduct and ethics policy, whiclpasted on our homepage ur
www.manaspetroleum.com. The adoption of our codeusiness conduct and ethics policy allows us tmdoour board of directors and e
director and officer on areas of ethical risk, pdevguidance to directors to help them recognizé deal with ethical issues, prov
mechanisms to report unethical conduct and heligrf@sculture of honesty and accountability.

Except as set out in our code of business condutethics policy, we do not have any formal polcéad procedures for the review, appr
or ratification of transactions between individimlard members or officers and us. Our code of legsirtonduct and ethics policy, wt
applies to all of our officers and directors, statieat they must avoid any conflicts of interesinaen the director or officer and us unless
relationship is approved in advance by our boardlimdctors. The code sets out a conflict of integssa situation in which a directsrbi
officer’s personal interest is adverse, or may appe be adverse, to our interest as a whole.

Section 16(a) Beneficial Ownership Reporting Congsice

Section 16(a) of th8ecurities Exchange Act of 1982uires our executive officers and directors, pasons who own more than 10% of
common stock, to file initial statements of beniafiownership, reports of changes in ownership @maual reports concerning their owner:
of our common stock and other equity securitiehwhe Securities and Exchange Commission and teigerais with copies of those filing
Based solely on our review of the copies of suemforeceived by us, or written representations foemain reporting persons, we believe
during year ended December 31, 2011 all filing nenents applicable to our executive officers amdators, and persons who own more
10% of our common stock were complied with, with #xception of the following:

Number of Transactions
Not Reported on a Failure to File

Name Number of Late Reports Timely Basis Requested Forms
Heinz J. Scholz 6 19 Nil

Dr. Richard Schenz 1 1 Nil

Dr. Werner Ladwein 1 Nil
Peter-Mark Vogel 1 1 Nil

Michael J. Velletta Nil 1 1

Ari Muljana 1 1 Nil

ITEM 11. EXECUTIVE COMPENSATION
Summary Compensatio
The particulars of compensation paid to the folloyvpersons:

(@ allindividuals serving as our principal executoféicer during the year ended December 31, 2!

(b) each of our two most highly compensated executifieens other than our principal executive offio@ho were serving
executive officers at December 31, 2011 who haal tmmpensation exceeding $100,000;

(c) up to two additional individuals for whom disclosuwould have been provided under (b) but for ttot flaat the individual we
not serving as our executive officer at December2811,
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who we will collectively refer to as the named axtaee officers, for the years ended December 31128nd 2010, are set out in the follow

summary compensation table:

Stock Option All Other
Name and Principal Position Salary Bonus Awards Awards Compensation Total
Year ® ® % R ®) %)

Dr. Werner Ladwein 2011 36,424 Nil Nil 506,400 1,3912 544,2153

President and Director 2010 Nil Nil Nil Nil Nil Nil
Peter-Mark Vogel 2011 220,953 Nil Nil 168,800 Nil 389,753

CEO 2010 126,761 Nil Nil 680,000 Nil 806,761
Ari Muljana 2011 185,496 Nil Nil 168,800 Nil 354,296

CFO 2010 143,233 Nil Nil Nil Nil 143,233

Notes

@ These amounts represent the fair value of thesergpéat the date of grant. The fair value of altle# options was determined using
Black-Scholes option pricing model, using a 3 aréP5/ear expected life of the option, a volatifiégctor of 119% and 108%, a rifiee
rate of 0.65% and 1.03% and no assumed dividewrdfoathe grant in 2010 and the grants in 2011peaetively. Please see note 6.
our financial statements contained in this annejpobrt.

@ Payments for a leased car. Monthly income compocemésponds to 0.8% of purchasing price in aceurdavith Swiss Tax law

(©) He received $36,424 in cash as salary from Noverhp2011 to December 31, 2011 in his role as Peasidd506,400 in option awal
and a compensation of $1,391 for a leased

Compensation for Executive Officers and Directors

Compensation arrangements for our named executficeis and directors are described below. Alsajarnmour 2007 revised Omnibus P
our board of directors may grant our qualified dices, officers, employees, consultants and adsistirck options (which may be designate
nonqualified stock options or incentive stock opsj stock appreciation rights, restricted stoclrals, performance awards or other forrr
tock-based incentive awards, up to a maximum of 20,@@0shares. In addition, at the annual and speaeitimy of our stockholders held
September 22, 2011, we adopted our 2011 Stock ©ptian. Under our 2011 Stock Option Plan, our badrdirectors may grant directo
officers, employees or consultants of our compangw subsidiaries stock options to acquire up toaximum of 10% of the number of -
issued and outstanding shares of our common stdtle &ime of the grant.

We maintain Swiss defined benefit plans for our xyges, of which three are executive officers. Plan is part of an independent collec
fund which provides pensions combined with life ahbility insurance. The assets of the funded pl& held independently of our assets
legally distinct and independent collective trustd which serves various unrelated employers. Thd’$ benefit obligations are fully reinsu
by AXA Winterthur Insurance Company. Except for @wiss defined benefit plans for our employeestethie no plan that provides for
payment of retirement benefits, or benefits that be paid primarily following retirement, includinbut not limited to taxqualified define:
benefit plans, supplemental executive retiremesmiql tax-qualified defined contribution plans anddgualified defined contribution plans.

The descriptions of the material terms of each remnt agreement, plan or arrangement, whetheremritr unwritten, that provides
payments to a named executive officer or directofodlowing, or in connection with the resignatimetirement or other termination of a nat
executive officer or director, or a change in cohtif our company or a change in the named exeeudfficer’'s or directors responsibilitie
following a change in control, with respect to eaelmed executive officer or director are providetbly.
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Compensation for Dr. Werner Ladwein

As of September 16, 2010, we entered into an agraewith Dr. Werner Ladwein, pursuant to which Dadwein agreed to act as a directc
our Company. In consideration for his services, ageeed to compensate him $5,000 per quarter ol08Q0per year. We also agreec
reimburse him for expenses approved of in writiggobr board of directors.

Effective June 1, 2011, our board of directors éased the annual compensation of Dr. Ladwein frat@0 to $21,000. Effective Augus
2011, Dr. Ladwein’s compensation is to be paidwnisS francs at a conversion rate of $1.00 equdliRg 1.00.

We and Dr. Ladwein also agreed that Dr. Ladwseposition as a director may be terminated at ang by either him or our company. In
event that we end Dr. Ladwein’s position as direcie agreed to pay him to the end of the subsdquearter.

As of September 16, 2010, we also granted Dr. Ladwi@ck options to purchase 500,000 shares ofoommon stock at an exercise pric
$0.52 per share and 500,000 shares of our comrook &t an exercise price of $0.65 per share uefit&nber 16, 2020. The stock options
in 12 quarterly instalments, subject to proratioratcount for any partial calendar quarter at thgiriming of the vesting period, with the f
instalment to vest on the first day of the firdt ialendar quarter after September 16, 2010, aitid @ach subsequent instalment to vest o
first day of each calendar quarter thereafter. gifaat is subject to the terms of a stock optioreagrent by Dr. Ladwein and us and the tern
our stock option plan.

On September 22, 2011, we granted upon approviidgnnual and special meeting and accepted by3keVenture Exchange Dr. Ladw:
2,000,000 shares of our common stock in part asimenation for valuable services he has alreadyigeavto our company and in part as
incentive for him to continue to provide us withs lservices. On September 22, 2011 we also grantetadwein stock options to purchi
1,000,000 shares of our common stock at an exemise of $0.215 per share until September 22, 202 options vest in four eq
installments over 24 months, with installments wesbn March 22, 2012, September 22, 2012, Marct2@23 and September 22, 2013.

Effective November 1, 2011, we appointed Dr. Ladwtei the executive office of President. In his fiosias President of our Company,
Ladwein will be provided a monthly salary of approately $18,650 (CHF 17,000) and an option to bi®08,000 shares of our common si
at an exercise price of $0.215. The options ve#bun equal installments over 24 months, with iHstants vesting on May 1, 2012, Novem
1, 2012, May 1, 2013 and November 1, 2013. In amditwe will provide Dr. Ladwein with housing andcar as long as he reside:
Switzerland.

If we terminate Dr. Ladwein without cause or Drdlagein resigns as a result of our breach of anyipi@av of the employment agreement,
material change in his duties, we must make cepgayments in addition to the payment of all compéina accrued through the effective
of resignation and reimbursement for all expensearred before the termination. Under such circamsts, we must (i) prior to Novembe
2012 pay him in a lump sum an amount equal to twatirs of his annual guaranteed salary in effedthendate of termination and (ii) frc
November 1, 2012 pay him in a lump sum equal teeahmonths of his annual guaranteed salary in effiethe date of termination. In additi
all options granted to him would immediately vestidbecome exercisable upon the termination of Rdwveins employment as descrit
above. Our stock option agreement also provides dhaoptions granted to him would immediately vestd become exercisable upon
occurrence of a change in control.

Compensation for Peter-Mark Vogel

On April 1, 2007, we entered into an employment aad-competition agreement with PeMark Vogel, pursuant to which Mr. Vogel agr
to serve as our Chief Financial Officer and memidfesur board of directors. In consideration for #evices that Mr. Vogel agreed to rer
pursuant to his employment agreement, Mr. Vogel e@itled to receive an annual base salary of apmattely $348,000, stock options
purchase 1,750,000 shares of our common stockpaica of $4.00 per share pursuant to our 2007 OomiBlan and a noaecountabl
automobile and monthly parking allowance of $20,p@0year.
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On February 1, 2009, we entered into a terminasigreement with Mr. Vogel, releasing him as our Etee Director. As a result of t
termination, all of his options were cancelled oayM,, 2009.

On March 26, 2009, we entered into a consulting&aontract with Mr. Vogel, whereby Mr. Vogel agide perform tasks on an asqueste
basis, from time-tdime. We agreed to compensate Mr. Vogel on eithiexeal price arrangement or a time and materisrsgement, at M
Vogel’s election in respect of each task that we asktbimomplete. Mr. Vogel has agreed to provide u$witnsulting services relating
finance and auditing matters on a fixed price ageanent with monthly compensation of $12,000 per timolfithe compensation arrangemel
a time and material arrangement, we agreed to paywbgel a daily rate of $1,400 excluding VAT.

On February 24, 2010, we granted stock optionseter®Mark Vogel to purchase an aggregate of 1,000,0@@eshof our common stock at
exercise price of $0.70 per share for a term exgiftebruary 22, 2015. The options vest in 12 qugrtestalments, subject to proration
account for any partial calendar quarter at thertmagg of the vesting period, with the first indtaént to vest on the first day of the first-
calendar quarter after the date of his stock optigreement, and with each subsequent installmenégb on the first day of each caler
quarter thereafter. The grant is subject to thesenf a stock option agreement by Mr. Vogel andénms of our 2007 Revised Omnibus Plan.

Effective March 1, 2010, Mr. Vogel has agreed tduee his compensation to $88,733 per year. Thisudtng fee decrease results from
sale of our Albanian project to Petromanas Enengy in exchange for cash and shares of Petromamag)¥Inc. and reflect our agreement
Mr. Vogel will spend some of his time working fourocompany and some of his time working for PetnoasaEnergy Inc.

Effective July 15, 2010, our board of directors @ipged Mr. Vogel as our interim President and ClidgEcutive Officer. On September
2010, our board of directors appointed Peter-Madgal as our President and Chief Executive Officemoving the word “interim'from his
title. Also our board of directors determined tongensate Mr. Vogel $17,000 per month for his sesvic

As of October 1, 2010, we entered into an employiraed noneompetition agreement with Mr. Vogel, pursuant fuak Mr. Vogel agreed
serve as our Chief Executive Officer. In considerafor the services that Mr. Vogel agreed to renul@suant to his employment agreemr
we agreed to provide him guaranteed remunerati&?204,000 per annum, payable monthly.

Effective June 1, 2011, our board of directorséased the annual compensation of Mr. Vogel fromdF2ID to $214,200. Effective Augus
2011, Mr. Vogel's compensation is to be paid in &afrancs at a conversion rate of $1.00 equaling C1A0.

If we terminate Mr. Vogel without cause or Mr. Vdgesigns as a result of our breach of any prowigib the employment agreement, «
material change in his duties, we must make cepgayments in addition to the payment of all compéina accrued through the effective
of resignation and reimbursement for all expensesrred before the termination. Under such circamsts, we must (i) prior to Octobe
2011 pay him in a lump sum an amount equal to oaetimof his annual guaranteed salary in effecthendate of termination and (ii) frc
October 1, 2011 pay him in a lump sum equal torvemths of his annual guaranteed salary in effe¢herdate of termination.

On September 22, 2011 we granted Mr. Vogel stodloog to purchase 1,000,000 shares of our commamk st an exercise price of $0.:
per share until September 22, 2021. The optionsime®ur equal installments over 24 months, witktallments vesting on March 22, 2C
September 22, 2012, March 22, 2013 and Septembh@023.
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Compensation for Ari Muljana

On April 1, 2009, we entered into an employment aod-competition agreement with Ari Muljana, pursuanttoich Mr. Muljana agreed
serve as our Senior Finance Manager. In consider&tr the services that Mr. Muljana agreed to egrlirsuant to his employment agreen
Mr. Muljana was entitled to receive an annual tesary of CHF 130,000 (approximately $138,012) aptions to purchase 400,000 share
our common stock at an exercise price of $0.26spare pursuant to the 2007 Revised Omnibus Pldectisfe July 1, 2009, Mr. Muljana’
annual salary was raised to CHF 136,500 (approeiye$144,912). In addition, we and Mr. Muljana agteto amend Mr. Muljana’
employment agreement to adjust for the fact thatetkercise price of the options should have betatse price of $0.14 per share instea
$0.26 per share by providing that we will reimbule Muljana for the difference ($0.12 for each haurchased by him pursuant to
exercise of his options) if and at such time her@ses any of his options. Effective January 1,@0r. Muljana’s annual salary was raiset
CHF160,000 (approximately $169,860). Effective Meadg 2010, Mr. Muljana agreed to reduce his comaimris to $52,093 per year. T
salary decrease resulted from the sale of our Adlmaproject to Petromanas Energy Inc. in exchaongedsh and shares of Petromanas Et
Inc. and reflected our agreement that Mr. Muljarauld spend some of his time working for our companyg some of his time working
Petromanas Energy Inc. Effective April 1, 2010, wirmally entered into a new compensatory arrargy@nwith respect to Mr. Muljan
Effective April 1, 2010, we have agreed to pay Muljana an annual salary of CHF 160,000 (approxalya$169,860). We have agreed v
Petromanas Energy Inc. that, for services provideBetromanas Energy Inc., we will invoice Petroasa&nergy Inc. a portion of this sal
(currently, we have agreed upon an annual amou@f$100,000, or approximately $100,100). CHF 160,Qapproximately $169,8€
represents Mr. Muljana’s annual salary prior toghtary decrease effective March 1, 2010.

Effective June 1, 2011, our board of directorséased the annual compensation of Mr. Muljana frdak @60,000 (approximately $191,7
to CHF 168,000 (approximately $201,294).

If we terminate Mr. Muljana without cause or Mr. j&na resigns as a result of our breach of anyipi@mv of the employment agreement
material change in his duties, we must make cegiayments and provide him certain benefits in aaldito the payment of all compensa
accrued through the effective date of resignatiwh r@imbursement for all expenses incurred befoeedrmination. Under such circumstan
we must (i) pay him in a lump sum an amount equaivb months of his annual guaranteed salary (threeths of his annual guaranteed s¢
if such termination occurs on or after April 1, 291and (ii) provide for the first year after hermination continued coverage under all be
plans in which he participated. In addition, altiops granted to him would immediately vest anddmee exercisable upon the terminatio
Mr. Muljana’s employment as described above. Our stock opticgeanent also provides that all options grantedrtowould immediately ve
and become exercisable upon the occurrence ofragetia control.

On September 22, 2011 we granted Mr. Muljana stgtlons to purchase 1,000,000 shares of our constomk at an exercise price of $0..
per share until September 22, 2021. The optionsime®ur equal installments over 24 months, witktallments vesting on March 22, 2C
September 22, 2012, March 22, 2013 and Septembh@023.

Compensation for Heinz J. Scholz

On April 1, 2007, we entered into an employment aod-competition agreement with Heinz Scholz, pursuanwhich Mr. Scholz agreed
serve as the Chairman of our board of directorsolmsideration for the services that Mr. Scholzadrto render pursuant to his employr
agreement, Mr. Scholz was entitled to receive aruahbase salary of $336,000, stock options tohmage 1,750,000 shares of our com
stock at a price of $4.00 (repriced to $0.70 onr&aty 24, 2010) per share pursuant to our 2007 GusnPlan and a na@ecountabl
automobile and monthly parking allowance of $20,p@0year.

We and Mr. Scholz have agreed to terminate his eynpént agreement and to enter into a new consu#tgrgement. The new arrangen
resulted in the reduction of his monthly compemsafrom a salary of $31,000 per month to a cormsglfee of $15,000 per month, effeci
February 1, 2009. Effective March 1, 2010, Mr. Selas agreed to reduce his compensation to $124&b6year. This consulting fee decre
results from the sale of our Albanian project tar®®anas Energy Inc. in exchange for cash and stadrBetromanas Energy Inc. and re
our agreement that Mr. Scholz will spend some sftime working for our company and some of his tinogking for Petromanas Energy Inc.
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On September 16, 2010, our board of directors asmé the compensation for Heinz J. Scholz to $05)@0 month, effective October 1, 2010.

Effective June 1, 2011, our board of directors éased the annual compensation of Mr. Scholz fro8DRD0 to $189,000. Effective Augus
2011, Mr. Scholz’s compensation is to be paid insSvrancs at a conversion rate of $1.00 equalid§ C.00.

On September 22, 2011 we granted Mr. Scholz stptikms to purchase 1,000,000 shares of our comruak sit an exercise price of $0.:
per share until September 22, 2021. The optionsime®ur equal installments over 24 months, witktallments vesting on March 22, 2C
September 22, 2012, March 22, 2013 and Septemb@023.

Compensation for Michael J. Velletta

On May 2, 2007, we granted our director, MichaeVdlletta, stock options to purchase 1,100,000eshaf our common stock at a price
$4.00 (re-priced to $0.70 on February 24, 2010)spare for a term of 10 yeaas consideration for his service on our board madors. Suc
options vest in equal quarterly instalments overttiree years from the date of the grant. Mr. VWlalso received $6,000 each quarter fo
services as a director.

We and Mr. Velletta agreed to terminate his emplegtragreement and to enter into a new consultingeagent. The new arrangement resi
in the reduction of his monthly compensation fromasary of $12,000 per month to a consulting fe8%000 per month, effective Februar
2009. Effective July 1, 2009, Mr. Velletsamonthly consulting fee was raised to $12,000. i#althlly, Mr. Velletta receives $2,000 as
office allowance. Effective March 1, 2010, Mr. \&dth has agreed to reduce his compensation to$9p& year. This consulting fee decr
results from the sale of our Albanian project tar®®anas Energy Inc. in exchange for cash and stadrBetromanas Energy Inc. and re
our agreement that Mr. Velletta will spend soméisftime working for our company and some of hisetiworking for Petromanas Energy Inc.

On September 16, 2010, our board of directors as@d the compensation for Michael J. Velletta 13,810 per month plus $2,000 per mc
for office expenses, effective October 1, 2010.

Effective June 1, 2011, our board of directors éased the annual compensation of Mr. Velletta f&34,000 to $151,200. In addition, |
Velletta annually receives $2,000 per month foiceffexpenses. Effective August 1, 2011, Mr. Velstcompensation is to be paid in Sy
francs at a conversion rate of $1.00 equaling CHB.1

On September 22, 2011 we granted Mr. Velletta stgtions to purchase 1,000,000 shares of our constamk at an exercise price of $0.
per share until September 22, 2021. The optionsime®ur equal installments over 24 months, witktallments vesting on March 22, 2C
September 22, 2012, March 22, 2013 and Septembh@023.

Compensation for Dr. Richard Schenz

On August 10, 2009 we entered into a consultingeamient with Dr. Richard Schenz. In return for agtis a member of our board of direct
we have agreed to pay Dr. Schenz a fee of $5,00Qyzeter starting the first day of the second taraand to grant stock options to purct
1,000,000 shares of our common stock, 500,00(ate of $0.68 and 500,000 at a price of $0.79pare, expiring on November 21, 2018.

Effective June 1, 2011, our board of directors éased the annual compensation of Dr. Schenz frdy08Q to $21,000. Effective August
2011, Dr. Schenz’s compensation is to be paid ils&francs at a conversion rate of $1.00 equalidg C.00.

On September 22, 2011 we granted Dr. Schenz stoiéns to purchase 1,000,000 shares of our comruak sit an exercise price of $0.:
per share until September 22, 2021. The optionsime®ur equal installments over 24 months, witktallments vesting on March 22, 2C
September 22, 2012, March 22, 2013 and Septembh@023.
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Outstanding Equity Awards at Fiscal Ye-End of Named Executive Officer

The following table sets forth for each named exgewfficer certain information concerning the stainding equity awards as of Decembe

2011:

Option awards

Stock awards

Equity Equity
Incentive Plan Incentive
Market Awards : Plan Awards:
Value Number of Market or
Number of Unearned Payout Value
Number of Number of of Shares | Shares or Shares, of Unearned
Securities Securities or Units Units of Units or Shares, Units
Underlying Underlying of Stock Stock Other or Other
Unexercised Unexercised Option that that Rights that Rights that
Name and Options Options Exercise Option Expiration Have Not Have Not Have Not Have Not
Principal Position Exercisable Unexercisable Price Date Vested Vested Vested Vested
Dr. Werner Ladwein 214,676 285,324 $0.520) September 16, 2020 Nil Nil Nil Nil
President and 214,676 285,324 $0.650
Director Nil 1000000 o215 Septemberls, 202
Nil 3,000,000  $0.215 September 22, 20
November 1, 202®)
Peter-Mark Vogel 615,738 384,262 $0.700 February 24, 2019 Nil Nil Nil Nil
CEO Nil 1,000,000 $0.215 September 22, 20R
Ari Muljana 356,409 43,591 $0.260 April 28, 20125 Nil Nil Nil Nil
CFO Nil 1,000,000 $0.215 September 22, 20R
Notes

@ These options vest in quarterly installments etmahetwelfth of the total number of shares, beginningvidbecember 16, 201
Last vesting date is September 16, 2.

) These options vest in hryearly installments equal to c-quarter of the total number of shares, beginninty WMarch 22, 201
Last vesting date is September 22, 2(

®3) These options vest in hryearly installments equal to c-quarter of the total number of shares, beginnirth WMay 1, 2012. La
vesting date is November 1, 20:

4 These options vest in quarterly installments etuane-twelfth of the total number of shares, beginninghvwiay 24, 2010. La
vesting date is February 24, 20.

®) These options vest in quarterly installments equahnetwelfth of the total number of shares, beginningtwduly 28, 2009. La
vesting date is April 28, 201
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Director Compensatior

The following table sets forth for each directortai information concerning his compensation fa year ended December 31, 2011.

Director

Change in
Pension Value
and
Fees Nonqualified
Earned Non-Equity Deferred
Name and or Paid Stock Option Incentive Plan Compensation All Other
Principal in Cash Awards 1 Awards 2 Compensation Earnings Compensation Total
Position ($) ) ) %) ($) %) (%)
Heinz Scholz 194,799 Nil 168,800 Nil Nil 8,3223 371,921
Chairman
Michael Velletta 155,967 Nil 168,800 Nil Nil 25,2334 350,000
Director
Dr. Werner Ladwein 17,306° 356,800° 168,800° Nil Nil Nil 542,906
Director
Dr. Richard Schenz 22,139 Nil 168,800 Nil Nil Nil 190,939

Notes

(€)) This amount represents the fair value of theseeshat the grant date. The fair value of these shaes determined using
market price at the date of grant ($0.21 per sh®lease see note 6.2 to our financial statememisinied in this annual repo

(@) These amounts represent the fair value of thedergpat the date of grant. The fair value of theigions was determined us
the Black-Scholes option pricing model using a 5/6ar expected life of the option, a volatility facof 109%, a riskfree rat
between 2.75% and no assumed dividend rate. Pseaseote 7 to our financial statements containghisrannual repor

®3) Payments for a leased car. Monthly income compoperresponds to 0.8% of purchasing price in acameavith Swiss Te

law.

@ Allowance for office and administrative expenses.

®) He received in his role as Director $17,306 in casivoard compensation from January 1, 2011 tob@ctdl, 2011, $356,800

stock awards and $168,800 in option awa
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Outstanding Equity Awards at Fiscal Ye-End of Directors

Equity Equity
Incentive Plan Incentive
Market Awards : Plan Awards:
Value Number of Market or
Number of Unearned Payout Value
Number of Number of of Shares | Shares or Shares, of Unearned
Securities Securities or Units Units of Units or Shares, Units
Underlying Underlying of Stock Stock Other or Other
Unexercised Unexercised Option that that Rights that Rights that
Name and Principal Options Options Exercise Option Expiration Have Not | Have Not Have Not Have Not
Position Exercisable Unexercisable Price Date Vested Vested Vested Vested
Heinz Scholz 1,750,000 - $0.700 May 2, 20170 Nil Nil Nil Nil
Chairman Nil 1,000,000 $0.215 September 22, 202
Michael Velletta 1,750,000 - $0.700 May 2, 2017 Nil Nil Nil Nil
Director Nil 1,000,000 $0.215 September 22, 202
Dr. Richard Schenz 398,101 101,899 $0.680 August 10, 2019 Nil Nil Nil Nil
Director 398,h(i)|1 ) é?)(l)?)g?j ggg‘ig August 10, 2019
R : September 22, 202
Dr. Werner Ladwein 214,676 285,324 $0.520) September 16, 2020 Nil Nil Nil Nil
President and Director 214,6NYi|6 . (2)?)?)?6(2)3 gggig September 16, 204
Nil 3000000 $0.215 September 22, 202
November 1, 2029

@

(@)

(©)

©)

®)

These options vest in quarterly installments eqoiadne-twelfth of the total number of shares, beginninghwilovember 2, 2007. L
vesting date was September 2, 2.

These options vest in hryearly installments equal to c-quarter of the total number of shares, beginninidp Warch 22, 2012. La
vesting date is September 22, 20

These options vest in quarterly installments edqoiane-twelfth of the total number of shares, beginninghwkebruary 10, 2010. L
vesting date is August 10, 201

These options vest in quarterly installments eqoaabnetwelfth of the total number of shares, beginninghwiWarch 16, 2011. La
vesting date is September 16, 20

These options vest in hryearly installments equal to c-quarter of the total number of shares, beginninidp Wlarch 22, 2012. La
vesting date is September 22, 20

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The following table sets forth, as of March 27, 20g&ertain information with respect to the benaficgwnership of our common stock by e
stockholder known by us to be the beneficial owsfemore than 5% of our common stock and by eacbuofdirectors and executive offic
and by our directors and executive officers asaugrWe have determined the number and percenfagieaces beneficially owned by st
person in accordance with Rule 13d-3 underSkeurities Exchange Act of 1934 his information does not necessarily indicatedfigial
ownership for any other purpose.
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Name and Address of Amount and Nature of Percent of
T|t|e Of ClaSS Beneﬁcial Owner Beneﬂcia| Ownership(l) C|ass(l)

Common Stock [Heinz Scholz 21,847,63%2) Direct 12.7%
Seegartenstrasse 45
Horgen 8810
Switzerland

Common Stock |Peter-Mark Vogel 16,915,2033) Direct 9.8%
Haabweg 2
Baech 8806
Switzerland

Common Stock |Michael J. Velletta 4,100,0004) Direct/ 2.4%
4th Floor, 931 Fort Street Indirect
Victoria, British Columbia V8V 3K3,
Canada

Common Stock [Richard Schenz 1,129,536 Direct *
Hauptstrasse 70
A-2372 Giesshuebl
Austria

Common Stock |Ari Muljana 650,000(6) Direct *
SPB 73032
Zuercherstrasse 161
8010 Zuerich
Switzerland

Common Stock |Werner Ladwein 3,429,3547) Direct 1.4%
Etzelblick-Strasse 1
8834 Schindellegi
Switzerland

Common Stock |FMR LLC ®) 4,809,9048) Indirect (®) 2.8%
82 Devonshire Street
Boston, Massachusetts 02109

Common Stock || jpra Advisors, LLC® 28,000,000%) Indirect® 16.2%
777 Third Ave, 27th FI
New York, NY 10017

Common Stock | Directors and Executive Officers as a 47,821,72610 27.7%
group (6 persons)

Notes

(1)

Less than 1%

Percentage of ownership is based on 172,467,292slbé our common stock issued and outstanding &acch 27, 2012. Except
otherwise indicated, we believe that the benefioighers of the common stock listed above, basethfmnmation furnished by su
owners, have sole investment and voting power wagpect to such shares, subject to community prppaws where applicabl
Beneficial ownership is determined in accordancthuhe rules of the Securities and Exchange Coniomisand generally includ
voting or investment power with respect to secesitiShares of common stock subject to stock optiongarrants currently exercisa
or exercisable within 60 days, are deemed outstgnfitir purposes of computing the percentage owimshthe person holding su
stock option or warrants, but are not deemed cudgtg for purposes of computing the percentage ostiye of any other perso
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(2) Consists of 19,847,637 shares of our common stodk2e000,000 stock options exercisable within 6@sd
(3) Consists of 15,966,132 shares of our common stndk949,071 stock options exercisable within 60 d

(4) Consists of 2,750,000 shares of our common stolikthe Velletta Resources & Technology Corp., of ghhMr. Velletta holds votin
and dispositive control and 1,350,000 stock optiexercisable within 60 day

(5) Consists of 1,129,536 stock options exercisablbiwisO days.
(6) Consists of 650,000 stock options exercisable wiéti days
(7)  Consists of 2,000,000 shares of our common stodKla4P9,352 stock options exercisable within 60sd

(8) Based solely on the information contained in thbeScle 13G/A filed with the Securities and Excha@genmission on February :
2012.

(9) Based solely on the information contained in thee8laule 13G and Schedule 13G/A filed with the S¢iesrand Exchange Commiss
on May 13, 2011 and February 14, 2012, respectiRgpresents 28,000,000 total shares of our constauk held in the account
Libra Fund Il (Luxembourg) S.a.r.l, the investmef which are managed by Libra Advisors, LLC ofiethRanjan Tandon is t
managing member. Shared voting and dispositive pdarethe 28,000,000 shares is held by Libra Adidsd LC, Libra Fund |
(Luxembourg) S.a.r.l., Libra Fund (Luxembourg) Elaand Ranjan Tandon. Each of Libra Advisors, LlL@ra Fund Il (Luxembour¢
S.a.r.l. and Libra Fund (Luxembourg) S.a.r.l. digtls beneficial ownership with respect to the shafeour common stock, excepr
the extent of its pecuniary interest thert

(10) Consists of 40,775,519 shares of our common stodk7é607,959 stock options exercisable within 6@sd
Changes in Control

We are unaware of any contract or other arrangemenbperation of which may at a subsequent dateltrén a change in control of ¢
company.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR INDEPENDENCE
Transactions with related persons

Other than as disclosed below, there has beenangéction, since January 1, 2010, or currently ggeg transaction, in which our comp
was or is to be a participant and the amount irelexceeds the lesser of $120,000 or one percehée@verage of our total assets at yea
for the last two completed fiscal years, and inalitany of the following persons had or will haveirect or indirect material interest:

0] Any director or executive officer of our compal
(i) Any beneficial owner of shares carrying more thé&nd the voting rights attached to our outstandihgres of common stoc

(i)  Any person who acquired control of our company whievas a shell company or any person that is giaat group, consisting
two or more persons that agreed to act togethethiopurpose of acquiring, holding, voting or disipg of our common stoc
that acquired control of Manas Petroleum Corporatiien it was a shell company; &

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

On April 10, 2007, we completed the transactionstemplated under a share exchange agreement themtersd into with DWM Petrolet
AG, a Swiss company, and the shareholders of DWkoReim AG on November 23, 2006. Under this shatehange agreement, -
shareholders of DWM Petroleum AG received 80,000 $itares of our common stock, equal to 79.9% ofaotstanding common stock at
time, in exchange for 100% of the shares of DWMrdtetm AG. The following table shows the numbersbfres of our common stc
received by our current or former officers, direstcand beneficial holders of more than 5% of cammon stock, or entities affiliated w
them in exchange for the shares of DWM Petroleumo@ed by them.
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Number of Shares of OurNumber of Shares of DWN

Name Common Stock Receiver Petroleum AG Exchangec
Alexander Becke 17,929,94: 237,634

Heinz J. Schol: 22,736,61¢ 301,267

Pete-Mark Vogel 17,748,59¢ 227,136

Velletta Resources & Technology Co® 2,000,000 25,000

Neil Maedel 800,000 10,000

Yaroslav Bandura 1,600,00C 20,000

Rahul Sen Gupt 114,996 1,036

(@ velletta Resources & Technology is a company owmeMichael J. Velletta.

The share exchange agreement also requires usu® as aggregate of up to an additional 500,00 sttd our common stock over time to
former shareholders of DWM Petroleum AG for eve@yrbillion barrels of P50 oil reserves net to usrrexploration in the Kyrgyz Republ
Albania and Tajikistan up to a maximum of 2.5 biflibarrels of P50 oil reserves. At our option, tilidigation can be extended to additic
properties that are acquired through the actionb@&hareholders of DWM Petroleum AG. The follogviable shows the number of share
our common stock to be received by our currenbomér officers, directors, and beneficial holdefsnore than 5% of our common stock
entities affiliated with them.

Number of Shares of Our Commor

Name Stock to be Received
Alexander Becke 118,817

Heinz J. Schol. 150,634

Pete-Mark Vogel 113,550

Michael J. Vellette 12,500

Neil Maedel 5,000

Yaroslav Bandura 10,000

Rahul Sen Gupt 518

As a condition to completion of the share exchatige shareholders of DWM Petroleum AG agreed t& lgethe shares of our common st
received by them at closing. Each affiliate of DWRétroleum AG entered into a lock up agreementictisy sales of his shares of
common stock until April 10, 2010, provided thaglming December 10, 2008, he was to be permitiextl up to 3% of the number of she
of our common stock held by him in any three mopghiod. Heinz Scholz, Alexander Becker, MichaeY/dlletta, Neil Maedel, Petdvtark
Vogel and Yaroslav Bandurak are our current or frofficers and directors who were subject to theve mentioned the lock up agreeme
On April 15, 2009, we agreed to waive all of theale restrictions imposed by these lock up agreesn&esale of the shares of our s
affected by these agreements continues to be $ubjaany resale restrictions imposed by law, inoigdhe applicable securities laws.

On December 5, 2008, we entered into arrangemeithbs Michael J. Velletta, Heinz J. Scholz, Alexandg&ecker and Petdviark Voge
pursuant to which they lent us a total of $540,6818,043 from Michael J. Velletta, $217,769 fromittzel. Scholz, $152,493 from Alexan
Becker, and $154,341 from Petdark Vogel) in exchange for promissory notes. Thengssory notes are for an indefinite period ofetiriiVe
can prepay the promissory notes at any time witmotice, bonus or penalty and must repay the pmonysnotes upon the earlier of the «
that we raise $1,000,000 or more in debt or edfiitgncings or the ninetieth day after we receivéttem notice from the noteholder o
demand for repayment. No interest is due undenttes as long as we do not default on our obligatibereunder. However, if we defaull
the repayment of the promissory note, we will labli for interest accruing at a rate of 12% pemamion the principal outstandingtil we
repay the promissory note in full. On May 1, 2008 keceived $1,000,000 in financing. On March 9,®04e fully repaid the principal
$540,646 and a total interest accrued of $54,568.

On September 26, 2010, we entered into a sharemkw/purchase agreement with Alexander Beckeoldeh of approximately 14,290,4
shares of our common stock. Mr. Becker has exptessenterest in selling all of his shares of comenon stock to a third party or back to
company. The share placement/purchase agreemeritiggchat in the event any of Mr. Beckeshares of our common stock are not pl
with buyers within 6 months from September 26, 2046 will be obligated to purchase such shares fmBecker. As of February 17, 2C
all remaining shares of Mr. Becker have been plaggéll third party investors. Our exposure resultingm the share placement/purct
agreement with Mr. Becker, therefore, is nil.
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In March 2011, our executive officers and directemsered into locksp agreements with our company and Raymond Jantesvhiereby suc
executive officers and directors agreed not tg asign, convey or otherwise dispose of any ofeshaf our common stock beneficially owr
directly or indirectly, by them until 120 days affday 6, 2011, the closing date of our public affigrin which we sold a total of 44,450,*
units at a price of $0.50 per unit for aggregatsgproceeds of $22,225,250. In addition, on Ma303,1 our executive officers and direc
entered into an escrow agreement with respectdorisies of our company held by them in order &1 the shares of our common stock
common stock purchase warrants on the TSX Ventwahd&hge. These securities are subject to the follpwelease schedule: 10% of
securities were released upon the date of issuafite final exchange bulletin by the TSX VenturecEange respecting the public offering
the units and listing on the TSX Venture Exchanlgay 6, 2011) and an additional 15% of the secwridee to be released every 6 mo
thereafter.

Compensation for Our Executive Officers and Diresto

Compensation for Erik Herlyn

On June 25, 2007, we entered into an employmenthandompetition agreement with Erik Herlyn, pursuanteich Mr. Herlyn agreed
serve as our Chief Operating Officer. In considerafor the services that Mr. Herlyn agreed to empursuant to his employment agreen
Mr. Herlyn was entitled to receive an annual badarg of $180,000 and options to purchase 400,880es of our common stock at an exel
price of $5.50 (re-priced to $0.70 on February 2310) per share pursuant to the 2007 Omnibus BEHaective May 1, 2008, Mr. Herlys’
annual salary was raised to $210,000. Effectiverdaaly 1, 2009, Mr. Herlyn agreed to reduce his censation from $20,000 per montt
$18,000 per month. Effective March 1, 2010, Mr. Ideragreed to reduce his compensation to $17,28%¢er. This salary decrease rest
from the sale of our Albanian project to PetromaBaergy Inc. in exchange for cash and shares gbanas Energy Inc. and reflected
agreement that Mr. Herlyn would spend some of ime tworking for our company and some of his timekimy for Petromanas Energy |
Effective April 1, 2010, we informally entered intb new compensatory arrangement with respect toHdrlyn. Effective April 1, 201(
Petromanas Energy Inc. has agreed to pay Mr. Hartyannual salary. We have agreed that Petromareg¥EInc. can invoice us for a port
of the salary that it pays to Mr. Herlyn, for sees provided to us. Mr. Herlyn resigned as ouriBess, Chief Executive Officer and Secre!
on July 15, 2010. Prior to his resignation, we iear10% of Mr. Herlyn’s salary. Effective July 31010, our employment agreement and non-
competition agreement with Mr. Herlyn, which wagezad into on June 25, 2007, was terminated. litiadd Mr. Herlyn decided not to sta
for re-election as a director at our annual meeting dfldtolders on September 16, 2010 and, as such, Bftyilis no longer a director of ¢
company.

Compensation for Yaroslav Bandurak

On April 1, 2007, we entered into an employment andcompetition agreement with Yaroslav Bandurak, pansuo which Mr. Bandur:
agreed to serve as our Chief Technical Officeccdnsideration for the services that Mr. Banduratead to render pursuant to his employr
agreement, Mr. Bandurak was entitled to receivammual base salary of $63,000 and options to paechigb00,000 shares of our comi
stock at a price of $4.00 per share pursuant t@@0& Omnibus Plan.

We and Mr. Bandurak have agreed to amend his emmgoy agreement to reduce his salary from $10,000mmath to $8,000 per mon
effective February 1, 2009.

On February 8, 2010, our board of directors apptareanges to the terms of our employment of Mr.dBaak. These changes are the rest
our having been advised by Mr. Bandurak that, ayoimg forward basis, he intends to spend part sftime exploring for, developing
otherwise having an interest in npetroleum resources in Mongolia. Our board of doexhas confirmed that Mr. Bandurak may di
provided that he continues to spend 50% or mot@sofime working for our company and that he acegpb0% reduction of the salary that
pay him.
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On February 24, 2010, we peiced 1,500,000 stock options originally grantedvir. Bandurak on May 2, 2007 from an original ex®e prici
of $4.00 to $0.70.

Effective December 31, 2010, we decided to termsiratr agreement for paithe services with Mr. Bandurak because we decitietl ou
operations in Mongolia require a fullne chief technical officer. We decided to reimdmiMr. Bandurak for his open expenses and pa
three months of salary totalling $12,000. Effectivecember 31, 2010, we have removed Yaroslav Bafkdinom any office held with o
company, including that of Chief Technical Officer.

Named Executive Officers and Current Directo

For information regarding compensation for our ndragecutive officers and current directors, seeetfttive CompensationBeginning o
page 42.

Director Independenct

Our common stock is quoted on the OTC Bulletin Blogperated by FINRA (the Financial Industry RegafgtAuthority) and on the over-the-
counter market operated by Pink OTC Markets Inhictv do not impose any director independence reqents. Under NASDAQ rule 5605
(@)(2), a director is not independent if he or shalso an executive officer or employee of thepooation. Using this definition of independ
director, we only have one independent director,Rdchard Schenz.

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

The following table sets forth the fees billed tar company for professional services rendered byBDsura International AG, our curre
independent registered public accounting firm tfer years ended December 31, 2011 and 2010:

2011 201C
BDO Visura International AG Fees UsD UsD
Audit Fees 202,16¢ 241,64¢
Audit-Related Fee - -
Tax-Fees 135,85! 27,80(
Other Fee: -
Total Fees 338,02: 269,44¢

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

We have not used BDO Visura International AG faraficial information system design and implementatibhese services, that incl
designing or implementing a system, which aggregateurce data underlying the financial statementgemerates information that
significant to our financial statements, are preddnternally or by other service providers. Weéhaet engaged BDO Visura International
to provide compliance outsourcing services.

Effective May 6, 2003, the Securities and Excha@genmission adopted rules that require that befdb®BVisura International AG wi
engaged by us to render any auditing or permittedaudit related service, the engagement be:

I approved by our audit committee; or
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I entered into pursuant to pagpproval policies and procedures established byboard of directors, provided the policies and pthoe
are detailed as to the particular service, our dadrdirectors is informed of each service, andhspolicies and procedures do
include delegation of our board of directors’ rasgibilities to management.

Before BDO Visura International AG was engaged bytairender any auditing or permitted rewdit related service, our board of direc
approved the engagement.

Our board of directors has considered the natudeammount of fees billed by BDO Visura Internatio®d and believe that the provision
services for activities unrelated to the audit wasipatible with maintaining BDO Visura Internatib#as’s independence.

PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

Exhibit

Number Description

3.1 Articles of Incorporation (incorporated by refereno an exhibit to our Registration Statement om+8E-2 filed on July 14
2003)

3.2 Certificate of Amendment to Articles of Incorporati of Express Systems Corporation filed on Apri@07 (changing name
Manas Petroleum Corporation) (incorporated by ssfee to an exhibit to our Current Report on Forid fled on April 17
2007)

3.3 Amended and Restated Bylaws (incorporated by referéo an exhibit to our Current Report on For-K filed on June 1!
2009)

4.1 Form of Debenture (incorporated by reference texdnbit to our Current Report on Forr-K filed on May 16, 2008

4.2 Form of Loan Agreement (incorporated by referemcart exhibit to our Current Report on For-K filed on August 25, 200¢

10.1 Share Exchange Agreement, dated November0B8, @ncorporated by reference to an exhibit to ©@urrent Report on Form 8-
K filed on April 17, 2007’

10.2 Farm-In Agreement, dated October 4, 2006 (incorporatedeference to an exhibit to our Current Reportranm ¢-K filed on
April 17, 2007)

10.3 Letter Agreemen- Phase 2 Work Period with Santos International Gjmers Pty. Ltd, dated July 28, 2008 (incorporatg
reference to an exhibit to our Annual Report omfrdf-K filed on April 15, 2009

10.4 Side Letter Agreement Phase 1 Completion and Cash Instead of SharesSaititos International Holdings Pty Ltd., d¢
November 24, 2008 (incorporated by reference texdribit to our Annual Report on Form-K filed on April 15, 2009

10.5 2007 Revised Omnibus Plan (incorporated by refarém@n exhibit to our Annual Report on Forn-K filed on April 15, 2009’

10.6 Promissory note issued to Heinz Scholz dated Deeemp2008 (incorporated by reference to an exlibdur Quarterly Repc
on Form 1-Q/A filed on July 24, 200¢

10.7 Promissory Note issued to Pdtark Vogel dated December 5, 2008 (incorporateddigrence to an exhibit to our Quart
Report on Form 1-Q/A filed on July 24, 200¢

10.8 Promissory note issued to Alexander Becker dateck®éer 5, 2008 (incorporated by reference to arbéxio our Quarterl
Report on Form 1-Q/A filed on July 24, 200¢

10.9 Promissory note issued to Michael J. Velletta dé&dedember 5, 2008 (incorporated by reference texnibit to our Quarter
Report on Form 1-Q/A filed on July 24, 200¢

10.10 Consulting Frame Contract with Varuna AG dated Baby 1, 2009 (incorporated by reference to an exlibour Quarter!
Report on Form 1-Q/A filed on July 24, 200¢

10.11 Termination Agreement with Thomas Flottmann datauary 31, 2009 (incorporated by reference to duibéxto our Quarterl
Report on Form 1-Q/A filed on July 24, 200¢

10.12 Amendment to the Notice with Terms and Conditiontfe Termination of Employment Agreement with RlaBen Gupta dats

February 26, 2009 (incorporated by reference texdnibit to our Quarterly Report on Form-Q/A filed on July 24, 200¢

56



Exhibit
Number
10.13
10.14
10.15
10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

10.29

10.30

10.31

10.32

10.33

10.34

14.1

Description

Amendment to the Termination Agreement with Rahen Supta dated March 31, 2009 (incorporated byreafse to an exhit
to our Quarterly Report on Form-Q/A filed on July 24, 200¢

Termination Agreement with Pe-Mark Vogel dated January 30, 2009 (incorporateddigrence to an exhibit to our Quart:
Report on Form 1-Q/A filed on July 24, 200¢

Consulting Frame Contract with Pe-Mark Vogel dated March 26, 2009 (incorporated Henence to an exhibit to our Quarte
Report on Form 1-Q/A filed on July 24, 200¢

Production Sharing Contract for Contract Aflesagaan EI43 between the Petroleum Authority of Mongolia ab&/M
Petroleum (incorporated by reference to an exkibitur Quarterly Report on Form-Q/A filed on July 24, 200¢

Production Sharing Contract for Contract Area Zwayamni4 between the Mineral Resources and Petroleum ofityhof
Mongolia and DWM Petroleum (incorporated by refeesto an exhibit to our Quarterly Report on ForrnQ/@ filed on July 24
2009)

Letter from AKBN regarding Production Shari@gntracts for Blocks A-B and B- dated May 5, 2009 (incorporated
reference to an exhibit to our Quarterly ReporfForm 1(-Q/A filed on July 24, 200¢

Employment Agreement between Ari Muljana and MaResoleum Corporation dated April 1, 2009 (incogted by referent
to an exhibit to our Registration Statement on F&-1 filed on July 30, 200¢

Consultancy Agreement dated November 21, 2008 WithRichard Schenz (incorporated by reference tcesmbit to ou
Current Report on Forr-K filed on August 13, 200¢

Letter of Intent with Petromanas Energy Inc. (foriméVWI Resources Ltd.) dated November 19, 200%diporated b
reference to an exhibit to our Quarterly ReporfForm 1(-Q filed on November 23, 200

Share Purchase Agreement dated February 12, 2Gh@dre Petromanas Energy Inc. (formerly WWI Resaicel.), DWNV
Petroleum AG and Petromanas Albania GmbH (formbtanas Adriatic GmbH) (incorporated by referencemoexhibit to ot
Current Report on Form-K filed on February 25, 201(

Form of Stock Option Agreement (Investor Relatiofisyorporated by reference to an exhibit to ounédal Report on Form 10-
K filed on March 18, 201C

Form of Stock Option Agreement (N-Investor Relations) (incorporated by referencert@xshibit to our Annual Report on Fa
10-K filed on March 18, 201C

Agreement dated January 29, 2010 relating to thigasent of the interest in the Chilean project¢mporated by reference to
exhibit to our Annual Report on Form-K filed on March 18, 201C

Termination Agreement dated July 31, 2010 with Etélyn (incorporated by reference to an exhibibtw Quarterly Report
Form 1(-Q filed on August 16, 201(

Agreement between Gobi Energy Partners LLC and Ddnational Tamsag (Mongol) LLC (incorporated figference to ¢
exhibit to our Current Report on Forr-K filed on September 7, 201

Appointment as Director dated September 16, 201@MhyWerner Ladwein (incorporated by reference moexhibit to ou
Quarterly Report on Form -Q filed on November 15, 201

Share Placement/Purchase Agreement dated Sept@@b2010 with Alexander Becker (incorporated byerefice to an exhil
to our Quarterly Report on Form-Q filed on November 15, 201

Employment and Non-Competition Agreement di&@etober 1, 2010 with Petétark Vogel (incorporated by reference tc
exhibit to our Quarterly Report on Form-Q filed on November 15, 201

Cooperation Agreement dated November 5, 2010 withn&hlai Group LLC (incorporated by reference toeaibit to ou
Current Report on Formr-K filed on December 2, 201

Form of Locl-Up Agreement with Raymond James Ltd. and execuiffieers and directors (incorporated by referenzear
exhibit to our Registration Statement on For-1/A filed on April 28, 2011

Escrow Agreement dated May 3, 2011 with Equity Reial Trust Company and our officers and direct@nsorporated b
reference to an exhibit to our Current Report om¥€-K filed on May 9, 2011

Consulting Agreement dated effective Septembei01]12vith Brisco Capital Partners Corporation (ipmoated by reference
an exhibit to our Current Report on Fori-K filed on September 12, 201

Code of Ethics, adopted May 1, 2007 (incorporatedefierence to an exhibit to our Registration Steget on Form S-2 filed or
November 21, 2007
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Exhibit
Number
21.1*
23.1*
S
31.2*
32.1*
32.2*%
99.1

(101)
101.INS*
101.SCH*
101.CAL*
101.DEF*
101.LAB*
101.PRE*

Description

Subsidiaries of Manas Petroleum Corpora

Consent of BDO Visura International A

Section 302 Certification of Chief Executive Offiic

Section 302 Certification of Chief Financial Offic

Section 906 Certification of Chief Executive Offic

Section 906 Certification of Chief Financial Offic

Audit Committee Charter (incorporated by referetacan exhibit to our Registration Statement on F8rh filed on February 2,
2011)

XBRL

XBRL INSTANCE DOCUMENT

XBRL TAXONOMY EXTENSION SCHEMA

XBRL TAXONOMY EXTENSION CALCULATION LINKBASE
XBRL TAXONOMY EXTENSION DEFINITION LINKBASE
XBRL TAXONOMY EXTENSION LABEL LINKBASE

XBRL TAXONOMY EXTENSION PRESENTATION LINKBASE

* Filed herewith.
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SIGNATURES

Pursuant to the requirements of Section 13 or 18{dhe Securities Exchange Act of 1934, the regigthas duly caused this report tc
signed on its behalf by the undersigned, therednlp authorized.

MANAS PETROLEUM CORPORATION

By:

/s/ Pete-Mark Vogel
Pete-Mark Vogel

Chief Executive Office
(Principal Executive Officer
Date: March 30, 201

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

/s/ Pete-Mark Vogel
Pete-Mark Vogel

Chief Executive Office
(Principal Executive Officer
Date: March 30, 201

/s/ Ari Muljana

Ari Muljana

Chief Financial Officer and Treasu

(Principal Financial Officer and Principal AccourdiOfficer)
Date: March 30, 201

/s/ Heinz J. Schol

Heinz J. Schol.

Chairman and Executive Direct
Date: March 30, 201

/s/ Michael J. Vellett:
Michael J. Vellette
Executive Directo
Date: March 30, 201

/s/ Richard Schen
Richard Schen
Director

Date: March 30, 201

/s/ Werner Ladweil
Werner Ladweir
Director and Presidel
Date: March 30, 201
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Exhibit 21.1

Manas Petroleum Corporation
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Consent of Independent Registered Public Accouriing

Manas Petroleum Corporation (An Exploration Stagenfany)
Nevada

We hereby consent to the incorporation by refereincéhe Registration Statement on Form S-8 (No.-383390) of Manas Petrolel
Corporation of our report dated March 30, 20123tieg to the consolidated financial statementschiaippears in this Form 10-K.

Zurich, March 30, 2012
BDO Visura International AG

Andreas Wys: Christoph Tschumnr



Exhibit 31.1
CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBAN ES-OXLEY ACT OF 2002
I, Peter-Mark Vogel, certify that:

1. | have reviewed this annual report on Forr-K of Manas Petroleum Corporatic

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omiteie a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, né¢adisg with respect to t
period covered by this repo

3. Based on my knowledge, the financial statementd,aher financial information included in this repdairly present in all materi
respects the financial condition, results of operet and cash flows of the registrant as of, andtfe periods presented in this rep

4, The registrar's other certifying officer and | are responsible é&stablishing and maintaining disclosure conteoisl procedures (
defined in Exchange Act Rules 13a—15(e) and 15¢)) and internal control over financial repogtifas defined in Exchange Act Rt
13e-15(f) and 15-15(f)) for the registrant and ha

(@) designed such disclosure controls and proceduresauwsed such disclosure controls and procedurée tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being preszh

(b)  designed such internal control over financial répgr or caused such internal control over finaho#gorting to be design
under our supervision, to provide reasonable assaraegarding the reliability of financial repodirand the preparation
financial statements for external purposes in atanoce with generally accepted accounting princijj

(c) evaluated the effectiveness of the registsadisclosure controls and procedures and preséntbis report our conclusions ab
the effectiveness of the disclosure controls aratguiures, as of the end of the period covered bsyréport based on st
evaluation; ant

(d) disclosed in this report any change in the regit’s internal control over financial reporting thatomed during the registrée' s
most recent fiscal quarter (the registrarfourth fiscal quarter in the case of an annupbrg that has materially affected, o
reasonably likely to materially affect, the redgist’s internal control over financial reporting; &

5. The registrang other certifying officer and | have disclosedsdxh on our most recent evaluation of internal @yrarer financie
reporting, to the registrant’s auditors and theitacmimmittee of the registrastboard of directors (or persons performing theveden:
functions):

(a) all significant deficiencies and material weaknssisethe design or operation of internal controéofinancial reporting whic
are reasonably likely to adversely affect the regi¥’s ability to record, process, summarize and refpmhcial information; an

(b) any fraud, whether or not material, that involvesnagement or other employees who have a significd@tin the registra’s
internal control over financial reportin

March 30, 2012

/sl PeteiMark Vogel
Peter-Mark Vogel

Chief Executive Officer
(Principal Executive Officer)




Exhibit 31.2
CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBAN ES-OXLEY ACT OF 2002
[, 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 corgainuntrue statement of a material fact or omiteie a material fact necessar
make the statements made, in light of the circuntgts under which such statements were made, né¢adisg with respect to t
period covered by this repo

3. Based on my knowledge, the financial statementd,aher financial information included in this repdairly present in all materi
respects the financial condition, results of operet and cash flows of the registrant as of, andtfe periods presented in this rep

4, The registrar's other certifying officer and | are responsible é&stablishing and maintaining disclosure conteoisl procedures (
defined in Exchange Act Rules 13a—15(e) and 15¢)) and internal control over financial repogtifas defined in Exchange Act Rt
13e-15(f) and 15-15(f)) for the registrant and ha

(@) designed such disclosure controls and proceduresauwsed such disclosure controls and procedurée tdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being preszh

(b)  designed such internal control over financial répgr or caused such internal control over finaho#gorting to be design
under our supervision, to provide reasonable assaraegarding the reliability of financial repodirand the preparation
financial statements for external purposes in atanoce with generally accepted accounting princijj

(c) evaluated the effectiveness of the registsadisclosure controls and procedures and preséntbis report our conclusions ab
the effectiveness of the disclosure controls aratguiures, as of the end of the period covered bsyréport based on st
evaluation; ant

(d) disclosed in this report any change in the regit’s internal control over financial reporting thatomed during the registrée' s
most recent fiscal quarter (the registrarfourth fiscal quarter in the case of an annupbrg that has materially affected, o
reasonably likely to materially affect, the redgist’s internal control over financial reporting; &

5. The registrang other certifying officer and | have disclosedsdxh on our most recent evaluation of internal @yrarer financie
reporting, to the registrant’s auditors and theitacmimmittee of the registrastboard of directors (or persons performing theveden:
functions):

(a) all significant deficiencies and material weaknssisethe design or operation of internal controéofinancial reporting whic
are reasonably likely to adversely affect the regi¥’s ability to record, process, summarize and refpmhcial information; an

(b) any fraud, whether or not material, that involvesnagement or other employees who have a significd@tin the registra’s
internal control over financial reportin

March 30, 2012

[s/ Ari Muljana

Ari Muljana

Chief Financial Officer and Treasurer

(Principal Financial Officer and Principal AccourgiOfficer)




Exhibit 32.1

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

The undersigned, Peter-Mark Vogel, hereby certifigssuant to Section 906 of the Sarbanes-OxleyoA2002, that:

(@) the annual report on Form-K of Manas Petroleum Corporation for the year endedember 31, 2011, fully complies with
requirements of section 13(a) or 15(d) of the SéearExchange Act of 1934; ai

(b) information contained in the Form XOfairly presents, in all material respects, th@aficial condition and results of operation
Manas Petroleum Corporatic

Date: March 30, 201

/s/ Pete-Mark Vogel
Pete-Mark Vogel

Chief Executive Office
(Principal Executive Officer




Exhibit 32.2

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

The undersigned, Ari Muljana, hereby certifies,quamt to Section 906 of the Sarbanes-Oxley AcDOR2 that:

(@) the annual report on Form-K of Manas Petroleum Corporation for the year endedember 31, 2011, fully complies with
requirements of section 13(a) or 15(d) of the SéearExchange Act of 1934; ai

(b) information contained in the Form XOfairly presents, in all material respects, th@aficial condition and results of operation
Manas Petroleum Corporatic

Date: March 30, 2012

[s/ Ari Muljana

Ari Muljana

Chief Financial Officer and Treasurer

(Principal Financial Officer and Principal AccoundiOfficer)




