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PART |
ITEM 1 BUSINESS
Forward-Looking Statements

This annual report contains forward-looking stateteeForwardooking statements are statements that relatettoefevents or future financ
performance. In some cases, you can identify fatv@aoking statements by the use of terminology sagbmay”, “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 addke of this annual report. Examples of forwknoking statements made in this annual re

include statements pertaining to, among other ting

management’s assessment that our company is a goigmnm;

our plans to rehabilitate a producing asset inKisgn;

our plans to form a new consortium to pursue Sofiis project in Tajikistan;
the quantity of potential natural gas and crudeesiburces;

potential natural gas and crude oil production lleve

capital expenditure programs;

projections of market prices and costs;

supply and demand for natural gas and crude oll;

our need for, and our ability to raise, capitaklan

treatment under governmental regulatory regimesaxthws.

The material assumptions supporting these forwantihg statements include, among other things:

e our monthly burn rate of approximately USD 382,%@6rporate USD 249,666, ventures USD 132,929) twroperating costs excludi
exploration and redevelopment expenses;

our ability to obtain necessary financing on acabf& terms;

timing and amount of capital expenditures;

our ability to obtain necessary drilling and rethegjuipment in a timely and cost-effective manpararry out exploration activities;
our venture partnersuccessful and timely performance of their obligagi with respect to the exploration programs incivhive ar
involved;

retention of skilled personnel;

the timely receipt of required regulatory approyals

continuation of current tax and regulatory regimes;

current exchange rates and interest rates; and

general economic and financial market conditions.

Although management considers these assumptiofie teeasonable based on information currently abiailéo it, they may prove to
incorrect. These forwarlboking statements are only predictions and invdiwewn and unknown risks, uncertainties and ottaatofrs
including:

our ability to establish or find resources or ressr

our need for, and our ability to raise, capital;

volatility in market prices for natural gas and deuwil;

liabilities inherent in natural gas and crude @éwations;

uncertainties associated with estimating naturalegal crude oil resources or reserves;

competition for, among other things, capital, reses, undeveloped lands and skilled personnel;
political instability or changes of law in the cadrties we operate and the risk of terrorist attacks;
assessments of the acquisitions;

geological, technical, drilling and processing peols; and

other factors discussed under the section entiRégk Factors” beginning on page 14 of this anmeglrt.

These risks, as well as risks that we cannot ctlyranticipate, could cause our company’s or odustry’s actual results, levels of activity
performance to be materially different from anyufiet results, levels of activity or performance egsed or implied by these forwdmbking
statements.
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Although we believe that the expectations refledétethe forwardiooking statements are reasonable, we cannot giegréuure 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 statementsaaform them to actual results.

As used in this annual report, the terms “we”, juahd “our” refer to MNP Petroleum Corporation, Wolly-owned subsidiaries DW
Petroleum AG, a Swiss company, DWM Energy AG (falsn&anas Petroleum AG), a Swiss company, Manasdgament Services Ltd.
Bahamian company, and TF Petroleum AG, a Swiss aogpand its partially owned subsidiaries CIJSC So@d Company, a Tajikiste
company, Gobi Energy Partners GmbH, a Swiss company Gobi Energy Partners LLC, a Mongolian compaiisy65% interest in Ener
Partners Austria GmbH, an Austria registered compard its 57.42% equity interest in Petroleum Swgdajik company, held by Ener
Partners Austria GmbH, as the context may require.

Organizational Structure

The following chart reflects our current organipatl structure:

‘ MNP Peraieim

Corporation
[UEA)
100 %) R 100 %
0% Enegy &G DWM Petroleum A Manas Management Service Ltd,
[Suakzoriand) (Switzarisnd) (Bahamans)
.T!C'.‘.-'-l. — L e __'-‘.*!.!'-.I_.. =
CISE Samon QI " Gabil Enangy
Company Tiglnerlmﬂ?ﬂ P Gk
(Tajiistan) [Switzerand)
k.. f F.!?.“l_
EFA.al Gobi Ensrgy
n:llmug{mllrf Einrbnirs ‘LLD
[Austria) [Mengola|
Fetroleum Sugd
[Tajikizzan]

Our Current Business

We are in the business of exploring for and prodgi@il and gas, primarily in Central and East A#iave discover sufficient reserves of oil
gas, we intend to exploit them. Although we areaeutly focused on projects located in Asia, we riena@en to attractive opportunities in ot
parts of the world.

We operate exploration projects in Mongolia andiKistan. In addition the company recently completed purchase of an interest i
producing oilfield in Tajikistan.

Our executive offices are located in Switzerland.




Through DWM Petroleum, we own:

e 74% of Gobi Energy Partners GmbH, a Swiss comphay lolds two oil and gas production sharing catsraovering exploratic
acreage located in Mongolia, which is describedetail on page 6, under the headifvpngolia” .

e 90% of CJSC Somon Oil Company, a closed joint stmrkpany registered in Tajikistan. Somon Oil Comyplaolds two licenses unc
one oil and gas production sharing agreement iiki§&n. This project is described in detail on @&g under the headirf@ajikistan —
CJSC Somon Oil Company”

e a 65% interest in Energy Partners Austria GmbHAastria registered company. Energy Partners Ausioids 57.42% of the equ
interest in the Tajik company, Petroleum Sugd. ddetim Sugd owns ten producing oil fields. The asitjon of the 65% interest
Energy Partners Austria is described in detail agepl1, under the headififgjikistan — Petroleum Sugd”

Overview of Our Projects
e Mongolia

DWM Petroleum owns 74% of Gobi Energy Partners Gmivhich owns record title to exploration licenses Blocks XlIl and XIV. Thes
Blocks are located on Mongolia’s southern bordehacentral part of the East Gobi Rift oil and fasin in Soutleastern Mongolia, as sho
on the map, below. Gobi Energy Partners LLC, a Wholvned Mongolian subsidiary of Gobi Energy Partr@nsbH, is the operator of the
and gas project on Blocks Xl and XIV.

On April 21, 2009, DWM Petroleum AG entered int@guction sharing contracts for these two block$ilie Mongolian government. Thi
production sharing contracts provide for a fivetyegploration period (with a two year extensiomttbegan on May 21, 2009, and a twent)
year exploitation period (with two five year exters allowed). On May 31, 2011, these two producsbaring contracts were assigne
Gobi Energy Partners GmbH as part of a restrugumiock XllII, also known as Tsagaan-Els, origigationtained 11,590 krf (2,863,95.
acres) and Block X1V, also known as Zuunbayan,inally contained 8,731 kri(2,157,477 acres). In April 2012, Gobi Energy ParsrGmb}
relinquished 8,734 kn? leaving 6,930 km? in Block XlII and 4,657 km?2 in Block XIV. In April 2013, Gobi Energy PartnersntbH
relinquished 8,566 km , leaving 1,030 kn? in Block XIIl and 1,911 km? in Block XIV. In 2014 Gobi Energy Partners GmbH didt
relinquish any further areas. These productionisbarontracts were the subject of a Moratorium thatired in May 2014, which extended
contract period by one year until May 21, 2015. kéee applied for an additional extension of the &flefium to give us until May 21, 20
but this additional extension has not yet beentgthniWe originally asked for the Moratorium and théension because we were unab
identify economic prospects on which to expendautstanding commitments.
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The location of these blocks is set out in the inalpw:

. ' w‘
==, . Fields:
X X r Tsagaan-Els
-F;_;.:

Zuunbayan

Gobi Energy Partners GmbH Blocks

Ten percent of the equity in Gobi Energy Partnersh@ is owned by Wit Alliance Ltd, a 100% subsidiafyShunkhlai Group LLC. Shunkh
Group is a Mongolian company engaged in beveragelyation, logistics, mining, petroleum, transpofinance, health, proper
telecommunications, publishing and infrastructémersuant to a cooperation agreement dated Novemi2€x10, Shunkhlai Group provides
company with ongoing advisory and consulting s&awic

In our November 5, 2010 cooperation agreement ®fthinkhlai Group LLC, we agreed to pay all of th@leration and overhead expenr
contemplated in an agreed work program and budg#tgla fiveyear exploration period consisting of a first phakene year, a second ph
of two years and a third phase of two years. Inethent of a commercial discovery, trade sale ana/oorporate market transaction, Shunt
Group LLC agreed to repay its proportionate shaf84) of exploration and overhead expenses incudugihg phases 2 and 3, together
interest at a rate of eight percent per annumwaudgreed not to charge interest during 2010. Alsshunkhlai Group LLC transfers its inter
in Gobi Energy Partners GmbH to a third party, fothere is a change in control of Shunkhlai GrougCl- Shunkhlai Group LLC will b
required to repay its proportionate share of exgtion and overhead expenses incurred during pl2aged 3 together with all accrued interest.
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The financial and work commitment of each produtsbaring contract for Blocks Xl and XIV is adlfiws (excluding PSC fees):

Period Contract THE WORK PLAN Cost (USD) Investment per
Year year (USD)
| 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 kf 85,000
Geological mapping 400 kf 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 1,600,00d
Exploration seismology 3D, 5 km 75,000 1,740,000
Il 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
v 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 14,450,000

The following table shows the incurred and foreedf2SC fees:

Period Contract Cost (USD)
Year

I 1 640,323
Il 2 460,642
3 460,642

11 4 501,284
v 5 432,114¥
TOTAL 2,495,004

* Estimated

Up to this date, there are no known reserves teeftlock.



Expenditures and Commitments

The following table sets forth the approximate exgiures actually incurred by us pursuant to eachlyction sharing contract for Blocks X
and XIV during the periods indicated (in USD):

Production Sharing Contract 2008 2009 2010 2011 20122 20133 20143
Block XIII 1 179,573 276,377 738,052 1,992,203 4,836,094 Nil Nil
Block X1V 1 179,573 276,377 847,242 2,336,397 1,511,429 Nil Nil

1 Actual figures, reported based on calendar



2 Subject to audit by local authorities
3 Moratorium ended May 2014. We request an extertsidhe moratorium until May 2015; approval pending.

The following table sets forth the approximate fioial commitment amounts to be incurred by us pmsto each production sharing cont
for Blocks Xl and XIV during the periods indicatéin USD):

Production Sharing Contract 2013* 2014*
Block Xl 6,900,00( 6,900,00(
Block XIV 6,900,00( 6,900,00(

* Financial commitment for the fifth contract ygatarting May 21 of each year) of the productioarsig contrac

Operating Activities

Early in 2012, Gobi Energy Partners LLC focusedtlm integration and interpretation of seismic datguired in 2011. From April to M.
2012, it conducted a passive seismic campaign usiwvgrequency spectroscopy to support the seismic. Fiame to August 2012, G
Energy also conducted a 2D seismic acquisitionr@abis) program covering 335 kilometers over bdtichs.

Gobi Energy spudded its first well, Ger Chuluu Al August 23, 2012. It stopped drilling at a depth1098 meters without havi
encountered any seal. The initially planned secselll East Sainshand Al was located in anotherbmadin 170 kilometers away. In orde
have a conclusive evaluation of the Ger Chuluu lsagin, Gobi Energy decided to drill a second wefiobe moving to East Sainshand.
Chuluu D1, the second well in the Ger Chuluu babin, was spudded on September 21, 2012. Driliag stopped after reaching 600 me
without any hydrocarbon shows. After logging, thellhwas plugged and abandoned.

Gobi Energy had originally focused on six swdsins in Mongolia; after drilling in the Ger Chulaub basin and conducting additional stu
Gobi Energy focused on two sub basins, East and B&ashand. In order to enlarge the area to defioe prospects to drill the outstanc
commitments, Gobi Energy signed a moratorium whth government of Mongolia for the duration of orearending in May 2014. Gc
Energy applied for an extension of the moratoriumtiluhe end of May 2015. The approval is still damg. During this period Gobi Ener
expects the government to award us with relinquisireas from adjacent blocks.

e Tajikistan
CJSC Somon Oil Company:

Through our whollyewned subsidiary, DWM Petroleum AG, we own 90%ha& issued and outstanding shares of CJISC SomddaBipan
(“Somon Qil"), a Tajik company originally formed in 2005. The reniag 10% is owned by Anavak LLC. Somon Oil ownotexploratiol
licenses located in Tajikistan. One of these liesnknown as Zapadnaya, or the West license, veaegt by the Tajikistan government on .
25, 2007; the other, known as Severo-Zapadnayaediorth-West license, was granted by the Tapkigiovernment on July 27, 2009.
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The locations of these licenses are shown on thelbakw:
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Santos International Ventures Pty Ltd funded afjenditures of Somon Oil, and had an option to einter a farm in agreement in respec
these licenses, but decided on December 21, 20tL®mursue this option. Santos continued to fuadent capital expenditures, as wel
certain general and administrative costs of Somibir@il January 2013. We remain confident that pineject has exploration potential and
are actively working to form a new consortium. Coitnments were transferred from 2012/2013 to 20134284d Somon Oil plans to compl
them once a new consortium is formed and funded.

Expenditures and Commitments

The following table sets forth the approximate exgitures incurred by Somon Oil, pursuant to therges during the periods indicatec
USD):

License 2007 2008 2009 2010 2011 2012 2013 2014
West 625,261 465,818 Nil 1,830,1p9 519,962 1,814,36 705,624 1,143,288
North-West Nil Nil Nil 1,747,517 4,333,96(L1 5,318% 597,564 81,11p

The following table sets forth the approximate catmments pursuant to the licenses during the peiiindisated (in USD):

License Area 2013* 2014* 2015* 2016*
Westl! 4,500,00( 2,500,000 to be agrg¢ed to be agreed
North-West 8,680,000 8,700,000 3,600,000 4,600,p00

*Commitments are based on calendar year. Amoudisative, work plan prevails
1Granted on July 25, 2007, extension after July2234 and the related commitments to be agreed
2License granted on July 28, 20

The West License

The West license is located in the Fergana Basincantains approximately 303,198 acres (approxipdt@27 km?2). Although this licens
expired on July 25, 2014, Somon Oil received aemsibn in January 2015 and the license has beended to July 25, 2017. Approximat
sixty percent of the block in this license areadsered by former Soviet era seismic data. It ihiwithis area that Somon Giltargeted lea
and prospects are found and the geological andtstal setting appears to be very similar to thenfer Tuzluk license in Kyrgyzstan. Son
Oil has identified prospects located close to éxgsoil fields, all of which were originally iderfiiéd by Soviet seismic. The seven year v
commitment for the West license contains 650 krAdfseismic and two wells.
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Somon Oil intends to spud the first well in the in@ing of the third quarter 2015; it believes thatical bottlenecks consist of Long Lead Ite
and rig availability. Depending on the results frtra first well, Somon Oil intends to drill a sedonell during the license extension period.

The NorthWest License

In July 2009, Somon Oil was granted the Ndlest petroleum license which entitles the compangxplore an exploration area cove
2,169 km2 (535,971 acres) for a seven year terrriegpn July 2016. The license area is locatethenorth part of the Sugd region, borde
on Uzbekistan. To the south-west the license areajacent to Somon Oil's West license area. Thersgear work commitment for the North-
West license contains 430 km of 2D seismic, 100 kin2D seismic and three wells. Somon Oil plandrith its second exploration well in t
North West License. Existing exploration data witlthhe Nortl-West license area includes six wells and 1,100 kraDbseismic which we
acquired during Soviet exploration campaigns betwE#64 and 1992. In case of discovery, the licgmegides that Somon Oil will have 1
exclusive right to develop and exploit the discgv&omon Oil is targeting subsalt structures ag asktructural prospects in the center ai
the edge of the Fergana basin.

To date, Somon Oil has not discovered any resemeasther the West or the North-West license aiedgjikistan.

Operating Activities- Somon Oil

In April 2012, Somon Qil finalized the acquisitiofi871 km of 2D seismic. The survey was very comjlee to the different landscapes wt
had to be covered. It included areas with vibremsé, different dynamite seismic in the mountaind affshore seismic on Lake Kayrakkt
Final seismic processing and interpretation waslcoled in 2013.

On May 7, 2012, Somon Oil entered into a Produc8baring Agreement (we refer to this agreement ‘&Sa") with the Government of tl
Republic of Tajikistan. The PSA grants to Somont®d exclusive right and authority to carry outtroleum exploration, development
production activities in the defined contract arBlae PSA also regulates these activities and d@tesrhow funds invested by Somon Oil
be recovered and how profit oil will be shared kedw the government and Somon Oil.

During the third quarter of 2012, Somon Oil finalizthe first steps of processing and interpretadifoiie seismic acquisition program finisl
in April 2012 and commenced the studies for thet fivo wells. At the beginning of 2014, Somon Qitexed into a contract for the prepara
of the first well location, Kayrakkum B, locatedtime West License. The civil construction at thél wiée was completed in June 2014, anc
well site has been handed over to Somon Oil, whiath suspended operations when the license expirddly of 2014. Operations resun
when the West license was extended on January035%, @&nd activities to spud the first well have masumed. As disclosed above, Somor
now plans to spud the first well during the thitgagter of 2015.

Petroleum Sugd:

On December 31, 2012, DWM Petroleum entered irfhhae Purchase Agreement with Kavsar General Tgdeft, an unrelated third par
to purchase 80% of the equity interest in TF Petnol AG, a Swiss company, for USD 21,000,000 in cakke agreement provided that, at
time of the closing of the transaction, TF Petralewould own Petroleum Sugd, a limited liability nbiventure formed under the laws
Tajikistan. Petroleum Sugd owns and operates ceptaiducing oilfield assets located in Tajikist&mergy Partners Austria GmbH, Kavsar’
then wholly-owned subsidiary and an Austria regedecompany, currently owns the majority of theiggim Petroleum Sugd.

On March 31, 2014 DWM Petroleum and Kavsar signedupplement Agreement dated for effect September2@13. The Suppleme
Agreement provided that DWM Petroleum was entitiedeceive from Kavsar 65% of the equity in EneRprtners Austria, which was -
beneficial owner of 57.42% of the equity in Petuste Sugd, subject to the payment of USD 2,000,00@0WM Petroleum. The equity
Energy Partners Austria was to be transferred tdP&fFoleum AG at closing. The Supplement Agreenadsd provided that Kavsar was
transfer all shares of TF Petroleum AG, a Swisspammy, to DWM Petroleum, for a consideration of CHF0,000 (approx. USD 111,65
DWM Petroleum was then to be eligible to futurefigsoand dividends from Energy Partners Austriarfrdanuary 1, 2014 onwards. On Apr
2014, DWM Petroleum gained control of TF PetroleA@, which resulted in an increase in restrictedhcasd a decrease in transac
prepayment of CHF 100,000 (approx. USD 111,656 Tlosing of the transaction was subject to thdtalhpestructuring requirement
Energy Partners Austria by Kavsar, the notary adtr@gulatory approval. On November 21, 2014 thtanycact was signed which is effect
November 21, 2014. On November 28, 2014, DWM trmsfl USD 2,000,000 to Kavsar in order to finalthe transaction. After tl
finalization of the Supplement Agreement, the ShRurchase Agreement is concluded.
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On January 15, 2015, pursuant to the Supplementehgent dated September 11, 2014 and a Notary Aetl ddovember 21, 2014, DW
Petroleum AG, through its 100% subsidiary TF Petrol AG, completed the acquisition of the 65% irgeie Energy Partners Austria,
total consideration of USD 12,000,000 to the selevsar General Trading FZE. Energy Partners Aaublds 57.42% of the equity interes
the Tajik company, Petroleum Sugd; the remainingp@% equity interest in Petroleum Sugd is held ly Tajik stateswned oil compar
Sugdneftugas. Petroleum Sugd owns ten producirfgetilk in the north of Tajikistan.

A field development program for the first five yedras been developed. This program consists df Wghk overs (such as changing pun
tubing, pumping units and clean ups), heavy workrs\plug backs, reperforations, stimulations,ifighand casing repairs) and new w
mainly in the shallow fields. The program will alstclude replacing the gathering lines, the pumpimits and setting up the neces:
operating facilities.

The focus will be initially on the low risk shallofields and then gradually moving to the deepddéie
e Kyrgyz Republic (South Petroleum Company)

At the beginning of 2014, our whollywned subsidiary, DWM Petroleum AG, owned 25% efigsued shares of South Petroleum Compe
Kyrgyz company incorporated in 2004. South Petnolétompany was formally liquidated as of OctoberZ21,4.

Competition

The oil and gas industry is intensely competit\we compete with numerous individuals and companiediyding many major oil and g
companies that have substantially greater technis®ncial and operational resources and staff. 8mpete with these individuals ¢
companies for desirable oil and gas leases, exjporand exploitation licenses, and necessaryimyikquipment, as well as access to perst
and funds.

We believe several factors that differentiate @snfrour competitors include our extensive persoeaivark among the oil and gas industr
the Commonwealth of Independent States, an altdityicrease value through exploration of known atrees and our command of mod
geological knowledge and new concepts implemerdexisting seismic and well data bases.

Need for Government Approval

Our business depends on the approval of differemeigyments for various matters, including land tepgprices, royalties, production ra
environmental protection, income, the grant of exmion and exploitation rights for oil and gas jpots and the imposition of drilli
obligations in connection with these grants, ardekportation of crude oil, natural gas and othledpcts. Government regulations may ch:
from time-totime in response to economic or political condisiohe exercise of discretion by governmental aitthe under existin
regulations, the implementation of new regulationghe modification of existing regulations affecfithe oil and gas industry could red
demand for crude oil and natural gas, increaseasts and have a material adverse impact on ouaties. Before proceeding with a proj
the participants in the project must obtain alluieed regulatory approvals. The process of obtgitihese approvals can involve stakehc
consultation, environmental impact assessments pardic hearings, among other things. In additioegulatory approvals can invo
conditions, including the payment of security defsosnd other financial commitments.

All our licenses depend on government regulaticth @pproval.
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Regulation

Our industry is affected by numerous laws and reggis, including discharge permits for drillingesgtions, drilling and abandonment boi
reports concerning operations, the spacing of wetlsling of properties, taxation and other lawd eggulations relating generally to the ent
industry. These laws and regulations vary accortinghere each project is located. Changes in atiyese laws and regulations or the de
or vacating of permits and licenses could have teri@h adverse effect on our business.

Our operations are in, and our focus will contibeide on, operations in emerging markets. Genefaljal structures, codes and regulatior
emerging markets are not as well defined as theyoean more developed markets and they are therefore likely to change rapidly. In vii
of the many uncertainties with respect to currewt future laws and regulations, including their laggility to us, we cannot predict the ove
effect of such laws and regulations on our futyrerations.

We believe that our operations currently complgplirmaterial respects with applicable laws and l&tipns. There are no pending or threate
enforcement actions related to any such laws anlagigns. We believe that the existence and enfoerd of such laws and regulations
have no more restrictive effect on our operatitvamton other similar companies in the energy inglust

Environmental Matters

We and the projects that we have invested in abgestito national and local environmental laws aadulations relating to water, ¢
hazardous substances and wastes, and threateeedlangered species that restrict or limit our ssnactivities for purposes of protec
human health and the environment. Compliance with rhultitude of regulations issued by the apprdpreedministrative agencies can
burdensome and costly. We believe that our operaibarrently comply in all material respects wigipbcable national and local environmel
laws and regulations.

Exploration

Our business plan was focused on exploration 6P (the execution of our business plan has lafpelised on acquiring prospective oil
gas licenses and negotiating production sharingfama-out agreements). Since then, while we have contitoiéocus on exploration, we he
also begun to look for ways to expand into products we believe that such a strategy will alloviousiaximize the longerm exploration ar
development of our oil and gas projects.

Except in connection with the exploration of ouoperties or the conduct of due diligence on praperthat we might be interestec
acquiring, we do not conduct research and develapme

Employees

We have 32 employees, including our directors. @f 80 full-time employees (excluding two nerecutive directors), eight are locatel
Switzerland and the rest are located in Mongolid @ajikistan. We anticipate increasing our numbeemployees and outsourced cont
employment over the next twelve months dependinthemeed of our exploration and production adésit

ITEM 1A RISK FACTORS

An investment in our common stock involves a numbgwvery significant risks. You should carefully rsider the following risks ai
uncertainties in addition to other information imstannual report in evaluating our company andbusiness before purchasing shares o
common stock. Our business, operating results arahdial condition could be seriously harmed agsult of the occurrence of any of
following risks. You could lose all or part of yoimvestment due to any of these risks. You shaw@st in our common stock only if you «
afford to lose your entire investment.
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Risks Associated with Our Company
We need additional financing to support operatiand future capital commitments.

There is no guarantee that we will be able to seadditional financing on acceptable terms, orlaifaneeded to fully fund our 2015 drillir
budget and to support future development actividesshown in the report from our independent awdijtthere is a substantial doubt abou
Company’s ability to continue as a going conceowéwver, the financial statements do not show afjysaients to reflect this.

Our lack of diversification increases the risk of iavestment in us, and our financial condition aedults of operations may deteriorate if
fail to diversify.

We have or are directly involved in projects in Moltia and Tajikistan. Our focus on a limited numbgcountries in Asia presents the risk
we could be impacted more acutely by factors afigahis region, and in particular factors in thegjion that affect our industry.

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

Our business plan anticipates an increase in thebau of our strategic partners, equipment supplimenufacturers, dealers, distributors
customers especially as we attempt to expand oeratipns to include production. This growth couldge significant strain on our curn
personnel, systems and resources. We expect thailldge required to hire qualified employees tdpghes manage our growth effectively. '
believe that we may also be required to improvernanagement, technical, information and accourgysiems, controls and procedures.
may not be able to maintain the quality of our a@giens, control our costs, continue complying vathapplicable regulations and expand
internal management, technical information and aonting systems to support our desired growth. Iffaleto manage our anticipated groy
effectively, our business could be adversely affeéct

We may be forced to liquidate one or more subsigsadue to regulatory requirements which could havmaterial adverse effect on ¢
business and operations.

All of our licenses and assets are owned by ousididries. These subsidiaries are formed in variomstries pursuant to local law ¢
regulation. In some cases, local regulation coakllt in the forced liquidation of one or more béd¢e subsidiary companies. If any of
subsidiaries is liquidated before we can trangkemassets, the licenses and assets held by it cewddt 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 projectdangolia and Tajikistan. As such, 1
business is subject to governmental, political,neooic, and other uncertainties in Mongolia and Kisjan including, by way of example ¢
not in limitation, expropriation of property withbéair compensation, changes in energy policietherpersonnel administering them, de
caused by the extensive bureaucracy, nationalizatiorrency fluctuations and devaluations, exchaimgerols and royalty increases, chat
in oil or natural gas pricing policy, renegotiation nullification of existing concessions and cawts, changes in taxation policies, econt
sanctions, restrictions on the repatriation of ency and the imposition of specific drilling obligms and the other risks arising out of fore
governmental sovereignty over the areas in whighoperations (or those of our venture partners)caralucted, as well as risks of loss du
civil strife, acts of war, guerrilla activities,darrections, the actions of national labor unidesorism and abduction.

Our operations (and those of our venture partnees) also be adversely affected by laws and poliofethe United States affecting fore
trade, taxation and investment. In the event ofspude arising in connection with our operationsd(éhose of our venture partners) in fore
countries, we may be subject to the exclusive glicion of foreign courts or may not be successfukubjecting foreign persons to
jurisdictions of the courts of the United Stateseoforcing judgments in such other jurisdictionse Way also be hindered or prevented 1
enforcing our rights with respect to a governmeimtstrumentality because of the doctrine of soxgrénmunity. Accordingly, our exploratic
development and production activities (or thosewf venture partners) could be substantially affédiy factors beyond our control, an
which could have a material adverse effect on asirtess or our company.
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Substantially all of our assets are located outgite United States and Canada and three of ourcthirs and all of our officers are nation
and/or residents of countries other than the Uniftdtes and Canada, with the result that it mayliffecult for investors to enforce within t
United States or Canada any judgments obtainedresgjais or our officers or directors.

Substantially all of our assets are located outiddUnited States and Canada. In addition, thfeeiofive directors and all of our officers .
nationals and/or residents of countries other tharlnited States and Canada, and all or a sukstpottion of such persongssets are locat
outside of North America. As a result, it may b#idilt for investors to enforce within the Unité&tates or Canada any judgments obte
against us or our officers or directors, includjndgments predicated upon the civil liability preigns of the securities laws of the Un
States and Canada. Consequently, you may be e#cprevented from pursuing remedies against ukem under applicable securities laws.

The unavailability or high cost of drilling rigsgaipment, supplies, personnel and oil field serwiceuld adversely affect our ability to exe:
on a timely basis our exploration and developmésmipwithin our budget.

Shortages or the high cost of drilling rigs, equémt) supplies or personnel could delay or adveraffyct our development and explora
operations. As the price of oil and natural gasaases, the demand for production equipment armbpeel will likely also increase, potentic
resulting, at least in the net@rm, in shortages of equipment and personnelddiitian, larger producers may be more likely tolsecaccess
such equipment by virtue of offering drilling conma@s more lucrative terms. If we are unable to @egaccess to such resources, or can @
access only at higher prices, not only would thugeptially delay our ability to convert our resesviato cash flow, but could also significar
increase the cost of producing those reserveslilgaregatively impacting anticipated net income.

Our articles of incorporation exculpate our offiseaind directors from any liability to our companyaur 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 knowiwiolation 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 haukla material adverse effect on our business.

Exploration and development of resource propertiegends, in large part, on the ability to attractl anaintain qualified key personr
Competition for such personnel is intense, and avenot assure you that we will be able to attradtratain them. Our development now an
the future will depend on the efforts of key mamagat figures, such as Heinz Scholz, the ChairmaouofBoard of Directors, Dr. Werr
Ladwein, Executive Director and President and CEiedcutive Officer and Petétark Vogel, Chief Financial Officer. The loss ofyaof thes:
key people could have a material adverse effecoumbusiness. We do not currently maintain kegn life insurance on any of our |
employees.

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

Some of our directors and officers are also dimscamd officers of other companies. Conflicts aéiest could arise as a result of this. As o
date of this annual report and to the knowledgeusfdirectors and officers, there are no existiogflicts of interest between our company
any of these individuals but situations may ari$eme directors and/or officers of our company mayrbcompetition with our company. A
conflicts of interest will be subject to and govedrby the law applicable to directors’ and officersnflicts of interest. In the event that sut
conflict of interest arises at a meeting of ouediors, a director who has such a conflict is neglito abstain from any discussion and vot
or against the approval of such participation athsterms. As a result, our Board of Directors W#él deprived of that persanéxperience al
expertise, which could adversely affect the outcome
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Risks Associated with Our Business
We have not discovered any oil and gas reservabsyancannot assure you that we ever will.

We are in the business of exploring for oil andurgt 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 tix@leration will not yield positive resul
These risks are more acute in the early stagespidmtion. We have not discovered any reserves,vea 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 generaterewgnues from their exploitation and developmeniud are unable to generate revenues
the exploitation and development of oil and gasmess, we will be forced to change our busines®ase operations.

Even if we discover and then develop oil and gasmess, we may have difficulty distributing ourdguotion.

If we are able to produce oil and gas, we will hevenake arrangements for storage and distributfahat oil and gas. We would have to |
on local infrastructure and the availability of tsportation for storage and shipment of oil and gexlucts, but any readily availa
infrastructure and storage and transportation ifeesl may be insufficient or not available at comaialy acceptable terms. This could
particularly problematic to the extent that operasi are conducted in remote areas that are difficudccess, such as areas that are distan
shipping or pipeline facilities. Furthermore, weatltonditions or natural disasters, actions by comgs doing business in one or more o
areas in which we will operate, or labor disputes/rimpair the distribution of oil and gas. Thesetdas may affect the ability to explore :
develop properties and to store and transport rdl gas and may increase our expenses to a degredabh a material adverse effec
operations.

The oil and natural gas industry is highly compe¢itand there is no assurance that we will be ss&feé in acquiring leases, equipment
personnel

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

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

Our revenues and earnings, if any, will be highdpstive 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 limidat, governmental fixing, pegging, controls or agmbination of these and other fact
changes in domestic, international, political, abeind economic environments, worldwide economicettainty, the availability and cost
funds for exploration and production, the actioish® Organization of Petroleum Exporting Countrigevernmental regulations, politi
stability in the Middle East and elsewhere, warth®@ threat of war, in oil producing regions, tleeefign supply of oil, the price of forei
imports and the availability of alternate fuel staes. Significant changes in lobgrm price outlooks for crude oil or natural gasldoif we eve
discover and exploit any reserves of oil or natgad, have a material adverse effect on revenueglhsis the value of our licenses or o
assets.
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An extended decline in oil prices may affect th@mercial viability of our projects and may adveysaffect our business, financial condit
or results of operations.

The price of crude oil has declined over the laste months, a trend that accelerated sharplizerfaurth fiscal quarter ended Decembe!
2014, primarily due to a less optimistic forecaktvorldwide economic growth and increased globélaoid gas production. The commer
viability of our exploration and development prdgets highly dependent on the price of oil. Prieéso affect our ability to borrow money
raise additional capital. We will need to obtairdiéidnal financing to fund our operating activitieSur ability to do so may be advers
affected by an extended decline in oil prices. éfave unable to obtain such financing when neeatedpmmercially reasonable terms, we
be required to cease or curtail our operationschvitiould have a materially adverse impact on theketgrice of our stock. An extenc
decline in oil prices may adversely affect our bass, financial condition or results of operatiand our ability to meet our capital expendi
obligations and financial commitments.

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

Our operations require that we obtain and maintaenses and permits from various governmentalaittes. Our ability to obtain, mainta
extend or renew such licenses and permits on aadolepterms is subject to extensive regulation andhanges, from time to time, in th
regulations. Also, the decision to grant or renelicense or permit is frequently subject to thecdision of the applicable government. If
cannot obtain, maintain, extend or renew thesadies or permits our business could be harmed. &rnvi@w of our licenses and their rene
dates can be found on page 57.

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

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

We are subject to substantial regulation relatioghte exploration for, and the development, upgrgdimarketing, pricing, taxatioranc
transportation of, oil and gas. Amendments to aeurtaws and regulations governing operations anities of oil and gas exploration a
extraction operations could have a material advienpact on our proposed business. In addition, amot assure you that income tax ¢
royalty regulations and government incentive protgaelated to the oil and gas industry generaliyoais specifically will not be changed i
manner which may adversely affect us and causesldtaability to complete or abandonment of pragect

Penalties we may incur could impair our busine

Failure to comply with government regulations cositject us to civil and criminal penalties, couvddjuire us to forfeit property rights
licenses, and may affect the value of our assets.nVely also be required to take corrective actisash as installing additional equipmi
which could require substantial capital expendiéuk&'e could also be required to indemnify our erpés in connection with any expense
liabilities that they may incur individually in caection with regulatory action against them. Asesuit, our future business prospects ¢
deteriorate due to regulatory constraints, and pofitability could be impaired by our obligation provide such indemnification to ¢
employees.

Our inability to obtain necessary facilities colldmper our operations.

Oil and gas exploration and development activitlepend on the availability of equipment, transpganta power and technical support in
particular areas where these activities will beduanted, and our access to these facilities maynhiéetl. To the extent that we conduct
activities in remote areas or in undiaveloped markets, needed facilities may not bdilseavailable, which could increase our exper
Demand for such limited equipment and other faesditor access restrictions may affect the avaitgbif such equipment and may de
exploration and development activities. The quadity reliability of necessary facilities may also unpredictable and we may be require
make efforts to standardize our facilities, whiclaymentail unanticipated costs and delays. Shortagethe unavailability of necess:
equipment or other facilities will impair our adties, either by delaying our activities, increasour costs or otherwise.
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Emerging markets are subject to greater risks tiramre developed markets, including significant legabnomic and political risk:

In recent years Mongolia and Tajikistan have undeegsubstantial political, economic and social gear\s in any emerging market, Mong:
and Tajikistan do not possess as sophisticateceHiinient business, regulatory, power and transim infrastructures as generally exis
more developed market economies. Investors in @ngemarkets should be aware that these marketsuoject to greater risks than m
developed markets, including in some cases sigmifitegal, economic and political risks. Investsisuld also note that emerging econol
are subject to rapid change and that the informag&t out herein may become outdated relativelgldyli We cannot predict what econon
political, legal or other changes may occur in ¢hes other emerging markets, but such changes @mldrsely affect our ability to carry
exploration and development projects.

Particularly, the legal systems of Mongolia andikisfan are less developed than those of more ledtel jurisdictions, which may result
risk such as: the lack of effective legal redresthe courts, whether in respect of a breach ofdawegulation, or, in an ownership disput
higher degree of discretion on the part of govemdeauthorities, the delays caused by the extenBiweaucracy, the lack of judicial
administrative guidance on interpreting applicalders and regulations, inconsistencies or confliseiween and within various la
regulations, decrees, orders and resolutions lative inexperience of the judiciary and courtsith matters.

Our business in Mongolia may be subject to legsk.ri

Mongolia transitioned from state socialism andanpkd economy to parliamentary democracy and anfeeket economy. Much progress
been made in this transition, but much remainsetaldne, particularly with respect to the rule af.ldhe legal framework in Mongolia is,
many instances, based on recent political refonnmewly enacted legislation, which may not be cstesit with longstanding local conventio
and customs. As a result, there may be ambiguitiesnsistencies and anomalies in the agreeméedssks and title documents through w
we hold our interests in Mongolia, or the underdylagislation upon which those interests are bagkhy laws have been enacted, but in n
instances they are neither understood nor enfainddmay be applied in an inconsistent, arbitraryrdair manner, while legal remedies r
be uncertain, delayed or unavailable. For decadasgdlians have looked to politicians and bureascaatthe sources of the “lawrhis ha:
changed in theory, but often not in practice. Wikpect to most day-tday activities in Mongolia, government civil sertginterpret, an
often effectively make, the law. This situationgimdually changing but at a relatively slow packhdugh we believe that we have taken
legal steps necessary to obtain and hold its ptp@d other interests in Mongolia, there can bguarantee that such steps will be suffic
to preserve those interests.

Strategic relationships upon which we may rely subject to change, which may diminish our abilityconduct our operations.

Our ability to discover reserves, to participatediilling opportunities and to identify and entetd commercial arrangements depend
developing and maintaining close working relatiopshwith industry participants and government défis and on our ability to select ¢
evaluate suitable properties and to consummatsacdions in a highly competitive environment. Weymat be able to establish these strai
relationships or, if established, we may not be ablmaintain them. In addition, the dynamics af mlationships with strategic partners r
require us to incur expenses or undertake actvitie would not otherwise be inclined to undertakerider to fulfill our obligations to the
partners or maintain our relationships. If our teigéc relationships are not established or maietiirour business prospects may be lim
which could diminish our ability to conduct our oggons.

Environmental risks may adversely affect our bussr

All phases of the oil and gas business present@mwiental risks and hazards and are subject to@maental regulation pursuant to a var
of laws and regulations. Environmental legislatwavides for, among other things, restrictions pr@hibitions on spills, releases or emiss
of various substances produced in association eiitand gas operations. The legislation also rexguthat wells and facility sites be opere
maintained, abandoned and reclaimed to the sdifiaof applicable regulatory authorities. Comptianwith such legislation can reqt
significant expenditures and a breach may resuthénimposition of fines and penalties, some ofchhinay be material. The applicatior
environmental laws to our business may cause gsrtail our production or increase the costs of prgduction, development or explorat
activities.
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Losses and liabilities arising from uninsured oder-insured hazards could have a material adversecetfe our business.

If we develop and exploit oil and gas reservess¢hoperations will be subject to the customary tiszaf recovering, transporting ¢
processing hydrocarbons, such as fires, explosigas,leaks, migration of harmful substances, bldsvand oil spills. An accident or er
arising from these hazards might result in the tdssquipment or life, as well as injury, propedigmage or other liability. We have not ma
determination as to the amount and type of inswrainat we will carry. We cannot assure you thatwteobtain insurance on reasonable te
or that any insurance we may obtain will be suéiintito cover any such accident or error. Our oeratcould be interrupted by natt
disasters or other events beyond our control. lsoasd liabilities arising from uninsured or undesured events could have a material ady
effect on our business, financial condition andiltsof operations.

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

All of our current operations are located in foreigpuntries. The terms and conditions of our mpjoduction sharing contracts and licet
are denominated in U.S. dollar, but various agregsyesuch as contractors, local staff and infrastime, may be denominated in curren
other than U.S. dollar. Fluctuations in the valfighe U.S. dollar or the local currency may causeegative impact on costs. These type
fluctuations could have an adverse impact on oeratns.

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

e actual or anticipated variations in our operatiagutts;

announcements by us or our competitors of sigmifieequisitions, strategic partnerships, joint vees, capital commitments, or ot
business developments, such as oil or gas disesyeri

adoption of new accounting standards affectingindustry;

additions or departures of key personnel,

sales of our common stock or other securitiesénaipen market;

conditions or trends in our industry; and

other events or factors, many of which are beyamdcontrol.

The stock market has experienced significant paiog volume fluctuations, and the market pricestadksin exploration stage companies t
been highly volatile. In the past, following persodf volatility in the market price of a compasysecurities, securities class action litigatios
often been initiated against the company. Litigaiittiated against us, whether or not successhu)d result in substantial costs and diver
of our management’s attention and resources, wdoakd harm our business and financial condition.

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

We are authorized to issue 600,000,000 sharesmofmom stock and, as of March 31, 2015, 166,112, /32es of our common stock w
issued and outstanding. In addition, holders ofomgthad, as of that date, the right to acquiréoupn additional 12,300,000 number of sh
of our common stock. Our Board of Directors hasabthority to issue additional shares of commogkstap to the authorized capital with
the consent of any of our stockholders. Our Bodriectors may choose to issue some or all of si@res to acquire one or more busine
or to provide additional financing in the futurenélissuance of any such shares may result in atiedwf the book value or market price
the outstanding shares of our common stock. If wésdue any such additional shares, such issuaiticeawse a reduction in the proportior
ownership and voting power of all other stockhadd&urther, any such issuance may result in a éahgontrol of our company.
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Our directors and executive officers own approxiehal7.7% of our outstanding common stock.

In the aggregate, our directors and executive @ffiown approximately 21.9% of our outstanding camrstock and they have the righ
exercise options that would permit them to acquir¢he aggregate, up to an additional 5.8% ofcammon stock within the next 60 days. /
result, our directors and executive officers asaupg may have a significant effect in delaying,edghg or preventing any potential chang
control of our company, be able to strongly infloerthe actions of our Board of Directors even dytlwere to cease being our directors
control the outcome of actions brought to our shmttters for approval. Such a high level of ownegysiiay adversely affect the voting i
other rights of other stockholders.

We do not expect to pay dividends in the foresedahire.

We do not intend to declare dividends for the feeable future, as we anticipate that we will regtany future earnings in the developn
and growth of our business. Therefore, investotsnei receive any funds unless they sell their owm stock, and stockholders may be un
to sell their shares on favorable terms or at\&& cannot assure you of a positive return on imrest or that you will not lose the en
amount of your investment in our common stock.

Our stock is a penny stock. Trading of our stocly tma restricted by the Securities and Exchange dssion’s penny stock regulations wh
may limit a stockholder’s ability to buy and salirstock.

Our stock is a penny stock. The Securities and &xgb Commission has adopted Rule 15g-9 which gigndefines “penny stockto be an
equity security that has a market price (as dejinédess than USD 5.00 per share or an exercise pf less than USD 5.00 per share, su
to certain exceptions. Our securities are coveyeth® penny stock rules, which impose additiondssaractice requirements on brokkraler
who sell to persons other than established cuswired “accredited investors”. The term “accreditaegkstor’ refers generally to institutio
with assets in excess of USD 5,000,000 or indivglwath a net worth in excess of USD 1,000,000 ramwaal income exceeding USD 200,
or USD 300,000 jointly with their spouse. The persbyck rules require a brokdealer, prior to a transaction in a penny stockatberwis:
exempt from the rules, to deliver a standardizekl disclosure document in a form prepared by tre@ees and Exchange Commission wi
provides information about penny stocks and the@neaand level of risks in the penny stock markéie Brokeredealer also must provide 1
customer with current bid and offer quotationstfr penny stock, the compensation of the braleaier and its salesperson in the transa
and monthly account statements showing the madeewvof each penny stock held in the customaccount. The bid and offer quotations,
the brokerdealer and salesperson compensation informatiost baugiven to the customer orally or in writingoprto effecting the transacti
and must be given to the customer in writing befaravith the customes’ confirmation. In addition, the penny stock ruleguire that prior to
transaction in a penny stock not otherwise exemgoh fthese rules, the brokdealer must make a special written determinatian tthe penn
stock is a suitable investment for the purchasdrraneive the purchaserivritten agreement to the transaction. Theseatiscé requiremer
may have the effect of reducing the level of trgdactivity in the secondary market for the stocittis subject to these penny stock rt
Consequently, these penny stock rules may affectatiility of brokerdealers to trade our securities. We believe thatpbnny stock ruli
discourage investor interest in and limit the meak#ity of our common stock.

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

In addition to the “penny stock” rules describedwdy the Financial Industry Regulatory Authority,"BINRA”, has adopted rules that reqi
that in recommending an investment to a custombrokerdealer must have reasonable grounds for beliehiagthe investment is suitable
that customer. Prior to recommending speculative-poiced securities to their non-institutional amsers, brokedealers must ma
reasonable efforts to obtain information about ¢hetomers financial status, tax status, investment objestiand other information. Unc
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 aonnmwon stocl
which may limit your ability to buy and sell ouiosk and have an adverse effect on the market fmeshof our common stock.
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ITEM 1B UNRESOLVED STAFF COMMENTS
Not Applicable.

ITEM 2 PROPERTIES

Executive Offices and Registered Agent

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

We maintain a registered office for service in 8tate of Nevada, located at Nevada Corporate Svinc., 8883 West Flamingo Road S
102, Las Vegas. Nevada 89147, U.S.A. In additibe, 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 3K3, Canada.

Oil and Gas Properties

The description of our oil and gas property intesés under the section entitled “Businesgginning on page 6 starting with the subse
“Overview of Our Projects”.

ITEM 3 LEGAL PROCEEDINGS

There are no pending legal proceedings to whichcoampany or any of our subsidiaries is a party fowlich any of our properties, or 1
properties of any of our subsidiaries, is the sttbjin addition, we do not know of any such prodéegs contemplated by any governme
authorities.

Litigation in Chile

Manas Management Services Ltd., our whoyred Bahamian subsidiary, owned 99% of Manas EmeZfile Limitada which in turn, w.
one of the parties to a farm-out agreement in i&spfea project located in Chile.

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”)daa start-up company called Energy Focus Limitd8agrgy Focus”). Each had a ottard
interest. Of its own accord, Energy Focus lefthifdding group. The three parties signed a siderethich provided that Energy Focus wc
have an option to rejoin the bidding group undetate conditions.

Even though Energy Focus had been asked many torjem the group by contributing its prorated shaf capital, it failed to do so. Desy
this, Energy Focus claims that it is entitled totiggpate in the consortium at any future time, et under certain conditions. We and
believe that Energy Focus no longer has any rigloih the bidding group because the conditioniéied in the side letter did not occur,
can no longer occur.

Energy Focus commenced litigation for specific parfance and damages in an unspecified amount itia§arde Chile, claiming interest
the Tranquilo Block from our company and IPR, and i@spective subsidiaries. Our company, IPR andespective legal counsel are of
view that the Energy Focuslaim is without merit, that it was brought in tiveong jurisdiction and that Energy Focus failecbtoperly serv
the parties. The trial courts of Santiago have dised the case. Energy Focus took an appeal, wiashalso dismissed. Energy Focus to
second appeal and that too was also dismissedtimbeo bring a further appeal has lapsed and egalladvisors inform us that the matte
now finally concluded in favor of our company.
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In January 2010, we signed an agreement to trapnsiemterest in this Chilean project and on Agddl, 2011, we transferred all our rigl
interests and obligations in the project to Methaaed Wintershall. The Chilean Minister of Energyteorized this transfer on April 28, 20
The cash payment for the transfer of the Compaimterest in the Chilean project of USD 72,000 vea®ived on September 23, 2011 fron
new owners.

ITEM 4 MINE SAFETY DISCLOSURES

Not applicable
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PART Il

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

Market | nformation

Our common stock is quoted on the OTCQB, the owerebunter-market operated by OTC Markets Grougeuthe trading symbol “MNAR”
Our common stock is also listed on the TSX Ventdrehange in Canada under the trading symbol “MNRfe CUSIP number for o
common stock is 55315B 109. Quotations of our comstock on all of these markets have been sporaditirading volume has been low.

Set forth below are the range of high and low hidtgtions for our common stock from the OTCQB aightand low closing prices for c
common stock from the TSX Venture Exchange for datal quarter during the fiscal years ended Ddmm31, 2014 and 2013. The ma
guotations were obtained from the OTCQB and the W&Xture Exchange, respectively, and reflect idiester prices, without retail matp,
mark-down or commissions and may not necessaniigesent actual transactions:

TSX Venture Exchange OTCQB

(Canadian Dollars) (US Dollars)
Quarter Ended High Low High Low
March 31, 201! 0.1150 0.700 0.070 0.068
June 30, 201 0.075 0.050 0.058 0.055
September 30, 201 0.080 0.050 0.055 0.054
December 31, 201 0.080 0.040 0.070 0.044
March 31, 201« 0.080 0.045 0.070 0.050
June 30, 201 0.095 0.055 0.090 0.050
September 30, 201 0.165 0.045 0.160 0.040
December 31, 201 0.155 0.080 0.140 0.080

On March 26, 2015, the closing price for our commstock as reported by the OTCQB was USD 0.11 aacckbsing price of our comm
stock on the TSX Venture Exchange was CAD 0.12.

Transfer Agent

Our shares of common stock are issued in registerd The transfer agent and registrar for our emm stock is Island Stock Transfer.
address is 15500 Roosevelt Boulevard, Suite 30ar®bger, FL 33760. The doansfer agent for our common stock is Equity FaainTrus
Company, 1185 West Georgia Street, Suite 1620, dMarer B.C. V6E 4EB6.

Holders of Common Stock

As of March 26, 2015, there were approximately B&distered holders of record of our common stock.ofAsuch date, 166,112,792 sh
were issued and outstanding.

Dividends

The payment of dividends, if any, in the futurestsewithin the sole discretion of our Board of Bis. The payment of dividends will dep
upon our earnings, our capital requirements andfimancial condition, as well as other relevanttéas. We have not declared any
dividends since our inception and have no presgeniion of paying any cash dividends on our comstonk in the foreseeable future.

There are no restrictions in our articles of in@vgtion or bylaws that prevent us from declaringidénds. The Nevada Revised Statt
however, do prohibit us from declaring dividendsend after giving effect to the distribution of tiiwidend:

1. We would not be able to pay our debts as they beatue in the usual course of busines:
2. Our total assets would be less than the sum otatal liabilities plus the amount that would be dee to satisfy the rights
shareholders who have preferential rights supéwitinose receiving the distributic
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Securities authorized for issuance under equity compensation plans.
We have no long-term incentive plans, other thanStock Option Plans described below.
Stock Option Plans

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 8082our shareholders approved
modified 2007 Omnibus Stock Option Plan. Under 2007 Omnibus Stock Option Plan, as amended, we greayt our qualified directol
officers, employees, consultants and advisors stptlons (which may be designated as nonqualifiedksoptions or incentive stock optior
stock appreciation rights, restricted stock awap#sformance awards or other forms of stbalsed incentive awards, up to a maximul
20,000,000 shares.

Our Board of Directors administers the 2007 Omnil8ieck Option Plan. Members of the Board of Direstoeceive no additior
compensation for their services in connection hadministration of the Stock Option Plan. Thayéfull discretion and exclusive power

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

e determine the time at which awards shall be graatetiany terms and conditions, within the limitsted 2007 Omnibus Stock Opt
Plan, of such awards; and

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

The Board of Directors may grant nonqualified stagktions 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,thg tender of common stock or through a combinatti@reof. The Board of Directors n
provide for the exercise of options in installmeatsl upon such terms, conditions and restrictiensraay determine.

A non-qualified stock option is a right to purchase acdffrenumber of shares of common stock during stircle as the Board of Directors n
determine, not to exceed 10 years, at a price mated by the Board of Directors that, unless deeotbdrwise by the Board of Directors
not less than the fair market value of the comntookson the date the Board grants the non-qualgtedk option.

An incentive stock option is an option that medis tequirements of Section 422 of tiiernal Revenue Code of 198@&s amended. I
incentive stock option may be granted under ou7206hnibus Stock Option Plan to an employee who awoee than 10% of our outstand
voting stock unless the option price is at lea€i%1of the fair market value of the common stockhat date of grant and the incentive s
option is not exercisable more than five yearsraite Board grants it. In the case of a granteédbas not own 10% or more of our comt
stock, no incentive stock option may be exercisatdee than 10 years after the date our Board giaatsd 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 far the purchase of common stock with an agdesfzar market value (determined as of
date of grant of each incentive stock option) iness of USD 100,000. An incentive stock optiongay installment thereof) counts against
annual limitation only in the year it first becormesercisable.

A stock appreciation right is a right granted toeige, upon surrender of the right, but withoutmpant, an amount payable in cash. The arr
payable with respect to each stock appreciatidnt gpall be based on the excess, if any, of thenfarket value of a share of common stoc
the exercise date over the exercise price of theksippreciation right, which will not be less ththe fair market value of the common stocl
the date the stock appreciation right is grantedhé case of a stock appreciation right grante@maem with an incentive stock option tc
employee who holds at least ten percent of our comstock, the exercise price shall not be less 11886 of the fair market value of a st
of common stock on the date our Board grants theksippreciation right.

Restricted Stock is common stock that is issuesl f@ice determined by the Board of Directors, whicdice per share may not be less thai
par value of the common stock, and is subject $trictions on transfer and/or such other restmsion incidents of ownership as the Boai
Directors may determine.
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A performance award granted under our 2007 Omn8iosk Option Plan may be denominated or payabldeaecipient in cash, comm
stock (including, without limitation, Restrictedd8k), other securities or other awards. A perforoeaaward shall confer on the recipient
right to receive payments, in whole or in part, mplee achievement of such performance goals dstiict) performance periods as our Boal
Directors shall establish. Subject to the termswf 2007 Omnibus Stock Option Plan and any appkcalvard agreement, the performe
goals to be achieved during any performance petioal,length of any performance period, the amodirdny performance award and
amount of any payment or transfer to be made puatdoahat performance award shall be determinedumnyBoard of Directors.

Our Board of Directors may grant awards under 1©@8720mnibus Stock Option Plan that provide thepieat with the right to purcha
common stock or that are valued by reference tdainenarket value of the common stock (includibgt not limited to, phantom securities
dividend equivalents). Such awards shall be inranfdetermined by our Board of Directors, as longwash awards are not inconsistent witr
terms and purposes of our 2007 Omnibus Stock Ogtian. Our Board of Directors determines the poicany such award and may accept
lawful consideration.

Our Board of Directors may at any time amend, sodp® terminate our 2007 Omnibus Stock Option Risitlong as it does not change
awards previously granted, increase the aggregatder 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, itlestanding any provision of our 2007 Omnibus St@gkion Plan or of any provisions of ¢
award agreement to the contrary, all awards thae mot expired and which are then held shall becéuttg and immediately vested a
exercisable and may be exercised for the remateimg of such awards.

No awards may be granted under the Stock Option &aor after April 10, 2017, but Awards granteébpto such date may be exercise
accordance with their terms. Because our sharesowfmon stock are listed on the Canadian TSX Venkxehange, certain provisic
mandated by the policies of that stock exchangeicesur ability to make certain grants to personspecified categories.

Amended 2011 Stock Option Plan

On September 22, 2011, our Board of Directors atbphd our shareholders approved our 2011 Stodi®OPptan. The purpose of our 2(
Stock Option Plan is to advance the interests otompany by encouraging our directors, officersplyees and consultants to acquire st
of our common stock, thereby increasing their pgpry interest in our company, encouraging themetoain associated with our comp
and furnishing them with additional incentive irithefforts on behalf of our company in the condefctheir affairs.

On February 20, 2014 our shareholders approvedadutéeon to amend our 2011 stock option plan tangleait from a “rolling” plan to a “fixed”
plan. As a rolling plan, we were permitted to issueh number of stock options as was equal, infggegate to a maximum of ten pern
(10%) of the number of common shares that wereegsnd outstanding at the time of each grant. Asnaied, our 2011 stock option p
permits the issuance of up to an aggregate of 84080 stock options (including all outstanding ktoptions granted under prior stock op
plans), regardless of how many shares of our constarrk are issued and outstanding at the timeaf geant. The aggregate number of st
of our common stock to be delivered upon the egerof stock options granted under our Amended &tk Option Plan cannot exceed
maximum number of shares of our common stock pezthitnder the rules of any stock exchange on wihietshares of our common stock
then listed or other regulatory body having jurisidin. If any stock option granted under our Amah@®11 Stock Option Plan expires
terminates without having been exercised in fllg tnpurchased shares of our common stock willnalgaiavailable for the purpose of
Amended 2011 Stock Option Plan.
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Our Amended 2011 Stock Option Plan is to be adraresl by our Board of Directors or by a special outtee of directors appointed by «
Board of Directors. Our Board of Directors, or gpminted our special committee of directors, magigieate bona fide directors, office
employees or consultants of our company or a sigrgidf our company, or a company that is whollyned by a bona fide director, offic
employee or consultant of our company or a suhgidiiour company to whom stock options to purchsts&res of our common stock may
granted and the number of shares of our commotk stolge optioned to each, subject to the termauoffanended 2011 Stock Option Plan.
number of shares of our common stock subject tokstptions granted to an optionee, other than awtant or an employee conduci
investor relations activities, must be determingdbr Board of Directors or by a special commité@ur Board of Directors, if one has b
appointed, but no optionee, where our companysisdion any stock exchange, must be granted sfaiaine which cover a number of she
of our common stock which exceed the maximum nurobeshares permitted under any stock exchange achveiihares of our common st
are then listed or other regulatory body havingsfliction, 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 stodfesti to stock options that may be granted to atonee who is a consultant
presently limited to an amount equal to 2% of thentissued and outstanding shares of our commak @ a nordiluted basis) in any :
month period. The maximum number of shares of ammon stock subject to stock options that may laaitgd to all persons in aggrec
who are employed to perform investor relationsvét@ss is presently limited to an amount equal % @f the then issued and outstanding st
of our common stock (on a natituted basis) in any 12 month period and suchkstgdions must vest in stages over a 12 month gewith nc
more than 1/4 of the stock options vesting in ampdth period. Other than the foregoing, our Boafr®irectors or our special committee
the Board of Directors, if one has been appoindedject to the policies of the TSX Venture Exchangay determine and impose terms L
which each stock option become vested.

The exercise price of any stock options granteceundr Amended 2011 Stock Option Plan must be ated by our Board of Directors o
special committee of our Board of Directors, if aae@ppointed, but may not be less than the prazenjited by any stock exchange on wil
shares of our common stock are then listed or ottprlatory body having jurisdiction, which minimwerercise price is currently not less t
the discounted market price as defined by the jsliof the TSX Venture Exchange. In addition, theimum exercise price of stock optic
granted to the optionees who are subject to takénUnited States must not be less than the fatkehaalue of the shares covered by ¢
stock options on the date the stock options aretgda The minimum exercise price of shares of ounrmon stock covered by the stock opt
cannot be established unless the stock optionallaated to a particular optionee.

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

The term of any stock options granted under our e 2011 stock option plan must be determinedupnyBoard of Directors, or by a spe«
committee of our Board of Directors, if one is ajpped, at the time of grant but, subject to earl&gmination in the event of cessation .
director, officer, employee or consultant or in gwent of death.

The term of any stock options granted under ourl2ack option plan may not exceed the maximumopepermitted by any stock excha
on which shares of our common stock are then listeather regulatory body having jurisdiction, wiimaximum period is presently 10 ye
from the date of grant.

If an optionee who is a director, officer employgeconsultant of our company or a subsidiary of@ampany ceases to act in that capacity
a reason other than death), the optionee may,ytvathin 90 days (30 days for an optionee wherigaged in investor relations activities
behalf of our company) after ceasing to be a directfficer, 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 stqitlons previously granted to him are exercisablly within 12 months next succeeding s
death and then only by the person or persons tanwtihe optionee’s rights under the stock options figsthe optiones’ 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 assignailess specifically provided in our Amended 281dck Option Plan. During the lifetime
an optionee, the stock options may only be exeddigethe 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 sities laws and the rules of any applicable stooghange and stock quotation system.
optionee must pay us promptly upon exercise obeksbption or, if later, the date that the amourguxh obligations becomes determinable
applicable federal, state, local and foreign witdirgy taxes resulting upon exercise of a stockasptir otherwise related to a stock optio
shares of our common stock acquired in connectitim avstock option.

Our Board of Directors, or a special committee of Board of Directors, if one has been appointedy @&t any time terminate our Amen
2011 Stock Option Plan. Our Board of Directors mgyhject to such approvals as may be required uhéerules of any stock exchange
which our common stock is then listed or other tafguy body having jurisdiction, also at any timeymamend or revise the terms of
Amended 2011 stock option plan, provided that mthsamendment or revision alters the terms of aogksbptions theretofore granted ur
our Amended 2011Stock Option Plan.

The following table summarizes certain informatiegarding our equity compensation plans as at Dbeef1, 2014:

Number of Securities to be

Plan Category

Issued Upon Exercise of
Outstanding Options,
Warrants and Rights

Weighted-Average Exercise
Price of Outstanding Options,
Warrants and Rights

Number of Securities Remaining
Available for Future Issuance
Under Equity Compensation Plan

Equity compensation plans
approved by security holders
(2007 Revised Omnibus Stock
Option Plan)

1,000,00(

USD 0.272

Equity compensation plans
approved by security holders
(Amended 2011 Stock Option
Plan)

11,300,00(

USD 0.24

22,200,000

Equity compensation plans
not approved by security
holders

N/A

N/A

N/A

Total

12,300,00(

USD 0.24

22,200,00(

(1) Our Amended 2011 Stock Option Plan permits theaisse of up to an aggregate of 34,500,000 stockmpijincluding all outstandil
stock options granted under our 2007 Revised Onsrtack Option Plan

Recent Sales of Unregistered Securities

Since the beginning of our fiscal year ended De@ndi, 2014, we have not sold any equity securitiés were not registered under
Securities Act of 1933 that were not previouslyard in an annual report on Form 10-K, in a qubrteeport on Form 1@ or in a curret

report on Form 8-K.
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Purchases of Equity Securities by the Issuer and Affiliated Purchasers

Share Maximum number of

Total number of Average Price Total number of shares repurchase shares that may yet b

shares paid per Share purchased as part of publicly amount  purchased under the

Period purchasec (USD) announced plans of program (USD)* plans programs
10.01.2014 10.10.201¢ 213,00( 0.12% 213,00( 27,05 2,479,11.
11.28.201+ 11.28.201¢ 212,00( 0.08¢ 212,00( 18,65¢ 2,267,11.
12.08.2014 12.12.201¢ 450,00( 0.11¢ 450,00( 53,10( 1,817,11.
Total 875,00( 0.11 6,479,501 98,80" 1,817,11.

* Calculated using average price paid per sk

a) Date of program announcement: May 13, 2
b) Amount of shares approved: 8,296,¢

C) Expiration date of program: May 18, 20

We repurchased shares of our common stock in the oparket, which were booked as treasury shares ngpurchase.

ITEM 6 SELECTED FINANCIAL DATA

Not applicable

ITEM 7 MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINA NCIAL CONDITION AND RESULTS OF OPERATIONS

Our managemerg’discussion and analysis of financial conditiod eesults of operations provides a narrative alboutfinancial performant
and condition that should be read in conjunctiothvtiie audited consolidated financial statements ratated notes thereto included in
annual report beginning at page 35 below. Thisudision contains forward looking statements reffectiur current expectations and estim
and assumptions about events and trends that rfest atur future operating results or financial piosi. Our actual results and the timing
certain events could differ materially from thodscdssed in these forwaldeking statements due to a number of factorsuitiolg, but nc
limited to, those set forth in the sections of thimual report titled ‘Risk Factors” beginning at page 14 above and-6rward-Looking
Statement beginning at page 4 above.

Overview of business operations

We are in the business of exploring for and prodgi@il and gas, primarily in Central and East A#iave discover sufficient reserves of oil
gas, we intend to exploit them. Although we areentty focused primarily on projects located intagr geographic regions, we remain ope
attractive opportunities in other areas. Sinceattguisition of 65% of the equity in EPA.at, we havg7.32% working interest in ten oil fie
located in the Fergana basin in Tajikistan.

We carry out our operations both directly and tigloparticipation in ventures with other oil and gasnpanies. We are actively involvec
projects in Mongolia and Tajikistan.

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

Net income/net los

Net loss for the year ended December 31, 2014,W&3 6,562,089 compared to a net loss of USD 1019&lfor the same period in 20
This decrease of USD 4,399,024 was mainly duedwaage in fair value in investment in associate.

Operating expenses

Operating expenses for the year ended Decembet(34, increased to USD 6,898,661 from USD 6,542 @@@rted for the same perioc
2013. This increase of 5% in our total operatingesses is mainly due to an increase in exploratbivities.

Personnel costs

For the year ended December 31, 2014, personntd desreased to USD 2,075,805 from USD 2,301,988 same period in 2013. T
decrease of 10% is mainly attributable to loweramges related to equity awards under the stock ensgpion and stock option plans as we
a continued wind down of activity in Mongolia.

Exploration costs

For the year ended December 31, 2014, we incunplbration costs of USD 1,813,475 as compared t® 13 46,948 for the same perioc
2013. This is an increase of 58% and is primaglgted to increased exploration activity at oujgebin Tajikistan.

Consulting fees

For the year ended December 31, 2014, we incuoaduiting fees of USD 1,516,416 as compared toudting fees of USD 1,838,909 for 1
same period in 2013. This is a decrease of 18%sathde to lower expenses related to investor miadctivities.

For the year ended December 31, 2014, we incunpdnses of USD 57,151 related to equity-based anardonemployees, as comparec
USD 30,540 in the same period in 2013. For the geded period ended December 31, 2014, we incexpeanses of USD 182,854 relate
public and investor relations, as compared to U3B,804 in the same period in 2013, representingdaation of 56%. For the year en
period ended December 31, 2014, we incurred expenis&lSD 1,276,411 related to consulting costs;ampared to USD 1,392,565 in
same period in 2013. These costs are primarilyeel® our projects in Tajikistan and Mongoliayael as regulatory, tax and legal fees.

Administrative costs

For the year ended period ended December 31, 204 4ecorded administrative costs of USD 1,429,650 mared to USD 1,201,888 for
same period in 2013. This increase of 19% is aitaible to an increase in audit fees and compustesycosts.

Non-operating income/expense

For the year ended December 31, 2014, we recorded-@perating gain of USD 344,798 compared toraoperating loss of USD 4,283,4
for the same period in 2013. This increase of USE28,224 is mainly attributable to a change invhleie of our investment in Petromanas.

For the year ended December 31, 2014, we recoml@tteease in fair value of investment in assodB&tromanas) of USD 665,378 compi
to a decrease in fair value of investment in asgeaf USD 4,247,067 for the same period in 2013.
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Liquidity and Capital Resources

Our cash balance as of December 31, 2014 was US$®,Y,78. Shareholdersquity as of December 31, 2014 was USD 13,688,68601
December 31, 2014, total current assets were USTDZZ343 and total current liabilities were USD P2,2B7, resulting in net working capital
USD 1,257,565. Of our cash balance as of December2@14, USD 1,369,778 was on bank accounts of MM¢Roleum Corp. and
subsidiaries. Since our company considers foreigpsidiaries to be permanently invested, taxesheiltlue in the event of repatriation.

During the period of March 3, 2014 to March 11, 200WM Petroleum sold 42,000,000 shares of Petromanasateaage price of CAD 0.
per common share for gross proceeds of CAD 8,4B0(QBD 7,637,955) on the open market. During theodeNovember 7, 2014
November 21, 2014, DWM Petroleum sold an additign@0d0,000 shares of Petromanas at an averagegh@&D 0.10 per common share
gross proceeds of CAD 370,000 (USD 323,961) onothen market. At December 31, 2014, DWM Petroleunmemiv4,000,000 shares
Petromanas, representing approximately 0.6% oistheed shares of Petromanas.

Cash Flows (in USD)

Year endi
Dec 31, 201 Dec 31, 201
Net Cash used in Operating Activiti (6,181,869 (5,124,01)
Net Cash provided by Investing Activiti 5,308,61. 5,695,73.
Net Cash provided by (used in) Financing Activil (551,019 (377,124
Change in Cash and Cash Equivalents during thed (1,453,81) 194,59°

Operating Activities

Net cash used in operating activities of USD 6,88%,for the year ended December 31, 2014 changediiet cash used of USD 5,124,01(
the same period in 2013. This increase in net nasl in operating activities of USD 1,057,859, @ty due to currency exchange differer
and fluctuations in receivables, prepaid expenedsaacounts payable.

Investing Activities

Net cash provided by investing activities of USB,611 for the year ended December 31, 2014 cldafingm net cash provided by invest
activities of USD 5,695,733 for the same perio@@13. This decrease of USD 387,122 in cash provigeidvesting activities is attributable
the capitalization of exploration costs of USD RB8 related to our project in Tajikistan and thpitdization of a further USD 2,000,000 p
in relation to the Kavsar transaction.

Financing Activities

Net cash used in financing activities of USD 558,8dr the year ended December 31, 2014 changed figinaash used in financing activii
of USD 377,125 for the same period in 2013. Thiréase in net cash used in financing activitiedJ8D 173,893 is attributable to 1
repurchase of shares.

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

The following table outlines the estimated cashuinegnents for our operations for the next 12 mofith&)SD):

Expenses Amount
Corporate 2,995,99!
Kyrgyzstan 28,8001
Mongolia 98,4042
Tajikistan - Exploration 1,253,077
Tajikistan- PS 94,87(
Business Developme 120,00(
Total 4,591,14

(1) The information presented in the table above ireduthe costs related to our normal operationalities only.

(2) The information presented in the table above ineduithe costs related to our normal operationavidies only. It does not include st
financial commitments as discussed in Item 1 asamgesubject to certain expenditures and commitriardsder to maintain our licens
which are currently pending-negotiations

(3) The information presented in the table above inetuthe costs related to our normal operationaliies and development
infrastructure but does not include any drillingity. It does not include such financial commitnte discussed in Item 1 because
assume to far-out and be carriet

Our monthly burn rate amounts to approximately U2,596 (corporate USD 249,666, ventures USD 132,@@nsidering our net workii
capital and our 4 million shares in Petromanas @nérc., we are not able to fund our planned opamatfor the next twelve months.

These matters raise substantial doubt about thep& @bility to continue as a going concern. The faiainstatements do not include
adjustments that might result from the outcomehis tincertainty.

In order to continue to fund operations for thetrtaselve months and implement the geological warbgpam for our projects in Central A
as well as to finance continuing operations, theugrwill require further funds. We expect thesedsmill be raised through additional eq
and/or debt financing through the expected StichiiB Vagobel (“Vagobel”transaction disclosed to the market on Septemb20%4, th:
terms of which are outlined below, or through ottiansactions which are currently under negotiation

On November 29, 2014, we entered into a privategoient agreement with Vagobel, pursuant to whiclagreed to sell, and Vagobel agreed

to purchase, the following securities of our comp:

(a) 43,000,000 shares of our common stock (thdidlnBhares™at a purchase price of US$0.15 per Initial Shareafoaggregate purchi
price of US$6,450,000; ar

(b)  for no additional consideration, two non-trarable common share purchase warrants. The fitbiese nontransferable common shi
purchase warrants (the “Initial Warrant”) will piide that Vagobel must purchase, on the fifth bussnday (the Warrant Exercis
Date”) following the date upon which our stockholders apprthe private placement with Vagobel, an add#id@8,717,633 shares
our common stock (the “Initial Warrant Sharest)an exercise price of US$0.20 per Initial Warr@hare for aggregate proceed
US$4,743,527. The second of these non-transfecalnienon share purchase warrants (the “Second W&rnailt provide that Vagobt
must purchase, on the Warrant Exercise Date, atti@u 5,771,130 shares of our common stock (tBecond Warrant Shares) ar
exercise price of US$0.15 per Second Warrant Sbamggregate proceeds of US$865,€

On the Warrant Exercise Da

(@ one nortransferable convertible debenture (“First Debentur”) in the amount of US$25,000,0(C

(b)  one non-transferable common share purchasemtathe “Interest Warrantursuant to which Vagobel must purchase, on edeheis
payment date such number of shares of our comnaok geach an “Interest Warrant Shar@j is equal to the amount of inte
payable in Interest Warrant Shares (as contemplajatie terms of each of the First Debenture aedSticond Debenture (as defi
below)) on that interest payment date, at an egengiice of US$0.70 per Interest Warrant Share:

On the four-month anniversary of the stockholdearapal of the private placement, one non-transferabnvertible debenture (the “Second

Debentur”) in the principal amount of US$25,000,0!
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The purchase price for the First Debenture andrttezest Warrant will be US$25,000,000 and the pase price for the Second Debenture
be US$25,000,000.

Each of the First Debenture and the Second Debe(the “Debentures”) will have a maturity date igkfyears from the date of issuance.

We must pay all or any part of the principal amsumitstanding under the Debentures by way of ceies into shares of our common si
at a conversion price of US$0.70 per share. Attamg after the date of issuance and until the nitstdate, Vagobel will be entitled to conv
some or all of the outstanding principal amountdesrthe Debentures into shares of our common sibekconversion price of US$0.70
share. All principal that remains outstanding om tinaturity date will be automatically convertedtbe maturity date.

Outstanding principal under the Debentures willriaterest at the rate of 3% per annum, with irgepayable annually within 30 days a
each anniversary of issuance of the DebenturesoPfhe interest is to be paid through exercisehef interest Warrant providing for 1
purchase of up to an aggregate of up to 7,142 8&Tdst Warrant Shares at an exercise price of I78%fer Interest Warrant Share for a pe
coterminous with the Debentures and the residuaPois to be paid in cash. The right to purchaserést Warrant Shares will vest only as
when interest becomes payable under the Deberdudethe number of such vested Interest WarranteShaitl be determined by dividing t
amount of interest accrued and unpaid on each arsswy of issuance of the Debentures by an exepcise of US$0.70 per Interest Wart
Share.

If we are not able to raise the required funds,weslld consider farmingut projects in order to reduce our financial cotnmeints. If thi
Company is unable to obtain such funding, or cotepfarmingeut projects, the Company will not be able to cmmi its business. Al
additional equity financing may be dilutive to sblanlders, and debt financing, if available, wikkiease expenses and may involve restri
covenants. The Company will be required to raisditechal capital on terms which are uncertain, esdly under the current capital mar
conditions. Under these circumstances, if the Campa unable to obtain capital or is required tiseadt on undesirable terms, it may ha
material adverse effect on the Company's finar@atition.

Application of Critical Accounting Policies

Our financial statements and accompanying notepraared in accordance with generally acceptedueting principles in the United Sta
of America. Preparing financial statements requinamagement to make estimates and assumptionaffeet the reported amounts of as
liabilities, revenue and expenses. These estinzetds@assumptions are affected by managemamplication of accounting policies. We beli
that understanding the basis and nature of thenatts and assumptions involved with the followisgpexts of our financial statement
critical to an understanding of our financial stagats.

We base our assumptions and estimates on histexgadrience and other sources that we believe tedmonable at the time. Actual res
may vary from our estimates due to changes in wmistances, weather, politics, global economics, eichl problems, general busin
conditions and other factors. Our significant esties are related to the going concern, the valuati@ptions and oil and gas properties.

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

Exploration and evaluation costs

The Company uses the successful efforts methodamfusting for oil and natural gas producing adxgt Under this method, acquisition ci
for proved and unproved properties are capitalizbdn incurred.

Exploration costs, including geological and geojtslscosts, the costs of carrying and retainingrawned properties and exploratory dry f
drilling costs, are expensed.

Exploratory drilling costs are capitalized whenured pending the determination of whether a weB found proved reserves. If a we
determined to be successful, the capitalized dglicosts will be reclassified as part of the cdsthe well. If a well is determined to
unsuccessful, the capitalized drilling costs wéldharged to expense in the period the determméatimade.
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Stockbased Compensation

We account for all of our stock-based paymentsaamards 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 eginstrument
issued, or liabilities incurred, whichever is moediably measurable. The fair value of stock-bagagments to noemployees is periodica
re-measured until the counterparty performance is ¢etmpand any change therein is recognized ovevabtng period of the award and in
same manner as if we had paid cash instead of gayiith or using equity based instruments. The costhe stock-based payments to nor
employees that are fully vested and forfeitable as at the grant date is measured atmfjrézed at that date, unless there is a contraietue
for services in which case such compensation wbelédmortized over the contractual term. For restlichare grants, we calculate the
value applying a prorated discount of 12% on treeslprice at the grant date over the restrictiatode

We account for the granting of share purchase optio employees using the fair value method whesdbgawards to employees will
recorded at fair value on the date of the grane Tdir value of all share purchase options are mesg@e over their vesting period witl
corresponding increase to additional paidcapital. Upon exercise of share purchase optitimes consideration paid by the option hol
together with the amount previously recognizeddditional capital surplus, is recorded as an ineeda share capital.

We use the Blacischoles option valuation model to calculate the ¥alue of share purchase options at the dateeofjthnt. Option pricir
models require the input of highly subjective asgtioms.

ITEM 7A QUANTITATIVE AND QUALITATIVE DISCLOSURES AB  OUT MARKET RISK
Not applicable

-33-



ITEM 8 FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Report of Independent Registered Public Accourféing
Consolidated Balance Sheets

Consolidated Statements of Comprehensive Loss
Consolidated Cash Flow Statements

Consolidated Statements of Shareholders’ Equity
Notes to the Consolidated Financial Statements

-34-



Phone +41 44 444 35 55 BDO Visura International AG
I B DO Fax +41 44 444 35 35 Fabrikstrasse 50

B — www.bdo.ch CH-8031 Zurich

Report of Independent Registered Public Accountindrirm

Board of Directors and Stockholders
MNP Petroleum Corporation

We have audited the accompanying consolidated balsheets of MNP Petroleum Corporation as of Deeer8lt, 2014 and 2013 and
related consolidated statements of comprehenss® Ktockholderséquity, and cash flows for each of the two yearshim period ende
December 31, 2014. These financial statementshareesponsibility of the Comparsymanagement. Our responsibility is to expresspaman
on these financial statements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamioUnited States). Those stand.
require that we plan and perform the audit to obtaasonable assurance about whether the finastiééments are free of mate
misstatement. The Company is not required to hasewere we engaged to perform, an audit of itsrirdl control over financial reportir
Our audits included consideration of internal cohtiver financial reporting as a basis for desigradit procedures that are appropriate il
circumstances, but not for the purpose of exprgsamopinion on the effectiveness of the Compsairyternal control over financial reportii
Accordingly, we express no such opinion. An autlibancludes examining, on a test basis, evidenpparting the amounts and disclosure
the financial statements, assessing the accouptingiples used and significant estimates made bypagement, as well as evaluating
overall financial statement presentation. We belithat our audits provide a reasonable basis foopimion.

In our opinion, the consolidated financial statetaerferred to above present fairly, in all materéspects, the financial position of M
Petroleum Corporation at December 31, 2014 and,2fXiBthe results of its operations and its cashdlfor each of the two years in the pe
ended December 31, 201# conformity with accounting principles generadlgcepted in the United States of America.

The accompanying consolidated financial statembate been prepared assuming that the Company enlimue as a going concern.
described in Note 2 to the consolidated finandialesnents, the Company has suffered recurring $o8een operations and has a net ca
deficiency that raise substantial doubt about liffitg to continue as a going concern. Managengeptans in regard to these matters are
described in Note 2. The consolidated financigksteents do not include any adjustments that miggult from the outcome of this uncertair

Zurich, March 31, 2015
BDO Visura International AG

[s/ Christoph Tschurn [s/ ppa. Julian Sno
Christoph Tschurr ppa. Julian Sno\
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MNP PETROLEUM CORPORATION

CONSOLIDATED BALANCE SHEETS

12.31.201 12.31.201
usD uUsD

ASSETS
Cash and cash equivalel 1,369,77 3,063,94
Restricted cas 208,62: 46,73¢
Accounts receivabl 14,35¢ 32,50¢
Investment in associate (Petromar 206,38: 7,478,79
Other prepaid expens 771,20: 302,71:
Total current assets 2,570,34. 10,924,70
Tangible fixed asse 83,25 132,37
Oil and gas properties (unprove 687,64! 772,85!
Transaction prepayme 12,000,00 10,111,65
Total non-current assets 12,770,89 11,016,88
TOTAL ASSETS 15,341,24 21,941,59
LIABILITIES AND SHAREHOLDERS' EQUITY
Accounts payabl 1,165,47. 447,73t
Accrued expenses exploration cc - 312,00(
Other accrued expens 146,82! 332,83!
Total current liabilities 1,312,29 1,092,57
Pension liabilities 340,34¢ 142,27:
Total non-current liabilities 340,34¢ 142,27:
TOTAL LIABILITIES 1,652,64! 1,234,84
Common Stock (600,000,000 shares authorized agcéber 31, 2014
and 2013, USD 0.001 par value, 172,592,292 shasegd, 166,112,792
and 172,592,292 shares outstanding, respecti 172,59. 172,59.
Additional paic-in capital 78,622,94 78,527,99
Treasury stocl (551,019 -
Accumulated defici (64,606,92) (58,044,83)
Currency translation adjustme 51,00: 51,00:
TOTAL SHAREHOLDERS' EQUITY 13,688,59 20,706,74
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY 15,341,24 21,941,59
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MNP PETROLEUM CORPORATION

CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS

12.31.201 12.31.201
usD uUsD
OPERATING REVENUES
Revenue: - -
Total revenues - -
OPERATING EXPENSES
Personnel cos! (2,075,80) (2,301,93)
Exploration cost: (1,813,47) (1,146,94)
Depreciatior (47,35) (52,98¢)
Consulting fee: (1,516,41) (1,838,90)
Administrative cost: (1,429,651 (1,201,88)
Loss on disposal of tangible fixed assets and swé (15,969 -
Total operating expense: (6,898,66) (6,542,669
NON-OPERATING INCOME / (EXPENSES)
Exchange difference (320,28 (37,13
Change in fair value of investment in assoc 665,37¢ (4,247,06)
Interest incomt 34C 1,391
Interest expens (639 (613
Total non-operating income / (expenses 344,79¢ (4,283,42)
Loss before taxes (6,553,86.) (10,826,09)
Income taxe: (8,226) (135,019
Net loss (6,562,08) (10,961,11)
Net comprehensive los (6,562,08) (10,961,11)
Weighted average number of outstanding sharescit 170,134,83 172,592,29
Weighted average number of outstanding sharesédil 170,134,83 172,592,29
Basic earnings/(loss) per shar (0.09) (0.06)
Diluted earnings/(loss) per share (0.09 (0.0¢)
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MNP PETROLEUM CORPORATION

CONSOLIDATED CASH FLOW STATEMENTS

12.31.201 12.31.201
usD uUsD

OPERATING ACTIVITIES
Net loss (6,562,08) (10,961,11)
To reconcile net loss to net cash used in operatiragtivities
Change in fair value of investment in assoc (665,37%) 4,247,06
Depreciatior 47,35 52,98t
Impairment of associa - 238,30!
Impairment of oil and gas properti 287,57¢ -
Exchange difference 320,28° 37,137
Stocl-based compensati 94,95¢ 699,10!
Loss on disposal of tangible fixed assets and swé 15,96¢ -
Decrease / (increase) in receivables and prepaiense: (450,34)) 42,59
(Decrease) / increase in accounts paye 717,73¢ 320,45:
(Decrease) / increase in accrued expe (186,010 166,58t
Change in pension liabilit 198,07¢ 32,87(
Cash flow used in operating activities (6,181,869 (5,124,010
INVESTING ACTIVITIES
Transaction prepayme (2,000,001 -
Capitalized oil and gas properti (514,369 -
Purchase of tangible fixed assets and soft\ (24,195 (52,92¢)
Sale of tangible fixed assets and softw - 17,38¢
Proceeds from sale of investm 7,887,40: 5,655,49;
Decrease / (increase) restricted c (50,227 75,78
Cash flow from investing activities 5,308,61. 5,695,73.
FINANCING ACTIVITIES
Repurchase of shar (551,019 -
(Decrease) / increase in refundable dept - (377,129
Cash flow used in from financing activities (551,019 (377,129
Net change in cash and cash equivalen (1,424,27) 194,59
Cash and cash equivalents at the beginning ofdheq 3,063,94 2,842,49!
Currency translation effect on cash and cash etprits (269,897 26,85¢
Cash and cash equivalents at the end of the period 1,369,77! 3,063,94
Supplement schedule of nc-cash investing and financing activities
Offset of impairment of oil and gas properties amaegotiation of accrued expen: 312,00 -
Transfer from transaction prepayment to restriciésh due to acquisition of TF Petroleum . 111,65¢ -




MNP PETROLEUM CORPORATION

CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

SHAREHOLDERS' DEFICIT Number of Share capital Additional Treasury stock Deficit Accumulated other| Total share-
shares paid-in accumulated comprehensive holders'
capital income deficit
Balance January 1, 2013 172,592,292 172,892 77,828 - (47,083,729 51,001 30,968,157
Stock-based compensation - - 699,104 - - 699,10
Net loss for the year - - - (10,961,113) - (1@,94.3)
Balance December 31, 2013 172,592,492 172,692 BED h (58,044,83%) 51,001 20,706,748
Balance January 1, 2014 172,592,292 172,892 78,990 - (58,044,835) 51,001 20,706,148
Stock-based compensation - - 94,955 - - 94]95!
Treasury stock - - - (551,018 (551,018)
Net loss for the year - - - (6,562,089) - (6,5RB)
Balance December 31, 2014 172,592,392 172,692 BED (551,018 (64,606,9214) 51,do1 13,688,59¢€
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1. CORPORATE INFORMATION

The consolidated financial statements comprise NfgRoleum Corporation (“MNP” or the “Company”) aitsl subsidiaries (collectively ttie
Group”) for the years ended December 31, 2014 @i3.2

The Company is in the business of exploring foraoil gas, primarily in Central and East Asia.  @ompany discovers sufficient reserve
oil or gas, it intends to exploit them. The Compéamag not commenced planned principal operationglaréfore has not realized any revel
to date. The Company carries out its operations loatectly and through participation in ventureghather oil and gas companies. |
actively involved in exploration projects in Tagkan and Mongolia. In addition, the Company regeptirchased producing oilfields
Tajikistan. As the Company currently depends upording from various sources to continue operatammd to implement its growth strate
the Companys activities are subject to significant risks amtertainties, including failing to secure additibfinding to operationalize tl
Company’s licenses.

The Company, formerly known as Express SystemsdZatipn, was incorporated in the State of Nevadduy 9, 1998.

On April 10, 2007, the Company completed the Exgeafnransaction whereby it acquired its then solssisiary DWM Petroleum AG, Ba
(“DWM Petroleum”) pursuant to an exchange agreement signed in Noveil$ whereby 100% of the shares of DWM Petrolewene
exchanged for 80,000,000 common shares of the Quoynpes part of the closing of this exchange tratieac the Company issued 800!
shares as finders’ fees at the closing price of 33D.

The acquisition of DWM Petroleum was accounted dsra merger of a private operating company intooa-aperating public she
Consequently, the Company is the continuing leggjistrant for regulatory purposes and DWM Petrolesnireated as the continu
accounting acquirer for accounting and reportingppses. The assets and liabilities of DWM Petrolelemained at historic cost. Un
accounting principles generally accepted in theté¢hBStates of America, in transactions involving therger of a private operating comp
into a noneperating public shell, the transaction is equintl® the issuance of stock by DWM Petroleum far tiet monetary assets of
Company, accompanied by a recapitalization. Thewaaing is identical to a reverse acquisition, @tddat no goodwill or other intangib
are recorded.

The Company has a focused strategy on exploratimhdeveloping oil and gas resources in Central Asid East Asia (Tajikistan a
Mongolia).

2. GOING CONCERN

The consolidated financial statements have beguaped on the assumption that the Group will comtias a going concern. The Group ha
operating income and therefore will remain depehdgon continued funding from its shareholders thieo sources. Our cash balance ¢
December 31, 2014 was USD 1,578,399, of which UBB,621 has been restricted leaving a balance of W3b9,778. Additionally, t
Group has 4,000,000 shares in PMI valuing the itmvest at USD 206,382.

These matters raise substantial doubt about thep@ @bility to continue as a going concern. The faiainstatements do not include
adjustments that might result from the outcomehis tincertainty.

Based on our expected monthly burn rate of USDSB2pn basic operational activities, we estimate e have sufficient working capital
fund operations for four months.

In order to continue to fund operations for thetrt@elve months and implement the geological waibgpam for our projects in Central A
as well as to finance continuing operations, theugrwill require further funds. We expect thesedmmill be raised through additional eq
and/or debt financing through the expected StichiiB Vagobel (“Vagobel”transaction disclosed to the market on Septemb20%4, th
terms of which are outlined below, or through ottinansactions which are currently under negotiation
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On November 29, 2014, we entered into a privategoient agreement with Vagobel, pursuant to whiclagreed to sell, and Vagobel agreed

to purchase, the following securities of our comp:

€) 43,000,000 shares of our common stock (theidlnfbhares”)at a purchase price of US$0.15 per Initial Shareafoaggregate purchi
price of US$6,450,000; ar

(b)  for no additional consideration, two non-trarable common share purchase warrants. The fitbiese nontransferable common shi
purchase warrants (the “Initial Warrant”) will piide that Vagobel must purchase, on the fifth bussnday (the Warrant Exercis
Date”) following the date upon which our stockholders apprthe private placement with Vagobel, an add&id8,717,633 shares
our common stock (the “Initial Warrant Sharest)an exercise price of US$0.20 per Initial Warr@hare for aggregate proceed
US$4,743,527. The second of these non-transfecalnienon share purchase warrants (the “Second Warnailt provide that Vagobt
must purchase, on the Warrant Exercise Date, atti@u 5,771,130 shares of our common stock (tBecond Warrant Shares ar
exercise price of US$0.15 per Second Warrant Sbamggregate proceeds of US$865,€

On the Warrant Exercise Da

(@) one nortransferable convertible debenture (“First Debentur”) in the amount of US$25,000,0(C

(b)  one non-transferable common share purchasemtathe “Interest Warrantursuant to which Vagobel must purchase, on edeheis
payment date such number of shares of our comnawk §each an “Interest Warrant Shar@j is equal to the amount of inte
payable in Interest Warrant Shares (as contemplajatie terms of each of the First Debenture aedSticond Debenture (as defi
below)) on that interest payment date, at an egengiice of US$0.70 per Interest Warrant Share:

On the four-month anniversary of the stockholdearapal of the private placement, one non-transferabnvertible debenture (the “Second

Debentur”) in the principal amount of US$25,000,0!

The purchase price for the First Debenture andrttezest Warrant will be US$25,000,000 and the pase price for the Second Debenture
be US$25,000,000.

Each of the First Debenture and the Second Debe(the “Debentures”) will have a maturity date igkfyears from the date of issuance.

We must pay all or any part of the principal amsumitstanding under the Debentures by way of ceies into shares of our common si
at a conversion price of US$0.70 per share. Attang after the date of issuance and until the nitstdate, Vagobel will be entitled to conv
some or all of the outstanding principal amountdarrthe Debentures into shares of our common sibekconversion price of US$0.70
share. All principal that remains outstanding om ttinaturity date will be automatically convertedtbe maturity date.

Outstanding principal under the Debentures willriaterest at the rate of 3% per annum, with irgepayable annually within 30 days a
each anniversary of issuance of the DebenturesoR#e interest is to be paid through exercisehef interest Warrant providing for 1
purchase of up to an aggregate of up to 7,142 8&Tdst Warrant Shares at an exercise price of I78%fer Interest Warrant Share for a pe
coterminous with the Debentures and the residu&lofs to be paid in cash. The right to purchaserést Warrant Shares will vest only as
when interest becomes payable under the Deberducethe number of such vested Interest WarranteShaill be determined by dividing t
amount of interest accrued and unpaid on each arsary of issuance of the Debentures by an exepcise of US$0.70 per Interest Wart
Share.

If we are not able to raise the required funds,weslld consider farmingut projects in order to reduce our financial cotmmeints. If thi
Company is unable to obtain such funding, or comepfarmingeut projects, the Company will not be able to cmmi its business. Al
additional equity financing may be dilutive to sblanlders, and debt financing, if available, wikkiease expenses and may involve restri
covenants. The Company will be required to raisditemhal capital on terms which are uncertain, esgdly under the current capital mar
conditions. Under these circumstances, if the Ceampa unable to obtain capital or is required tiseat on undesirable terms, it may ha
material adverse effect on the Company's finaruatition.
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3. ACCOUNTING POLICIES

The Companys Consolidated Financial Statements are preparextéordance with accounting principles generallgepted in the Unite
States of America. The preparation of financialtesteents in conformity with US GAAP requires managamto make estimates ¢
assumptions that affect the reported amounts atsskabilities and disclosures, if any, of cogemt assets and liabilities at the date o
financial statements. Actual results could diffemfi these estimates.

Successful Efforts Method of Accounting

The Company uses the successful efforts methodanfumting for oil and natural gas producing adegt Under this method, acquisition ci
for proved and unproved properties are capitalizben incurred. Exploration costs, including geatadiand geophysical costs, the cost
carrying and retaining unproved properties and @agpbry dry hole drilling costs, are expensed. Dgw@ent costs, including the costs to
and equip development wells and successful exploratrilling costs to locate proved reserves, apitalized. Upon sale or retirement ¢
proved property, the cost and accumulated depresjalepletion and amortization are eliminated fremperty accounts and the resultant
or loss is recognized.

Exploratory drilling costs are capitalized whenured pending the determination of whether a wel Found proved reserves. If a we
determined to be successful, the capitalized dgilicosts will be reclassified as part of the cdsthe well. If a well is determined to
unsuccessful, the capitalized drilling costs wéldharged to expense in the period the determméatimade.

Development costs of proved oil and natural gapgmttes, including estimated dismantlement, retitmiaabandonment costs and acquis
costs, are depreciated and depleted on a well lhyasis by the units-of-production method usintineated proved developed reserves.

We perform quarterly assessments of unproved opgties for impairment on a field basis, and reizg a loss at the time of impairment
recording an expense to “exploration costs”determining whether an unproved property is imggshwe consider numerous factors includ
but not limited to, dry holes drilled, current eaition plans, favorable or unfavorable exploratactivity on adjacent areas and our geolog
evaluation.

Scope and methods of consolidation

The consolidated financial statements include MNfrdPeum Corporation and all companies which MNBrddeum Corporation directly
indirectly controls (over 50% of voting interesthe companies included in the consolidation atedisn Note 11.

Investments in which the Company exercises sigmitiénfluence, but not control (generally 20% t@&0wnership) are accounted for us
the equity method. The Group’s share of earningesses is included in consolidated net loss aad3ttoups share of the net assets is inclt
in longterm assets. Investments where the Company hadgtan 50% and has no ability to exercise sigmitiénfluence are accounted
using the cost method, unless we have electedathedlue option in accordance with ASC 820.

Principles of consolidation

The annual closing date of the individual finangtdtements is December 31, with all cost and irc@ems being reported in the periot
which they relate. Intercompany income and expensekiding unrealized gross profits from interi@loup transactions and intercomp
receivables, payables and loans, have been eliaiin@ompanies acquired or divested in the coursieeofear are included in the consolidi
financial statements as of the date of purchageotisely up to the date of sale.
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Foreign currency translation

The consolidated financial statements of the Graxgpresented in US dollars (USD). The parent Caryigafunctional currency is the |
dollar. Transactions in currencies other than theklcurrency are recorded using the appropriathange rate at the time of the transaction.

The functional currency for all of our consolidataabsidiaries is US dollar. For our subsidiary ajiKistan that keeps its books in a curre
other than US dollars, the companymeasures the Tajik financials as follows: Monetasgets and liabilities are translated using thartzz
sheet period-end date, while for the nopnetary assets and liabilities the historical ratesed. 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 reporigtie statement of operations.

Concentrations of risk

Financial instruments that potentially subject @@mpany to concentrations of credit risk are prilparash and cash equivalents. Cash
cash equivalents are maintained with several filghmastitutions. Deposits held with banks may eed¢he amount of insurance providec
such deposits. Generally these deposits may besmeztk upon demand. Cash and cash equivalents gextsti 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).

Investment in associate measured at fair value

For periods ended December 31, 2014 and 2013, assified our investment in associates as Leveblaaoount for it in accordance with A
320 Investments - Debt and Equity Securitidd/e classified the investment in associates angasecurities and report it at fair value, \
unrealized gains and losses included in earnings.

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 fragnctirrent year that will not be received until thibowing year. The carrying amount of th
assets approximates their fair value. There iseatilyr no reserve for bad debt.

Tangible fixed assets, computer software and depriation

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

Office equipment 35 years
Operating equipment 35 yeary
Vehicles 5 6 years
Leasehold improvements 5 years
Computer software 2 yearsg

Tangible fixed assets are reviewed for impairmehémever events or changes in circumstances indicatehe carrying amount of the as
may not be recoverable. The carrying value of @dored asset or asset group is considered to beiieghavhen the undiscounted expel
cash flows from the asset or asset group are hagsits carrying amount. In that event, an impairhiess is recognized to the extent tha
carrying value exceeds its fair value. Fair valsi@éetermined based on quoted market prices, whexitable, or is estimated as the pre
value of the expected future cash flows from tteeter asset group discounted at a rate commeaswitht the risk involved.

43




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

Current liabilities include current or renewablabilities due within a maximum period of one ye@urrent liabilities are carried at th
nominal value, which approximates fair market value

Fair value of financial instruments

The Companys financial instruments consist of cash and casfivatgnts, restricted cash, accounts receivablgsiment in Petroman
transaction prepayment, accounts payable and rebl@dieposits. The fair value of these financiatrimments approximate their carrying v
due to the short maturities of these instrumentkess otherwise noted.

Non-current liabilities

Non-current liabilities include all known liabilitiessger year end, which can reliably be quantifiethwsi 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 temporargrdifices that arise between the tax base of an @sEability and its carrying value in t
balance sheet of the Group companies preparedifmotidation purposes, with the exception of terappdifferences arising on investment
foreign subsidiaries where the Group has plantmpnently reinvest profits into the foreign subsigs.

Deferred tax assets on tax loss cdogwards are only recognized to the extent the mhore likely than not, that future profits wilkktavailabl
and the tax loss carry-forward can be utilized.

Changes to tax laws or tax rates enacted at tltalsheet date are taken into account in thendigi@iion of the applicable tax rate provii
that they are likely to be applicable in the pendaen the deferred tax assets or tax liabilitiesranlized.

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

The Group recognizes the benefit of uncertain @sitfpns in the financial statements when it is enlikely than not that the position will
sustained on examination by the tax authoritieg Bénefit recognized is the largest amount of enefit that is greater than 50 percent lil
of being realized on settlement with the tax authpassuming full knowledge of the position andl r@levant facts. The Group adjusts
recognition of these uncertain tax benefits ingléod in which new information is available imgagteither the recognition of measuren
of its uncertain tax positions. Interest and péasitelated to uncertain tax positions are recaghas income tax expense.

Revenue recognition

Revenue is recognized to the extent that it is @t 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, semteedelivered, fees are fixed
determinable, and collectability is reasonably emduThe Group did not earn revenue during thesy2@t4 and 2013.
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Exploration costs
For exploration and evaluation costs the succes$foits method is applied.
Related parties

Parties are considered to be related if one parggettly or indirectly controls, is controlled byt  under common control with the other pz
if it has an interest in the other party that giitesgnificant influence over the party, if it hgsnt control over the party, or if it is an as&te o
a joint venture. Senior management of the compandyctose family members are also deemed to beeckfmrties.

Pension plans

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

Stock-based compensation

Stock-based compensation costs are recognizedriinga using the faivalue based method for all awards granted. Comfienseosts fa
unvested stock options and awards are recognizexrnings over the requisite service period basethe fair value of those options
awards. For employees, fair value is estimatechatgrant date and for non-employees fair valuesimi@asured at each reporting dat
required by ASC 718 ompensation-Stock Compensatiand ASC 505-50Equity-Based Payments to Non-EmployeEair values of awar
granted under the share option plans are estimetiad) a BlackScholes option pricing model. The model input agsions are determin
based on available internal and external data ssurthe risk free rate used in the model is basethe US treasury rate for the expe
contractual term. Expected volatility is based lo@ €Company’s own historical share price volatilgince the Compang’share price data ¢
be traced back to April 2, 2007. For restrictedretgrants, we calculate the fair value applyingaated discount of 12% on the share pric
the grant date over the restriction period. Thedalist rate is an estimate of the cost of capi@beld on previous lontgrm debt the Compa
has issued.

Earnings per share

Basic earnings per share are calculated using trep@ny’s weighted-average outstanding common shélvéen 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 stathod.

4. NEW ACCOUNTING STANDARDS

In June 2014, the FASB released ASU 2014-10 — Awtiog Standards Update 2014-1Blimination of Certain Financial Reportii
Requirements, Including an Amendment to Variaktlerést Entities Guidance in Topic 810, Consolida.

This update was issued to improve financial repgrtby reducing the cost and complexity associatéth whe incremental reportil
requirements for development stage entities. Uskefsancial statements of development stage estitietermined that the inception to 1
information, and certain other disclosures curgeméquired under U.S. generally accepted accourpimgciples (GAAP) in the financi
statements of development stage entities provifterration that has limited relevance and is geherabt decision useful. As a result,
amendments in this Update remove all incrementeinitial reporting requirements from U.S. GAAP fewelopment stage entities, ther
improving financial reporting by eliminating thestand complexity associated with providing thédimation.

This update eliminates the requirements for develant stage entities to (1) present inception te dabrmation in the statements of inco
cash flows, and shareholder equity, (2) label tharftial statements as those of a development satity, (3) disclose a description of
development stage activities in which the entitgngaged, and (4) disclose in the first year incwhihe entity is no longer a development s
entity that in prior years it had been in the depeient stage. The amendments also clarify thatgtidance inTopic 275, Risks al
Uncertainties, is applicable to entities that have not commerptadned principal operations.
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This ASU has been early adopted by the Company sy 1, 2014 and therefore for the year endededaer 31, 2014 as such early adoy

is permitted for all financial statements that hawe¢ been issued or made available for issuancis. ABU had an impact on the Company’
consolidated financial statements, as the corratipgrinception to date information, labeling fina@lcstatements as those of a developi
stage entity, etc. will no longer be provided.

5. CASH AND CASH EQUIVALENTS

Held in USD Held in EUR Held in CHF Held in other Total Total
currencies Dec 31, 201« Dec 31, 201:
Cash and cash equivalents (in U¢ 496,76t 2,86t 859,06: 11,08 1,369,77: 3,063,94

Cash and cash equivalents are available to thepg@mithout restriction or limitation on withdrawahd/or use of these funds. The Graupas
equivalents are placed with high credit rated fgianinstitutions. The carrying amount of thesestsspproximates their fair value.

6. PLAN FOR ACQUISITION

On December 31, 2012, DWM Petroleum entered irfhhae Purchase Agreement with Kavsar General Tgdeft, an unrelated third par
to purchase 80% of the equity interest in TF Petnol AG, a Swiss company, for USD 21,000,000 in cakke agreement provided that, at
time of the closing of the transaction, TF Petralewould own Petroleum Sugd, a limited liability gbiventure formed under the laws
Tajikistan. Petroleum Sugd owns and operates cept@iducing oilfield assets located in Tajikist&mergy Partners Austria GmbH, Kavsar’
then wholly-owned subsidiary and an Austria regedecompany, currently owns the majority of theiggim Petroleum Sugd.

On March 31, 2014 DWM Petroleum and Kavsar signedupplement Agreement dated for effect September2@I3. The Suppleme
Agreement provided that DWM Petroleum was entitedeceive from Kavsar 65% of the equity in EneRprtners Austria, which was -
beneficial owner of 57.42% of the equity in Petumte Sugd, subject to the payment of USD 2,000,00@WM Petroleum. The equity
Energy Partners Austria was to be transferred tdP&fFoleum AG at closing. The Supplement Agreenadsd provided that Kavsar was
transfer all shares of TF Petroleum AG, a Swisspammy, to DWM Petroleum, for a consideration of CHF0,000 (approx. USD 111,65
DWM Petroleum was then to be eligible to futurefigsoand dividends from Energy Partners Austriarfrdanuary 1, 2014 onwards. On Apr
2014, DWM Petroleum gained control of TF PetroleA@, which resulted in an increase in restrictedhcasd a decrease in transac
prepayment of CHF 100,000 (approx. USD 111,656 Tlosing of the transaction was subject to thatalapestructuring requirement
Energy Partners Austria by Kavsar, the notary adtr@gulatory approval. On November 21, 2014 thtanycact was signed which is effect
November 21, 2014. On November 28, 2014, DWM trmefl USD 2,000,000 to Kavsar in order to finalihe transaction. The to
consideration of USD 12,000,000 was capitalizedadSransaction prepaymentls at December 31, 2014. After the finalizationtltd
Supplement Agreement, the Share Purchase Agreésnemcluded.

On January 15, 2015, pursuant to the Supplementehgent dated September 11, 2014 and a Notary Aetl dovember 21, 2014, DW
Petroleum AG, through its 100% subsidiary TF Petrol AG, completed the acquisition of the 65% irgeie Energy Partners Austria,
total consideration of USD 12,000,000 to the selevsar General Trading FZE. Energy Partners Aaublds 57.42% of the equity interes
the Tajik company, Petroleum Sugd; the remainingp@% equity interest in Petroleum Sugd is held ly Tajik stateswned oil compar
Sugdneftugas. Petroleum Sugd owns ten producirfgetds in the north of Tajikistan.
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7. TANGIBLE FIXED ASSETS

Office Computer
Year 2014 (in USD) equipment & Vehicles Leasehold software Total
furniture improvements
Cost at Jan 1, 201« 157,71 140,36t 47,37¢ 35,69° 381,15!
Additions 6,26 - 7,252 68( 14,19¢
Disposals (110,209 (24,599 (47,35 (36,377 (218,53)
Cost at Dec 31, 201 53,77( 115,77: 7,26¢ - 176,81:
Accumulated depreciation at Jan 1, 201 (124,369) (55,567 (47,37Y) (21,479 (248,78()
Depreciatior (14,99 (17,199 (945) (14,227 (47,35)
Disposals 109,70( 9,801 47,37¢ 35,69° 202,57:
Accumulated depreciation at Dec 31, 201 (29,65%) (62,959 (945) - (93,55%)
Net book value at Dec 31, 201 24,11t 52,81t 6,32¢ 83,25¢
Office Computer
Year 2013 (in USD) equipment & Vehicles Leasehold software Total
furniture improvements

Cost at Jan 1, 201« 147,14: 117,88 47,37t 33,21: 345,61
Additions 10,57¢ 39,86¢ - 2,48t 52,92¢
Disposals - (17,389 - - (17,389
Cost at Dec 31, 201 157,71 140,36t 47,37¢ 35,69° 381,15!
Accumulated depreciation at Jan 1, 201 (112,609 (50,14¢) (47,37 (3,049 (213,179
Depreciatior (11,75¢) (22,804 - (18,42¢) (52,98¢)
Disposals - 17,38¢ - 17,38¢
Accumulated depreciation at Dec 31, 201 (124,369) (55,567 (47,37Y) (21,479 (248,78()
Net book value at Dec 31, 201 33,35! 84,79¢ - 14,22: 132,37:

Depreciation expense for the year ended Decemh&(3% and 2013 was USD 47,351 and USD 52,986ectisply.

8. OIL AND GAS PROPERTIES

Year endet Year endet
Capitalized exploration costs (in USD' Dec 31,201  Dec 31, 201
Unproved, not subject to depletic

Mongolia 173,27 772,85!

Tajikistar 514,36¢ -
Proved subject to depletic - -
Accumulated depletio

Total capitalized exploration costs 687,64! 772,85!

During 2012, two wells were drilled as part of dasge campaign which included three drillings infdolia. At the beginning of the year,
Company had no recorded unproved properties in MitngDuring 2012, the Company capitalized USD 8,836 of which USD 2,225,7
was expensed as “Exploration Cosits"the Statement of Operations during the thirdrigraof 2012 as the two wells were found dry.
Company had a remaining capitalized balance of U3B855 as of December 31, 2013. This balanceectlat specific costs for wells still
be drilled including capitalized costs recorde@esruals for USD 312,000. These costs were notghado the moratorium in place.

As of June 27, 2013, the Company entered into aadddum with the Petroleum Authority of Mongoliahd& exploration term was suspen
for a period of one year and the initial five yesploration term, extended until May 20, 2015; #adter the Company would have
possibility to extend the licenses for an additiotweo years if required. The basis for the Moratami was the lack of drillable econor

structures to fulfill the Compang’outstanding PSC commitments. No exploration cest® capitalized during the year ended Decembg
2013.

As of March 31, 2014, the Company impaired USD 8QQ,relating to 3 well designs out of the remaindngell designs initially capitalize
Furthermore, during the year ended December 314 204 Company renegotiated the cost related to |4 designs due to the fact that

supplier did not fulfill its responsibilities as ipthe contract. It was agreed to offset the pentdat the supplier should have paid with
remaining outstanding accrual of USD 312,000.
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On May 28, 2014, the Company wrote to the Petroléwtinority of Mongolia requesting the moratorium édended an additional year. A:
December 31, 2014, the Company has not receivedesponse to its request. If the moratorium is recktel, the Company plans to be
drilling activities once the full evaluation of theew area is completed and drillable economic &ires are available to fulfill outstand
commitments.

During the year ended December 31, 2014, the Coynpapitalized USD 514,368 relating to the well giteparation of Kayrakkum B in t
Republic of Tajikistan. Additionally, in Decembe®™4, the Company impaired USD 287,578 relating ddous capitalized expenses
materials in Mongolia which were deemed to no lorgevide any future economic benefit leaving orelwesign and drilling equipment
the remaining balance.

9. STOCK COMPENSATION PROGRAM
Amended 2011 Stock Option Plan

At the Company’s Annual and Special Meeting of 8hatders held on September 22, 2011, the shareBddggroved the Comparsy201:
Stock Option Plan. The purpose of the 2011 Stocko@gPlan is to advance the interests of the Comjmgnencouraging its directors, office
employees and consultants to acquire shares o€dmepanys common stock, thereby increasing their propretaterest in the Compar
encouraging them to remain associated with the @Gompand providing them with additional incentiveassist the Company in building val
The previous 2011 Stock Option Plan authorizeshpany to issue options to purchase such numhtied€ompanys common shares a:
equal to on aggregate, together with options issuater any prior plan, of up to 10% of the numbkissued and outstanding shares of
Company’s common stock at the time of the graris (e type of stock option plan referred to dsolling” stock option plan).

The Amended 2011 Stock Option Plan, which was amuroat the Compang’ Annual Shareholders Meeting dated February 204,
authorizes the Company to issue options to purchaske number of the Compasytommon shares as is equal to on aggregate, &vgeith
options issued under any prior plan, of up to 38,800 shares of the Compasyommon stock (it is the type of stock option pleferred to ¢
a “fixed” stock option plan).

If all or any portion of any stock option granteader the Amended 2011 Stock Option Plan expirderaninates without having been exerc
in full, the unexercised balance will be returnedrte pool of stock available for grant under th& 2 Stock Option Plan. During the year 2(
1,050,000 stock options were granted to consultants certain employees. Due to the terminationesfain consultant and employm
contracts, 850,000 stock options were forfeitedrduthe year.

Recognition of Stock-based Compensation Costs

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

Grants
e 2014

On July 7, 2014, the Company granted 300,000 stptions to one employee. Subject to vesting, etatkoption is exercisable at a price
USD 0.06 per share for a period of ten years astingover two years in quarterly installments.

On August 20, 2014, the Company granted 750,00tk siptions to Streicher Capital LLC. 250,000 ofglestock options are exercisable
price of USD 0.076 per share, 250,000 are exerssla price of USD 0.084 per share, and 250,08@xercisable at a price of USD 0.09
share. Subject to vesting, each stock option iscésable for a period of five years, vesting overesiod of less than one year on specific ¢
agreed by both parties. Streicher Capital LLC ptesimarketing and investment relations consultergises to MNP Petroleum Corp. anc
affiliates.
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e 2013

On February 1, 2013, the Company issued under @4 3tock option plan 2,000,000 stock options to tlirectors. Each stock option
exercisable at a price of CAD 0.15 per share foerod of 10 years and vesting in 2 years in quigriestallments.

On February 1, 2013, the Company granted 750,k stptions to the consultant General Research Gmbbklant to a consulting agreen
for the provisions of investor relations and cogiercommunication services in Europe. Each stotlomfs exercisable at a price of US$(
per share for a period of 5 years and vestingyiaas in quarterly installments.

On June 26, 2013, the Company granted 750,000 sfatadns to the consultant Undiscovered Equities pursuant to a consulting agreen
for the provisions of investor relations and cogiercommunication services in North America. Of tbial, 250,000 stock options may
exercised at a price of US$0.15 per share, 250s8@¢k options may be exercised at a price of USHPed share and 250,000 stock opt
may be exercised at a price of US$0.45 per shdies.options expire on June 26, 2018 and vest o2emdnths in quarterly installmel
following the effective date of the option agreemen

On February 1, 2013 4,850,000 options of certaiactibrs and officers were cancelled. The unamattaempensation was expensed and
immaterial. On June 30, 2013 500,000 options edpingexercised and further 1,000,000 options expirsekercised on September 30, Z
and on October 29, 2013 respectively.

9.1. Stock Option Grants

The Company calculates the fair value of optiorentgd by applying the BlacReholes option pricing model. Expected volatilisybiased ¢
the Company’s own historical share price volatilithhe 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 BlaBkholes option pricing model. The Company
the simplified method to determine the expectenhtas there is no historical exercise data available

The following table shows the weighted average mgsions used in the BlacReholes option pricing model to calculate the Yailues of th
options granted during the financial year endedebdzer 31, 2014 and 2013:

Assumption used 201« 201z
Expected dividend yiel 0% 0%
Excepted volatility 147% 107%
Risk-free interest rat 1.14% 0.97%
Expected term (in year 7.47 5.34

During the years ended December 31, 2014 and 2B&3yeighted average fair value of options gramted USD 0.06 and USD 0.05 at
grant dates, respectively.
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The following tables summarize the Company’s stoption activity for the years ended December 31428nd 2013:

Weighted-average Weighted-average Aggregate

Outstanding options 2014 Shares under optiot exercise price remaining contractual intrinsic value
term (years)

Outstanding at December 31, 2013 12,100,00 USD 0.2¢ 6.22 -
Grantec 1,050,001 0.0¢ 6.22 75
Exercisec - - - -
Forfeited or expirel (850,000 USD 0.2¢ 6.22 -
Outstanding at December 31, 2( 12,300,00 USD 0.2¢ 6.21 7,97:
Exercisable at December 31, 201 11,256,25 USD 0.2! 6.22 1,17

Weighted-average Weighted-average Aggregate

Outstanding options 2013

Shares under optiot

exercise price

remaining contractual intrinsic value

term (years)

Outstanding at December 31, 201
Grantec

Exercisec

Forfeited or expirel

Outstanding at December 31, 2(
Exercisable at December 31, 2013

15,950,00
3,500,001

(7,350,001
12,100,00
10,631,25

USD 0.3¢
USD 0.1¢

USD 0.5(
USD 0.2¢
USD 0.2¢

7.07 -
6.21 -

7.07 =
7.17 -

The following table illustrates the developmenttef Company’s non-vested options during the yedeémecember 31, 2014:

Non-vested options

Shares under optior

Weighted-average

grant date fair value

Non-vested at December 31, 20
Non-vested grante

Vested

Non-vested, forfeited or cancel
Non-vested at December 31, 20

1,468,75
1,050,001
(1,475,00)

1,043,75

0.0¢
0.0¢
0.0¢

0.0¢€

As of December 31, 2014, there was USD 45,289 odaognized compensation expense related tovested stock option based compensi
arrangements. These expenses are expected todgmimad over a weighted average period of 0.77syear

The following tables summarize information abowt @ompany’s stock options as of December 31, 2014:

Options Outstanding Options Exercisable
WA Remaining WA Remaining
Exercise Price in USC Number of Options Contractual Term Number of Options Contractual Term
0.06 300,000 9.52 37,500 9.52
0.076 250,000 4.64 62,500 4.64
0.084 250,000 4.64 62,500 4.64
0.09 250,000 4.64 62,500 4,64
0.15 750,000 3.09 656,25C 3.09
0.20 500,000 1.90 500,00C 1.90
0.215 8,000,00( 6.77 8,000,00( 6.77
0.68 500,000 4.61 500,00C 4.61
0.79 500,000 4.61 500,00C 4.61
Total 11,300,00( 6.21 10,381,25( 6.22
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Options Outstanding Options Exercisable
WA Remaining WA Remaining
Exercise Price in CAD Number of Options Contractual Term Number of Options Contractual Term
0.15 1,000,00( 8.09 875,00C 8.09

9.2. Share Grants

The Company calculates the fair value of sharetgrahthe grant date based on the market pricéosing. For restricted share grants,
Company applies a prorated discount of 12% on theket price of the shares over the restrictionqeerihe discount rate is an estimate o

cost of capital, based on previous long-term dedtGompany has issued.

No share grants were granted in 2014. As of DecerBbe2014, there were no unrecognized compensatsts related to unvested st

grants.

9.3. Summary of Stock-based Compensation Expenses

A summary of stock-based compensation expensédéaretspective reporting periods is presented ifiaf@ving table:

Year endet
Stock based compensation expenses (in US Dec 31, 201« Dec 31, 201:
Option grants 94,95« 699,10:
Share grant - -
Total 94,95« 699,10:
Recorded unde‘Personng¢’ 37,801 668,56¢
Recorded unde“ Consulting fee” 57,15: 30,54(

10. WARRANTS

On May 6, 2011, upon completion of a public offgrithe Company issued 44,450,500 Unit WarrantslaB83,515 Agent Warrants. The L
Warrants are exercisable until May 6, 2014 andAthent Warrants until May 6, 2013, respectivelyabtordance with ASC 815, the Comp
determined that the Unit Warrants and the Agentrevds are to be classified in stockholdezquity due to the fact that there are no

settlement provisions, no re-set provisions or @timgr provisions that would require liability acooing.

10.1. Warrant activity

The following tables summarize the Company’s wareantivities for the years ended December 31, 201d12013:

Warrants 2014

Number of warrants Weighted average exercise pric

Outstanding at December 31, 2( 44,450,50 USD 0.7(
Grantec - -
Exercisec - -
Forfeit or expirec (44,450,50) USD 0.7(

QOutstanding at December 31, 201

Warrants 2013

Number of warrants Weighted average exercise pric

Outstanding at December 31, 2( 45,934,01 USD 0.7(
Grantec - -
Exercisec - -
Forfeit or expirec (1,483,51) -
QOutstanding at December 31, 2013 44,450,50 USD 0.7(
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10.2.Warrants Outstanding

As of December 31, 2014, the Company had no warrantstanding to purchase common stock. As of Dbeer81, 2013 there we
44,450,500 warrants outstanding. Each warrantietitihe holder to purchase one share of the Companymon stock.

The following table summarizes information abow @ompany’s warrants outstanding as of Decembe2(®113:

Warrant series 2013 Number of warrants  Strike price Grant date Expiry date
Unit warrants 44,450,50 USD 0.7t May6,201. May 6, 201.
Total warrants outstanding 44,450,50

11. INVESTMENT IN PETROMANAS

On February 12, 2010, the Company’s whallyned subsidiary DWM Petroleum, signed a Sharetse Agreement and completed the
of all of the issued and outstanding shares of Mahdriatic to Petromanas Energy Inc. (“Petromana&f)er closing, the Share Purch
Agreement was amended by an amending agreemert Efiatg 25, 2010. As a result of this transactior, @ompany acquired 200,000,!
common shares of Petromanas. 100,000,000 of these issued on March 3, 2010 pursuant to the ofligerans of the Share Purch
Agreement; the additional 100,000,000 were receoredlay 26, 2010, pursuant to the amending agreerii@e shares were subject to a |
period expiring September 24, 2011 and bore a kgethat effect. In addition, all of these shamese deposited into an escrow pursuant t
requirements of the TSX Venture Exchange which iges/ for the release of the shares from escrowrdtapto the following schedule:

Number of shares release
Release date from escrow
June 24, 201 10,000,00
August 24, 201( 15,000,00
February 24, 201 15,000,00
June 24, 201 40,000,00
August 24, 201: 30,000,00
February 24, 201 30,000,00
August 24, 201! 30,000,00
February 24, 201 30,000,00
Total 200,000,00

On July 6, 2012, DWM Petroleum sold 10,000,000hefse shares to one unrelated party at a price @ GA7 per common share for gr
proceeds of CAD 1,700,000 (USD 1,670,598). On Audis 2012, pursuant to agreements dated Augus2d1®, DWM Petroleum sold
additional 90,000,000 of these Petromanas shartgeloe purchasers at a price of CAD 0.115 per comishare for gross proceeds of C
10,350,000 (USD 10,445,050) together with the righteceive 22.5% of the Performance Shares ifvahen any Performance Shares
issued by Petromanas. As of December 31, 2012 acepds were allocated to these performance shardéiseq are only issuable uf
achievement of certain conditions and the likelithob the contingent event is not reasonably deteechi

During the Period of October 18, 2013 to OctoberZt8l3, DWM Petroleum sold 1,000,000 shares aice mf CAD 0.12 per common sh
for gross proceeds of CAD 120,000 (USD 114,900jhenopen market. On October 25, 2013, DWM Petrolsofd an additional 3,000,0
shares at a price of CAD 0.10 per common sharegréms proceeds of CAD 300,000 (USD 288,510) orofiem market.

On November 8, 2013, DWM Petroleum sold an additiet,000,000 shares at a volume weighted pric@Aid 0.12 per common shares
gross proceeds of CAD 5,595,710 (USD 5,366,28@heropen market.

Since the shares were subject to a hold periotlidf tmonths until February 24, 2013, and becahseshares were also deposited into es
and subject to a fixed escrow release scheduleCtmpany deemed them to have a Level 2 input fercdculation of the fair value
accordance with ASC 820 (Fair value measuremerttsdatlosures). The Company had applied an annsebant rate of 12% on the quo
market price based on the time before the sharesnie freely tradable. The discount rate was amesti of the cost of capital, basec
previous long-term debt the Company has issued.
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Since February 25, 2013 the fair value of the itmesit in Petromanas has been reclassified to Leeeld no additional discount rate is bt
used for the current calculation of the investment.

Effective from and after August 14, 2013 all Petamras shares held by the Company were free of atsicteons and are eligible for res:
The Company intends to use these shares for itkimgpcapital requirements or pledge them for a stesm financing facility. Pursuant to tl
we have reclassified the remaining Petromanas slifiam@ non-current to current assets.

On December 31, 2013, DWM Petroleum owned and cbetr 50,000,000 common shares of Petromanas almaditthe right to acquire
further 38,750,000 common shares (referred to asféBEmance Sharespon the occurrence of certain conditions. The GB@0 comma
shares represented approximately 7.2% of the issngutstanding common shares of Petromanas.

Between February 26, 2014 and February 27, 2014 DReékoleum sold 1,500,000 shares of Petromanas) (&Ml weighted average price
CAD 0.23 per common share for gross proceeds of GQ8D,500 (USD 300,602). On March 5, 2014, DWM Hetrm sold an addition
40,000,000 shares at a price of CAD 0.20 per comshame for gross proceeds of CAD 8,000,000 (USD4632) on the open market.
March 6, 2014 DWM Petroleum sold 500,000 sharesmtce of CAD 0.22 for gross proceeds of CAD 100,0USD 98,751).

During the period between November 7, 2014 and WNdes 21, 2014 DWM Petroleum sold 4,000,000 sharesveeighted average price
CAD 0.095 per common share for gross proceeds @ 380,000 (USD 335,266).

As of December 31, 2014, DWM Petroleum holds 4,000 ,shares in Petromanas, representing 0.6% afutstanding shares. Additionally
has the right to receive a further 38,750,000 comsttres (referred to as “Performance Shares”) thmoccurrence of certain conditions.

The quoted market price for one common share obRetnas on December 31, 2014 and December 31,284 £AD 0.06 (USD 0.052) a
CAD 0.16 (USD 0.150), respectively.

During the year ended December 31, 2014 and 2@&kpectively, the Company recorded USD 665,378 limeghgain on investment
Petromanas and USD 4,247,067 unrealized loss @stiment, respectively.

12. SHAREHOLDERS’ EQUITY
12.1. Common Stock

As at December 31, 2014, the Company had only @ss of common stock with a 6,000,000 shares aizgttband a par value of USD 0.001
12.2. Share Repurchase Program

In 2014, the Compang’Board of Directors authorized a repurchase progmarepurchase up to 8,296,614 shares of its camshares over
period of 12 months, which represents 5% of the 392292 issued and outstanding common sharesy threl@ormal course issuer bid. A:
December 31, 2014, the Company had repurchase®,60% of its shares under the program shown asurgastock with a value of US
551,018.
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13.RELATED PARTY DISCLOSURE

The consolidated financial statements include thantial statements of MNP Petroleum Corporatiod #ie entities listed in the followil
table:

Company Country Equity share  Equity share

Dec 31,201 Dec 31, 201
DWM Petroleum AG, Bag®) Switzerland 100% 100%
DWM Energy AG Baa® Switzerland 100% 100%
Petromanas Energy Inc., Calg{®) Canada 0.6% 7.2%
CJSC South Petroleum Company, Jalal(*) Kyrgyz Republic - 25%
CJSC Somon Oil Company, Dushar® Republic of Tajikistan 90% 90%
Manas Management Services Ltd., Na<(®) Bahamas 100% 100%
Manas Chile Energia Limitada, Santig(”) Chile 100% 100%
Gobi Energy Partners LLC, Ulaan Baa(® Mongolia 74% 74%
Gobi Energy Partners Gmt®) Switzerland 74% 74%
TF Petroleum AC(10) Switzerland 100% -

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

(2) Founded in 2007

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

(4) CJSC South Petroleum Company was founded by DWIvblRetm AG; equity method investee that is not ctidated. This compar
has been formally liquidated as of October 24, 2

(5) CJSC Somon Oil Company was founded by DWM Petrol&@BnAs CJSC Somon Oil has been in a loss poséince its inception at
MNP is legally required to fund the losses, n-controlling interest has been record

(6) Founded in 200¢

(7)  Manas Chile Energia Limitada was founded by Manas&fement Services Ltd.; founded in 2(

(8) Gobi Energy Partners LLC was founded in 2009 by DWhtroleum AG (formerly Manas Gobi LLC). Gobi Engr@artners Gmb
holds record title to 100% of Gobi Energy Partridr€.

(9) Gobi Energy Partners GmbH was founded in 2010. D®&toleum AG held record title to 100% of Gobi EyePartners GmbH,
which 26% were held in trust for others. In Julyl20these 26% were transferred to the beneficiatedtolders. The Compa
determined that no value needs to be ascribedetmadh-controlling interest due to the fact that lo@-controlling parties do not cai
any costs

(10) TF Petroleum was founded in 2012 pursuant to thmplement Agreement dated March 31, 2014. DWM Pearol AG acquired 100
for a purchase price of CHF 1.00 (USD 1.13) purstma Share Purchase Agreement signed on Ap2i024.

e CJSC South Petroleum Company

On October 4, 2006 a contract was signed with Safrtternational Holdings PTY Ltd. (“Santostd sell a 70% interest in CJSC Sc
Petroleum Company, Jalalabat for a payment of USID3}000, a two phase work program totalling USD568,000 (Phase 1: U
11,500,000, Phase 2: USD 42,000,000), additionakiwg capital outlays of USD 1,000,000 per annurd an earrsut of USD 1,000,000
former DWM shareholders to be settled in shareSasftos if they elect to enter into Phase 2 of tbekvprogram. If Santos does not exer
the option to enter into Phase 2, the 70% intdsestturned to DWM Petroleum at no cost. On Decan2h@008, Santos announced to €
into Phase 2 and the earn-out was paid to formeMXNareholders.

In phase 2 of the work program, in the event Sasfmends in excess of USD 42,000,000 on the appraidts, the Company would
obligated to pay 30% of the excess expendituresitunt to the farnm agreement with Santos, costs had been carrieSamyos and DWI
Petroleum AG has not recorded any losses.

Due to political uncertainty in the country Santosl DWM have decided to exit Kyrgyzstan. On Julft20he Board of Directors took 1
decision to exit Kyrgyzstan. Since then all of flimnses have expired and Santos is in the proagksgnding up South Petroleum at
expense. There will be no liquidated damages asutrof exiting the venture. We wrote off our istraent in associate of USD 238,304 du
the third quarter of 2013 which was recorded ured@ioration costs.

South Petroleum Company was formally liquidatedfaSctober 24, 2014.
e CJSC Somon Qil (Tajikistan)

On December 10, 2007 DWM Petroleum (100% subsidiaiMNP Petroleum) & Santos entered into an OpAgneement under which San
had a unilateral option to elect for those part@®xecute at a later stage, a Farm In Agreemena f60% interest in DWM Petroleusy’
“West” (area Navobo®bchai Kalacha) Tajikistan License and a proposedTajik license. MNP Petroleum expects the Ndrik licenst
to be granted to Somon Qil in the near future.
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Santos International Ventures Pty Ltd had an optioanter into a farm in agreement in respect e$¢hlicenses, but decided in Decembe
2012 not to pursue this option. Santos continuetumal current capital expenditures, as well asaiergeneral and administrative cost:
Somon Oil until January 2013. DWM is in negotiadi setup a new consortium for this acreage, hBedCompany anticipates the finan
commitment amounts to change. To date no liquiddtedages have occurred.

e Related parties

Due to the sale of 196,000,000 shares of Petromknasgy, ownership and voting right percentageMbdfP Petroleum Corporation
diminished as the amount of shares owned have algsldrom 7.2% at December 31, 2013 to 0.6% atDeer31, 2014.

The following table provides the total amount @fnsactions, which have been entered into withedlparties for the specified period:

Year endel

Related parties’ transactions Dec 31,201 Dec 31, 201
Affiliates

Management services performed to Petroma (27¢) (13,057
Board of directors

Payments to directors for office re 37,95« 37,34«
Payments to related companies controlled by diredt rendered consulting 382,07: 379,05
services

* Services invoiced or accrued are recorded ag&-expense in personnel cost and administrative
14. INCOME TAXES

The components of income from continuing operatioef®re income taxes are as follows:

Year endel
Pre-tax income (in USD) Dec 31,201 Dec 31, 201
Domestic (1,405,96) (1,410,27)
Foreign (5,147,90) (9,415,82)
Income/(loss) from operations before income ta (6,553,86) (10,826,09)
Income taxes relating to the Company’s continuipgrations are as follows:

Year endel
Income taxes for continuing operations (in USD Dec 31,201 Dec 31, 201
Current income taxe
US Federal, state and loc - -
Foreign 8,22¢ 23¢
Deferred income taxe
US Federal, state and loc - 134,78!
Foreign - -
Income tax expense/(recovery 8,22¢ 135,01¢
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Income taxes at the United States federal statutdeycompared to the Company’s income tax expeasesported are as follows:

Year endel

Income taxes at the US statutory rate (in USD Dec 31,201 Dec 31, 201
Net income/(loss) before income ta (6,553,86) (10,826,09)
Statutory tax rat 35% 35%
Expected income tax expense/(recover (2,293,85) (3,789,13)
Impact on income tax expense/(recovery) of the falwing:

Permanent differences: Sale of PMI she 943,34¢ 4,591,69
Change in valuation of warrants and liabilit 19,19: 12,16¢
Expiring losse: 2,561,24. -
True-up of available losse (90,489 1,161,03
Stock compensation forfeite 18,63 2,318,37
Section 956 inclusio 195,83: 209,64
Intercompany intere: 173,61¢ 169,78t
Change in valuation allowan (430,38 (6,729,279
Impact of tax rate changes and differen (1,015,56) (2,212,60)
US tax penaltie - 134,78!
Other (73,35¢) (156,66:)
Income tax expense/(recovery 8,22¢ 135,01¢

The Company assesses the recoverability of itsrigefdax assets and, to the extent recoverabitigschot satisfy the “more likely than not”
recognition criterion under ASC740, records a viidumallowance against its deferred tax assets.ddmpany considered its recent operz
results and anticipated future taxable income #®ssing the need for its valuation allowance.

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

Year endel
Deferred tax assets and liabilities (in USD Dec 31, 2014 Dec 31, 201
Deferred tax asse
Stock based compensati 602,696 588,09:
Tax loss carr-forwards 8,135,888 8,616,45!
Other 21,675 31,53¢
Investment in Petroman: (1,219 (51,969)

Valuation allowanct (8,759,04) (9,184,12))
Deferred tax assets/(liabilities = -

The Company'’s operating loss carry-forwards ofualkdictions expire according to the following sclule:

Operating loss carry-forward (in Asof Dec 31, 2014

usD) United States Switzerland Mongolia Tajikistan Total
2015 - 72,47( 909,77: 929,87. 1,912,11.
2016 - 75,46: 1,075,68 220,32t 1,371,47
2017 - - - 345,48( 345,48
2018 - 70,777 - 327,47¢ 398,25t
2019 - 154,65 - 207,81 362,47t
2020 - 102,94 - 504,79( 607,73t
2021 71,631 29,34¢ - 796,77 897,75t
2022 94,34 - - - 94,34:
2023 63,29! - 63,29:
2024 13,57¢ - 13,57¢
2025 134,36( - 134,36(
2026 360,52: - 360,52
2027 5,327,95! - 5,327,95
2028 4,285,07. - 4,285,07
2029 3,245,87. - 3,245,87
2030 3,054,15: - 3,054,15
2031 2,851,08I - 2,851,08!
2032 277,49 - 277,49
2033 280,63( - 280,63(
2034 689,55 - - 689,55
Total operating loss carry-forwards 20,749,54 505,66 1,985,45 3,332,54 26,573,19
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Under current income tax law in Mongolia, our 74%ned subsidiary Gobi Energy Partners LLC is exeahfrtem income tax.

The following tax years remain subject to examurati

Significant Jurisdictions Open Year
US Federal 201¢
Switzerlanc 201/
Mongolia 201«
Tajikistan 201«

As of December 31, 2014 and 2013, there were navkngncertain tax positions. We have not identifead/ tax positions for which it
reasonably possible that a significant changeaitiur during the next 12 months.

Pursuant to APB 23, provision has not been mad& {8t or additional foreign taxes since all vensuoé the Company are not generating
income and will not for the foreseeable future. Tdmnpany expects that future earnings will be rest@d but could become subjec
additional tax if they were remitted as dividendsa@re loaned to the Company, or if the Companyukheell or dispose of its stock in -
foreign subsidiaries. It is not practical to deterenthe deferred tax liability, if any, that mighé payable on foreign earnings because |
Company were to repatriate these earnings, the @oynpelieves there would be various methods aVailabit, each with different U.S. t
conseqguences.

15. ISSUED CAPITAL AND RESERVES

Year ende:
Shares MNP Petroleum Corporation Dec 31, 201 Dec 31, 201
Total number of authorized shai 600,000,00 600,000,00
Total number of fully pai-in shares 172,592,29 172,592,29
Par value per share (in US 0.001 0.001
Total share capital (in USD) 172,59. 172,59.

All shares are common shares. There are no diffeteare categories.
16. COMMITMENTS & CONTINGENT LIABILITIES
Legal actions and claims (Republic of Tajikistan, Mvngolia and Chile)

In the ordinary course of business, members of@r@ip doing business in Mongolia and the Repulii€ajikistan may be subject to le
actions and complaints from time to time. Managenhbetieves that the ultimate liability, if any, sing from such actions or complaints
not have a material adverse effect on the finanmialdition, the results of future operations orhcllews of the associates/subsidiarie
Mongolia and the Republic of Tajikistan.
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At December 31, 2014, there had been no legalrectigainst any member of the Group in MongoliatherdRepublic of Tajikistan.

Management believes that the members of the Groaaubstantial compliance with the tax laws etffeg their respective operations in
Republic of Tajikistan and Mongolia. However, thiekrremains that relevant authorities could takéedng positions with regards
interpretative issues.

License agreements held by Gobi Energy Partners (Mgolia)

The following table sets forth the approximate ficial commitment amounts pursuant to each produditaring contract for Blocks Xl a
XIV during the periods indicated (in USD):

Production Sharing Contract 2013* 2014*
Block Xl 6,900,00( 6,900,00(
Block XIV 6,900,00( 6,900,00(

* Financial commitment for the fifth contract ygatarting April 21 of each year) of the productairaring contrac

The contract is currently under a Moratorium, whetiends the contract period by one year. Afterwale licenses can be extended.
Moratorium ends in May 2014. It was entered duéati of potentially economic prospects to fulfitiet outstanding commitments. We h
applied for a further extension of the Moratoriuntilthe end of May 2015. The approval is still garg.

License agreement held by CISC Somon Oil (Republaf Tajikistan)

The following table sets forth the approximate cdtmments pursuant to the licenses during the peiitdisated (in USD):

License Area 2013* 2014* 2015* 2016*
Westl 4,500,00( 2,500,00( to be agree to be agree
North-West? 8,680,00( 8,700,00( 3,600,00( 4,600,00(

*Commitments are based on calendar year. Amoudisative, work plan prevails
1Granted on July 25, 2007, extension after July2234 and the related commitments to be agreed
2License granted on July 28, 20

Santos International Ventures Pty Ltd funded aplenditures of Somon Oil, and had an option to eintera farmin agreement in respect
these licenses, but decided on December 21, 20tL®mursue this option. Santos continued to fuadent capital expenditures, as wel
certain general and administrative costs of Somibmir@il January 2013. We remain confident that pineject has exploration potential and
are actively working to form a new consortium.

Operating leases
In October 2011, the Company entered into leas&as for two cars. The contracts have a termBahdnths each.
For the years ended December 31, 2014 and 2012aevexpenses for these items of USD 24,951 and 2BLY &5, respectively.

Future net lease payments for two leased carsrasemted in the table below (in USD):

Year Lease payment
2015 18,597
2016 -
Thereafter

Total 18,597
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17.PERSONNEL COSTS AND EMPLOYEE BENEFIT PLANS

Personnel Costs (in USD) 201¢ 201z
Wages and salarit 1,678,17 2,064,95!
Social security contributior 128,44t 143,52!
Pension fund contributio 71,38¢ 60,587
Pension (surplus)/underfundii 198,07¢ 32,87(
Total Personnel Costs 2,076,08: 2,301,93

Defined Benefit Plan

We maintain Swiss defined benefit plans for sevieaur employees. These plans are part of indeperdsiective funds providing pensic
combined with life and disability insurance. Theets of the funded plans are held independentthi@fCompanys assets in a legally distil
and independent collective trust fund which servadous unrelated employers. The fun@ignefit obligations are fully reinsured by Al
Winterthur Insurance Company. The plans are vahyeithdependent actuaries using the projected wedicmethod. The liabilities correspc
to the projected benefit obligations of which thecdunted net present value is calculated basegears of employment, expected sa
increases, and pension adjustments.

The actuarial valuation was carried out as of Ddmem31, 2014. The amounts recognized in the cateseld balance sheets, shown in ¢
non-current liabilities, as at December 31, 201d a1 at December 31, 2013 respectively, were déatethto be as follows:

Amounts recognized (in USD) 201¢ 201z
ABO End of Year 628,80( 685,04
Change in PBO During Year

PBO at Beginning of Peric 923,60: 827,37¢
Service Cos 16,42- 47,54¢
Interest Cos 21,61° 19,02¢
Employee Contribution 48,22( 82,48:
Plan Amendment - -
Liability (Gain)/Loss 74,00¢ 13,90¢
Actuarial (Gain)/Loss due to Changes in Assumpt 150,09! -
Benefit Payment (71,109 (88,939
Currency Translation Adjustme (96,469 22,20(
PBO at End of Year (in USD) 1,066,39 923,60:
Change in Assets During Yea

Fair Value of Assets at Beginning of per 781,33: 690,23:
Actual Return on Asse (25,43) 11,49:
Company Contribution 48,22( 82,48:
Employee Contribution 48,22( 82,48:
Benefit Payment (58,70¢) (79,51°)
Currency Translation Adjustme (67,58¢) (5,847)
Fair Value of Assets at End of Ye 726,04 781,33:
Net Assets/(Liabilities) in Balance Shee (340,349 (142,27)

The following table provides the weighted averagsuaptions used to calculate net periodic benefit and the actuarial present valu

projected benefit obligations:

Assumptions at year-end Dec 31,2014 Dec 31, 201
Discount rate 1.10% 2.25%
Expected rate of return on plan assets 1.10% 2.00%
Salary increases 1.00% 1.00%

Due to current economic conditions and the decraagevernment bond rates, the discount rate usdke pension plan calculations decrt
significantly in the year ended December 31, 2014.
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Future benefits, to the extent that they are basedompensation, include assumed salary increasgstesented above, consistent with
experience and estimates of future increases iBwiss industrial labor market.

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

Pension expense (in USLC Dec 31,201 Dec 31, 201
Net service cos 16,42- 47,54¢
Interest cos 21,61° 19,02¢
Expected return on asst (17,667 (17,227
Actuarial net los! 267,20. 19,63"
Net periodic pension cost 287,57¢ 68,98¢

All of the assets are held under the collectiveti@m by the plan’s r@surer AXA Winterthur Insurance Company and arested in a mix (
Swiss and international bond and equity secuntiglsin the limits prescribed by the Swiss Pensi@wL

The expected future cash flows to be paid by thmu@in respect of employer contributions to thegi@mplan for the year ended Decembe
2015 are USD 72,925.

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

ASC 820 establishes a thraer fair value hierarchy, which prioritizes thepirts used in measuring fair value. These tiersughel 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 whidtelior no market data exists, there
requiring an entity to develop its own assumptidfisancial assets carried at fair value are cleskih one of the three categories as follows:

Financial assets and liabilities carried at falueaas of December 31, 2014:

Financial assets 2014 (in USC Level 1 Level 2 Level 3
Investment in associate (Petromar 206,38: - -
Total 206,38. - -

Financial assets and liabilities carried at falueaas of December 31, 2013:

Financial assets 2013 (in USC Level 1 Level 2 Level 3
Investment in associate (Petromar 7,478,79 - -
Total 7,478,79 - -

The following table summarizes the changes in #ie falue of the Company’level 2 financial assets and liabilities for tear ende
December 31, 2013 (in USD):

Balance at Jan 1, 201 17,462,73
Total gains (losses) realized and unreali:

Included in earning- unrealized (81,37¢)
Included in earning- realized (4,247,06)
Included in other comprehensive inco -
Proceeds from sale of investment in assot (5,655,49)
Net transfer in/(out) of level (7,478,79)
Balance at Dec 31, 201 -
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Fair Value of Financial | nstruments

In addition to the methods and assumptions weasecbrd the fair value of financial instrumentdasussed in the Fair Value Measurem
section above, we used the following methods aedraptions to estimate the fair value of our finahistruments.

Cash and cash equivalents earrying amount approximated fair value.
Restricted cash -carrying amount approximated fair value

Accounts receivable -earrying amount approximated fair value.
Transaction prepayment —carrying amount approximated fair value.
Investment in Petromanas- calculated based on quoted market prices.
Accounts Payable- carrying amount approximated fair value.

The fair value of our financial instruments is geted in the table below (in USD):

December 31, 2014 December 31, 2013 Fair Value

Carrying Fair Carrying Fair Value Levels Reference

Amount Value Amount
Cash and cash equivalents 1,369,77: 1,369,77: 3,063,94 3,063,94 1 Note ¢
Restricted cas 208,62: 208,62: 46,73¢ 46,73¢ 1
Transaction prepayme 12,000,00 12,000,00 10,111,65 10,111,65 1 Note £
Accounts receivabl 14,35¢ 14,35¢ 32,50¢ 32,50¢ 1
Investment in associate (Petromar 206,38. 206,38. 7,478,79 7,478,79! 1 Note 1(
Accounts Payabl 1,165,47. 1,165,47 447,73t 447,73t 1
Refundable Deposi - - - - 1

19. EARNINGS PER SHARE

Basic earnings per share result by dividing the gamy’s net income (or net loss) by the weighted avernameber of shares outstanding for
contemplated period.

Diluted earnings per share are calculated applytregtreasury stock method. When there is net incaiilative effects of all stockase:
compensation awards or participating financialrinsients are considered. When the Company postssabasic loss per share equals dil
loss per share.

The following table depicts how the denominator tlee calculation of basic and diluted earnings gf&re was determined under the trec
stock method:

Year endel
EPS Dec 31,201 Dec 31, 201
Company posted Net los: Net los:
Basic weighted average shares outstan 170,134,83 172,592,29
Dilutive effect of common stock equivalen
- stock options under employee compensation pladsvanrants - -
Diluted weighted average shares outstandin 170,134,83 172,592,29
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The following table shows the total number of stecjuivalents that was excluded from the computadiodiluted earnings per share for
respective period because the effect would have aet-dilutive:

Year endel
Stock equivalent Dec 31,201 Dec 31, 201
Options 12,300,00 12,100,00
Warrants - 44,450,50
Total 12,300,00 56,550,50

20. SEGMENT INFORMATION

The Chief Operating Decision Makers (“CODM&re the Group CEO and Group CFO. None of the COBkgcutive Officers nor tt
Directors receive disaggregated financial informatibout the locations in which exploration is adoyg. Therefore, the Group considers
it has only one reporting segment.

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

Tangible fixed assets (in USD) Dec 31,2014 Dec 31, 201
United States - -
Switzerland 13,893 14,223
Mongolia 39,699 62,070
Tajikistan 29,662 56,081
Total tangible fixed assets 83,254 132,374

21. SUBSEQUENT EVENTS

MNP Petroleum Corp. (“MNP”) (TSX/ MNP; OTCQB: MNAP) announced that it has completiee EPA.at transaction on January 15, 2
Pursuant to the Supplement Agreement dated Septerib2014 and the Notary Act dated November 21420WM Petroleum AG, a 10C
subsidiary of MNP, through its 100% subsidiary Té&trBleum AG has completed the acquisition of a @B%rest in EPA.at, an Aust
registered company, for total consideration of US#iillion in cash to the Seller, Kavsar Generalding FZE. EPA.at holds 57.42% of
equity interest in the Tajik company Petroleum Subeé remaining 42.58% equity interest in PetroleBugd is held by the Tajik state
company Sugdneftugas. Petroleum Sugd owns ten giragloil fields. Petroleum Sugd is consolidatedha financials of EPA which will
shown as an equity investment due to its variaiilerést nature.

In addition, MNP announced that CIJSC SomonsQ# 90% subsidiary of DWM Petroleum AG, WesterhEiploration License (Zapadn
pursuant to the provisions of Production Sharinge&gent, Subsoil Law and Licensing Law has beeanebed for three years until July
2017.
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ITEM 9 CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANT S ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.

ITEM 9A CONTROLS AND PROCEDURES

Disclosure Controls and Procedur

We maintain “disclosure controls and procedures’tlat term is defined in Rule 13&{e), promulgated by the Securities and Exch
Commission pursuant to the Securities ExchangeoA&B34, as amended. Disclosure controls and prwesdnclude controls and procedt
designed to ensure that information required todiselosed in our company'reports filed under the Securities Exchange Act384 is
recorded, processed, summarized and reported wifieitime periods specified in the Securities ardnange Commissioa’rules and form
and that such information is accumulated and conicated to our management, including our principaagitive officer and our princig
financial officer, as appropriate, to allow timelgcisions regarding required disclosure.

As required by paragraph (b) of Rules II3aunder the Securities Exchange Act of 1934, oanagement, with the participation of

principal executive officer and our principal fir@dal officer, evaluated our compaydisclosure controls and procedures as of theoéttae
period covered by this annual report on FornKL®Based on this evaluation, our management coeduldat as of the end of the period cov
by this annual report on Form 10-K, our disclostoatrols and procedures were effective.

Managemer's Report on Internal Control over Financial Repog

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 pipatexecutive officer and our principal financificer, evaluated the effectiveness of
internal control over financial reporting as of Beter 31, 2014. Our managemsrevaluation of our internal control over finanaiaporting
was based on the framework in Internal Contrbitegrated Framework (1992), issued by the CommitteSponsoring Organizations of
Treadway Commission. Based on this evaluation,noamagement concluded that our internal control démancial reporting was effective
of December 31, 2014 and no material weaknesséwas detected within our company.

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

Our principal executive officer and our principadancial 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 andrafed, can provide only reasonable,
absolute, assurance that the objectives of theaasstem are met. Further, the design of a costrstem 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 laibs@ssurance that all control issues and instaot&aud, if any, within our company h:
been detected. These inherent limitations inclheerealities that judgments in decisimaking can be faulty, and that breakdowns can
because of a simple error or mistake. Additionaltis 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 alsoaiseld in part upon certain assumpt
about the likelihood of future events, and thene loa no assurance that any design will succeedhi@ang its stated goals under all potel
future conditions; over time, controls may becomediequate because of changes in conditions, afetipee of compliance with the policies
procedures may deteriorate. Because of the inhéneitaitions in a coseffective control system, misstatements due torerdraud may occi
and not be detected.
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Changes in Internal Control over Financial Repogin

There were no changes in our internal control dwemcial reporting during the fiscal quarter endgecember 31, 2014 that have mater
affected, or are reasonably likely to materiallfeef our internal control over financial reporting.

ITEM 9B OTHER INFORMATION
None.
PART llI
ITEM 10 DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE
Directors and Executive Officers

Our directors hold office until the next annual itmeg until their successors have been elected cqaraldified, or until they resign or ¢
removed. Our Board of Directors appoints our ofsgend our officers hold office for such term asyrbe prescribed by our Board of Direc
and until their successors are chosen and qualifyntil their death or resignation, or until theemoval.

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

Name Position Held Age Date First Elected or Appointec
Heinz J. Schol? Executive Director and Chairman of the Board 72 April 10, 2007
Michael J. Vellettel:2 Executive Director 58 April 10, 200}
Dr. Richard Schen? Director 74 November 21, 20(
Dr. Werner Ladweird Director, President and Chief Executive Officer 65 September 16, 20
Darcy Spadyl-2-3 Director 52 November 8, 201
Pete-Mark Vogel Chief Financial Officer, Treasurer and Secre: 50 March 25, 201

(1) Member of the audit committe
(2) Member of the corporate governance and compensatimmittee
(3) Member of the technical committ

Business Experience

The following is a brief account of the educationd 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 tgarzation by which they were employed.

Heinz J. Scholz, Executive Director and Chairman

Heinz J. Scholz is a physicist and engineer. In1®®80s Mr. Scholz built, through his company HJ&Bhg & Engineering, where he was
majority shareholder and Chief Executive Officed &resident, factories and telecommunication néktsvor the former Soviet Union. After t
German reunification, he also advised Soviet Miigst regarding the negotiations on the sale of Ris&ast German telecommunica
network to Deutsche Telecom. He has worked in boHation with scientific institutes in the RussiBederation. Mr. Scholz was a Co-
Chairman and Member of the Compensation Committd@etromanas Energy Inc. (TSX Venture Exchange,)AMm February 24, 2010
November 5, 201

64



Mr. Scholz has been our Executive Director sincgust 25, 2008 and the Chairman of our Board of dins and one of our directors si
April 10, 2007. Since May 2004, he has acted a<ti@irman of the Board of Directors for DWM Petrote AG, 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) EngineerBtactro Technology and University for Technolo@ydmen), respectively.

We believe Mr. Scholz is qualified to serve on Baard of Directors because of his extensive knogéedf our company’ history and curre
operations. Mr. Scholz is also a co-founder of DWktroleum AG, our whollpwned subsidiary. Mr. Scholz plays a critical riidargeting
appraising and subsequently acquiring the rightadagor oil and gas assets in the former Soviet bliaind its satellite countries.

Michael J. Velletta, Executive Director

Michael J. Velletta has been a lawyer in BritisHu@abia, Canada since 1990 and is a partner withativefirm of Velletta & Company, whic
focuses on corporate and commercial law, and titgaHe was our Corporate Secretary from April 2007 until March 25, 2013. Mr. Velle
serves on the Board of Directors of several privatd public corporations, and is a governor of Thial Lawyers Association of BC. NV
Velletta was a director and Chairman of the Comatiois Committee of Petromanas Energy Inc. (TSX WenExchange: PMI) from Februi
24, 2010 to August 26, 2011.

Mr. Velletta has been our Executive Director sidagyust 25, 2008 and one of our directors since IA0j 2007. He served as our gen
counsel from April 10, 2007 to August 25, 2008. Melletta received his LL.B. degree in Law from theiversity of Victoria in 1989.

We believe Mr. Velletta is qualified to serve orr @oard of Directors because of his extensive keogé of our compang’history and curre
operations, his legal background and skills, arel éxperience as a director on the board of otherpamies. In particular, Mr. Vellet®’
background as a lawyer provides a unique perspetdiour Board of Directors.

Dr. Richard Schenz, Director

Dr. Richard Schenz studied technical physics innd& and finished his study in 1967, with a Ph.Dnifrthe University of Technology
Vienna. In 1969 he started his career with the Aaistoil & gas company OMV AG, and was its CEO frd892 to 2001. In 2001, Dr. Schq
was appointed representative for the Austrian @apitarket by the Austrian government. Additionallyt. Schenz has held the position:
Vice President of the Austrian Federal Economicr@iar and President of the Austrian Chapter of tterhational Chamber of Comme
(ICC-Austria) since June 2001. In 2002, he was aypd Chairman of the Austrian Commission for Cogte Governance.

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

We believe Dr. Schenz is qualified to serve onBoard of Directors because of his extensive enexgperience. Dr. Schenz has over 30y
of experience in the energy sector, which he obthiwith OMV AG. Dr. Schenz sits on various boardgvate and listed companies
Europe. We believe Dr. Scheszstrong network to investment banking firms aslwel sovereign funds will prove invaluable to uswae
attempt to grow our company.

Dr. Werner Ladwein, Director, President and Chie¢&utive Officer

Dr. Werner Ladwein obtained a Ph. D in Geology Btideralogy from the University of Innsbruck, Austiin February 1977. Furthermore,
Ladwein obtained an MBA in International Businessnif Webster University in in July 1988. Dr. Ladwedias more than 30 years
experience in the oil & gas industry. At OMV AG, @&ustrian oil and gas company, Dr. Ladwein wasgssil various managerial ta
primarily in 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 oMV AG abroad. He renegotiat
agreements and acquired new licenses; from 1920Q&, he was the General Manager of OMV AG Albah&restructured the joint vent
and started exploration with new partners in neverlses; from 2002 to 2004, he was the General MainalgOMV AG Pakistan; t
restructured the company and built it up to thgeat foreign producer, acquired operations of aratbmpany and incorporated company
OMV AG, acquired additional licenses and successfiplementation of Corporate Social Responsibilityich was base for roll out in ON
AG. From 2004 to 2008, he was a member of the Re8é Board of Directors and Executive Director Expltion and Production; he wa
main contributor to OMV Group results, restructgriof a privatized company and integration into OMY, changing it to be an efficie
operator including successful implementation ofiemment policies, restructuring and acquisitionaomajor service company to Petn
Petrom had exploration and production activitieKazakhstan, Turkmenistan and Russia. Since 2@8ak worked as an independent oil
gas consultant. Dr. Ladwein was a director and mbeg of the Reserve Committee of Petromanas (TSXWwe Exchange, PMI) from Augt
26, 2011 to November 5, 2013.
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Dr. Ladwein was appointed as one of our directorSeptember 16, 2010.

Effective November 1, 2011, Dr. Ladwein was appadntio the office of President. Effective March 2613, Dr. Ladwein was appointed to
office of Chief Executive Officer. In this functip®r. Ladwein reports to the Board of Directors.

We believe Dr. Ladwein is qualified to serve on Board of Directors because of his 30 years of Bgpee in the oil & gas industry, includi
his experience gained from holding several managepusitions at OMV AG.

Darcy Spady, Director

Mr. Spady has served as the Director of Client timhs for the Canadian Business Unit of Sanjel Goapon, a Calgary headquartered gl
energy service company since September 2012. Fray 2010 to August 2012, he was Vice President amahdging Director of Sai
Brendans Exploration Ltd., focusing on the Canadian Marés and Europe. Mr. Spady also chairs the Boaidireictors of Green Imagit
Technologies, Inc. of Fredericton, New Brunswickan@da. He has previously held executive positiongwio TSX Venture Exchan
companies: Contact Exploration Inc. (from June 2067l the company reorganization in May 2010) and Petroglobe Ifronf Decembe
2005 to September 2007). Mr. Spady was also besgdba Charleston, West Virginia and FrederictoewNBrunswick as part of the Colum
Natural Resources / Triana Energy team, in vanmoasagement position

Mr. Spady has an extensive background in the Hagasaand oil industry throughout the U.S. and @anhaving worked for the Schlumber
organization in Western Canada, Ontario, Quebdanfit Canada offshore, as well as the lllinois @ Appalachian Basins.

Mr. Spady holds a Bachelor of Science degree inoRetm Engineering from the University of Albertadais a P.Eng. in the Provinces
Alberta and New Brunswick. His is a past Chairhef Society of Petroleum Engineers Calgary Section.

Mr. Spady was appointed as one of our directorsl@vember 8, 2012.

We believe Mr. Spady is qualified to serve on owail of Directors because of his extensive backgtdn the natural gas and oil indu
throughout the United States and Canada that tzased more than two decades.

PeterMark Vogel, Chief Financial Officer, Treasurer ébécretary

Mr. Vogel was employed as a Senior Financial Artadysl Vice President at Bank Sal. Oppenheim, Z{iatitzerland from 2000 to July 2C
and holds the Chartered Financial Analyst designatHe was Vice President of the HSBC Research iDepat in Guyerzeller, Zuric
Switzerland from 1999 to 2000. From 1998 to 1999 was Vice President of the Research Departmente®@rbBinance. He was a Portfc
Manager and Assistant to the BanExecutive Committee for Societe Generale fronb1®91998. He was Assistant Vice President of Se
Generale, Zurich, Switzerland from 1995 to 199&n#r1993 to 1995 he was the Finance and Regulatespdate and Regulatory Analys
Merrill Lynch Capital Markets. He has been a memifethe Swiss Society of Investment Professioniglses1999 and a member of the C
Institute, formerly the Association of Investmenaihgement and Research, since 1999.
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On March 5, 2013, our Board of Directors appoirfeterMark Vogel as our Corporate Secretary. On Augug01.3, our Board of Directc
appointed Petekdark Vogel as our Chief Financial Officer. Prior his appointment as Chief Financial Officer Mr. \ébdheld office a
President and Chief Executive from September 1&02ntil November 1, 2011 and as Chief Executivéc®f from November 1, 2011
March 25, 2013. Mr. Vogel is one of our foundersl dvas previously served our company in a numbeawles, including Chief Financi
Officer from April 10, 2007 to February 8, 2008 am@irector, Finance from April 10, 2007 to Febguar 2009. Also from February 1, 200¢
July 15, 2010 he acted as an advisor to our BohRirectors. From February 24, 2010 to August 1312 Mr. Vogel was also a director
Petromanas Energy Inc.

Mr. Vogel received his Master and Bachelor degireBusiness Administration and Economics from theversity of Zurich, Switzerland
1992. He received his Master of Business Admintistnadegree from the University of Chicago Bootth&al of Business in 2003.

Committees of the Board of Directors

Our Board of Directors has the authority to appoormittees to perform certain management and aslration functions. Currently, we he
an audit committee, a corporate governance and ensaion committee and a technical committee buieveot have a nominating commit
or an audit committee financial expert.

Nominating Committe:

We do not have a nominating committee. Our Boar®ioéctors performs the functions associated withoainating committee. Genera
nominees for directors are identified and suggelstethe members of our Board of Directors or managy# using their business networks
all of our director nominees were nominated foeatsn the Board of Directors based on prior serai directors to our company. Our B¢
of Directors has not retained any executive sefirets or other third parties to identify or evaleatirector candidates in the past and doe
intend to in the near future. We have elected adidve a nominating committee because we are dorakpn stage company with limit
operations and resources.

Our Board of Directors does not have a writtengyobr charter regarding how director candidatesegeduated or nominated for our Boart
Directors. Additionally, our Board of Directors hast created particular qualifications or minimutarglards that candidates for our Boar
Directors must meet. Instead, our Board of Directmmsiders how a candidate could contribute tdbasmess and meet our needs and thc
our Board of Directors. As we are an exploratiaagstcompany, our Board of Directors will not coesidandidates for director recommen
by our stockholders, and we have received no santidate recommendations from our stockholders.

Corporate Governance and Compensation Committee

Effective March 25, 2013, our Board of Directordabtished a corporate governance and compensatioimitee consisting of Darcy \
Spady, Heinz J. Scholz and Michael J. Velletta.caW. Spady is the chair of the corporate goveraaamd compensation committee.

corporate governance and compensation committégtsaesir Board of Directors in fulfilling its compsation responsibilities by reviewing
forms of compensation provided to our executivécef, directors, consultants and employees, imttustock-based compensation.

Technical Committee

Effective March 25, 2013, our Board of Directorgabtished a technical committee consisting of Deriér Ladwein and Darcy W. Spa
Darcy W. Spady is the chair of the technical conteeit Our technical committee assists our Board icédibrs with respect to the poten
reserves, if any, of our oil and gas property iesés.
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Audit Committee

Effective December 20, 2010, our Board of Directessablished an audit committee. The audit commitierrently consists of Michael
Velletta, Dr. Richard Schenz, and Darcy Spady. Mahl. Velletta is the chair of the audit commit®er audit committee assists our Boar
Directors in fulfilling its financial oversight resnsibilities by reviewing the financial reportsdaother financial information provided by «
company to regulatory authorities and stockholders, systems of internal controls regarding finaaeel accounting and our auditi
accounting and financial reporting processes. Quaitacommittees primary duties and responsibilities are to sexsean independent &
objective party to monitor our financial reportiagd internal control system and review our finahstatements, review and appraise
performance of our external auditor and provid@pen avenue of communication among our auditoanitral and senior management anc
Board of Directors.

Audit Committee Financial Expert

Our Board of Directors has determined that it dogishave a member that qualifies as an “audit cdtemfinancial expertas defined in Itel
407(d)(5)(ii) of Regulation S-K issued by the Undit8tates Securities and Exchange Commission.

We believe that our entire audit committee is cépalf analyzing and evaluating financial statemehtst present a breadth and leve
complexity of accounting issues that are genemdiyparable to the breadth and complexity of thedsseasonably expected to be raise
our company. We believe that retaining an independ&ector who would qualify as an “audit commétténancial expertwould be overl
costly and burdensome and is not warranted in ouumstances given the early stages of our devetoprand the fact that we have
generated operating revenues to date.

Family Relationships
There are no family relationships between any tirear executive officer.
Involvement in Certain Legal Proceedings

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

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

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

3. being subject to any order, judgment, or decreé,snbsequently reversed, suspended or vacatedyyota@urt of compete

jurisdiction, permanently or temporarily enjoininigarring, suspending or otherwise limiting his ilwament in any type |
business, securities or banking activiti

4, being found by a court of competent jurisdiction & civil action), the Securities and Exchange Cdsion or the Commaodi
Futures Trading Commission to have violated a f&lder state securities or commodities law, andjtitgment has not be
reversed, suspended, or vaca

5. being the subject of, or a party to, any federalstate judicial or administrative order, judgmedécree, or finding, n
subsequently reversed, suspended or vacatedncetatian alleged violation of: (i) any federal ¢taite securities or commodit
law or regulation; or (ii) any law or regulationspeecting financial institutions or insurance coniparncluding, 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; i) @ny law or regulation prohibiting mail or wirkaud or fraud i
connection with any business entity;
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6. being the subject of, or a party to, any sanctioorder, not subsequently reversed, suspendedoatted, of any sefegulaton
organization (as defined in Section 3(a)(26) of $leeurities Exchange Act of 1934), any registergidye(as defined in Section 1
(a)(29) of the Commodity Exchange Act), or any &glént exchange, association, entity or organinatimt has disciplina
authority over its members or persons associatédavwnembet

On October 9, 2007, the British Columbia Securi@@snmission of Canada issued a cease trade ordersagur company in British Columt
Canada pursuant to section 164(1) of the Securt@qBritish Columbia). At the time of the ordeve were not a reporting issuer in Bril
Columbia, Canada and had our securities quotech@rOffC Bulletin Board. We distributed securitiesrésidents of British Columbia a
failed to file a Report of Exempt Distribution withe British Columbia Securities Commission acaogdio National Instrument 4506. As i
result, the British Columbia Securities Commissiwdered that trading in our securities cease itigBriColumbia until the order was revok
We filed the Report of Exempt Distribution and opriA1, 2008, the British Columbia Securities Coragidn partially revoked the cease ti
order to permit trading in our securities exceptchbytain offshore entities. The British Columbiac@#ties Commission left the order in eff
with respect to those offshore entities becausea# unable to determine the beneficial ownershithefshares registered in the name of t
entities.

Code of Ethics

On May 1, 2007, our Board of Directors adopted decof business conduct and ethics policy, whiclpdsted on our homepage ur
www.mnppetroleum.com. The adoption of our code wWiitess conduct and ethics policy allows us todamur Board of Directors and ei
director and officer on areas of ethical risk, pdevguidance to directors to help them recognizd deal with ethical issues, prov
mechanisms to report unethical conduct and helgrf@sculture of honesty and accountability.

Except as set out in our code of business condwtethics policy, we do not have any formal pocéend procedures for the review, appr
or ratification of transactions between individieedard 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 interedineen the director or officer and us unless
relationship is approved in advance by our Boar®ibéctors. The code sets out a conflict of intees a situation in which a directsroi
officer’s personal interest is adverse, or may appe be adverse, to our interest as a whole.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of th&ecurities Exchange Act of 198uires our executive officers and directors, pesons who own more than 10% of
common stock, to file initial statements of beniefiownership, reports of changes in ownership amtual reports concerning their owner:
of our common stock and other equity securitiedhwlie Securities and Exchange Commission and taigeais with copies of those filing
Based solely on our review of the copies of sucmforeceived by us, or written representations foemtain reporting persons, we believe
during year ended December 31, 2014 all filing neraents 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
Name Number of Late Reports Reported on a Timely Basis | Failure to File Requested Formg
Dr. Werner Ladwein 1 1 Nil
Darcy Spady 3 3 Nil
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ITEM 11 EXECUTIVE COMPENSATION

Summary Compensation

The particulars of compensation paid to the folloyversons:

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

b) each of our two most highly compensated executffieens other than our principal executive offiosho were serving
executive officers at December 31, 2014 who haal tmtmpensation exceeding USD 100,C
C) and up to two additional individuals for whom disslire would have been provided under (b) but ferféct that the individu

was not serving as our executive officer at Decer8the2014

who we will collectively refer to as the named extéee officers, for the years ended December 31424nd 2013, are set out in the follow
summary compensation table (in USD):

Stock All Other
Name and Principal Position Year Salary Bonus Awards Option Awards | Compensation Total

Dr. Werner Ladwein 2014 233,85 Ni’ Ni Ni 83,8894 317,742
President, Chief Executive Officer - . - -

and Director 2013 243,46 Nl' N|| Ni 88,573% 332,039
Peter-Mark Vogel 2014 233,85 Ni' Ni| Ni 62,7865 296,639
Chief Financial Office? and Chief

Executive Office? 2013 230,99 Ni' Ni| Ni Nil 230,990

(1) Appointed Chief Executive Officer effective March, 2013

(2) Served as Chief Executive Officer from Novembe2d11 to March 25, 201

(3) Appointed Chief Financial Officer effective August2013

(4) Payments for housing and a leased car. Monthlynmecoomponent corresponds to 0.8% of purchasing [mi@ccordance with Sw
Tax law

(5) Reimbursement for social security contributions®- 2011

Compensation for Executive Officers and Directors

Compensation arrangements for our named executficers and directors are described below. Alsajarour amended 2011 stock op
plan, our Board of Directors may grant directoffficers, employees or consultants of our compangursubsidiaries stock options to acq
an aggregate of up to 34,500,000 shares of our asmstock (including all stock options under anyvzas plan) subject to certain limitatic
imposed under the policies of the TSX Venture Excjea

We maintain Swiss defined benefit plans for our lyges, of which three are executive officers. plamn is part of an independent collec
fund which provides pensions combined with life aighbility insurance. The assets of the funded pt& held independently of our assets
legally distinct and independent collective trustd which serves various unrelated employers. Tihd'$ benefit obligations are fully reinsu
by AXA Winterthur Insurance Company. Except for @wiss defined benefit plans for our employeesiethe no plan that provides for
payment of retirement benefits, or benefits thdt e paid primarily following retirement, includinbut not limited to taxjualified define:
benefit plans, supplemental executive retiremesmgltax-qualified defined contribution plans anddualified defined contribution plans.

The descriptions of the material terms of each reatt agreement, plan or arrangement, whetheremrittr unwritten, that provides -
payments to a named executive officer or directdh@time of, following, or in connection with thesignation, retirement or other termina
of a named executive officer or director, or a g@ein control of our company or a change in the ethraxecutive officer's or directar
responsibilities following a change in control, viespect to each named executive officer or direate provided below.

Compensation for Dr. Werner Ladwein

As of September 16, 2010, we granted Dr. Ladweinksbptions to purchase 500,000 shares of our canstexk at an exercise price of U
0.52 per share and 500,000 shares of our commah atoan exercise price of USD 0.65 per share @&&gtember 16, 2020. Effective a:
February 1, 2013, we and Dr. Ladwein agreed toelahese stock options.
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On September 22, 2011, we granted Dr. Ladwein 200@0shares of our common stock in part as remtioaréor valuable services he |
already provided to our company and in part asaaritive for him to continue to provide us with b&svices. On September 22, 2011 we
granted Dr. Ladwein stock options to purchase 1D shares of our common stock at an exercisee picUSD 0.215 per share u
September 22, 2021. The options vest in four eosallments over 24 months, with installments wgson March 22, 2012, September
2012, March 22, 2013 and September 22, 2013.

When Erik Herlyn resigned as our President and {GExecutive Officer in July of 2010, Petbtark Vogel agreed to take up the positiol
President. Mr. Vogel, who has an extensive backgtdn finance and business administration, asked_Bdwein, who joined our Board
Directors on September 16, 2010, to assist him withoil and gas operations. Dr. Ladwein agreedtdasdjenerous contributions of time
effort to the evolution of our business over tharythat followed resulted in the decision to foripaieorganize our executive group to cr
two complementary executive offices that would, kilag together, lead our company forwardn-November 1, 2011, Dr. Ladwein became
President, officially responsible for the condutbar oil and gas operations, while Mr. Vogel contd in the role of Chief Executive Offic
responsible for finance and corporate administnatfd the time, our Board of Directors authorized oompany to pay to Dr. Ladwein the <
of USD 175,000. We paid this sum to Dr. LadweinMarch 28, 2012. In addition, in consideration fotiag as our President, we provide
Ladwein a monthly salary of approximately USD 19,ZCHF 17,850) and granted an option to buy 3,00® $hares of our common stocl
an exercise price of USD 0.215. The options vesfoirr equal installments over 24 months, with ilistants vesting on May 1, 20:
November 1, 2012, May 1, 2013 and November 1, 2013addition, we provide Dr. Ladwein with housingdaa car as long as he reside
Switzerland. On March 25, 2013, Mr. Vogel resigriemn the office of Chief Executive Officer and Dradwein assumed the role of b
President and Chief Executive Officer. On that salete, Mr. Vogel was appointed to the office of @mate Secretary.

If we terminate Dr. Ladwein without cause or Drdlgein resigns as a result of our breach of anyipimv of the employment agreement,
material change in his duties, we must make cepgajyments 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 pay him in a lump ¢
equal to three months of his annual guaranteedysalaeffect on the date of termination. In additicall options granted to him wot
immediately vest and become exercisable upon tineiriation of Dr. Ladweirs employment as described above. Our stock optioeeaner
also provides that all options granted to him wdaldchediately vest and become exercisable upondbercence of a change in control.

Compensation for Peter-Mark Vogel

As of October 1, 2010, we entered into an employtna@ad non-competition agreement with Petark Vogel, pursuant to which Mr. Vog
agreed to serve as our Chief Executive Officercdnsideration for the services that Mr. Vogel adreerender pursuant to his employn
agreement, we agreed to provide him guaranteedmreration of USD 204,000 per annum, payable monthly.

Effective June 1, 2011, our Board of Directors &ased the annual compensation of Mr. Vogel from 288,000 to USD 214,200. Effect
August 1, 2011, Mr. Vogel's compensation is to b&lpn Swiss francs at a conversion rate of USD &§ualing CHF 1.00.

Effective as of February 1, 2013, we and Mr. Voagleed to cancel the stock options to purchaseé 00 shares of our common stock
price of USD 0.70 per share, which were grante&elruary 24, 2010.

If we terminate Mr. Vogel without cause or Mr. Vdgesigns as a result of our breach of any prowuisib the employment agreement, «
material change in his duties, we must make cegayments in addition to the payment of all compéina accrued through the effective ¢
of resignation and reimbursement for all expeneesrred before the termination. Under such circamsts, we must pay him in a lump ¢
equal to two months of his annual guaranteed sategjfect on the date of termination.
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Compensation for Heinz J. Scholz

Effective February 1, 2009, we and Mr. Scholz esdanto a consulting agreement. On September 18),28ur Board of Directors increa:
the compensation for Heinz J. Scholz to USD 15@80month, effective October 1, 2010.

Effective June 1, 2011, our Board of Directors &ased the annual compensation of Mr. Scholz fror® W80,000 to USD 189,000. Effect
August 1, 2011, Mr. Scholz’s compensation is tgaiel in Swiss francs at a conversion rate of USID qualing CHF 1.00.

Effective as of February 1, 2013, we and Mr. Sclagjeeed to cancel the stock options to purchased @0 shares of our common stock
price of USD 0.70 per share, which were grantelagy 2, 2007.

Compensation for Michael J. Velletta

Effective February 1, 2009, we and Mr. Vellettaesgatl into a consulting agreement. On Septembe2dH), our Board of Directors increa
the compensation for Michael J. Velletta to USDOD®, per month plus USD 2,000 per month for offigpenses, effective October 1, 2010.

Effective June 1, 2011, our Board of Directors @ased the annual compensation of Mr. Velletta ftd8D 144,000 to USD 151,200.
addition, Mr. Velletta annually receives USD 2,q8%F month for office expenses. Effective Augus2Q]1, Mr. Vellettas compensation is
be paid in Swiss francs at a conversion rate of USID equaling CHF 1.00.

Effective as of February 1, 2013, we and Mr. Védletgreed to cancel the stock options to purchds#,000 shares of our common stock
price of USD 0.70 per share, which were grantelagy 2, 2007.

Compensation for Dr. Richard Schenz

On August 10, 2009 we entered into a consultingeement with Dr. Richard Schenz. In return for agtas a member of our Board
Directors, we have agreed to pay Dr. Schenz a fdéS® 5,000 per quarter starting the first day lné second quarter, and to grant s
options to purchase 1,000,000 shares of our comstmok, 500,000 at a price of USD 0.68 and 500,08 jprice of USD 0.79 per she
expiring on November 21, 2018.

Effective June 1, 2011, our Board of Directors @ased the annual compensation of Dr. Schenz froi 000 to USD 21,000. Effecti
August 1, 2011, Dr. Schenz’s compensation is tpdid in Swiss francs at a conversion rate of USI Bqualing CHF 1.00.

Effective September 22, 2011, our Board of Dirextamended the compensation of Dr. Schenz to aegylyaretainer in the amount of ClI
3,750 (approximately USD 4,204) and a meeting feer- 1,000 (USD 1,121) per meeting.

Compensation for Darcy Spady

On November 9, 2012 our Board of Directors deciteday Darcy Spady, in return for acting as a menatb@ur Board of Directors a fee
CHF 3,750 per quarter starting on November 9, Z@pproximately USD 4,034) and a meeting fee of QKO0 (approximately USD 1,076).

Effective as of February 1, 2013, we granted 1000 stock options to Mr. Spady. Each stock optfoaxercisable at a price of CAD 0.15
share for a period of 10 years and vesting in 2ygaquarterly installments. The grant is subjedhe terms of the stock option agreement
Mr. Spady and the terms of our 2011 stock opti@mpl
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Outstanding Equity Awards at Fiscal Year-End of Named Executive Officers

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

2014:
Option awards Stock award:
. Equity
Number Market Inc elf]?itl/gyPl an Incentive
Number of Number of Sh?; res V;Lg? ec')sf Awards: PI&r;HA(\évtacr)?s:
Securities Securities . . . . Number of
B ’ Option Option or Units or Units Payout Value
Name and Underlying Underlying Exercise Expiration of Stock of Stock Unearned of Unearned
Principal Position Unexercised Unexercised Pri pD h h Shares, Units Sh Uni
Options Options rice ate }: at }: at or Other ar%st,h nits
Exercisable Unexercisable ave ave Rights that or er
Not Not Have Not Rights that
Vested Vested Vested Have Not
Vested
Dr. Werner Ladweil 1,000,00C - USD 0.21£ Sep 22, 202%
President, CEO an Nil Nil Nil Nil
Director 3,000,000 - USD 0.215 Nov 1, 20212
Peter-Mark Vogel
CFO 1,000,000 - USD 0.215 Sep 22, 2021 Nil Nil Nil Nil

(1)

vesting date was September 22, 2

(2)

vesting date was November 1, 2(

Director Compensation

These options vested in semiannual installmeqtal to onetuarter of the total number of shares, beginninty WMarch 22, 2012. La

These options vested in semiannual installmeqtsal to onejuarter of the total number of shares, beginnintdp Way 1, 2012. La

The following table sets forth for each directather than a named executive officer, certain infation concerning his compensation for
year ended December 31, 2014 (in US

: Non-Equity | Nonqualified Deferred

_ - Fees Earned or Stock Option : : All Other
Name and Principal Position Paid in Cash e NETE gg%?g:sgtli%?q Cogef)rﬁir;]sgasnon Compensation Total
Heinz ScholzZChairman 211,580 Nil Ni Ni Nil 111,037 322,617
Michael Velletta
Director 82,499 Nil Nil Nil Nil 26,1902 108,689
Dr. Richard Schenz
Director 22,591 Nil Nil Nil Nil Nil 22,591
Darcy Spady
Director 29,543 Nil Nil Nil Nil Nil 29,543
(1) Payments for a leased car, office rent andasseicurity contributions 2002614. Monthly income component corresponds to Oof

purchasing price in accordance with Swiss tax

(2)

Allowance for office and administrative expen
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Outstanding Equity Awards at Fiscal Year-End of Directors

The following table sets forth for each directother than a named executive officer, certain infation concerning the outstanding eq
awards as of December 31, 2014:

Option awards Stock award:
. Equity
Number Market Incei?iL\l/gyPlar Incentive
of |Value o . [Plan Awards;
Number of Number of Shares| Shares Awards: Market or
Securities Securities : ) - ) Number of
B ’ Option | Option [or Units|or Units Payout Valusg
Name and Underlying Underlying ExercisqExpiration [of StocKof Stock Uneamed of Unearned
Principal Position Unexercised Unexercised . P Shares, Unitg :
Options Options Price Date that that or Other Shares, Unitg
Exercisable Unexercisable Have | Have Rights that or Other
Not Not Have Not Rights that
Vested| Vested Vested Have Not
Vested
Heinz Scholz
Chairman 1,000,00 {4 UsSOH Sep 29 Nil Nil Nil Nil
0.214 20211
Michael Velletta
Director 1,000,00 {4 uUsH Sep 24 Nil Nil Nil Nil
0.214 20217
500,00 {4 usH Nov2i
Dr. Richard 500,00 1 0680 20182 Nil Nil Nil
SchenDirector 1,000,00 - 0U759D( Nov 21 Nil
. 3
uUSDh 82012’
021 =P <4
20214
Darcy Spady 6 5
Director 875,00 125,00 uUSDh Feb 01 Nil Nil Nil Nil
0.13 2023
(1) These options vested in half-yearly installnsezqjual to oneuarter of the total number of shares, beginnindy WMarch 22, 2012. La

vesting date was September 22, 2(
These options vested in quarterly installmeapsal to ondwelfth of the total number of shares, beginninghviebruary 10, 2010. L

These options vested in quarterly installmengal to ondwelfth of the total number of shares, beginninghwMarch 16, 2011. La
These options vested in half-yearly installnseaqual to onguarter of the total number of shares, beginnindp Warch 22, 2012. La

These options vested in quarterly installmewgfsal to onesighth of the total number of shares, beginnindn\wiay 1, 2013. Last vestil

@ vesting date was August 10, 20.
© vesting date was August 10, 20.
@ vesting date was September 22, 2(
EZ; date was February 1, 201

The exercise price is denominated in CAD 0.15,akehange rate used was the rate disclosed on Decedtb 2014 on oanda.cc

USD/CAD: 0.86.

ITEM 12 SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OW NERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The following table sets forth, as of March 31, 20&ertain information with respect to the beneficiwnership of our common stock by e
stockholder known by us to be the beneficial owafemore than 5% of our common stock and by eacbuofdirectors and executive offic
and by our directors and executive officers asaugr We have determined the number and percenfagjgaces beneficially owned by st
person in accordance with Rule 13d-3 underSkeurities Exchange Act of 1934 his information does not necessarily indicatedfieial
ownership for any other purpose.

Title of Class

Name and Address of
Beneficial Owner

Amount and Nature of
Beneficial Ownership®

Percent of Classt

Common Stock

Heinz Scholz
Seegartenstrasse 45
Horgen 8810
Switzerland,

17,847,637

Direct

10.3%)

Common Stock

AES Capital Partners, LP
9334 Amber Wood Drive
Kirtland, OH 44094

United States of America

15,118,728

Direct/
Indirect

8.8%

Common Stock

Peter-Mark Vogel
Haabweg 2
Baech 8806
Switzerland

11,620,212

Direct

6.7%
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Name and Address of Amount and Nature of
Title of Class Beneficial Owner Beneficial Ownership! Percent of Class!

Common Stock Werner Ladwein
Etzelblick-Strasse 1 11,500,00¢
8834 Schindellegi Direct 6.7%
Switzerland

Common Stock Michael J. Velletta
4th Floor, 931 Fort Street 3,750,000 Direct/
Victoria, British Columbia Indirect 2.2%
V8V 3K3
Canada

Common Stock Richard Schenz
Hauptstrasse 70 2,000,0007
A-2372 Giesshuebl Direct 1.2%
Austria

Common Stock Darcy W. Spady

Suite 577 — 717, P Ave. _
S.W. 1,000,000 Direct *
Calgary, Alberta T2P 0Z3
Canada

Common Stock Directors and Executive 47,717,849
Officers as a 27. 7%
group (6 persons)

* Less than 1%

(1) Percentage of ownership is based on 166,112,792sloh our common stock issued and outstanding &acch 31, 2015. Except
otherwise indicated, we believe that the benefioiahers of the common stock listed above, basethfenmation furnished by su
owners, have sole investment and voting power w@pect to such shares, subject to community ptppaws where applicabl
Beneficial ownership is determined in accordancth whe rules of the Securities and Exchange Coniomisand generally includ
voting or investment power with respect to secesitiShares of common stock subject to stock optiorgrrants currently exercisa
or exercisable within 60 days, are deemed outstanfdir purposes of computing the percentage owigeishthe person holding su
stock option or warrants, but are not deemed audsitg for purposes of computing the percentage osinig of any other perso

(2) Consists of 16,847,637 shares of our common stndKLe000,000 stock options exercisable within 60sc

(3) Based solely on the information contained in thenkF8C 13G filed with the Securities and Exchangenfission on January 24, 20
Represents 11,356,728 shares of our common stddkirh¢he account of AES Capital Partners LP, 3@,8Bares in the account
Santelli Partners, 2,970,000 shares in the accofiitnthony Santelli Il and 760,000 shares in thecamt of Anthony E. Sante
Irrevocable Childre’'s Trust.

(4) Consists of 10,620,212 shares of our common stodklz000,000 stock options exercisable within 6@sc

(5) Consists of 7,500,000 shares of our common stodkz000,000 stock options exercisable within 60st

(6) Consists of 2,750,000 shares of our common stoltk the Velletta Resources & Technology Corp., of ethMr. Velletta holds votin
and dispositive control and 1,000,000 stock optexercisable within 60 day

(7)  Consists of 2,000,000 stock options exercisablBiwiBO days

(8) Consists of 1,000,000 stock options exercisablaiwi0 days

(9) Consists of 37,717,849 shares of our common stodkl8,000,000 stock options exercisable within &fsc

Changesin Control

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

ITEM 13 CERTAIN RELATIONSHIPS AND RELATED TRANSACTI ONS, AND DIRECTOR INDEPENDENCE
Transactions with related persons

Other than as disclosed below, there has beenansdction, since January 1, 2013, or currently ggeg transaction, in which our comp
was or is to be a participant and the amount iremlexceeds the lesser of USD 120,000 or one peotéimé average of our total assets at
end for the last two completed fiscal years (USIB,480), and in which any of the following persoradior will have a direct or indire
material interest:

1) Any director or executive officer of our compal

2) Any beneficial owner of shares carrying more th&#md& the voting rights attached to our outstandihgres of common stoc

3) Any person who acquired control of our company whevas a shell company or any person that is giaat group, consisting
two or more persons that agreed to act togethethBapurpose of acquiring, holding, voting or disipg of our common stoc
that acquired control of MNP Petroleum Corporatidren it was a shell company; a
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4) Any immediate family member (including spouse, p&sechildren, siblings and-laws) of any of the foregoing persoi

On April 10, 2007, we completed the transactionst@mplated under a share exchange agreement thantered into with DWM Petrolet
AG, a Swiss company, and the shareholders of DWkolem AG on November 23, 2006. Under this shatehange agreement, -
shareholders of DWM Petroleum AG received 80,000 $lfares of our common stock, equal to 79.9% obatstanding common stock at
time, in exchange for 100% of the shares of DWMrdletim 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 Petroleumof@ed by them.

Number of Shares of Ou Number of Shares of DWN

Name Common Stock Receive  Petroleum AG Exchangel
Alexander Becke 17,929,94 237,63«
Heinz J. Schol 22,736,61 301,26
Pete-Mark Vogel 17,748,59 227,13t
Velletta Resources & Technology Co!) 2,000,00! 25,00(
Neil Maedel 800,00( 10,00(
Yaroslav Bandura 1,600,001 20,00(
Rahul Sen Gupt 114,99¢ 1,03¢

(M 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 usrfrexploration in the Kyrgyz Republ
Albania and Tajikistan up to a maximum of 2.5 bitlibarrels of P50 oil reserves. At our option, thlisigation can be extended to additic
properties that are acquired through the actiorte@thareholders of DWM Petroleum AG. The follogviable shows the number of share
our common stock to be received by our currenbomér officers, directors, and beneficial holdefsnmre than 5% of our common stock

entities affiliated with them.

Name

Alexander Becke
Heinz J. Schol:
Pete-Mark Vogel
Michael J. Vellettz
Neil Maedel
Yaroslav Bandura
Rahul Sen Gupt

Number of Shares of Our Commol
Stock to be Receive

118,81"

150,63«

113,55(

12,50(

5,00(

10,00(

51¢

In 2014, the Company paid consulting fees of USB,282 to its Chairman as described above under ensapion for Heinz J. Scholz.

Named Executive Officers and Current Directors

For information regarding compensation for our ndre&ecutive officers and current directors, seeetitkive Compensatiorfieginning o

page 69.

Director | ndependence

Our common stock is quoted on the OTCQB, the owercbunter market operated by OTC Markets Group, whimds not impose any direc
independence requirements. We are also listed enT8X Venture Exchange which imposes director iedegnce requirements. Un
NASDAQ rule 5605(a)(2), a director is not indepemdi he or she is also an executive officer or Eype of the corporation. Using t
definition of independent director, we have twodpdndent directors, Dr. Richard Schenz and Dareylsp
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ITEM 14 PRINCIPAL ACCOUNTING FEES AND SERVICES
Audit Fees

The following table sets forth the fees billed tar ompany for professional services rendered byOBWsura International AG, o
independent registered public accounting firm tferyears ended December 31, 2014 and 2013:

BDO Fees (in USD) 201¢ 201z
Audit fees 286,77. 204,99
Audit-related fee: - -
Tax fees 44.61: 42 54"
Other fees - -
Total fees 331,38« 247,53¢

Pre-Approval Policies and Procedures with respect to Services Performed by | ndependent Registered Public Accounting Firms

Before BDO Visura International AG was engaged bytairender any auditing or permitted rewndit related service, our Board of Direc
approved the engagement.

Our Board of Directors has considered the natuteaamount of fees billed by BDO Visura InternatioA& and believe that the provision
services for activities unrelated to the audit wampatible with maintaining BDO Visura Internatib®és’s independence.

PART IV

ITEM 15 EXHIBITS, FINANCIAL STATEMENT SCHEDULES

Number Description

3) Articles of Incorporation and Bylaws

3.1 Articles of Incorporation (incorporated by nefiece to an exhibit to our Registration Statementorm SB2 filed on July 1<
2003)

3.2 Certificate of Amendment to Articles of Incorportiof Express Systems Corporation filed on Aprie@0Q7 (changing name
Manas Petroleum Corporation) (incorporated by eefee to an exhibit to our Current Report on Fori Bled on April 17
2007)

3.3 Certificate of Amendment to Articles of Incorpomtifiled on April 22, 2013 (incorporated by referento an exhibit to o
Quarterly Report on Form -Q filed on May 20, 2013

3.4 Certificate of Amendment dated effective January 24 (incorporated by reference to an exhibibwo Current Report ¢
Form &K filed on January 14, 201.

3.5 Amended and Restated Bylaws (incorporated fgyerce to an exhibit to our Current Report on F8ki filed on November :
2011)

4) Instruments Defining the Rights of Security Holders including Indentures

4.1 Warrant Indenture dated May 6, 2011 with Equitydricial Trust Company (incorporated by referencaroexhibit to ot
Current Report on Forrr-K filed on May 9, 2011

(20) Material Contracts

10.1 Share Exchange Agreement, dated NovemberO2®, @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 (incotedray reference to an exhibit to our Current ReparForm 8K filed on
April 17, 2007)

10.3 Letter Agreement Phase 2 Work Period with Santos International Qmera Pty. Ltd, dated July 28, 2008 (incorporate
reference to an exhibit to our Annual Report omira£-K filed on April 15, 2009

10.4 Side Letter Agreement Phase 1 Completion and Cash Instead of SharesSaitiios International Holdings Pty Ltd., d:

November 24, 2008 (incorporated by reference texdnibit to our Annual Report on Form-K filed on April 15, 2009
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Number Description

10.5 2007 Revised Omnibus Plan (incorporated by referém@n exhibit to our Annual Report on Forn-K filed on April 15, 2009
10.6 Production Sharing Contract for Contract Aflesagaan EI4-3 between the Petroleum Authority of Mongolia @d&M
Petroleum (incorporated by reference to an exhibitur Quarterly Report on Form-Q/A filed on July 24, 200¢
10.7 Production Sharing Contract for Contract Area Zwayami4 between the Mineral Resources and Petroleum oitithof
Mongolia and DWM Petroleum (incorporated by refeeto an exhibit to our Quarterly Report on Form(U@ filed on July 24
2009)

10.8 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 Reporfomm 1(-Q/A filed on July 24, 200¢

10.9 Employment Agreement between Ari Muljana and MNBrdteum Corporation dated April 1, 2009 (incorpexhby reference
an exhibit to our Registration Statement on Fo-1 filed on July 30, 200¢

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

10.11 Share Purchase Agreement dated February 12, 200@dre Petromanas Energy Inc. (formerly WWI Resauicel.), DWN

Petroleum AG and Petromanas Albania GmbH (formtnas Adriatic GmbH) (incorporated by referenceamoexhibit to ot
Current Report on Formr-K filed on February 25, 201(

10.12 Form of Stock Option Agreement (Investor Retes) (incorporated by reference to an exhibibwo Annual Report on Form 10-
K filed on March 18, 201C

10.13 Form of Stock Option Agreement (Ndnvestor Relations) (incorporated by referencent@shibit to our Annual Report on Fo
10-K filed on March 18, 201C

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

10.15 Agreement between Gobi Energy Partners LLC and @@&rnational Tamsag (Mongol) LLC (incorporated fejerence to
exhibit to our Current Report on Forr-K filed on September 7, 201

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

10.17 Employment and Non-Competition Agreement dated mtd, 2010 with Petavtark Vogel (incorporated by reference ta
exhibit to our Quarterly Report on Form-Q filed on November 15, 201

10.18 Cooperation Agreement dated November 5, 2010 whthnghlai Group LLC (incorporated by reference toeahibit to ou
Current Report on Formr-K filed on December 2, 201!

10.19 Form of LockUp Agreement with Raymond James Ltd. and execudffieers and directors (incorporated by referenzet
exhibit to our Registration Statement on For-1/A filed on April 28, 2011

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

10.21 Share Purchase Agreement dated December 31, 2@df2orated by reference to an exhibit to our GurReport on Form &
filed on January 15, 201!

10.22 Amendment 1 to Share Purchase Agreement effectaaemDber 31, 2012 (incorporated by reference taxhibié to our Currer
Report on Form-K filed on January 15, 201!

10.23 Amendment 2 to Share Purchase Agreement effectjwdl B0, 2013 (incorporated by reference to an leittio our Currer
Report on Form-K filed on January 15, 201!

10.24 Amendment 3 to Share Purchase Agreement effectjwdl 80, 2013 (incorporated by reference to an leitttio our Currer
Report on Form-K filed on January 15, 201!

10.25 Form of Amendment to IR Consulting Agreement dafedbruary 1, 2013 with General Research GmbH (irwmetpd b
reference to an exhibit to our Current Report om¥€é-K filed on February 28, 201:

10.26 Form of Stock Option Agreement (incorpordtgdeference to an exhibit to our Current ReporfFonm 8K filed on Februar
28, 2013;

10.27 Form of Stock Option Cancellation Agreement (inavgted by reference to an exhibit to our Currerpd®eon Form & filed

on February 28, 201:
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Number
10.28

10.29
10.30
10.31
10.32
10.33

(14)
14.1

(21)
21.1*
(23)
23.1*
(31)
31.1*
31.2*
(32)
32.1*
32.2*
(99)
99.1

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

Description

Consulting agreement dated June 18, 2013 with Wodered Equities Inc. (incorporated by referencart@xhibit to our Currel
Report on Form-K filed on July 11, 2013

Form of Stock Option Agreement (incorpordigdeference to an exhibit to our Current ReporForm 8-K filed on July 11,
2013)

Loan Agreement dated August 8, 2013 between DWNbReim AG and Tulip Fund NV (incorporated by refage to an exhib
to our Quarterly Report on Form-Q filed on August 19, 201:

Supplement Agreement to Share Purchase Agreenfentieé September 27, 2013 (incorporated by refez¢a an exhibit to ol
Annual Report on Form =K filed on March 31, 2014

Private Placement Agreement dated November 29, @@th4Stichting VB Vagobel (incorporated by refecerto an exhibit to
our Current Report on Forn-K filed on December 1, 201:

Broker Agreement dated September 26, 2014 Siitewinder Investment AG (incorporated by refeeeto an exhibit to our
Current Report on Formr-K filed on December 1, 201«

Code of Ethics

Code of Ethics, adopted May 1, 2007 (incorigat &y reference to an exhibit to our Registrattatement on Form SB{iled or
November 21, 2007

Subsidiaries

Subsidiaries of MNP Petroleum Corporat

Consents of Experts and Counse

Consent of BDO Visura International A

Rule 13¢14 Certifications

Section 302 Certification of Chief Executive Offic

Section 302 Certification of Chief Financial Offic

Section 1350 Certifications

Section 906 Certification of Chief Executive Offic

Section 906 Certification of Chief Financial Offic

Additional Exhibits

Audit Committee Charter (incorporated by refee to an exhibit to our Registration Statemerftam S-1 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, theredatyp authorized.

MNP PETROLEUM CORPORATION

By: /s/ Dr. Werner Ladwei

Dr. Werner Ladweir

Chief Executive Officer, President and Direc
(Principal Executive Officer

Date: March 31, 201

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

/s/ Dr. Werner Ladwei

Dr. Werner Ladweir

Chief Executive Officer, President and Direc
(Principal Executive Officer

Date: March 31, 201

/ s/ Pete-Mark Vogel

Pete-Mark Vogel

Chief Financial Officer, Treasurer and Secre!

(Principal Financial Officer and Principal AccourgiOfficer)
Date: March 31, 201

/sl Heinz J. Schol

Heinz J. Schol:

Chairman and Executive Direct
Date: March 31, 201

/sl Michael J. Vellett:
Michael J. Vellettz
Executive Directo
Date: March 31, 201

/s/ Richard Scher
Richard Schen
Director

Date: March 31, 201

/s/ Darcy Spad
Darcy Spady
Director

Date: March 31, 201
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Consent of Independent Registered Public Accouriinm

MNP Petroleum Corporation
Las Vegas, Nevada

We hereby consent to the incorporation by refereincéhe Registration Statement on Form S-8 (No.-B83390) of MNP Petroleu
Corporation of our report dated March 31, 2015ty to the consolidated financial statementsctviaippears in this Form 10-K.

Zurich, March 31, 2015
BDO Visura International AG

/sl Christoph Tschun /sl Julian Snov
Christoph Tschurr ppa. Julian Snoy



Exhibit31.]
CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBAN ES-OXLEY ACT OF 2002
[, Dr. Werner Ladwein, certify that:

1. | have reviewed this annual report on Forr-K of MNP Petroleum Corporatiol

2. Based on my knowledge, this report does not corgtajnuntrue statement of a material fact or om#ttie a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, négadisg with respect to t
period covered by this repo

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

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

(@) designed such disclosure controls and proceduresaused such disclosure controls and procedurég tesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pnegzh

(b) designed such internal control over financial réipgr or caused such internal control over finahoigporting to be design
under our supervision, to provide reasonable asseraegarding the reliability of financial repodirand the preparation
financial statements for external purposes in ataoce with generally accepted accounting princij

(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 Isyrédport based on sL
evaluation; ant

(d) disclosed in this report any change in thestegint’s internal control over financial reportitigat occurred during the registrant’
most recent fiscal quarter (the registrarfburth fiscal quarter in the case of an annupbm® that has materially affected, o
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

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

(&) all significant deficiencies and material weaknesigethe design or operation of internal controémofinancial 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 inesvnanagement or other employees who have a sigmifiole in the registramst’
internal control over financial reportin

March 31, 2015

/s/ Dr. Werner Ladwei

Dr. Werner Ladweir

Chief Executive Officer, President and Direc
(Principal Executive Officer




Exhibit31.Z
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 MNP Petroleum Corporatiol

2. Based on my knowledge, this report does not corgtajnuntrue statement of a material fact or om#ttie a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, négadisg with respect to t
period covered by this repo

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

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

(@) designed such disclosure controls and proceduresaused such disclosure controls and procedurég tesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pnegzh

(b) designed such internal control over financial réipgr or caused such internal control over finahoigporting to be design
under our supervision, to provide reasonable asseraegarding the reliability of financial repodirand the preparation
financial statements for external purposes in ataoce with generally accepted accounting princij

(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 Isyrédport based on sL
evaluation; ant

(d) disclosed in this report any change in thestegint’s internal control over financial reportitigat occurred during the registrant’
most recent fiscal quarter (the registrarfburth fiscal quarter in the case of an annupbm® that has materially affected, o
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

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

(&) all significant deficiencies and material weaknesigethe design or operation of internal controémofinancial 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 inesvnanagement or other employees who have a sigmifiole in the registramst’
internal control over financial reportin

March 31, 2015

/sl Pete-Mark Vogel

Pete-Mark Vogel

Chief Financial Officer, Treasurer and Secre!

(Principal Financial Officer and Principal AccourdiOfficer)




Exhibit32.1

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

The undersigned, Dr. Werner Ladwein, hereby cesdjfpursuant to Section 906 of harbanes-Oxley Act of 2002hat:

(a) the annual report on Form KOef MNP Petroleum Corporation for the year endest&mber 31, 2014 fully complies with
requirements of section 13(a) or 15(d) of the S&earExchange Act of 1934, ai

(b) information contained in the Form KOfairly presents, in all material respects, theaficial condition and results of operation
MNP Petroleum Corporatiol

Date: March 31, 2015

/s/ Dr. Werner Ladwei

Dr. Werner Ladweir

Chief Executive Officer, President and Direc
(Principal Executive Officer




Exhibit32.Z

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

The undersigned, Peter-Mark Vogel, hereby certifiessuant to Section 906 of tBarbanes-Oxley Act of 2002hat:

(a) the annual report on Form KOef MNP Petroleum Corporation for the year endest&mber 31, 2014 fully complies with
requirements of section 13(a) or 15(d) of the S&earExchange Act of 1934, ai

(b) information contained in the Form KOfairly presents, in all material respects, theaficial condition and results of operation
MNP Petroleum Corporatiol

Date: March 31, 2015

/sl Pete-Mark Vogel

Pete-Mark Vogel

Chief Financial Officer, Treasurer and Secre!

(Principal Financial Officer and Principal AccourdiOfficer)




