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PART |
ITEM 1 BUSINESS
Forward-Looking Statements

This annual report contains forward-looking statetae Forwardeoking statements are statements that relate ttoefuevents or future financ
performance. In some cases, you can identify faivi@oking statements by the use of terminology sashmay”, “should”, “intend”, “expect”, “plan”
“anticipate”, “believe”, “estimate”, “project”, “pdict”, “potential”’, or “continue”or the negative of these terms or other compartgstainology
These statements speak only as of the date o&rimgal report. Examples of forwalabking statements made in this annual report thelstatemen

pertaining to, among other things:

management’s assessment that our company is a goigrn;

our planned acquisition of a producing asset ifikisaan and our plans to rehabilitate that asset;
our plans to form a new consortium to pursue Sofdifs project in Tajikistan;

the quantity of potential natural gas and crudeesburces;

potential natural gas and crude oil production leve

capital expenditure programs;

projections of market prices and costs;

supply and demand for natural gas and crude oil;

our need for, and our ability to raise, capitall an

treatment under governmental regulatory regimegaxthws.

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

e our monthly burn rate of approximately USD 498,{66rporate USD 271,449, ventures USD 226,556) toraperating costs (approximat
USD 685,000 if certain capital expenditures costsiacluded);

our ability to obtain necessary financing on acabla terms;

timing and amount of capital expenditures;

our ability to obtain necessary drilling and rethegjuipment in a timely and cost-effective manpegarry out exploration activities;

our venture partners’ successful and timely peréoroe of their obligations with respect to the exation programs in which we are involved,;
retention of skilled personnel;

the timely receipt of required regulatory approyals

continuation of current tax and regulatory regimes;

current exchange and interest rates; and

general economic and financial market conditions.

Although management considers these assumptidres teasonable based on information currently avigile it, they may prove to be incorrect.
These forward-looking statements are only predictiand involve known and unknown risks, uncertaiéind other factors, including:

our ability to establish or find resources or rgesr

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

our need for, and our ability to obtain, regulatand stock exchange approval for our proposed sitigui in Tajikistan;
volatility in market prices for natural gas andaeuwil;

liabilities inherent in natural gas and crude giemations;

uncertainties associated with estimating naturalagal 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 carties we operate and the risk of terrorist attacks;

assessments of the acquisitions;
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e geological, technical, drilling and processing peots;
e other factors discussed under the section entiRégk Factors” beginning on page 4 of this anneglart.

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

Although we believe that the expectations refledtedhe forwardlooking statements are reasonable, we cannot geardature results, levels
activity or performance. Except as required by mpple law, including the securities laws of theitdd States and Canada, we do not intend to u
any of the forward-looking statements to conformst statements to actual results.

As used in this annual report, the terms “we”, juaid “our” refer to MNP Petroleum Corporation \itlsolly-owned subsidiaries DWM Petroleum £
a Swiss company, DWM Energy AG (formerly Manas &letrm AG), a Swiss company, Manas Management Szm\itd., a Bahamian company,
its partially owned subsidiaries CISC Somon Oil @any, a Tajikistan company, Gobi Energy PartnerdBa Swiss company, and Gobi Ene
Partners LLC, a Mongolian company, and its 25% aglmip interest in CJSC South Petroleum Companyyr@y company and its 7.2% owners
interest in Petromanas Energy Inc., a British Cdlisncompany listed on the TSX Venture Exchange amacla (TSXV: PMI), as the context n
require.

Organizational Structure

The following chart reflects our current organieagl structure:

MNP Patralaam Corparation

[Usa]
| |
L] leam | Ehow™
WM Petroleum AG WM Enesgy AG Mans Management Service Lid.
[Switrariand) [Switrwriand) (Baham)
T.IN L] N; T4 \]
Petromens EI5C Somon O Gabd Energy
Energy Iac. Compary Partrars GmbH
(Canads) (Tajikistan) [ Switeariand)
160'% |
Gabd Ensrgy
Partnar LLC
(Margolis]

Our Current Business

We are in the business of exploring for oil and, gagnarily in Central and East Asia. If we discowifficient reserves of oil or gas, we inten
exploit them. Although we are currently focusedarily on projects located in certain geograph@iors, we remain open to attractive opportun
in other areas. We have not yet discovered anywesm any of our properties.

We carry out our operations both directly and tiglowparticipation in ventures with other oil and gasmpanies. We are actively involved
exploration projects in Mongolia and Tajikistan. dddition we have agreed to purchase a producilfigldiin Tajikistan, though this acquisiti
remains subject to closing conditions and regujasmprovals.

Finally, we own shares of Petromanas Energy Inbichvis involved in oil and gas activities in AldanFrance, and Australia.
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Our executive offices are located in Switzerland.
Through DWM Petroleum, we own:

e 74% of Gobi Energy Partners GmbH, a Swiss complaatydwns an oil and gas project located in Mongditas project is described in detai
page 6, under the headitigongolia” .

e 90% of CISC Somon Oil Company, a closed joint stmrkpany formed in Tajikistan. Somon Oil Companynevan oil and gas project loca
in Tajikistan. This project is described in detail page 9, under the headifigjikistan” .

e 25% of CJSC South Petroleum Company, a closed gimtk company formed in the Kyrgyz Republic. Umgkently, South Petrolet
Company owned an oil and gas exploration projedkyngyz Republic. This project is described in detan page 12, under the heac
“Kyrgyz Republic”.

e approximately 7.2 % of the issued common sharé&etomanas Energy Inc. (TSXV: PMI). Through itssdiary, Petromanas Albania Gml!
Petromanas Energy owns an oil and gas projectdddatAlbania.

Overview of Our Projects
- Mongolia

DWM Petroleum owns 74% of Gobi Energy Partners Ginlghich owns record title to exploration licensesBlocks XllI and XIV. These Blocks &
located on Mongolia’s southern border in the cémeat of the East Gobi Rift oil and gas basin muth-eastern Mongolia, as shown on the r
below. Gobi Energy Partners LLC, a whotyyned Mongolian subsidiary of Gobi Energy Partr@nsbH, is the operator of the oil and gas proje«
Blocks XIII and XIV.

On April 21, 2009, DWM Petroleum AG entered intaguction sharing contracts for these two blockshviite Mongolian government. Thi

production sharing contracts provide for a fivetye&ploration period (with a two year extensiorngttihegan on April 21, 2009, and a twegba

exploitation period (with two five year extensioaowed). On May 31, 2011, these two productionrisigacontracts were assigned to Gobi En

Partners GmbH as part of a restructuring. BlocK,Xlso known as Tsagaan-Els, originally contaifiég590 km? (2,863,951 acres) and Block XI

also known as Zuunbayan, originally contained 8,K812 (2,157,477 acres). In April 2012, Gobi Energy PamsnGmbH relinquished 8,734 kfn
leaving 6,930 kn#in Block Xl and 4,657 kn?in Block XIV. In April 2013, Gobi Energy Partners®H relinquished 8,566 ki, leaving 1,030 km

in Block XIIl and 1,911 kn?in Block XIV.




The location of these blocks is set out in the inelpw:

Tsagaan-Els
Zuunbayan

Gobi Energy Partners GmbH Blocks

Ten percent of the equity in Gobi Energy Partnemsb8 is owned by Wit Alliance Ltd, a 100% subsidiafyShunkhlai Group LLC. Shunkhlai Grc
is a Mongolian company engaged in beverage prashyctbgistics, mining, petroleum, transport, finendealth, property, telecommunicatic
publishing and infrastructure. Pursuant to a coafjiem agreement dated November 5, 2010, Shunkhiaisprovides our company with ongo
advisory and consulting services.

In our November 5, 2010 cooperation agreement 8itlunkhlai Group LLC, we agreed to pay all of theleration and overhead expen
contemplated in an agreed work program and budg@tgla fiveyear exploration period consisting of a first phaene year, a second phase of
years and a third phase of two years. In the esEatcommercial discovery, trade sale and/or aamate market transaction, Shunkhlai Group |
agreed to repay its proportionate share (10%) pfoeation and overhead expenses incurred duringgshad and 3, together with interest at a ra
eight percent per annum, but we agreed not to ehatgrest during 2010. Also, if Shunkhlai GroupQ transfers its interest in Gobi Energy Part
GmbH to a third party, or if there is a changeadntcol of Shunkhlai Group LLC, Shunkhlai Group L@l be required to repay its proportionate st
of exploration and overhead expenses incurred dyrfrases 2 and 3 together with all accrued interest
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The financial and work commitment of each produtsbaring contract for Blocks Xlll and XIV is ax@uding PSC fees):

Period Sontract | THE WORK PLAN Cost (USD) Lne\fresmem
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 140,00(
Lithologic-stratigraphical sections 1900m 95,000
Paleontologic stratigraphical works 40,000
Sampling 300 15,000
Laboratory analytical works 35,000
Data processing 30,000 625,000
I 2 Geological mapping 850 ki 85,000
Geological mapping 400 ki 120,000
Lithologic-stratigraphical sections 3200m 160,000
Paleontologic stratigraphical works 80,000
Sampling 800 40,000
Laboratory analytical works 75,000
Data processing 55,000 825,000
3 Data processing 15,000
Topographic geodesic works 50,000
Exploration seismology 2D, 200 km 1,600,00(
Exploration seismology 3D, 5 km 75,000 1,740,00(
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 2,870,00(¢
Log survey, 1 well 300,00d 4,360,000
v 5 Data processing 50,000
Preparation to drilling, well 2 60,000
Well drilling, 2 well 5,740,00(
Log survey, 1 well 600,00d
Well test, 3 well 450,000  6,900,00(
TOTAL 14,450,00(

The following table shows the incurred and foreed$2SC fees:

Period Contract Cost (USD)
Year

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

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

*estimatec



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

Expenditures and Commitments

The following table sets forth the approximate exgigures actually incurred by us pursuant to eaddyction sharing contract for Blocks XllII &

X1V during the periods indicated (in USD):

Production Sharing Contract 2008 2009 2010 2011 21 20132
Block XIIl 1 179,573 276,377 738,052 1,992,203 4,836,094 Nil
Block XIV 1 179,573 276,377 847,242 2,336,397 1,511,429 Nil
Lactual figures, reported based on calendar year
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2Moratorium ends May 2014.
*subject to audit by local authorities

The following table sets forth the approximate fioial commitment amounts to be incurred by us pamswio each production sharing contract
Blocks XIlII and XIV during the periods indicatech(USD):

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

**financial commitment for the fifth contract yeéstarting May 21 of each year) of the productioarsig contract

The contract is currently under a Moratorium, whisttends the contract period by one year. Afterading licenses can be extended. The Moratc
ends in May 2014. It was entered due to lack oéipidlly economic prospects to fulfill the outstamglcommitments.

Operating Activities

Early in 2012, Gobi Energy Partners LLC focusedtloa integration and interpretation of seismic datguired in 2011. From April to May,
conducted a passive seismic campaign usingfleguency spectroscopy to support the seismic. Rone to August, Gobi Energy also conduct
2D seismic acquisition (vibroseis) program covef®3% kilometers over both blocks.

Gobi Energy spudded its first well, Ger Chuluu Ah, August 23, 2012. It stopped drilling at a deptti098 meters without having encountered
seal. The initially planned second well East SaanshAl was located in another sodisin 170 kilometers away. In order to have a et
evaluation of the Ger Chuluu stiasin, Gobi Energy decided to drill a second wefbbe moving to East Sainshand. Ger Chuluu D1s#vend well i
the Ger Chuluu subasin, was spudded on September 21, 2012. Drilliag stopped after reaching 600 meters without gaydtarbon shows. Aft
logging, the well was plugged and abandoned.

Gobi Energy had originally focused on six dwdisins in Mongolia; after drilling in the Ger Chulsub basin and conducting additional studies,
Energy is now focusing on two sub basins, East\Wedt Sainshand. In order to enlarge the area toel@fiore prospects to drill the outstanc
commitments, Gobi Energy signed a moratorium whith government of Mongolia for the duration of oeaiyending in May 2014. During this per
Gobi Energy expects the government to award us mlthquished areas from adjacent blocks.

- Tajikistan
CJSC Somon Oil Company:

Through our wholly-owned subsidiary, DWM Petroled@, we own 90% of the issued and outstanding shar€JSC Somon Oil CompanyJbmor
Qil"), a Tajik company originally formed in 2005. The reniiag 10% is owned by Anavak LLC. Somon Oil ownstexploration licenses locatec
Tajikistan. One of these licenses, known as Zapainar the West license, was granted by the Tafikigovernment on July 25, 2007; the of
known as Severo-Zapadnaya, or the North-West lesemas granted by the Tajikistan government on 2u[y2009.
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The locations of these licenses are shown on thebakw:
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Santos International Ventures Pty Ltd had an opibioanter into a farm in agreement in respect e$¢hlicenses, but decided on December 21, 20:
to pursue this option. Santos continued to funderurcapital expenditures, as well as certain géreand administrative costs of Somon Oil L
January 2013. We remain confident that the prdjastexploration potential and we are actively wagkio form a new consortium. Commitments v
transferred from 2012/2013 to 2013/2014 and Somibpléns to complete them once a new consortiuforimed and funded.

Expenditures and Commitments

The following table sets forth the approximate exgiures incurred by Somon Oil, pursuant to theriges during the periods indicated (in USD):

License 2007 2008 2009 2010 2011 2012 2013
West 625,261 465,814 Nil 1,830,159 519,964 1,814,367% 705,624
North-West Nil Nil Nil 1,747,517 4,333,961 5,315,64¢ 597,569

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

License Area 2013* 2014* 2015* 2016*
West! 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.
Lgranted on July 25, 2007, extension after July2234 and the related commitments to be agreed
2License granted on July 28, 2009

The West License

The West license, which expires on July 25, 2044p¢ated in the Fergana Basin and contains appaigly 303,198 acres (approximately 1,227
2). Approximately sixty percent of the block in thisense area is covered by former Soviet era seisiata. It is within this area that Somon ©il’
targeted leads and prospects are found and thegieal and structural setting appears to be venjlai to the former Tuzluk license in Kyrgyzst
Somon Oil has identified prospects located closexisting oil fields, all of which were originalligentified by Soviet seismic. The seven year v
commitment for the West license contains 650 krifseismic and two wells. Somon Oil intends to sthelfirst well before expiry of the license
believes that critical bottlenecks consist of Lamgd Items and rig availability.
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Depending on the results from the first well, Son@hintends to drill a second well during the lse extension period.

The NorthWest License

In July 2009, Somon Oil was granted the Ndiflest petroleum license which entitles the compangxplore an exploration area covering 2,492
(615,784 acres) for a seven year term expiringiip 4016. The license area is located in the npatt of the Sugd region, bordering on Uzbekistan
the south-west the license area is adjacent to 8ddilts West license area. The seven year work commitfoetihe North West license contains -
km of 2D seismic, 100 km2 of 3D seismic and threddlsv Somon QOil plans to drill its second explavatiwell in the North West License. Exist
exploration data within the Nortest license area includes six wells and 1,100 k@D seismic which was acquired during Soviet exgtior
campaigns between 1964 and 1992. In case of disgotvee license provides that Somon Oil will hatie exclusive right to develop and exploit
discovery. Somon Oil is targeting subsalt structae well as structural prospects in the centeraaitte edge of the Fergana basin.

Up to this date, Somon Oil has not discovered asgnves on either the West or the North-West lie@msas in Tajikistan.

Operating Activities- Somon Oil

In April 2012, Somon Oil finalized the acquisitiof 871 km 2D seismic. The survey was very complea t the different landscapes which had t
covered. It included areas with vibro seismic, eti#int dynamite seismic in the mountains and offslemismic on Lake Kayrakkum. Final seis
processing and interpretation was concluded in 2013

On May 7, 2012, Somon Oil entered into a ProducBbaring Agreement (we refer to this agreement"&Sa”) with the Government of the Repul
of Tajikistan. The PSA grants to Somon Oil the asdle right and authority to carry out all petratewxploration, development and produc
activities in the defined contract area. The PS#o akgulates these activities and determines hadsfinvested by Somon Oil will be recovered
how profit oil will be shared between the governtmemd Somon Oil.

During the third quarter 2012, Somon Oil finaliZ&dt steps of processing and interpretation ofghismic acquisition program finished in April 2(
and commenced the studies for the first two wellsthe beginning of 2013, Somon Oil entered intooatract for the preparation of the first v
location, Kayrakkum B, located in the West License:

Until recently, our interest in the Somon Oil piijevas fully carried by Santos International VeatuPty Ltd pursuant to a 2007 Option Agreer
but, on December 21, 2012, Santos Internationatinéd us that it had decided not to pursue itsoaptsantos International continued to fund So
Oil's operations through January, 2013. During 2013tcSatransferred all data to DWM Petroleum and Son@ih and reprocessing a
reinterpretation of this data provided Somon Oilvthe ability to reorder the drilling candidatBased on its review of the data, Somon Oil cont
to be confident in the project's high exploratiootgntial and we are actively working on establighan new consortium. The anticipated farm-
agreement, foresees that DWM is fully carried dmeté are no liqguidated damages in case of fail@reJanuary 16, 2014, Somon Oil entered ir
contract with JSC Sugdnaftugaz for the constructidrnthe drilling location and the access road foe Kayrakkum B exploration well. J!
Sugdnaftugaz, based in Neftebad, Tajikistan, epatable oil field contractor with over 50 yearegperience in these operations in the area.

Petroleum Sugd:

On December 31, 2012, DWM Petroleum entered inBhare Purchase Agreement with Kavsar General TgatE (“seller”),an unrelated thi
party, to purchase, for USD 21,000,000 in cash, 8%e equity interest in TF Petroleum AG, a Swismpany, which, at the time of closing of
transaction described in the Share Purchase Agrgemeuld have owned Petroleum Sugd, a Tajik compeamich in turn would have owned 100%
the interest in certain producing oilfield asseisated in Tajikistan. Energy Partners Austria Gmtitd, seller’'s whollyswned subsidiary of Kavs
General Trading, currently owns the majority of ggiity in Petroleum Sugd.
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DWM Petroleum has already advanced an aggregatésef 10,111,656 as a deposit on account of the pseclprice. If the seller satisfied cer
conditions by March 31, 2013, DWM Petroleum wouéVé been required to make an additional advance@atyto Kavsar. DWM Petroleum wol
have been required to pay the remaining balanteegfurchase price to the seller on the closing Haing September 27, 2013.

If the transaction was not completed because Kadisanot satisfy the conditions to the next advam@e/sar must have refunded to DWM Petrol:
the USD 10,111,656 deposit, subject to payment WiMDPetroleum of a termination fee in the amountU&D 2,000,000 intended to compensatce
seller for expenses it has incurred in connectidh the transaction. Effective June 27, 2013, Kavess fulfilled all conditions for the next advar
Effective June 27, 2013 pursuant to Amendment théoShare Purchase Agreement, the date for nexinadvpayment was extended to ninety
from the date the seller has satisfied the requisiinditions. If DWM Petroleum is required to make next advance but fails to do so, Kavs
required to refund to DWM Petroleum the USD 10,658, deposit previously paid by delivering to DWMtieEeum 65% shares of Energy Part
Austria GmbH. In that event, DWM Petroleum is alequired to pay to Kavsar the sum of USD 2,000,0@0c¢ch is intended to compensate Kavsa
its expenses.

DWM Petroleum did not make the next advance payrgnSeptember 27, 2013 and therefore pursuantedStiare Purchase Agreement D!
Petroleum is now entitled to receive 65% of theretiaf Energy Partners Austria. DWM Petroleum igently in discussion with Kavsar to contir
the acquisition under a new share purchase agreemigu of receiving 65% of the shares of EneRgrtners Austria.

- Kyrgyz Republic (South Petroleum Company)

Our wholly-owned subsidiary, DWM Petroleum AG, owns 25% of id®ied shares of South Petroleum Company, a Kyeggepany incorporated
2004. Through its whollpwned subsidiary, Santos International Holding Pty., Santos Limited owns 70% of South Petroleurd anKyrgy:
government entity, Kyrgyzneftegaz, owns the renmgjrfive percent. Santos International Holding Ptgl.Land DWM Petroleum AG are parties 1
farm-in agreement dated October 4, 2006, as ameadeda majority shareholder agreement dated Nogedf) 2006.

South Petroleum Company originally owned five exalion licenses covering a total area of approxéyab69,578 acres (or 2,305 km2). Dut
political uncertainty in the country Santos and DWislve decided to exit Kyrgyzstan. On July 2013kibard of directors took the decision to
Kyrgyzstan. Since then all of the licenses haveregpand Santos is in the process of winding uptis&etroleum at its expense. There will be
liquidated damages as a result of exiting the ventn the meantime all licenses have expired. Waenoff our investment in associate (USD 238,
during the third quarter of 2013 recorded undelda@gpion costs.

Competition

The oil and gas industry is intensely competitide compete with numerous individuals and comparmesding many major oil and gas compa
that have substantially greater technical, findran operational resources and staff. We compéte these individuals and companies for desir
oil and gas leases, exploration and exploitaticanses, and necessary drilling equipment, as welteess to personnel and funds.

We believe several factors that differentiate wsnfrour competitors include our extensive persomévark among the oil and gas industry in
Commonwealth of Independent States, an abilityntwease value through exploration of known stresduand our command of modern geolog
knowledge and new concepts implemented to exist@igmic and well data bases.

Need for Government Approval

Our business depends on the approval of differenteigiments for various matters, including land tepuprices, royalties, production ra
environmental protection, income, the grant of ergtion and exploitation rights for oil and gasjpots and the imposition of drilling obligations
connection with these grants, and the exportatfarale oil, natural gas and other products. Gavemt regulations may change from timetitoe in
response to economic or political conditions.
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The exercise of discretion by governmental autlesritinder existing regulations, the implementatibnew regulations or the modification of exist
regulations affecting the oil and gas industry dowlduce demand for crude oil and natural gaseas® our costs and have a material adverse i
on our operations. Before proceeding with a projee participants in the project must obtain alfjuired regulatory approvals. The proces
obtaining these approvals can involve stakeholdesultation, environmental impact assessments ahlicchearings, among other things. In addil
regulatory approvals can involve conditions, inahgdthe payment of security deposits and othemfitel commitments.

All our licenses depend on government regulaticsh &wproval.
Regulation

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

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

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

Environmental Matters

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

Exploration

Our business plan was focused on exploration @02 (the execution of our business plan has larfpelused on acquiring prospective oil and
licenses and negotiating production sharing anthfamt agreements). Since then, while we have cordinaidocus on exploration, we have also be
to look for ways to expand into production as wédve that such a strategy will allow us to maxienthe longterm exploration and developmen
our oil and gas projects.

Except in connection with the exploration of ouoerties or the conduct of due diligence on progethat we might be interested in acquiring, w
not conduct research and development.

Employees

We have 30 employees, including our directors. Of 88 full-time employees (excluding two nemecutive directors), seven are locate
Switzerland and the rest are located in Mongolid dmjikistan. We anticipate increasing our numbéremployees and outsourced cont
employment over the next twelve months dependinthemeed of our exploration and production adésit
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ITEM 1A RISK FACTORS

An investment in our common stock involves a numidferery significant risks. You should carefullyrsider the following risks and uncertaintie
addition to other information in this annual reportevaluating our company and our business bgbarehasing shares of our common stock.
business, operating results and financial conditionld be seriously harmed as a result of the eeoge of any of the following risks. You could |
all or part of your investment due to any of thasks. You should invest in our common stock ofilyau can afford to lose your entire investment.

Risks Associated with Our Company

A significant portion of our assets consist of equity in Petromanas Energy Inc. We do not corfretromanas Energy Inc. We may not be ak
materially affect the value of this asset.

We participate in an oil and gas exploration prbjacAlbania through our ownership interest in Betanas Energy Inc. We own approximately 1
of Petromanas Energy’issued and outstanding common shares. We canowitip any assurance that Petromanas Energy Iicmake decisior
about its business that are reasonable, profitatile our best interest.

Our lack of diversification increases the risk of mvestment in us, and our financial condition ardults of operations may deteriorate if we fa
diversify.

We have or are directly involved in projects in Motia and Tajikistan. In addition, we own share$efromanas Energy Inc., which is involved ir
and gas activities in Albania, France and Austrdliar focus on a limited number of countries ingAand Soutleastern Europe presents the risk
we could be impacted more acutely by factors afigdhese regions, and in particular factors irs¢heegions that affect our industry.

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

Our business plan anticipates an increase in thauof our strategic partners, equipment supplieeufacturers, dealers, distributors and custs
especially as we attempt to expand our operatmirsctude production. This growth could place siigaint strain on our current personnel, system:
resources. We expect that we will be required te fualified employees to help us manage our gre@fféctively. We believe that we may alsc
required to improve our management, technical,rinédion and accounting systems, controls and proesd We may not be able to maintain
quality of our operations, control our costs, coné complying with all applicable regulations arxpand our internal management, techr
information and accounting systems to support asirdd growth. If we fail to manage our anticipatgdwth effectively, our business could
adversely affected.

We may be forced to liquidate one or more subsieadue to regulatory requirements which could haveaterial adverse effect on our business
operations.

All of our licenses and assets are owned by ousididries. These subsidiaries are formed in var@mumtries pursuant to local law and regulatiol
some cases, local regulation could result in theef liquidation of one or more of these subsidi@gnpanies. If any of our subsidiaries is liquid
before we can transfer its assets, the licensesassets held by it could revert to the respectimeegiment. If this happens, our business cou
harmed.
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We are subject to various risks of foreign openagio

None of our projects are located in the Unitedestatr Canada. We have or are involved in projectdongolia and Tajikistan. In addition, we o
shares of Petromanas Energy Inc., which is invoivedil and gas activities in Albania, France andstalia. As such, our business is subje
governmental, political, economic, and other uraiaties in Mongolia, Tajikistan, Albania, Francedahustralia including, by way of example and
in limitation, expropriation of property withoutifecompensation, changes in energy policies op#rsonnel administering them, delays caused t
extensive bureaucracy, nationalization, currenaogtélations and devaluations, exchange controlsrayalty increases, changes in oil or natural
pricing policy, renegotiation or nullification okisting concessions and contracts, changes initexablicies, economic sanctions, restrictions e
repatriation of currency and the imposition of sfiedrilling obligations and the other risks arigi out of foreign governmental sovereignty ovel
areas in which our operations (or those of ourwenpartners) are conducted, as well as risksssf dlwe to civil strife, acts of war, guerrilla ates,
insurrections, the actions of national labor unjdasorism and abduction.

Our operations (and those of our venture partmaey also be adversely affected by laws and poliofethe United States affecting foreign tre
taxation and investment. In the event of a dispwiging in connection with our operations (and &ho§our venture partners) in foreign countries
may be subject to the exclusive jurisdiction ofeign courts or may not be successful in subjedtingign persons to the jurisdictions of the couwf
the United States or enforcing judgments in sutieojurisdictions. We may also be hindered or pnéx@ from enforcing our rights with respect-
governmental instrumentality because of the doetdhsovereign immunity. Accordingly, our explooatj development and production activities
those of our venture partners) could be substantidiected by factors beyond our control, any dfieth could have a material adverse effect or
business or our company.

Substantially all of our assets are located outglte United States and Canada and three of ourctirs and all of our officers are nationals anc
residents of countries other than the United States Canada, with the result that it may be diftiar investors to enforce within the United State
Canada any judgments obtained against us or oucesH or directors.

Substantially all of our assets are located outiide United States and Canada. In addition, thfeeuo five directors and all of our officers .
nationals and/or residents of countries other tienUnited States and Canada, and all or a substaatrtion of such personsissets are locat
outside of North America. As a result, it may b#idlilt for investors to enforce within the Unit&tates or Canada any judgments obtained agai
or our officers or directors, including judgmentegicated upon the civil liability provisions ofefsecurities laws of the United States and Ca
Consequently, you may be effectively prevented fpursuing remedies against us or them under afybicsecurities laws.

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

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

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

Exploration and development of resource propedegends, in large part, on the ability to attranct enaintain qualified key personnel. Competitior
such personnel is intense, and we cannot assuréhgbwe will be able to attract and retain therar @evelopment now and in the future will dep
on the efforts of key management figures, such eiaHScholz, the Chairman of our board of diregtBns Werner Ladwein, Executive Director ¢
President and Chief Executive Officer and P&ark VVogel, Chief Financial Officer. The loss ofyaof these key people could have a material ad
effect on our business. We do not currently mamkaiy-man life insurance on any of our key emplsyee
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There are potential conflicts of interest betweana@mpany and some of our directors and officers.

Some of our directors and officers are also dimscamd officers of other companies. Conflicts aéfast could arise as a result of this. As of the @
this annual report and to the knowledge of ourdadies and officers, there are no existing conflftsnterest between our company and any of 1
individuals but situations may arise where direst@nd/or officers of our company may be in comjmetitvith our company. Any conflicts of inter
will be subject to and governed by the law appliedab directors’ and officersionflicts of interest. In the event that such afliciof interest arises af
meeting of our directors, a director who has sudvrflict is required to abstain from any discussand vote for or against the approval of ¢
participation or such terms. As a result, our bazfrdirectors will be deprived of that perseréxperience and expertise, which could adverdédgt
the outcome.

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

We are in the business of exploring for oil anduratgas and the development and exploitation gfahand gas that we might find in commercii
exploitable quantities. Oil and gas explorationalwes a high degree of risk that the exploratiofi mat yield positive results. These risks are n
acute in the early stages of exploration. We hastediscovered any reserves, and we cannot guardmnéteve ever will. Even if we succeec
discovering oil or gas reserves, these reservesnoilye in commercially viable quantities or looas. Until we discover such reserves, we will ne
able to generate any revenues from their exploitatind development. If we are unable to generatntees from the development and exploitatic
oil and gas reserves, we will be forced to changebasiness or cease operations.

Even if we discover and then develop oil and gasmees, we may have difficulty distributing ourdguwotion.

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

The oil and natural gas industry is highly compe¢itand there is no assurance that we will be ssgfcéin acquiring leases, equipment and persot

The oil and natural gas industry is intensely cotitipe. Although we do not compete with other aildagas companies for the sale of any oil anc
that we may produce, as there is sufficient denmarttie world market for these products, we compéta numerous individuals and companies
desirable oil and natural gas leases, suitablegptieg for drilling operations and necessary ajlequipment, qualified personnel and access tivati
Many of these individuals and companies with whoenowmpete have substantially greater technicanfiral and operational resources and staff
we have. If we cannot compete for personnel, eqeigrand oil and gas properties, our business dmulthrmed.

Prices and markets for oil are unpredictable anddé¢o fluctuate significantly, which could reduaefitability, growth and the value of our businef
we ever begin exploitation of reserves.

Our revenues and earnings, if any, will be higldgstive to the price of oil and gas. Prices fdaoid gas are subject to large fluctuations in@asp ti
relatively minor changes in the supply of and dednor oil and gas, market uncertainty and a varadtadditional factors beyond our control. Tt
factors include, without limitation, governmentakifig, pegging, controls or any combination of themnd other factors, changes in dome
international, political, social and economic eomiments, worldwide economic uncertainty, the abdity and cost of funds for exploration &
production, the actions of the Organization of Blettm Exporting Countries, governmental regulatigmslitical stability in the Middle East a
elsewhere, war, or the threat of war, in oil pradgaegions, the foreign supply of oil, the pridefareign imports and the availability of alterndtes|
sources.
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Significant changes in longerm price outlooks for crude oil or natural gasldpif we ever discover and exploit any reservisiloor natural gas, ha
a material adverse effect on revenues as welleagalue of our licenses or other assets.

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

Our operations require that we obtain and mairlte@mses and permits from various governmentalaittes. Our ability to obtain, maintain or ren
such licenses and permits on acceptable termsbigauto extensive regulation and to changes, ftone-totime, in those regulations. Also, -
decision to grant or renew a license or permitesgjdiently subject to the discretion of the applieadovernment. If we cannot obtain, maintain, ed
or renew these licenses or permits our businedsl t@uharmed. An overview of our licenses and thesilewal dates can be found on page 54.

Also, although title reviews have been conductedumexisting properties, such reviews do not gui@eor certify an unforeseen defect in the ché
title will not arise to defeat our claim which cdulesult from the loss of title and a reductiorileff revenue received, if any.

Amendments to current laws and regulations goverour proposed operations could have a materialease impact on our proposed busing

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

Penalties we may incur could impair our busing

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

Our inability to obtain necessary facilities colldmper our operations.

Oil and gas exploration and development activiiesend orthe availability of equipment, transportation, powead technical support in the partic
areas where these activities will be conducted, @mmdaccess to these facilities may be limited tfi® extent that we conduct our activities in rer
areas or in undedeveloped markets, needed facilities may not bedilseavailable, which could increase our expend@smand for such limite
equipment and other facilities or access restristimay affect the availability of such equipmerd amy delay exploration and development activ
The quality and reliability of necessary facilitiegy also be unpredictable and we may be requirenake efforts to standardize our facilities, wl
may entail unanticipated costs and delays. Shastagéhe unavailability of necessary equipmenttbepfacilities will impair our activities, eithday
delaying our activities, increasing our costs teotvise.

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

In recent years Mongolia, Tajikistan and Albaniaréhall undergone substantial political, economid ancial change. As in any emerging ma
Mongolia, Tajikistan and Albania do not possessaghisticated and efficient business, regulatooyyer and transportation infrastructures as gery
exist in more developed market economies.
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Investors in emerging markets should be awarettieste markets are subject to greater risks thae meveloped markets, including in some c
significant legal, economic and political risksvéstors should also note that emerging economisugsject to rapid change and that the inform
set out herein may become outdated relatively dyidke cannot predict what economic, political,degr other changes may occur in these or
emerging markets, but such changes could adveaffelgt our ability to carry out exploration and éepment projects.

Particularly, the legal systems of Mongolia, Tagtkin and Albania are less developed than thoseood established jurisdictions, which may rest
risk such as: the lack of effective legal redresghe courts, whether in respect of a breach ofdawegulation, or, in an ownership dispute, a bi
degree of discretion on the part of governmentaha@rities, the delays caused by the extensive logreay, the lack of judicial or administrat
guidance on interpreting applicable laws and rdgria, inconsistencies or conflicts between andhiwivarious laws, regulations, decrees, order:
resolutions, or relative inexperience of the jugligiand courts in such matters.

Our business in Mongolia may be subject to legslt.ri

Mongolia transitioned from state socialism and @anpkd economy to parliamentary democracy and anfisa&et economy. Much progress has |
made in this transition, but much remains to beegdarticularly with respect to the rule of law.eTlegal framework in Mongolia is, in many instan
based on recent political reforms or newly enadégislation, which may not be consistent with Iestgnding local conventions and customs. .
result, there may be ambiguities, inconsistenciesanomalies in the agreements, licenses anddtidtements through which we hold our interes
Mongolia, or the underlying legislation upon whitttose interests are based. Many laws have beenedndout in many instances they are ne
understood nor enforced and may be applied in aonsistent, arbitrary or unfair manner, while legamedies may be uncertain, delaye:
unavailable. For decades Mongolians have lookgmbliticians and bureaucrats as the sources ofl#vé’ This has changed in theory, but often n
practice. With respect to most dayday activities in Mongolia, government civil sertginterpret, and often effectively make, the [&is situatiol
is gradually changing but at a relatively slow paaile we believe that we have taken the leggbsteecessary to obtain and hold its property
other interests in Mongolia, there can be no guaeathat such steps will be sufficient to preséhese interests.

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

Our ability to discover reserves, to participateliilling opportunities and to identify and entetd commercial arrangements depends on devel
and maintaining close working relationships witllustry participants and government officials andoom ability to select and evaluate suit:
properties and to consummate transactions in ayhiggmpetitive environment. We may not be able stablish these strategic relationships c
established, we may not be able to maintain theradtition, the dynamics of our relationships veéttategic partners may require us to incur expe
or undertake activities we would not otherwise fidined to undertake in order to fulfill our obligzns to these partners or maintain our relatigps
If our strategic relationships are not establisbedhaintained, our business prospects may be liinitdich could diminish our ability to conduct
operations.

Environmental risks may adversely affect our bussr

All phases of the oil and gas business present@mwiental risks and hazards and are subject ta@maental regulation pursuant to a variety of |
and regulations. Environmental legislation providels among other things, restrictions and prokobi on spills, releases or emissions of val
substances produced in association with oil and agesations. The legislation also requires thatisvahd facility sites be operated, maintail
abandoned and reclaimed to the satisfaction ofiggige regulatory authorities. Compliance with sisgislation can require significant expenditt
and a breach may result in the imposition of fiard penalties, some of which may be material. Hi@ation of environmental laws to our busir
may cause us to curtail our production or increasecosts of any production, development or exgilomeactivities.
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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 reservessé¢hoperations will be subject to the customary fuszaf recovering, transporting and proces
hydrocarbons, such as fires, explosions, gas lealgration of harmful substances, blowouts andspills. An accident or error arising from th
hazards might result in the loss of equipmentfetr ks well as injury, property damage or othdrility. We have not made a determination as tc
amount and type of insurance that we will carry. ¥danot assure you that we will obtain insuranceeasonable terms or that any insurance we
obtain will be sufficient to cover any such accidenerror. Our operations could be interruptechbural disasters or other events beyond our clo
Losses and liabilities arising from uninsured oderinsured events could have a material adverse effeour business, financial condition and re:
of operations.

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

All of our current operations are located in foreigountries. The terms and conditions of our majaduction sharing contracts and licenses
denominated in U.S. dollar, but various agreemesutsh as contractors, local staff and infrastrtaray be denominated in currencies other thar
dollar. Fluctuations in the value of the U.S. dobha the local currency may cause a negative impaatosts. These types of fluctuations could ha
adverse impact on our operations.

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

e actual or anticipated variations in our operatiagutts;

announcements by us or our competitors of signifiezquisitions, strategic partnerships, joint veas, capital commitments, or other busii
developments, such as oil or gas discoveries;

adoption of new accounting standards affectingindustry;

additions or departures of key personnel;

sales of our common stock or other securities énajpen market;

conditions or trends in our industry; and

other events or factors, many of which are beyamdcontrol.

The stock market has experienced significant paieg volume fluctuations, and the market pricestoflsin exploration stage companies have

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

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

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

We are authorized to issue 600,000,000 sharesmofmam stock and, as of March 31, 2014, 172,592,h@2es of our common stock were issued
outstanding. In addition, holders of warrants aptioms had, as of that date, the right to acquiréouan additional 56,550,500 number of shareauc
common stock. Our board of directors has the aitfhtrr issue additional shares of common stockaiphe authorized capital without the consel
any of our stockholders. Our board of directors miagose to issue some or all of such shares tdraogjpe or more businesses or to provide addit
financing in the future. The issuance of any suwdras may result in a reduction of the book valuenarket price of the outstanding shares of
common stock. If we do issue any such additionalessy such issuance will cause a reduction in thpgptionate ownership and voting power o
other stockholders. Further, any such issuanceresyt in a change of control of our company.
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Our directors and executive officers own approxieha?7.4% of our outstanding common stock.

In the aggregate, our directors and executive effiown approximately 21.9% of our outstanding camrstock and they have the right to exel
options and warrants that would permit them to aequin the aggregate, up to an additional 5.5%wfcommon stock within the next 60 days. /
result, our directors and executive officers ascag may have a significant effect in delaying,edghg or preventing any potential change in cdruf
our company, be able to strongly influence theoatiof our board of directors even if they weredase being our directors and control the outcoi
actions brought to our stockholders for approvattsa high level of ownership may adversely affeetvoting and other rights of other stockholders.

We do not expect to pay dividends in the foresedaklire.

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

Our stock is a penny stock. Trading of our stocly i@ restricted by the Securities and Exchange Ussion’s penny stock regulations which r
limit a stockholder’s ability to buy and sell oupsk.

Our stock is a penny stock. The Securities and &xgb Commission has adopted Rule 15g-9 which gigneefines “penny stockto be any equit
security that has a market price (as defined) &6 lnan USD 5.00 per share or an exercise pri¢esefthan USD 5.00 per share, subject to c¢
exceptions. Our securities are covered by the pestogk rules, which impose additional sales practi®quirements on brokeealers who sell
persons other than established customers and thtaménvestors”. The term “accredited investoefers generally to institutions with assets inest
of USD 5,000,000 or individuals with a net wortheircess of USD 1,000,000 or annual income excedd#ig 200,000 or USD 300,000 jointly w
their spouse. The penny stock rules require a lord&aler, prior to a transaction in a penny stockatberwise exempt from the rules, to delivi
standardized risk disclosure document in a fornpgred by the Securities and Exchange Commissionhariovides information about penny stc
and the nature and level of risks in the pennykstoarket. The brokedealer also must provide the customer with curbéshtand offer quotations f
the penny stock, the compensation of the braleater and its salesperson in the transaction andhiy account statements showing the market
of each penny stock held in the customer’s accaim.bid and offer quotations, and the bro#tealer and salesperson compensation informatiosi
be given to the customer orally or in writing prtoreffecting the transaction and must be givethéocustomer in writing before or with the custoraer
confirmation. In addition, the penny stock ruleguiee that prior to a transaction in a penny stook otherwise exempt from these rules, the broker
dealer must make a special written determinati@t the penny stock is a suitable investment forpghehaser and receive the purchasevtitter
agreement to the transaction. These disclosurérezgents may have the effect of reducing the le¥étading activity in the secondary market for
stock that is subject to these penny stock ruless€quently, these penny stock rules may affecaliilty of brokerdealers to trade our securities.
believe that the penny stock rules discourage tovasterest in and limit the marketability of occwmmon stock.

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

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

ITEM 2 PROPERTIES

Executive Offices and Registered Agent

Our principal executive office address is Bahnhafsde 9, 6341 Baar, Switzerland. Its telephone eunsb+41 (44) 718 10 30. Gobi Energy Part
LLC has an office in Ulan Bator, the capital of Mmtia. Somon Oil Company has offices in Dushanbe,dapital of Tajikistan, and Kudjant, wh
serve as base camps for geological expeditionsuooperations in Tajikistan.

We maintain a registered office for service in 8tate of Nevada, located at Nevada Corporate Sevvinc., 8883 West Flamingo Road Suite 102
Vegas. Nevada 89147, U.S.A. In addition, the offioé Velletta and Company, located in Victoria,tBh Columbia, serves as our registered offic

the Province of British Columbia. Velletta and Camp's address is % Floor — 931 Fort Street, Victoria, British Columhi8V 3K3, Canada.
Oil and Gas Properties

The description of our oil and gas property intesés under the section entitled “Business" begigron page 6 starting with the subsecti@Qvérview
of Our Projects”.

ITEM 3 LEGAL PROCEEDINGS

Except as disclosed below, there are no pendirg le@ceedings to which our company or any of adrsgiaries is a party or of which any of
properties, or the properties of any of our sulasids, is the subject. In addition, we do not knminany such proceedings contemplated by
governmental authorities.

Litigation in Chile

Manas Management Services Ltd., our whallyred Bahamian subsidiary, owned 99% of Manas Ea&hile Limitada which in turn, was one of
parties to a farm-out agreement in respect of geprtocated in Chile.

During the initial phase of applying for our ChiteBxploration license, we formed a joint bidding@gp with Improved Petroleum Recovery Tranqt
Chile (commonly referred to as “IPR”) and a stgstaompany called Energy Focus Limitada (“Energyusdt Each had a onird interest. Of it
own accord, Energy Focus left the bidding groupe Tfiree parties signed a side letter which provitiatl Energy Focus would have an option to re
the bidding group under certain conditions.

Even though Energy Focus had been asked many tome# the group by contributing its prorated shaf capital, it failed to do so. Despite t
Energy Focus claims that it is entitled to parétein the consortium at any future time, not jusdler certain conditions. We and IPR believe
Energy Focus no longer has any right to join thilinig group because the conditions specified irsitie letter did not occur and can no longer occur.

Energy Focus commenced litigation for specific perfance and damages in an unspecified amount itia§ande Chile, claiming interest in 1
Tranquilo Block from our company and IPR, and aspective subsidiaries. Our company, IPR and ayrective legal counsel are of the view tha
Energy Focus claim is without merit, that it wasugght in the wrong jurisdiction and that Energy odas failed to properly serve the parties.
trial courts of Santiago have dismissed the casethe verdict was open to appeal. Energy Focuk &moappeal, and that too was dismissed b
Chilean courts. Energy Focus has now taken a seappéal. Our legal advisors are of the opinion Erargy Focus will not succeed in the sec
appeal. Our management believes that the ultinetéity, if any, arising from the Energy Focuddgtion will not have a material adverse effectlog
financial condition, the results of future operasar cash flows of our company.

In January 2010, we signed an agreement to traogfenterest in this Chilean project and on Afdl 2011, we transferred all our rights, intereste
obligations in the project to Methanex and WintelshThe Chilean Minister of Energy authorized ttiensfer on April 28, 2011. The cash paymen
the transfer of the Company’s interest in the Glrilproject of USD 72,000 was received on Septe@2®e?011 from the new owners.
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There were no new developments in this Chilean iéviis 2013.
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 Information

Our common stock is quoted on the OTCQB, the oherebunter-market operated by OTC Markets Inc.,euntie name MNP Petroleur
Corporation” and the symbol “MNAP”.

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

Quotations of our common stock on all of these r@rkave been sporadic, and trading volume has Ibeerirhe trading symbol for our comrr
stock on the OTCQB is “MNAP”, while the trading skol for our common stock on the TSX Venture Excleaisg'MNP”. The trading symbol for tt
warrants listed on the TSX Venture Exchange is “MNP”. The CUSIP number for our common stock is 55315B; 1068 CUSIP number for o
listed warrants is 5531B 117.

Set forth below are the range of high and low hidtgtions for our common stock from the OTCQB aightand low closing prices for our comn
stock from the TSX Venture Exchange for each fispadrter during the fiscal years ended Decembef@13 and 2012. The market quotations \
obtained from the OTCQB and the TSX Venture Excleamgspectively, and reflect inter-dealer pricegheut retail mark-up, mardown o
commissions and may not necessarily representldcangactions:

TSX Venture Exchange OTCQB

(Canadian Dollars) (US Dollars)
Quarter Ended High Low High Low
March 31, 201: 0.20 0.20 0.22 0.205
June 30, 201 N/A N/A 0.15 0.15
September 30, 201 0.115 0.11 0.12 0.11
December 31, 201 0.085 0.08 0.09 0.08
March 31, 201: N/A N/A 0.07 0.068
June 30, 201 0.055 0.055 0.058 0.055
September 30, 201 N/A N/A 0.055 0.054
December 31, 201 0.065 0.065 0.07 0.044

On March 28, 2014, the closing price for our comrstotk as reported by the OTCQB was USD 0.058 hecdlbsing price of our common stock
the TSX Venture Exchange was CAD 0.065.

Transfer Agent

Our shares of common stock are issued in regisfereu The transfer agent and registrar for our cam stock is Island Stock Transfer. Its addre
15500 Roosevelt Boulevard, Suite 301Clearwater38I60. The cdransfer agent for our common stock, and the tearegjent for our listed warrar
is Equity Financial Trust Company, 1185 West Gen@freet, Suite 1620, Vancouver B.C. V6E 4E6.

Holders of Common Stock

As of March 31, 2014, there were approximately Efistered holders of record of our common stockofsuch date, 172,592,292 shares were i
and outstanding.

Dividends

The payment of dividends, if any, in the futurestsewithin the sole discretion of our board of diogs. The payment of dividends will depend upor
earnings, our capital requirements and our findraadition, as well as other relevant factors. Waae not declared any cash dividends sinct
inception and have no present intention of paymgaash dividends on our common stock in the farakke future.
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There are no restrictions in our articles of inavgtion or bylaws that prevent us from declaringdénds. The Nevada Revised Statutes, howew
prohibit us from declaring dividends where, aftesirgg effect to the distribution of the dividend:

1. We would not be able to pay our debts as they beatume in the usual course of busines:
2. Our total assets would be less than the sum oftatat liabilities plus the amount that would be de@ to satisfy the rights
shareholders who have preferential rights supévitihose receiving the distributic

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@pian. On October 21, 2008 our Boar
Directors approved a modification to our 2007 Ormsilstock Option Plan and, on October 31, 2008,sbareholders approved the modified 2
Omnibus Stock Option Plan. Under the 2007 OmnibteekSOption Plan, as amended, we may grant ourifgpealdirectors, officers, employe:
consultants and advisors stock options (which maydsignated as nonqualified stock options or iteerstock options), stock appreciation rig
restricted stock awards, performance awards or énens of stock-based incentive awards, up to gimam of 20,000,000 shares.

Our Board of Directors administers the 2007 OmniStmck Option Plan. Members of the Board of Diresteceive no additional compensation
their services in connection with the administnatid the Stock Option Plan. They have full disaetand exclusive power to:

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

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

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

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

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

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

A stock appreciation right is a right granted toeige, upon surrender of the right, but without ppant, an amount payable in cash. The arn
payable with respect to each stock appreciationt spall be based on the excess, if any, of thenfairket value of a share of common stock o1
exercise date over the exercise price of the saipgkeciation right, which will not be less than thie market value of the common stock on the da¢
stock appreciation right is granted.
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In the case of an stock appreciation right graimadndem with an incentive stock option to an esgpe who holds at least ten percent of our con
stock, the exercise price shall not be less tha@?d df the fair market value of a share of commatiston the date our Board grants the s
appreciation right. Restricted Stock is commonlstbat is issued at a price determined by the Bo&mirectors, which price per share may not be
than the par value of the common stock, and isestltp restrictions on transfer and/or such othstrictions on incidents of ownership as the Bad
Directors may determine.

A performance award granted under our 2007 Omn#tosk Option Plan may be denominated or payablhdorecipient in cash, common st
(including, without limitation, Restricted Stocldther securities or other awards. A performancer@whall confer on the recipient the right to ree
payments, in whole or in part, upon the achieventénduch performance goals during such performaeréods as our Board of Directors s
establish. Subject to the terms of our 2007 OmniBieeck Option Plan and any applicable award agreéntee performance goals to be achie
during any performance period, the length of anygumance period, the amount of any performancerédwad the amount of any payment or trar
to be made pursuant to that performance award Bbaletermined by our Board of Directors.

Our Board of Directors may grant awards under 8@&720mnibus Stock Option Plan that provide thepieat with the right to purchase common s/
or that are valued by reference to the fair maviaie of the common stock (including, but not limitto, phantom securities or dividend equivale
Such awards shall be in a form determined by owr@@f Directors, as long as such awards are mansistent with the terms and purposes o
2007 Omnibus Stock Option Plan. Our Board of Dvextletermines the price of any such award andanegpt any lawful consideration.

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

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

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

Because our shares of common stock are listed @rC#nadian TSX Venture Exchange, certain provisioasdated by the policies of that st
exchange restrict our ability to make certain ggdatpersons in specified categories.

2011 Stock Option Plan

On September 22, 2011, our Board of Directors abpind our shareholders approved our 2011 Stoclo©Optan. The purpose of our 2011 Si
Option Plan is to advance the interests of our @mgpby encouraging our directors, officers, empésyand consultants to acquire shares o
common stock, thereby increasing their proprietatgrest in our company, encouraging them to reraasociated with our company and furnisl
them with additional incentive in their efforts bahalf of our company in the conduct of their afai

On February 20, 2014 our shareholders approvedautéon to amend our 2011 stock option plan tongeait from a “rolling “plan to a “fixed’plan
As a rolling plan, we were permitted to issue soamber of stock options as was equal, in the agdgee® a maximum of ten percent (10%) of
number of common shares that were issued and odistpat the time of each grant. As amended, odd Z0ock option plan will now permit t
issuance of up to an aggregate of 34,500,000 stpt&ns (including all outstanding stock optionarged under prior stock option plans), regardlé
how many shares of our common stock are issuedarstinding at the time of each grant. The aggeegatber of shares of our common stock 1
delivered upon the exercise of stock options grhoteder our Amended 2011 Stock Option Plan canxeger! the maximum number of shares of
common stock permitted under the rules of any seo@hange on which the shares of our common steckhan listed or other regulatory body ha
jurisdiction. If any stock option granted under dimended 2011 Stock Option Plan expires or terrematithout having been exercised in full,
unpurchased shares of our common stock will agaiavailable for the purpose of our Amended 201 tiS@ption Plan.
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Our Amended 2011 Stock Option Plan is to be adit@resl by our board of directors or by a special mittee of directors appointed by our boar
directors. Our board of directors, or if appointed special committee of directors may designateatfe directors, officers, employees or consits
of our company or a subsidiary of our company, @ompany that is wholly owned by a bona fide diwecofficer, employee or consultant of -
company or a subsidiary of our company to whomkstiations to purchase shares of our common stogkbeagranted and the number of share
our common stock to be optioned to each, subjetitéderms of our Amended 2011 Stock Option Pldre mumber of shares of our common s
subject to stock options granted to an optiondegrathan a consultant or an employee conductingsitov relations activities, must be determine
our board of directors or by a special committe@wf board of directors, if one has been appoirttetino optionee, where our company is liste
any stock exchange, must be granted stock optitmshveover a number of shares of our common stduktlwexceed the maximum number of sh
permitted under any stock exchange on which shafrear common stock are then listed or other regajabody having jurisdiction, which maximt
number of shares is presently an amount equal tof5%e then issued and outstanding shares of @anmn stock (on a nodiluted basis) in any :
month period unless our company receives disintietleshareholder approval.

The maximum number of shares of our common stotiestito stock options that may be granted to amoee who is a consultant is prese
limited to an amount equal to 2% of the then issaied outstanding shares of our common stock (oonadituted basis) in any 12 month period.
maximum number of shares of our common stock stibjestock options that may be granted to all pesso aggregate who are employed to per
investor relations activities is presently limitelan amount equal to 2% of the then issued anstanding shares of our common stock (on a non
diluted basis) in any 12 month period and suchkstqations must vest in stages over a 12 month gesiith no more than 1/4 of the stock opti
vesting in any 3 month period. Other than the foineg, our board of directors or our special comeeitbf the board of directors, if one has t
appointed, subject to the policies of the TSX Veattixchange, may determine and impose terms uparhwelch stock option become vested.

The exercise price of any stock options granteceuondr Amended 2011 Stock Option Plan must be aetexd by our board of directors or a spe
committee of our board of directors, if one is apped, but may not be less than the price permiteény stock exchange on which shares o
common stock are then listed or other regulatorgtybleaving jurisdiction, which minimum exercise @it currently not less than the discoul
market price as defined by the policies of the T&ture Exchange. In addition, the minimum exergisee of stock options granted to the optiol
who are subject to tax in the United States musbadess than the fair market value of the sheoeered by such stock options on the date the
options are granted. The minimum exercise pricehafres of our common stock covered by the stoclmgpicannot be established unless the :
options are allocated to a particular optionee.

The exercise of any stock option is contingent uponreceipt of a written notice of exercise, acpamied by cash payment, certified cheque or
draft for the full purchase price of shares of common stock with respect to which the stock opisoexercised.

The term of any stock options granted under our Aded 2011 stock option plan must be determined ibyboard of directors, or by a spe
committee of our board of directors, if one is appexd, at the time of grant but, subject to eadémination in the event of cessation as a dirg
officer, employee or consultant or in the eventleath. The term of any stock options granted upnder2011 stock option plan may not exceec
maximum period permitted by any stock exchange bithvshares of our common stock are then listedtloer regulatory body having jurisdictit
which maximum period is presently 10 years fromdhte of grant.

If an optionee who is a director, officer employ@econsultant of our company or a subsidiary of company ceases to act in that capacity (
reason other than death), the optionee may, bytwithin 90 days (30 days for an optionee who igaged in investor relations activities on beha
our company) after ceasing to be a director, offieenployee or consultant, exercise his stock ogtio the extent he was entitled to exercise thi
the date of such cessation.
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In the event of the death of an optionee, the stptlons previously granted to him are exercisainlly within 12 months next succeeding such d
and then only by the person or persons to whonogii®nee’s rights under the stock options passhieyoptionees will or the laws of descent a
distribution and if and to the extent that he watitled to exercise the stock options at the datasodeath.

The stock options are not transferable or assignabless specifically provided in our Amended 2@tdck Option Plan. During the lifetime of
optionee, the stock options may only be exercigethé optionee.

The shares of our common stock will not be issuél respect to a stock option unless the exerdiseich stock option and the issuance and del
of such shares comply with applicable securiti@sland the rules of any applicable stock exchangestock quotation system. The optionee mus
us promptly upon exercise of a stock option ofatér, the date that the amount of such obligatlmeomes determinable, all applicable federalg;
local and foreign withholding taxes resulting upexercise of a stock option or otherwise relate tstock option or shares of our common s
acquired in connection with a stock option.

Our board of directors, or a special committee wflmoard of directors, if one has been appointead; at any time terminate our Amended 2011
Option Plan. Our board of directors may, subjecsuoh approvals as may be required under the ailasy stock exchange on which our comi
stock is then listed or other regulatory body hgyjirisdiction, also at any time may amend or revfe terms of our Amended 2011 stock option
provided that no such amendment or revision atterderms of any stock options theretofore graotater our Amended 2011Stock Option Plan.

The following table summarizes certain informatiegarding our equity compensation plans as at Dbeefil, 2013:

Nll;r;ubeedr Bf (S)ﬁclg)r(grecsistg gfe Weighted-Average Exercise Number of Securities Remaining
Plan Category Outstanging Options Price of Outstanding Options, Available for Future Issuance
Warrants and Rights Warrants and Rights Under Equity Compensation Plan

Equity compensation plans
approved by security holders (2007 i
Revised Omnibus Stock Option 1,000,004 USD 0.74
Plan)
Equity compensation plans
approved by security holders (20111 11,100,00( USD 0.21 5,159,229
Stock Option Plan)
Equity compensation plans not
approved by security holders N/A N/A N/A
Total 12,100,00( USD 0.25 5,159,224

Q) This amount only takes into account the 2011 stymion plan including the 2007 revised omnibus lstoption plan and does not take i
account the amendment to the 2011 stock optiontpiinwvas approved by our stockholders on Febr2@r2014

Recent Sales of Unregistered Securities

Since the beginning of our fiscal year ended Deasr8h, 2013, we have not sold any equity securitiaswere not registered under the Securitie:
of 1933 that were not previously reported in anuahmeport on Form 10-K, in a quarterly report e 10-Q or in a current report on Form 8-K.

Purchases of Equity Securities by the I ssuer and Affiliated Purchasers
None.

ITEM 6 SELECTED FINANCIAL DATA

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

Our managemery’ discussion and analysis of financial conditiod amsults of operations provides a narrative alautfinancial performance a
condition that should be read in conjunction whie audited consolidated financial statements aladect notes thereto included in this annual re
beginning at page 33 below. This discussion costéomward looking statements reflecting our currerpectations and estimates and assumg
about events and trends that may affect our futpesating results or financial position. Our actiesults and the timing of certain events couldec
materially from those discussed in these forwaaking statements due to a number of factors,utiog, but not limited to, those set forth in
sections of this annual report titledRisk Factors’ beginning at page 14 above anBdrward-Looking Statementdeginning at page 4 above.

Overview of business operations

We are in the business of exploring for oil and, gagnarily in Central and East Asia. If we discowifficient reserves of oil or gas, we inten
exploit them. Although we are currently focusedarily on projects located in certain geograph@iors, we remain open to attractive opportun
in other areas. We do not have any known resemesp of our properties.

We carry out our operations both directly and tigtoparticipation in ventures with other oil and gasnpanies. We are actively involved in projec
Mongolia and Tajikistan. In addition, we own shacésPetromanas Energy Inc., which is involved ihand gas activities in Albania France
Australia.

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

Results of Operations

Net income/net los

Net loss for the year ended December 31, 2013,W&3 10,961,113 compared to a net loss of USD 117h08for the same period in 2012. 1
decrease of USD 817,637 was mainly due to a remtu@ti exploration costs and the partially offsetdmanges in and loss from the sale of invest
in associate.

Operating expenses

Operating expenses for the year ended Decembe&203B, decreased to USD 6,542,669 from USD 11,968;2Borted for the same period in 2(
This is a decrease of 45% in our total operatingeeses, mainly due to lower exploration activityhia ventures in Tajikistan and Mongolia.

Personnel costs

For the year ended December 31, 2013, personngl desreased to USD 2,301,938 from USD 2,653,8dthiosame period in 2012. This decrea:
13% is mainly attributable to lower expenses reldateequity awards under the stock compensationséoek option plans as well as a wind dow
activity in Mongolia.

Exploration costs
For the year ended December 31, 2013, we incuxpbbmation costs of USD 1,146,948 as compared t® 8584,277 for the same period in 2(

This is a decrease of 80% primarily related to eased exploration activity at our project in Mongdiecause of the moratorium entered into in /
2013 with the government agency PAM.

Consulting fees

For the year ended December 31, 2013, we incumaduiting fees of USD 1,838,909 as compared towdting fees of USD 1,812,230 for the se
period in 2012. This is an increase of 1% is duleigher expenses in investor relations.
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For the year ended December 31, 2013, we incuxpdnses of USD 30,540 related to equity-based amarcionemployees, as compared to L
36,814 in the same period in 2012. For the yeaeénmriod ended December 31, 2013, we incurrednsegeof USD 415,804 related to public
investor relations, as compared to USD 278,868aénsaame period in 2012, representing an increa48%f For the year ended period ended Dece
31, 2013, we incurred expenses of USD 1,170,9%8e@lto consulting costs, as compared to USD 18644in the same period in 2012. These (
are primarily related to both projects in Tajikista

Administrative costs

For the year ended period ended December 31, 20d3ecorded administrative costs of USD 1,201,88®mared to USD 1,665,045 for the si
period in 2012. This decrease of 28% is attribi@abla decrease of travel activity, a decreasednunting fees and IT costs.

Non-operating income/expense

For the year ended period ended December 31, 204 3ecorded a non-operating loss of USD 4,283 ,4%6pared to a nooperating gain of US
189,092 for the same period in 2012. This decre&&ksSD 4,472,518 is mainly attributable to a chaimghe value of our investment in Petromanas.

For the year ended period ended December 31, 204 3¢corded a decrease in fair value of investrireassociate (Petromanas) of USD 4,247
compared to an increase in fair value of investnreassociate of USD 3,719,716 and a loss from cfallevestment in associate of USD 3,507,39°
the same period in 2012.

Income tax penalties accrual

For the year ended December 31, 2013 the compaoyded an accrual for the potential tax penaltidating to the years ended 2007, 2008 and :
The tax penalties in the amount of USD 134,785 fiexalties USD 126,000 and accrued interest USB53 wWere recorded in income tax expense.

Liquidity and Capital Resources

Our cash balance as of December 31, 2013 was U$i3,947. Shareholdersuity as of December 31, 2013 was USD 20,706,X4&f Decembe
31, 2013, total current assets were USD 10,924an@5total current liabilities were USD 1,092,57dsulting in net working capital of USD 9,832,1
Of our cash balance as of December 31, 2013, USB8347 was on bank accounts of MNP Petroleum Gorg.its subsidiaries. Since our comg.
considers foreign subsidiaries to be permanentlgsted, taxes will be due in the event of repatniat

During the Period of October 18, 2013 to OctoberZZd 3, DWM Petroleum sold 1,000,000 shares aitca pf CAD 0.12 per common share for gi
proceeds of CAD 120,000 (USD 114,900) on the oparket. On October 25, 2013, DWM Petroleum sold dditeonal 3,000,000 shares at a pric
CAD 0.10 per common shares for gross proceeds @ 820,000 (USD 288,510) on the open market.

On November 8, 2013, DWM Petroleum sold an additiet6,000,000 shares at a volume weighted pric8AdD 0.12 per common shares for gt
proceeds of CAD 5,595,710 (USD 5,366,286) on thenaparket.

Cash Flows (in USD)

Year endet
Dec. 31, 201! Dec. 31, 201:
Net Cash used in Operating Activiti (5,124,011 (12,372,87)
Net Cash provided by Investing Activiti 5,695,73: 1,418,90:
Net Cash provided by (used in) Financing Activil (377,124 164,53!
Change in Cash and Cash Equivalents during thedF 194,59 (10,789,43)
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Operating Activities

Net cash used in operating activities of USD 5,02@ for the year ended December 31, 2013 changed riet cash used of USD 12,372,875 fol
same period in 2012. This decrease in net cash insegerating activities of USD 7,248,865, is myinlue to lower exploration activity in t
company’s ventures, especially in Mongolia, aneédhmange in account payables of 1,388,014.

Investing Activities

Net cash provided by investing activities of USB%5,733 for the year ended December 31, 2013 cldafrgen net cash provided by invest
activities of USD 1,418,902 for the same perio@@12. This increase of USD 4,276,831 in cash pexvidy investing activities is attributable to
divestment of investment (Petromanas) with proce#ddSD 5,655,492 and a net reduction in restrictash of USD 95,569. Whereas for the
ended December 2012 investing activities was initeel by the use of cash through the transactiompay of USD 10,111,656, capitali
exploration expenditures in Mongolia of USD 460,85%l the source of cash through the divestmentvastment (Petromanas) of USD 12,115
respectively.

Financing Activities

Net cash used from financing activities of USD 325, for the year ended December 31, 2013 changedriet cash provided of USD 164,535 for
same period in 2012 due to the fluctuations inmdéble deposits.

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

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

EXxpenses Amount
Corporate 3,257,384
Kyrgyzstan 28,800"
Mongolia 1,045,9942
Tajikistan - Exploration 1,766,886
Tajikistan- Rehabilitatior 2,00000¢%
Business Developme 120,00(
Total 8,219,06:

Q) The information presented in the table above inedutthe costs related to our normal operationalidies only.

(2) The information presented in the table above ineduithe costs related to our normal operationabiies only. It does not include st
financial commitments as discussed in Iltem 1 asavgesubject to certain expenditures and commitmentrder to maintain ol
licenses which are currently pendini-negotiations

3) The information presented in the table above inefuthe costs related to our normal operationaliies and development
infrastructure but does not include any drillingivty. It does not include such financial commitnt& discussed in Item 1 because
assume to far-out and be carriec

4) Payment to Kavsar in compensation for its expepsesuant to section 3.4.2 of the Share Purchaseefgent, exhibit 10.2

Our monthly burn rate (excluding exploration, dsite preparation activities and the rehabilitatipayment of USD 2,000,000) amounts
approximately USD 498,005 (corporate USD 271,44%tures USD 226,556) and USD 685,000 if includezhsilering our net working capital ¢
our 50 million shares in Petromanas Energy Inc.beleve that we are able to fund our planned derafor the next twelve months.

Application of Critical Accounting Policies

Our financial statements and accompanying notegegpared in accordance with generally accepteduating principles in the United States
America. Preparing financial statements requireaagament to make estimates and assumptions tleat #fie reported amounts of assets, liabil
revenue and expenses. These estimates and asswsrgrécaffected by managemsrdapplication of accounting policies. We believat thnderstandir
the basis and nature of the estimates and assumaptigolved with the following aspects of our filcgal statements is critical to an understandir
our financial statements.
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We base our assumptions and estimates on histesipagrience and other sources that we believe tedsonable at the time. Actual results may
from our estimates due to changes in circumstaneeather, politics, global economics, mechanicabfams, general business conditions and
factors. Our significant estimates are relatedéogoing concern, the valuation of options andod gas properties.

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

Exploration and evaluation costs

The Company uses the successful efforts methodafuating for oil and natural gas producing adtgt Under this method, acquisition costs
proved and unproved properties are capitalized vilanred.

Exploration costs, including geological and geojitglscosts, the costs of carrying and retainingrangd properties and exploratory dry hole dril
costs, are expensed.

Exploratory drilling costs are capitalized whenuned pending the determination of whether a wadl found proved reserves. If a well is determ
to be successful, the capitalized drilling costh mé reclassified as part of the cost of the wiék well is determined to be unsuccessful, thatetizec
drilling costs will be charged to expense in thequbthe determination is made.

Equity investment in associate measured at faireval

For the period ended December 31, 2012 the compadyinitially elected for the fair value option fsubsequent measurement. The shares
investment in associate were subject to a holdgesf thirty months until February 24, 2013, anddese the shares were also deposited into e
and subject to a fixed escrow release schedule;dimepany deemed them to have a Level 2 input focticulation of the fair value in accordance
ASC 820 (Fair value measurements and disclosufres) Company had applied an annual discount ral2%f on the quoted market price based o
time before the shares become freely tradable.dideount rate was an estimate of the cost of dapiésed on previous lortgrm debt the Compa
has issued.

For period ended December 31, 2013 we have refitassiur investment in associates from Level 2 évél 1and account for in accordance with ¢
320 Investments Bebt and Equity Securitie$Ve have classified the investment in associatesaang securities and report it at fair value,h
unrealized gains and losses included in earnings.

Stockbased Compensation

We account for all of our stock-based paymentsamards 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 eginstruments issue
or liabilities incurred, whichever is more reliabhyeasurable. The fair value of stock-based payntemnisn-employees is periodically neeasured un
the counterparty performance is complete, and &ayge therein is recognized over the vesting pesfatie award and in the same manner as
had paid cash instead of paying with or using gdodtsed instruments. The costs of the stock-baggohents to nommployees that are fully ves
and nonforfeitable as at the grant date is measured aocdgreézed at that date, unless there is a contdatdéua for services in which case s
compensation would be amortized over the contrhttuan. For restricted share grants, we calculagefair value applying a prorated discount of :
on the share price at the grant date over thdc#str period.
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We account for the granting of share purchase ngtio employees using the fair value method wheedbgwards to employees will be recorde
fair value on the date of the grant. The fair vadfi@ll share purchase options are expensed oeér\thsting period with a corresponding increas

additional capital surplus. Upon exercise of shaurechase options, the consideration paid by thswgtolder, together with the amount previol
recognized in additional capital surplus, is reedrds an increase to share capital.

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

ITEM 7A QUANTITATIVE AND QUALITATIVE DISCLOSURES AB  OUT MARKET RISK

Not Applicable
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ITEM 8 FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Report of Independent Registered Public AccounfEing
Consolidated Balance She:

Consolidated Statements of Comprehensive
Consolidated Cash Flow Stateme

Consolidated Statements of Sharehol Equity (Deficit)
Notes to the Consolidated Financial Statem
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Phone +41 44 444 35! BDO Visura International AC
Fax +41 44 444 35 3 Fabrikstrasse 5

e —— www.bdo.ch CH-8031 Zurich

Report of Independent Registered Public Accountingrirm

Board of Directors and Shareholders
MNP Petroleum Corporation (An Exploration Stage @any)

We have audited the accompanying consolidated balaheets of MNP Petroleum Corporation (An ExploraStage Company) as of Decembel
2013 and 2012 and the related consolidated statsrécomprehensive loss, statements of sharel®leeguity (deficit), and cash flow statements
the years ended December 31, 2013 and 2012 argktloal from May 25, 2004 (date of inception) to Bieber 31, 2013. These financial staterr
are the responsibility of the Compasyhanagement. Our responsibility is to expresspaman on these financial statements based on wditsa We
did not audit the financial statements of MNP Petrm Corporation for the period from inception ted@mber 31, 2008. Such statements are inc
in the cumulative inception to December 31, 2018lsoof the statements of comprehensive loss astu fb@wvs and reflect total revenues and net Ic
of $1,375,728 and $44,204,915, respectively. Thtaements were audited by other auditors whosatréps been furnished to us, and our opil
insofar as it relates to amounts for the periodnfinception to December 31, 2008, included in tim@alative totals, is based solely on the repothe
other auditors.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamioUnited States). Those standards re:
that we plan and perform the audit to obtain reablen assurance about whether the financial statismaee free of material misstatement.
Company is not required to have, nor were we ergydgeperform, an audit of its internal control ov@erancial reporting. Our audits incluc
consideration of internal control over financiabpogting as a basis for designing audit procedutasdre appropriate in the circumstances, butar
the purpose of expressing an opinion on the effentiss of the Comparsyinternal control over financial reporting. Accimigly, we express no su
opinion. An audit also includes examining, on & tessis, evidence supporting the amounts and disis in the financial statements, assessir
accounting principles used and significant estimatade by management, as well as evaluating thalbfieancial statement presentation. We bel
that our audits and the report of the other auslippovide a reasonable basis for our opinion.

In our opinion, based on our audits and the regbother auditors, the consolidated financial stagnts referred to above present fairly, in all mat
respects, the financial position of MNP Petroleunrgration at December 31, 2013 and 2012, andebelts of its operations and its cash flows
the years ended December 31, 2013 and 2012 angetied from May 25, 2004 (date of inception) to Beder 31, 2013 in conformity witt
accounting principles generally accepted in thetdthStates of America.

Zurich, March 31, 2014
BDO Visura International AG

[sl Christoph Tschumi /s/_Benjanitatzen
Christoph Tschumi Benjamin Patzen
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MNP PETROLEUM CORPORATION
(AN EXPLORATION STAGE COMPANY)
CONSOLIDATED BALANCE SHEETS

12.31.201 12.31.201
USD USD

ASSETS
Cash and cash equivalel 3,063,94 2,842,49!
Restricted cas 46,73¢ 122,52:
Accounts receivabl 32,50¢ 73,30¢
Transaction prepayme 10,111,65
Investment in associate (Petromar 7,478,79!
Other prepaid expens 302,71: 304,50«
Total current assets 10,924,70 13,454,48
Tangible fixed asse 132,37« 132,43}
Investment in associa - 238,30
Oil and gas properties (unprove 772,85! 772,85!
Investment in associate (Petromar 17,462,73
Transaction prepayme 10,111,65
Total non-current assets 11,016,88 18,606,32
TOTAL ASSETS 21,941,59 32,060,81
LIABILITIES AND SHAREHOLDERS' EQUITY
Accounts payabl 447,73t 127,28
Accrued expenses exploration cc 312,00( 312,00(
Other accrued expens 332,83! 166,24°
Refundable deposi - 377,12¢
Total current liabilities 1,092,57. 982,65!
Pension liabilities 142,27 109,40:
Total non-current liabilities 142,27 109,40:
TOTAL LIABILITIES 1,234,84. 1,092,05!
Common Stock (600,000,000 shares authorized agoéidber 31, 2013 and 300,000,000
shares authorized as of December 31, 2012, USO @&0value, 172,592,292 and
172,467,292 shares, respectively, issued and odistz) 172,59: 172,59:
Additional paic-in capital 78,527,99 77,828,88
Retained deficit accumulated during the explorasitage (58,044,83) (47,083,72)
Currency translation adjustme 51,00: 51,00:
TOTAL SHAREHOLDERS' EQUITY 20,706,74 30,968,75
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY 21,941,59 32,060,81
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MNP PETROLEUM CORPORATION
(AN EXPLORATION STAGE COMPANY)
CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS

Period from
12.31.201 12.31.201 05.2004 (inception
UsD UsD to 12.31.201
OPERATING REVENUES
Other revenue - - 1,375,72i
Total revenues - - 1,375,72i
OPERATING EXPENSES
Personnel cos! (2,301,93) (2,653,84) (32,761,02)
Exploration cost: (1,146,94) (5,784,27) (20,267,88)
Depreciatior (52,986 (52,849 (385,799
Consulting fee: (1,838,90) (1,812,23)) (14,785,98)
Administrative cost: (1,201,885 (1,665,049 (18,243,35)
Total operating expense: (6,542,669 (11,968,23) (86,444,04)
Gain from sale of investme - - 3,864,19
Loss from sale of investme - - (900
Operating loss (6,542,669 (11,968,23) (81,205,01)
NON-OPERATING INCOME / (EXPENSE)
Exchange difference (37,139 2,562 108,16:
Changes in fair value of warrar - - (10,441,08)
Warrants issuance exper - - (9,439,77)
Gain from sale of subsidia - - 57,850,91.
Change in fair value of investment in assoc (4,247,06) 3,719,71 (17,568,10)
Interest income 1,391 3,79¢ 609,20:
Interest expens (613 (29,589 (2,637,32)
Loss on extinguishment of de - - (117,049
Loss from sale of investment in associ - (3,507,39) (3,507,39)
Income/(Loss) before taxes and equity in net los$ associate (10,826,09) (11,779,14) (66,347,47)
Income taxe: (135,019 397 (145,559
Equity in net loss of associe - - (24,529
Net income/(loss) from continuing operation: (10,961,11) (11,778,75) (66,517,55)
DISCONTINUED OPERATIONS
Gain from divestiture - - 51,66
Operating expense - - (647,219
Income/(Loss) from discontinued operation: - - (595,550
Net income/(loss (10,961,11) (11,778,75) (67,113,10)
Net loss attributable to n-controlling interes - - (18,700
Net income/(loss) attributable to Manas (10,961,11) (11,778,75) (67,131,80)
Currency translation adjustment attributable to && - - 51,00
Net comprehensive income/(loss) attributable to Maas (10,961,11) (11,778,75) (67,080,80)
Net comprehensive loss attributable to-controlling interes - - 18,70(
Net comprehensive income/(los: (10,961,11) (11,778,75) (67,062,10)
Weighted average number of outstanding sharescik 172,592,229 172,547,21 128,102,52
Weighted average number of outstanding sharesédil 172,592,229 172,547,21 128,102,52
Basic earnings/(loss) per share attributable to Maas (0.06) (0.07) (0.52)
Basic earnings/(loss) per shi- continuing operation (0.06) (0.0%) (0.57)
Basic earnings/(loss) per shi- discontinued operatior - - (0.09)
Diluted earnings/(loss) per share attributable to Minas (0.06) (0.07) (0.52)
Diluted earnings/(loss) per she continuing operation (0.06) (0.0%) (0.57)
Diluted earnings/(loss) per shé- discontinued operatior - - (0.07)
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MNP PETROLEUM CORPORATION
(AN EXPLORATION STAGE COMPANY)
CONSOLIDATED CASH FLOW STATMENT

Period from

05.2004 (inception

12.31.201: 12.31.201: to 12.31.201:
usD usD usD

OPERATING ACTIVITIES
Net income/(loss (10,961,11) (11,778,75) (67,113,10)
To reconcile net income/(loss) to net cash usin operating activities
Gain from sale of subsidia - - (57,850,91)
Gain from sale of investme - - (3,864,19)
Loss from sale of investme - 3,507,39 3,508,29
Gain from divestiture of discontinued operati - - (72,000
Change in fair value of investment in assoc 4,247,006 (3,719,71) 17,568,10
Equity in net loss of associe 238,30! - 262,82¢
Depreciatior 52,98¢ 52,84 385,79¢
Amortization of debt issuance co: - - 349,91(
Warrant issuance expense / (incol - - 19,880,86.
Exchange difference 37,13 (2,569 (108,167
Non cash adjustment to exploration cc - - (204,759
Non cash interest incon - - (25,619
Interest expense on contingently convertible | - - 236,79¢
Loss on extinguishment of contingently convertiloian - - 83,20:
Interest expense on debentu - - 764,14:
Loss on extinguishment of debentu - - 33,847
Stock-based compensatic 699,10! 1,126,171 28,033,17
Decrease / (increase) in receivables and prepgierese: 42,59: 24,13¢ (331,656
(Decrease) / increase in accounts pays 320,45: (1,067,56) (61,639
(Decrease) / increase in accrued expe 166,58¢ (543,80) 258,62¢
Change in pension liabilit 32,87( 28,974 142,27
Cash flow used in operating activities (5,124,01) (12,372,87) (58,124,17)
INVESTING ACTIVITIES
Transaction prepayme - (10,111,65) (10,111,65)
Capitalized exploration expenditu - (460,854 (460,854
Purchase of tangible fixed assets and computeracé (52,926 (108,559 (637,669
Sale of tangible fixed assets and computer soft 17,384 4,10¢ 100,81:
Proceeds from sale of investms 5,655,49: 12,115,64. 32,608,95!
Decrease / (increase) restricted ¢ 75,78 (19,786 (46,739
Acquisition of investment in associe - - (67,747
Cash flow from investing activities 5,695,73: 1,418,90:; 21,385,10.
FINANCING ACTIVITIES
Contribution share capital founde - - 80,01¢
Issuance of unit - - 37,282,73.
Issuance of contingently convertible Ic - - 1,680,001
Issuance of debentur - - 3,760,001
Issuance of promissory notes to sharehol - - 540,64¢
Repayment of contingently convertible Ic - - (2,000,00i)
Repayment of debentur - - (4,000,000
Repayment of promissory notes to sharehol - - (540,646
Proceeds from exercise of optic - - 240,06:
Issuance of warran - - 670,57
Proceeds from exercise of warra - - 2,260,95!
Cash arising on recapitalizatir - - 6,51(
Shareholder loan repa - - (3,385,83)
Shareholder loan rais - - 4,653,721
Repayment of bank loe - - (2,520,000
Increase in bank log - - 2,520,001
Increase in shc-term loan - - 917,69¢
Payment of unit issuance co - - (2,348,250
Payment of debt issuance cc - - (279,910
Increase / (decrease) in refundable dep: (377,12 164,53! -
Cash flow (used in) / from financing activities (377,12 164,53! 39,538,28
Net change in cash and cash equivalen 194,59° (10,789,43) 2,799,211
Cash and cash equivalents at the beginning oféhed 2,842,49! 13,629,37 -
Currency translation effect on cash and cash etprite 26,85¢ 2,562 264,73"
Cash and cash equivalents at the end of the peric 3,063,94 2,842,49! 3,063,94

Supplement schedule of nc-cash investing and financing activities




Capitalized exploration costs recorded as acci 312,00( 312,00(
Forgiveness of debt by major sharehol - 1,466,05:
Deferred consideration for interest in CJSC Sowtidleum Co - 193,00:
Warrants issued to pay unit issuance ¢ - 280,17:
Warrants issued to pay placement commission expt - 2,689,91!
Debenture interest paid in common she - 213,47¢
Forgiveness of advance payment from Petromanagyhec. - 917,69¢
Initial fair value of shares of investment in Petanas - 46,406,82

Forgiveness of receivable due from Manas AdriatichBl - (3,449,70)
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MNP PETROLEUM CORPORATION

CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY/(DE FICIT)

Number of Share Addi_tio.nal Deficit a_ccumulated Accumulated O_ther Total share-
SHAREHOLDERS' EQUITY/(DEFICIT) shares capital pald_-ln during the Compre-hensive holdersf )
capital development stage Income/ (Loss) equity/(deficit)

Balance May 25, 200« - - - - - g
Contribution share capital from foundt 80,000,00 80,00 19 g g 80,01
Currency translation adjustme | | | | (77,082 (77,082
Net loss for the perio | | | (601,032 | (601,032
Balance December 31, 20C 80,000,00 80,00 19 (601,032 (77,082 (598,095
Balance January 1, 200! 80,000,00 80,00 19 (601,032 (77,082 (598,095
Currency translation adjustme E E E 218,69 218,69
Net loss for the yez - - - (1,993,937 - (1,993,932
Balance December 31, 20C 80,000,00 80,00 19 (2,594,964 141,61 (2,373,328
Balance January 1, 200t 80,000,00 80,00 19 (2,594,964 141,61 (2,373,328
Forgiveness of debt by major sharehol E E 1,466,05 E E 1,466,05
Currency translation adjustme E E E E (88,153 (88,153
Net income for the ye: g E E 1,516,00 E 1,516,00
Balance December 31, 20C 80,000,00 80,00 1,466,07 (1,078,960 53,464 520,57
Balance January 1, 200° 80,000,00 80,00 1,466,07 (1,078,960 53,464 520,57
Recapitalization transactic 20,110,40 20,11 (356,732 E E (336,621
Stocl-based compensatic 880,00 88(] 7,244,40 E E 7,245,28
Private placement of units, issued for ¢ 10,330,15] 10,33 9,675,66 E E 9,685,99
Private placement of uni 10,70 11 (11 E E E
Private placement of units, issued for ¢ 825,22 829 3,521,23 E E 3,522,05
Currency translation adjustme E E E E 3,064 3,064
Net loss for the yez - - - (12,825,494 - (12,825,494
Balance December 31, 20C 112,156,48 112,15 21,550,63 (13,904,454 56,53 7,814,87
Balance January 1, 200¢ 112,156,48 112,15 21,550,63 (13,904,454 56,53 7,814,87
Stocl-based compensatic 2,895,24 2,894 9,787,97 E | 9,790,87
Private placement of units, issued for c 4,000,00 4,00 1,845,42 g g 1,849,42
Issuance of warran - - 10,110,34 - - 10,110,34
Beneficial conversion featu E E 557,98 E E 557,98
Currency translation adjustme | | | | (13,212 (13,212]
Net loss for the perio g g g (30,296,104 g (30,296,104
Balance December 31, 20C 119,051,73 119,05 43,852,37 (44,200,569 43,321 (185,811
Balance January 1, 200! 119,051,73 119,05 43,852,37 (44,200,569 43,323 (185,811
JAdoption of ASC 81-40 | | (9,679,776 9,086,97 | (592,804
Reclassification warran g E 10,883,81 E E 10,883,81
Stocl-based compensatic E E 4,475,95 E E 4,475,95
Currency translation adjustme - - - - 7,674 7,674
Net loss for the yez g g g (21,618,014 g (21,618,014
Balance December 31, 20C 119,051,73 119,05 49,532,36 (56,731,604 51,00 (7,029,187
Balance January 1, 201( 119,051,73} 119,05 49,532,36 (56,731,604 51,00 (7,029,187
Exercise of warrant 3,832,13 3,83 2,257,12 g g 2,260,95
FV adjustment of exercised warra g E 72,644 E E 72,644
Reclassification warran E E 77,43 E E 77,43
Stocl-based compensatic 2,103,52 2,103 4,174,55 - - 4,176,66
Shares to be issut g g 240,06 g g 240,06
Redeemable shar E E (2,517,441 E E (2,517,447
Net loss for the yez g E E 74,442 35 E 74,442 35
Balance December 31, 201 124,987,39 124,98 53,836,74 17,710,744 51,00 71,723,48
Balance January 1, 201: 124,987,39 124,98 53,836,74 17,710,74 51,00 71,723,48
Stocl-based compensatic 2,106,08 2,106 797,19 E | 799,29
TSX listing units, issued for ca: 44.450,50| 44,45 19,552,37 - - 19,596,82
Exercise of option 923,31 923 (923 | | |
Redeemable shar E E 2,517,44 E E 2,517,44
Net loss for the yee g E E (53,015,719 E (53,015,719
Balance December 31, 201 172,467,29 172,46 76,702,84 (35,304,977 51,00 41,621,33
Balance January 1, 201: 172,467,29 172,46 76,702,84 (35,304,977 51,00 41,621,33
Stocl-based compensatic 125,00 125 1,126,04 E | 1,126,17
Net loss for the yee - - - (11,778,75( - (11,778,75(
Balance December 31, 201 172,592,29 172,59 77,828,88 (47,083,727 51,00 30,968,75|
Balance January 1, 201: 172,592,229 172,59 77,828,88 (47,083,727 51,00 30,968,75|
Stocl-based compensatic g g 699,10 g g 699,104
Net loss for the yee - g g (10,961,113 g (10,961,113
Balance December 31, 201 172,592,29 172,59 78,527,99 (58,044,834 51,00 20,706,74
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1. CORPORATE INFORMATION

The consolidated financial statements comprise NMgfoleum Corporation (“MNP” or the “Company”) ait&l subsidiaries (collectively, “the Group”
for the years ended December 31, 2013 and 201thergkriod from May 25, 2004 (inception) to Decemii 2013.

In terms of the oil and gas industry lifecycle, Bempany considers itself to be an explorationestagmpany. Since it has not realized any reve
from its planned principal operations, the Compprgsents its financial statements in conformityhvéitcounting principles generally accepted ir
United States of America (US GAAP) that apply inabtishing operating enterprises, i.e. developn®age companies. As an exploration s
enterprise, the Company discloses the deficit actat®d during the exploration stage and the cunvalatatements of operations and cash flows
inception to the current balance sheet date.

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

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

The acquisition of DWM Petroleum was accountedaf®ia merger of a private operating company intoraaperating public shell. Consequently,
Company is the continuing legal registrant for tagury purposes and DWM Petroleum is treated agdméinuing accounting acquirer for accoun
and reporting purposes. The assets and liabilifd3WM Petroleum remained at historic cost. Undezcainting principles generally accepted in
United States of America, in transactions involvihg merger of a private operating company intcoa-operating public shell, the transactiol
equivalent to the issuance of stock by DWM Petnoldar the net monetary assets of the Company, apaoniad by a recapitalization. The accour
is identical to a reverse acquisition, except timgoodwill or other intangibles are recorded.

The Company has a focused strategy on exploratidndaveloping oil and gas resources in Central Asid East Asia (Tajikistan and Mongolia)
the Balkan Region (Albania), France and Austrdlim@ompany holds an investment in associate (PatramEnergy Inc.).

2. ACCOUNTING POLICIES

The Companys Consolidated Financial Statements are preparegddardance with accounting principles generallgepted in the United States
America. The preparation of financial statementsanformity with US GAAP requires management to eaktimates and assumptions that affec
reported amounts of assets, liabilities and disoks if any, of contingent assets and liabilisé¢éthe date of the financial statements. Actuallts
could differ from these estimates.

Successful Efforts Method of Accounting

The Company uses the successful efforts methodaduating for oil and natural gas producing adtgt Under this method, acquisition costs
proved and unproved properties are capitalized viheurred. Exploration costs, including geologiaad geophysical costs, the costs of carryinc
retaining unproved properties and exploratory dofehdrilling costs, are expensed. Development ¢castduding the costs to drill and eq
development wells and successful exploratory ddlicosts to locate proved reserves, are capitalldpdn sale or retirement of a proved property
cost and accumulated depreciation, depletion aratt@ation are eliminated from property accountd #re resultant gain or loss is recognized.
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Exploratory drilling costs are capitalized whenuned pending the determination of whether a wad found proved reserves. If a well is determ
to be successful, the capitalized drilling costh mé reclassified as part of the cost of the wiék well is determined to be unsuccessful, thatetizec
drilling costs will be charged to expense in thequbthe determination is made.

Development costs of proved oil and natural gapenes, including estimated dismantlement, resitamaabandonment costs and acquisition ¢
are depreciated and depleted on a well by welstdasthe units-of-production method using estimaiexved developed reserves.

We perform quarterly assessments of unproved aipéties 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 imgghwe consider numerous factors including, bu
limited to, dry holes drilled, current exploratipfans, favorable or unfavorable exploratory agfiwin adjacent areas and our geologists' evaluation.

Scope and methods of consolidation

The consolidated financial statements include MNBdfeum Corporation and all companies which MNBddeum Corporation directly or indirec
controls (over 50% of voting interest). The comparincluded in the consolidation are listed in Niite

Investments in which the Company exercises signitienfluence, but not control (generally 20% t&%0wnership) are accounted for using the el
method. The Group’s share of earnings or losséxiaded in consolidated net loss and the Groupares of the net assets is included in |oegr
assets. Investments where the Company holds lass50% and has no ability to exercise significafluence are accounted for using the cost me
unless we have elected the fair value option iatance with ASC 820.

Principles of consolidation

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

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

Foreign currency translation

The consolidated financial statements of the Grargpresented in US dollars (USD). The parent Caryigafunctional currency is the US dol
Transactions in currencies other than the booleowasr are recorded using the appropriate exchangeatrshe time of the transaction.

The functional currency for all of our consolidatagbsidiaries is US dollar. For our subsidiary ajiKistan that keeps its books in a currency othar
US dollars, the company re-measures the Tajik fiizds as follows: Monetary assets and liabilities #anslated using the balance sheet pegind-
date, while for the nomonetary assets and liabilities the historical ratesed. Expenses are translated using the aveatgér the reporting peric
except for depreciation and amortization, wherehiséorical rate of the related asset or liabififyplies. Foreign currency translation gains andd;
are reported on the statement of operations.

Concentrations of risk

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

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

Investment in associate measured at fair value

For the period ended December 31, 2012 the compadyinitially elected for the fair value option feubsequent measurement. The shares
subject to a hold period of thirty months until Fedry 24, 2013, and because the shares were gi®esitktl into escrow and subject to a fixed es
release schedule, the Company deemed them to haeeeh 2 input for the calculation of the fair valin accordance with ASC 820 (Fair ve
measurements and disclosures). The Company haté@ annual discount rate of 12% on the quoterkebgrice based on the time before
shares become freely tradable. The discount raseawaestimate of the cost of capital, based oniquevong-term debt the Company has issued.

For period ended December 31, 2013 we have refiaksiur investment in associates from Level 2 &vel 1land account for it in accordance
ASC 320Investments - Debt and Equity Securiti®e have classified the investment in associaesaging securities and report it at fair valuéh
unrealized gains and losses included in earnings.

Accounts receivable and prepaid expenses

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

Tangible fixed assets, computer software and deprigion

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

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

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

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

Current liabilities include current or renewabkgilities due within a maximum period of one ydaurrent liabilities are carried at their nominalusg
which approximates fair market value.
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Fair value of financial instruments

The Companys financial instruments consist of cash and casltivatgnts, restricted cash, accounts receivablesiment in Petromanas, transac
prepayment, accounts payable and refundable depd$ie fair value of these financial instrumentpragimate their carrying value due to the s
maturities of these instruments, unless otherwitech

Non-current liabilities

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

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

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

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

Changes to tax laws or tax rates enacted at tlat@lsheet date are taken into account in thendigiztiion of the applicable tax rate provided thesy
are likely to be applicable in the period when diegerred tax assets or tax liabilities are realized

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

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

Revenue recognition

Revenue is recognized to the extent that it is aotdbthat the economic benefits will flow to theoGp and the revenue can be reliably measuret
consider amounts to be earned once evidence ofrrangement has been obtained, services are delivéees are fixed or determinable,
collectability is reasonably assured. The Greugvenue during the year 2008 consists of comgufges from contracts with fees based on time
materials which are recognized as the serviceparf®rmed and amounts are earned and options pmesmieceived for the farm-out of the Grosip’
exploration interests. The Group did not earn reeesturing the years 2013 and 2012.

Exploration costs
For exploration and evaluation costs the succes$foits method is applied.
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Related parties

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

Pension plans

In accordance with ASC 715-3Dgfined Benefit Plans — Pensipthe Group recognizes the funded status of thimefbenefit plans in the balar
sheet. Actuarial gains and losses are fully reczaghin the statement of operations of the respegi@riod.

Stock-b ased compensation

Stock-based compensation costs are recognizedmninga using the faivalue based method for all awards granted. Comgienseosts for unvest
stock options and awards are recognized in earmungsthe requisite service period based on thevédue of those options and awards. For emplc
fair value is estimated at the grant date and or-@employees fair value is re-measured at eachtiegalate as required by ASC 71XBpmpensation-
Stock Compensatiomnd ASC 505-50Equity-Based Payments to Non-Employe&sir values of awards granted under the shareropians ar
estimated using a Blacgeholes option pricing model. The model input agstions are determined based on available interndl external da
sources. The risk free rate used in the model $&dan the US treasury réfter the expected contractual term. Expected vithatis based on tt
Company’s own historical share price volatilityne the Companyg’share price data can be traced back to ApriDQ7 2For restricted share gra
we calculate the fair value applying a proratectaist of 12% on the share price at the grant deg¢e the restriction period. The discount rate i
estimate of the cost of capital, based on prevViong-term debt the Company has issued.

Earnings per share

Basic earnings per share are calculated using tmp@ny’s weighted-average outstanding common shéveen the effects are not adilutive,
diluted earnings per share is calculated usingambightedaverage outstanding common shares and the dileffeet of warrants and stock options
determined under the treasury stock method.

3. NEW ACCOUNTING STANDARDS
For the period ended December 31, 2013 the Comywasynot impacted by any new accounting standards.

4. CASH AND CASH EQUIVALENTS

Held in other  Total Total
Held in USD Held in EUR Held in CHF currencies Dec 31, 201 Dec 31, 201:
Cash and cash equivalents (in U< 374,068 3,521 2,686,292 64 3,063,947 2,842,49:

Cash and cash equivalents are available to the pGnathout restriction or limitation on withdrawahd/or use of these funds. The Graugasl
equivalents are placed with high credit rated faiahinstitutions. The carrying amount of thesestssipproximates their fair value.

5. PLAN FOR ACQUISITION

On December 31, 2012, DWM Petroleum AG, our whollyaed Swiss subsidiary, entered into a Share PsecAgreement with an unrelated tl
party, a small, private company known only in Taji&n, to purchase, for USD 21,000,000 in cash, 8%he equity interest in a Swiss comp
which, at the time of closing of the transactiosa@éed in the Share Purchase Agreement, will oWajik company (“target companythich in turr
will own 100% of the interest in certain producioiffield assets located in Tajikistan. The sell€fisavsar”) wholly-owned subsidiary, a small, priv
company known only in Tajikistan, currently owne timajority of the equity in the target company.
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As previously disclosed, DWM Petroleum has alreadyanced an aggregate of USD 10,111,656 as a tl@poaccount of the purchase price. If
seller satisfies certain conditions ("Conditions fhe next Advance"), DWM Petroleum will be requireo make an additional advance of L
7,000,000 to the seller. DWM Petroleum will be riegd to pay the remaining balance (USD 3,888,344h® purchase price to the seller on the clc
date, no later than the seventh Business Day thiterlosing conditions are satisfied.

If the transaction is not completed because thersgbes not satisfy the conditions to the nextaade, the seller must refund to DWM Petroleun
USD 10,111,656 deposit, subject to payment by DWérdleum of a termination fee in the amount of USD00,000 intended to compensate
seller for expenses it has incurred in connectidth the transaction. The conditions for the nextaadte were originally required to be fulfilled or
before March 31, 2013. Effective December 31, 2aGh% date was extended to May 30, 2013 pursuainiendment 1 to the Share Purct
Agreement. Effective April 30, 2013, this date wWagher extended to June 30, 2013 pursuant to Amemnd 3 to the Share Purchase Agreer
Effective June 27, 2013, seller has fulfilled alhditions for the next payment. Effective June 2013 pursuant to Amendment 4, the date for
advance payment is ninety days of the date therdwdis satisfied the requisite conditions.

If DWM Petroleum is required to make the next adehut fails to do so, the seller will be requitedefund to DWM Petroleum the USD 10,111,
deposit previously paid by delivering to DWM Pegnain 65% shares of the company that is the majovityer of the producing oilfield assets be
purchased. In that event, DWM Petroleum will algorbquired to pay to the seller the sum of USD @@00, which is intended to compensate
seller for its expenses.

Completion of the purchase is subject to conditiand the completion of certain ancillary transatdiby the seller in respect of the assets to beec
at closing by the target company ("the closing d@ok"). These conditions were originally requiredbe fulfilled or waived on or before April :
2013. Effective December 31, 2012, this date wasrebed to June 27, 2013 pursuant to AmendmenttlietcShare Purchase Agreement. Effe
April 30, 2013, this date was further extendedépt®8mber 27, 2013 pursuant to Amendment 3 to theeSPurchase Agreement.

Effective April 30, 2013, pursuant to Amendmenb2he Share Purchase Agreement, a condition fonétie advance that requires the target com
to enter into a certain contract with the Tajik goyment was changed to the extent that the ssllenly required to confirm to DWM Petroleum 1
the target company has agreed with the respongiblernment authority, the terms for the aforememibcontract -and not actually signed st
contract.

Effective June 27, 2013, the seller has met alttt@ms and completed certain ancillary transactimquired for the next advance payment. Purso
the SPA and the amendments mentioned above, tmeguayf USD 7,000,000 is due by September 27, 2013.

DWM did not make the next advance payment by Seipeerd7, 2013. Accordingly pursuant to the SPA effecSeptember 27, 2013 DWM has of
to take a 65% interest in the company that ownsrh@rity of shares in the Tajik operating compdyding the oilfield assets subject to that
target company is debt free as well as governmgmrtoaals. After the closing of the transaction pargt to the SPA, DWM has agreed to compel
Seller for its expenses capped at USD 2,000,000.

On March 31, 2014 DWM Petroleum and Kavsar sign&lipplement Agreement which is effective Septen3er2013 (Exhibit 10.31) to the Sh
Purchase Agreement. The Supplement Agreement esitfinrsuant to Article 3.4.2 of the Share PurcAageement that DWM Petroleum is entitlet
receive from Kavsar 65% of the participation cétifes in Energy Partners Austria, the beneficiaher of 57.42% shares in Petroleum Sugd, a
venture with limited liability incorporated underet laws of Tajikistan and operator of the oil fielieh Tajikistan, subject to the payment of US
million by DWM Petroleum. Furthermore, the Supplemagreement outlines that Kavsar shall transfeslares from TF Petroleum AG, a comp
incorporated under the Laws of Switzerland, inahgdihe assets for zero consideration to DWM Patrale
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In return DWM Petroleum shall waive USD 100,000f@0n the prepayment. Starting January 1, 2014 DW&t#dPeum will be eligible to future prof
and dividends from Energy Partners Austria. Thaiolp of the transaction is subject to the cap#atructuring requirement of Energy Partners Au
by Kavsar, the notary act and regulatory approdtéer the finalization of the Supplement Agreemtrd Share Purchase Agreement is concluded.

Management currently takes the position that noraiments are required to the line item “TransacBRoepaymentfor the period ended December

2013.

6. TANGIBLE FIXED ASSETS

Office
. . . Leasehold Computer
Year 2013 (in USD) equipment Vehicles . Total
& furniture improvements software
Cost at Jan 1, 201! 147,14: 117,88« 47,37¢ 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¢ 35,697 381,15!
Accumulated depreciation at Jan 1, 201. (112,609 (50,14¢) (47,375 (3,04¢) (213,179
Depreciatior (11,756 (22,805 - (18,42¢) (52,98¢)
Disposals - 17,38¢ - 17,38¢
Accumulated depreciation at Dec 31, 2( (124,36 (55,567 (47,379 (21,474 (248,78()
Net book value at Dec 31, 201 33,35: 84,79¢ - 14,22: 132,37-
Office
. . . Leasehold Computer
Year 2012 (in USD) equipment Vehicles improvements software Total
& furniture
Cost at Jan 1, 201 151,30: 101,34( 47,37¢ - 300,01¢
Additions - 76,00( - 33,21: 109,21.
Disposals (4,162 (59,456 - - (63,619
Cost at Dec 31, 201 147,14: 117,88« 47,37¢ 33,21: 345,61:
Accumulated depreciation at Jan 1, 201, (95,69)) (85,109 (38,545 - (219,339
Depreciatior (16,919 (24,049 (8,300 (3,049 (52,84
Disposals o - 59,00¢ - 59,00¢
Accumulated depreciation at Dec 31, 2( (112,609 (50,14¢) (47,375 (3,049 (213,17
Net book value at Dec 31, 201 34,53 67,73t - 30,16¢ 132,43!

Depreciation expense for the year ended Decemhe&(3B and 2012 was USD 52,986 and USD 52,843ectisply.

7. OIL AND GAS PROPERTIES

Year endel Year endel
Capitalized exploration costs (in USD Dec. 31, 201« Dec. 31, 201.
Unproved, not subject to depleti 772,85! 772,85!
Proved subject to depletic - -
Accumulated depletio - -
Total capitalized exploration costs 772,85! 772,85!

During 2012, two wells were drilled as part of daege campaign which included three drillings in Mdolia. At the beginning of the year,
Company had no recorded unproved properties in MiggDuring 2012, the Company capitalized USD 8,886 of which USD 2,225,781 w
expensed as “Exploration Cosis’the Statement of Operations during the thirdrguaof 2012 as the two wells were found dry. Therpany had
remaining capitalized balance of USD 772,855 aBDefember 31, 2013. This balance relates to spewifits for wells still to be drilled includi
capitalized costs recorded as accruals for USDOBIR, These costs have not been paid due to thenturroratorium in place.
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If the third well is found to be a dry hole, alhmaining capitalized costs related to the campaidhde facto be expensed, with the exception o
tangible equipment, which will continue to haveatvage value (it will be either sold or written Yofff the well is found to have proven reserveg
capitalized drilling costs will be reclassified jpart of the cost of the well. No exploration costsre capitalized during the year ended Decembe
2013.

As of June 27, 2013, we entered into a Moratoriuith the Petroleum Authority of Mongolia. The ex@ton term was suspended for a period of
year and the initial five year exploration termfesxded until May 20, 2015; thereafter we would h#we possibility to extend the licenses fol
additional two years if required. The basis for Meratorium was the lack of drillable economic stures to fulfill our outstanding PSC commitme
Drilling activities will commence once the full duation of the new area is completed and drilladtenomic structures are available to fulfill
outstanding commitments, which is currently foullse

8. STOCK COMPENSATION PROGRAM
Amended 2011 Stock Option Plan

At the Company’s Annual and Special Meeting of &hatders held on September 22, 2011, the sharekodgproved the Comparsy2011 Stoc
Option Plan. The purpose of the 2011 Stock Optilam s to advance the interests of the Companynoyperaging its directors, officers, employ
and consultants to acquire shares of the Compasgfnmon stock, thereby increasing their proprjetaterest in the Company, encouraging the
remain associated with the Company and providimgntiivith additional incentive to assist the Companyuilding value. The previous 2011 St
Option Plan authorizes the Company to issue optioqmirchase such number of the Comparggmmon shares as is equal to on aggregate, &
with options issued under any prior plan, of ud@8% of the number of issued and outstanding shafrdse Companys common stock at the time
the grant (it is the type of stock option plan redd to as a “rolling” stock option plan).

The Amended 2011 Stock Option Plan, which was amgt@t Annual Shareholders Meeting dated Februdr2@14, authorizes the Company to it
options to purchase such number of the Commaocgimmon shares as is equal to on aggregate, &vgeith options issued under any prior plan, c
to 34,500,000 shares of the Company’s common gibiskthe type of stock option plan referred toed$ixed” stock option plan).

If all or any portion of any stock option grantender the Amended 2011 Stock Option Plan expirdsraninates without having been exercised in
the unexercised balance will be returned to thd pbstock available for grant under the 2011 St@gion Plan. During the year 2013 3,500,
stocks were granted of which 1,000,000 to one ofdinectors expired unexercised on September 303.20

Recognition of Stock-based Compensation Costs

Stock-based compensation costs are recognizedriminga using the faivalue based method for all awards granted. For eyepk fair value
estimated at the grant date and for non-employa&esdlue is reneasured at each reporting date. Compensation forstevested stock options &
unvested share grants are expensed over the teggasvice period on a straight-line basis.

Grants
- 2013

On February 1, 2013, the Company issued under@h# &tock option plan 2,000,000 stock options to tlivectors. Each stock option is exercisab
a price of CDN$0.15 per share for a period of 1@rgend vesting in 2 years in quarterly installreent

On February 1, 2013, the Company granted 750,@fitk stptions to the consultant General Research Gpbrsuant to a consulting agreement fol
provisions of investor relations and corporate camitation services in Europe. Each stock optioaxisrcisable at a price of US$0.15 per share
period of 5 years and vesting in 2 years in quigriastallments.

46




On June 26, 2013, the Company granted 750,000 siatiéns to the consultant Undiscovered Equities pursuant to a consulting agreement fo
provisions of investor relations and corporate camitation services in North America. Of the to80,000 stock options may be exercised at a
of US$0.15 per share, 250,000 stock options magxkecised at a price of US$0.30 per share and @8Gstbck options may be exercised at a pri
US$0.45 per shares. The options expire on Jun@@B and vest over 12 months in quarterly instalt:dollowing the effective date of the opt
agreement.

On February 1, 2013 4,850,000 options of certaneatiors and officers were cancelled. The unamattizempensation was expensed and
immaterial. On June 30, 2013 500,000 options erpingexercised and further 1,000,000 options expireekercised on September 30, 2013 ar
October 29, 2013 respectively.

- 2012
No options were granted during the year 2(
8.1. Stock Option Grants

The Company calculates the fair value of optiorentgd by applying the BlacReholes option pricing model. Expected volatilisybased on tt
Company’s own historical share price volatility.eT@ompanys share price data can be traced back to ApriD@72and the Company believes
this set of data is sufficient to determine expeéastelatility as input for the Black-Scholes optipricing model.

The following table shows the weighted average ragsions used in the BlacReholes option pricing model to calculate the Yailues of the optiot
granted during the financial year ended Decembg313 and 2012:

No options were granted in 201

Assumption used 2017 2012
Expected dividend yiel 0% N/A
Excepted volatility 1079 N/A
Risk-free interest rat 0.979 N/A
Expected term (in year 5.34 N/A
Expected dividend yiel 0% N/A

During the year ended December 31, 2013, the waiblverage fair value of options granted was USB @t the grant date, respectively.

The following table illustrates the developmentled Company’s non-vested options during the yedeémecember 31, 2013:

Non-vested options Shares under optior Weighted-average

grant date fair value
Non-vested at December 31, 20 5,254,90 0.17
Non-vested grante 3,500,00! 0.0t
Vested (5,872,91) 0.1<
Non-vested, forfeited or cancel (1,413,24) 0.1¢
Non-vested at December 31, 20 1,468,75! 0.0t

As of December 31, 2013, there was USD 58,277 oéaggnized compensation expense related tovested stock option based compensi
arrangements. These expenses are expected todpmizsd over a weighted average period of 1.02syear
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The following tables summarize the Company’s stoption activity for the years ended December 31,328nd 2012:

Weighted-average

. . - Shares under Weighted-average remaining Aggregate
Outstanding options 201 option exercise price contractual intrinsic value
term (years)
Outstanding at December 31, 201 15,950,00 USD 0.3¢ 7.07
Granted 3,500,001 USD 0.1¢ 6.21
Exercisec - - -
Forfeited or expire! (7,350,001 USD 0.5( -
Outstanding at December 31, 2( 12,100,00 UsSD 0.2t 7.07
Exercisable at December 31, 201 10,631,25 USD 0.2¢ 7.17

Weighted-average

. . - Shares under Weighted-average remainin Aggregate
Outstanding options 201 option e>?ercise priceg contractugl intrigr]lgic g\]/alue
term (years)
Outstanding at December 31, 201 18,350,00 USD 0.37 7.04
Granted - - -
Exercisec - - -
Forfeited or expiret (2,400,001 USD 0.2¢ -
Outstanding at December 31, 2( 15,950,00 USD 0.3¢ 7.04
Exercisable at December 31, 201 10,695,09 USD 0.4¢ 6.4%

The following table summarizes information abow @ompany’s stock options as of December 31, 2013:

Options Outstanding Options Exercisable
WA
: o - Remaining ] WA Remaining
Exercise Price in USC Number of Options - Number of Options CoriEEEl
Term Term
0.15 1,000,00C 4.19 406,250 4.21
0.2 500,000 2.89 500,000 2.89
0.215 8,100,00C 7.77 8,100,00C 7.77
0.3 250,000 4.48 125,000 4.48
0.45 250,000 4.48 125,00C 4.48
0.68 500,000 5.61 500,000 5.61
0.79 500,000 5.61 500,000 5.61
Total 12,100,00( 5.35 10,631,25(C 5.34
Options Outstanding Options Exercisable
Rer\r/1\gai\nin WA Remaining
Exercise Price in CDN$ Number of Options Contractugl Number of Options Contractual
Term Term
0.15 1,000,00( 9.09 375,000 9.09

As of December 31, 2013 all options were out-ofitih@ney and, therefore, they had no intrinsic value.

8.2. Share Grants

The Company calculates the fair value of sharetgrahthe grant date based on the market pricsing. For restricted share grants, the Com
applies a prorated discount of 12% on the markieef the shares over the restriction period. @iseount rate is an estimate of the cost of ca

based on previous long-term debt the Company kagds

The following table summarizes the Company's agtiwith respect to share grants for the year erdecember 31, 2012:
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Non-vested shares 201 Shares Weighted-average
grant date fair value

Non-vested at December 31, 20 500,00( USD 0.4°
Granted - -
Vested (125,001) USD 0.4°

Non-vested, forfeited or cancel (375,00() USD 0.4°
Non-vested at December 31, 20 -

No share grants were granted in 2C
As of December 31, 2013, there were no unrecogrieatpensation costs related to unvested sharesgrant
8.3. Summary of Stock-based Compensation Expess

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

Stock based compensatio Year endet

expenses (in USD Dec 31, 201« Dec 31, 201:
Option grants 699,10: 1,047,69!
Share grant 35,70:
Total 699,10 1,083,40.
Recorded unde‘Personne” 668,56 1,046,58
Recorded unde*Consulting fee” 30,54( 36,81«

9. WARRANTS

On May 6, 2011, upon completion of a public offgrinhe Company issued 44,450,500 Unit Warrants B883,515 Agent Warrants. The L
Warrants are exercisable until May 6, 2014 andAbgent Warrants until May 6, 2013, respectively.docordance with ASC 815, the Comp
determined that the Unit Warrants and the Agentreras are to be classified in stockholdezguity due to the fact that there are no cashesetth
provisions, no re-set provisions or any other givis that would require liability accounting.

9.1. Warrant activity

The following tables summarize the Company’s wareanivities for the years ended December 31, 20482012:

Warrants 2013 Number of warrants Weighted average exercise pric
Outstanding at December 31, 2( 45,934,01 USD 0.7(
Granted - -
Exercisec - -
Forfeit or expirec (1,483,515 -
Outstanding at Marc - -
Outstanding at December 31, 201 44,450,50 USD 0.7(
Warrants 2012 Number of warrants Weighted average exercise pric
Outstanding at December 31, 2( 45,934,01 USD 0.7(
Granted - -
Exercisec - -
Forfeit or expirec - -
Outstanding at Marc - -
Outstanding at December 31, 201 45,934,01 USD 0.7(

9.2. Warrants Outstanding

As of December 31, 2013, the Company had 45,4500&0@ants outstanding to purchase common stockaanof December 31, 2012 45,934,(
respectively. Each warrant entitles the holder decpase one share of the Compangbmmon stock. The Company has enough sharesnuhot
stock authorized in the event that these warraetgxercised.
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The following table summarizes information aboww @ompany’s warrants outstanding as of Decembe2(®li3 and 2012:

Warrant series 2013 Number of warrants Strike price Grant date Expiry date
Unit warrants 44,450,5( USD 0.70 May 6, 2011 May 6, 2014
Total warrants outstanding 44,450,50(

Warrant series 2012 Number of warrants Strike price Grant date Expiry date
Grant 150,00( USD 0.80 June 2, 2011 June 2, 201
Unit warrants 44,450,50 USD 0.70 May 6, 2011 May 6, 2014
Agent warrant: 1,333,51! USD 0.60 May 6, 2011 May 6, 2013
Total warrants outstanding 45,934,01

10. INVESTMENT IN PETROMANAS

On February 12, 2010, the Company’s whallyned subsidiary DWM Petroleum, signed a Sharetages Agreement and completed the sale of
the issued and outstanding shares of Manas Adiiatieetromanas Energy Inc. (“Petromanagiter closing, the Share Purchase Agreement
amended by an amending agreement dated May 25, 2®&L@ result of this transaction, the Company aedqu200,000,000 common share
Petromanas. 100,000,000 of these were issued oohM&r2010 pursuant to the original terms of ther8hPurchase Agreement; the additi
100,000,000 were received on May 26, 2010, purstmttie amending agreement. The shares were subjechold period expiring September
2011 and bore a legend to that effect. In additédhof these shares were deposited into an esproguant to the requirements of the TSX Ver
Exchange which provides for the release of theeshiitom escrow according to the following schedule:

Release date Number of shares release:
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 30,000,000
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 10,000,00theke shares to one unrelated party at a price & @CA7 per common share for gross procee
CAD 1,700,000 (USD 1,670,598). On August 17, 2@d2suant to agreements dated August 13, 2012, DWivblRum sold an additional 90,000,
of these Petromanas shares to twelve purchasarprate of CAD 0.115 per common share for grossgeds of CAD 10,350,000 (USD 10,445,(
together with the right to receive 22.5% of thef®@nance Shares if and when any Performance Shaedssued by Petromanas. As of Decembe
2012 no proceeds were allocated to these perforengimares as they are only issuable upon achievesheattain conditions and the likelihood of
contingent event is not reasonably determined.

During the Period of October 18, 2013 to OctoberZtd 3, DWM Petroleum sold 1,000,000 shares atca mf CAD 0.12 per common share for gi
proceeds of CAD 120,000 (USD 114,900) on the oparket. On October 25, 2013, DWM Petroleum sold dditeonal 3,000,000 shares at a pric
CAD 0.10 per common shares for gross proceeds @ 820,000 (USD 288,510) on the open market.

On November 8, 2013, DWM Petroleum sold an additiet6,000,000 shares at a volume weighted pric8AdD 0.12 per common shares for gt
proceeds of CAD 5,595,710 (USD 5,366,286) on thenaparket.

On December 31, 2012, DWM Petroleum owned and ottt 100,000,000 common shares of Petromanastdmtlithe right to acquire a furtl
38,750,000 common shares (referred to as “Perfazen&mares”upon the occurrence of certain conditions. The A@@O00 common shares repre
approximately 14.4% of the issued and outstandamgyroon shares of Petromanas.
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On December 31, 2013, DWM Petroleum owned and obedr 50,000,000 common shares of Petromanas amalditthe right to acquire a furtl
38,750,000 common shares (referred to as “Perfazen&Mmares”upon the occurrence of certain conditions. The @D@O0 common shares repre:
approximately 7.2% of the issued and outstandimgroon shares of Petromanas.

Since the shares were subject to a hold periothigf/tmonths until February 24, 2013, and becahgeshares were also deposited into escrov
subject to a fixed escrow release schedule, thep@aogndeemed them to have a Level 2 input for theutstion of the fair value in accordance v
ASC 820 (Fair value measurements and disclosures) Company had applied an annual discount ral2%f on the quoted market price based o
time before the shares become freely tradable.dideount rate was an estimate of the cost of dapiésed on previous lortgrm debt the Compa
has issued.

Since February 25, 2013 the fair value of the itmesit in Petromanas has been reclassified to Lieaeld no additional discount rate is being use
the current calculation of the investment.

Effective August 14, 2013 all Petromanas shared bglthe Company, are free of any restrictions amdeligible for resale. The Company intenc
use these shares for its working capital requirésen pledge them for a short term financing fagiliPursuant to that we have reclassified
remaining Petromanas shares from non-current t@icuassets.

The quoted market price for one common share gbPethas on December 31, 2012 and December 31,284 EAD 0.175 (USD 0.176) and C,
0.16 (USD 0.15), respectively.

During the year ended December 31, 2013 and 2@%pectively, the Company recorded USD 4,247,06&alized loss on investment in Petrom:
and USD 3,719,716 unrealized gain on investmespeaetively.

11. RELATED PARTY DISCLOSURE

The consolidated financial statements include ithentcial statements of MNP Petroleum Corporatioththe entities listed in the following table:

Company Country Equity share Equity share

Dec. 31, 201 Dec. 31, 201
DWM Petroleum AG, Baar (1 Switzerland 100% 100%
DWM Energy AG Baar (2 Switzerland 100% 100%
Petromanas Energy Inc., Calgary Canad: 7.2% 14.4%
CJSC South Petroleum Company, Jalalaba  Kyrgyz Republic 25% 25%
CJSC Somon Oil Company, Dushanbe Republic of Tajikistar 90% 90%
Manas Management Services Ltd., Nassal Bahamas 100% 100%
Manas Chile Energia Limitada, Santiago Chile 100% 100%
Gobi Energy Partners LLC, Ulaan Baator Mongolia 74% 74%
Gobi Energy Partners GmbH ( Switzerland 74% 74%

Q) Included Branch in Albania that was sold in Febyu2010.

2) Founded in 2007

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

(4) CJSC South Petroleum Company was founded by DWkblRem AG; equity method investee that is not cdidated.

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

(6) Founded in 200¢

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

(8) Gobi Energy Partners LLC was founded in 2009 by DW&troleum 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®&roleum AG held record title to 100% of Gobi EyePartners GmbH,
which 26% were held in trust for others. In Julyl2pthese 26% were transferred to the beneficiatestolders. The Compa
determined that no value needs to be ascribedetmdh-controlling interest due to the fact that tle@-controlling parties do not cai
any costs
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- CJSC South Petroleum Company

On October 4, 2006 a contract was signed with Safmternational Holdings PTY Ltd. (“Santodt) sell a 70% interest in CJSC South Petrol
Company, Jalalabat for a payment of USD 4,000,800 phase work program totalling USD 53,500,0@base 1: USD 11,500,000, Phase 2:
42,000,000), additional working capital outlaysWsD 1,000,000 per annum and an eamb-of USD 1,000,000 to former DWM shareholderd¢
settled in shares of Santos if they elect to einter Phase 2 of the work program. If Santos do@srercise the option to enter into Phase 2, tHé
interest is returned to DWM Petroleum at no cost.m@cember 2, 2008, Santos announced to entePimse 2 and the eaot was paid to form
DWM shareholders.

In phase 2 of the work program, in the event Saspesids in excess of USD 42,000,000 on the appreddis, the Company would be obligated to
30% of the excess expenditure. Pursuant to the-ilaragreement with Santos costs had been carrieBamyos and DWM Petroleum AG has
recorded any losses.

Due to political uncertainty in the country Sanéwel DWM have decided to exit Kyrgyzstan. On Julg2€he board of directors took the decisio
exit Kyrgyzstan. Since then all of the licensesehaxpired and Santos is in the process of windm&aouth Petroleum at its expense. There will k
liquidated damages as a result of exiting the wentWe wrote off our investment in associate (USI8,204) during the third quarter of 2013
which was recorded under exploration costs.

- CJSC Somon Oil (Tajikistan)

On December 10, 2007 DWM Petroleum (100% subsidi&iyINP Petroleum) & Santos entered into an Op#gneement under which Santos hi
unilateral option to elect for those parties to@ie at a later stage, a Farm In Agreement for % Wierest in DWM Petroleum’s “West'afe:
Navobo«-Obchai Kalacha) Tajikistan License and a proposediNTajik license. MNP Petroleum expects the Ndrdijik license to be granted
Somon QOil in the near future.

Santos International Ventures Pty Ltd had an optioenter into a farm in agreement in respect e$¢hlicenses, but decided in December 31, 201
to pursue this option. Santos continued to fundesrcapital expenditures, as well as certain ggrend administrative costs of Somon Oil L
January 2013. DWM is in negotiations to setup a nemsortium for this acreage, and we anticipatefitrencial commitment amounts to change
date no liquidated damages have occurred.

- Related parties

Due to the sale of 150,000,000 shares of Petromanesyy, ownership and voting right percentage8INP Petroleum Corporation has diminishe
the amount of shares owned have decreased frorfolat December 31, 2012 to 7.2% at December 31,.2013

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

Year endet
Related partie¢ transactions Dec 31, 201: Dec 31, 201:
Affiliates
Management services performed to Petroma (13,057 (15,467)
Board of directors
Payments to directors for office re 37,34« 25,60"
Payments to related companies controllet
directors
for rendered consulting servic 379,05 362,94

* Services invoiced or accrued are recorded aga@xpense in personnel cost and administrative cos
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12.INCOME TAXES

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

Year ende
Income taxes (in USD' Dec 31,201 Dec 31, 201:
Domestic (1,410,27) (1,354,52)
Foreign (9,415,82) (10,424,62)
Income/(loss) from operations before income ta (10,826,09) (11,779,14)
Income taxes relating to the Company’s continuipgrations are as follows:
Year endel

Income taxes for continuing operations (ir Dec 31,201 Dec 31, 201:

UsD)

Current income taxe

US Federal, state and loc - -

Foreign 23¢ (397)

Deferred income taxe

US Federal, state and loc 134,78 -

Foreign - -

Income tax expense/(recovery 135,01¢ (397)

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

Year ende(
Income taxes at the US statutory rate (in USC Dec 31,201: Dec 31, 201:
Net income/(loss) before income ta (10,826,09) (11,779,14)
Statutory tax rat 35% 35%
Expected income tax expense/(recover (3,789,13) (4,122,70)
Impact on income tax expense/(recovery) of tr
following:
Permanent differences: Sale of PMI sh:¢ 4,591,69. 6,143,69:
Change in valuation of warrants and liabilit 12,16¢ 11,24:
Expiring losse: - 2,982,20:
True-up of available losse 1,161,03. -
Stock compensation cancell 2,318,37! -
Section 956 inclusio 209,64 -
Intercompany intere: 169,78¢ -
Change in valuation allowan (6,729,27) (4,344,78))
Impact of tax rate changes and differer (2,212,60) (516,40¢)
US tax penaltie 134,78! -
Other (156,66%) (153,657
Income tax expense/(recovery 135,01¢ (397)

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

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

Year ende(
Deferred tax assets and liabilities (in USD Dec 31,201 Dec 31, 201:
Deferred tax asse:
Stock based compensati 588,09 2,661,78
Tax loss carr-forwards 8,616,45! 11,356,90
Other 31,53¢ 8,197
Investment in Petroman. (51,967 1,886,52.

Valuation allowanct (9,184,12) (15,913,40)
Deferred tax assets/(liabilities' - -
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The Company’s operating loss carry-forwards ofwaikdictions expire according to the following sclule:

As of Dec 31, 2013

Operating loss carry-forward (in USD) United State: Switzerland Mongolia Tajikistan Total

2014 - - 6,740,48! 577,35! 7,317,841
2015 - 72,47( 909,77. 929,87: 1,912,11.
2016 - 75,46: - 220,32t 295,78
2017 - - - 345,48( 345,48(
2018 - 70,77: - 327,47¢ 398,25t
2019 - 154,65 - 207,81¢ 362,47t
2020 - 102,94¢ - 504,79( 607,73t
2021 71,63: - - - 71,63:
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 2,851,08 - - - 2,851,08!
2032 277,49: - - - 277,49:
2033 22,08¢ - - - 22,08¢
Total operating losscarry-forwards 19,801,44 476,31} 7,650,25 3,113,12 31,041,13

Included in the operating loss caffigrwards in the US expiring in 2032 is a windfalktbenefit on stock option exercise of USD 82, AMéhen the
benefit of this deduction is realized to reducerentrincome taxes payable in a future year, it bdélrecorded as a credit to additional paidapital
Under current income tax law in Mongolia, our 74%ned subsidiary Gobi Energy Partners LLC is exedhfri@m income tax.

In prior years, the Company was advised by thermaleRevenue Services (IRS) of aggregate penaltiesunting to USD 126,000. These pena
concern failures to file certain tax returns foe §rear ended 2007, 2008 and 2009. In order natdrua further interest the Company took the den
to pay the penalties in Q1 2014 and therefore edeat accrual in the amount of USD 134,785 (persaliSD 126,000 and accrued interest |
8,785) recorded in income tax expense. The Compantnues to appeal the IRS decision.

The following tax years remain subject to examuorati

Significant Jurisdictions Open Year:
US Federal 2010- 2013
Switzerland 2011- 2013
Mongolia 2013
Tajikistan 2013

As of December 31, 2013 and 2012, there were navknmcertain tax positions with the exception & #bove mentioned potential tax penalties
have not identified any tax positions for whiclisiteasonably possible that a significant chandleowcur during the next 12 months.

Pursuant to APB 23, provision has not been mad& St or additional foreign taxes since all vensuoé the Company are not generating any inc
and will not for the foreseeable future. The comperpects that future earnings will be reinvestatidould become subject to additional tax if 1
were remitted as dividends or were loaned to thegamy, or if the Company should sell or dispos@&w&tock in the foreign subsidiaries. It is
practical to determine the deferred tax liabilifyany, that might be payable on foreign earningsduse if the Company were to repatriate 1
earnings, the Company believes there would be wamoethods available to it, each with different.U4e& consequences.
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13.ISSUED CAPITAL AND RESERVES

Year endet
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 172,592,229 172,592,29
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 diffsteare categories.
14. COMMITMENTS & CONTINGENT LIABILITIES
Legal actions and claims (Kyrgyz Republic, Republiof Tajikistan, Mongolia and Chile)

In the ordinary course of business, members ofat@p doing business in Mongolia, Republic of Tigfin, the Kyrgyz Republic, and Chile may
subject to legal actions and complaints from timdifne. Management believes that the ultimate lighilif any, arising from such actions
complaints will not have a material adverse effatthe financial condition, the results of futupgeaations or cash flows of the associates/subgd
in Mongolia, Republic of Tajikistan, the Kyrgyz Régic and Chile.

During the initial phase of applying for our ChiteBxploration license, we formed a joint biddinggp with Improved Petroleum Recovery Tranqt
Chile (commonly referred to as “IPR”) and a stggtaompany called Energy Focus Limitada (“EnergyusSt Each had a onthird interest. Of it
own accord, Energy Focus left the bidding groupe Three parties signed a side letter which provitiatlEnergy Focus would have an option to re
the bidding group under certain conditions.

Even though Energy Focus had been asked many tomein the group by contributing its prorated shaf capital, it failed to do so. Despite t
Energy Focus claims that it is entitled to parét&in the consortium at any future time, not justler certain conditions. We and IPR believe
Energy Focus no longer has any right to join thilinig group because the conditions specified irsitie letter did not occur and can no longer occur.

Energy Focus commenced litigation for specific perfance and damages in an unspecified amount itiaBande Chile, claiming interest in
Tranquilo Block from our company and IPR, and aspective subsidiaries. Our company, IPR and ayredive legal counsel are of the view tha
Energy Focus claim is without merit, that it wasuaght in the wrong jurisdiction and that Energy Eodas failed to properly serve the parties.
trial courts of Santiago have dismissed the casethe verdict was open to appeal. Energy Focuk &woAppeal, and that too was dismissed b
Chilean courts. Energy Focus has now taken a se&ppdal. Our legal advisors are of the opinion tBaergy Focus will not succeed in the sec
appeal. Our management believes that the ultineiéity, if any, arising from the Energy Focusdation will not have a material adverse effectloe
financial condition, the results of future operasmr cash flows of our company.

At December 31, 2013, there had been no legalrectigainst any member of the Group in the KyrgyauRéc, Republic of Tajikistan and Mongolia.

Management believes that the members of the Grormaubstantial compliance with the tax laws etffeg their respective operations in the Kyr
Republic, Republic of Tajikistan, and Mongolia. Hower, the risk remains that relevant authoritieslddake differing positions with regards
interpretative issues.

Management believes that the ultimate liabilityarify, arising from any of the above will not haveaterial adverse effect on the financial conditit
the results of future operations and on cash flofatke Group in the Kyrgyz Republic, Republic ofik&stan, and Mongolia.

- License agreements held by Gobi Energy Partners (Mgolia)
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The following table sets forth the approximate fio@l commitment amounts pursuant to each produdttaring contract for Blocks Xl and X
during the periods indicated (in USD):

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

**financial commitment for the fifth contract yeéstarting April 21 of each year) of the productgiraring contract

In June, 2013, Gobi Energy signed a moratorium tighgovernment of Mongolia for the duration of gear, during which we expect the governn

to award us with relinquished areas from bordetbitacks. The base for the Moratorium is the lackddflable economic structures to fulfill ¢
outstanding PSC commitments.

License agreement held by CIJSC Somon Oil (Republaf Tajikistan)

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

License Area 2013* 2014* 2015* 2016*
West! 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. Amouxisative, work plan prevails.
1granted on July 25, 2007, extension after July2234 and the related commitments to be agreed.
2License granted on July 28, 2009

Santos continued to fund current capital expeneltuas well as certain general and administratdatscof Somon Oil until January 2013. DWM i

negotiations to set-up a new consortium for thieage. The anticipated farim-agreement, foresees that DWM is fully carriedl danere are r
liquidated damages in case of failure.

Operating leases

The Company has entered into a lease contractfiweeyears for offices beginning on October 1, 2@H@ ending on September 30, 2015. The al
rate of the lease amounts to CHF 124,500 anddst¢i&Swiss CPI, adjustable on a yearly basis. Tfieedease contract can be terminated at any
if the Company finds a subsequent tenant. The leastact has been terminated effective Septenthe2(BL3.

In October 2011, the Company concluded lease atstfar two cars. The contracts have a term of 48ths each.
For the years ended December 31, 2013 and 2012dvexpenses for these items of USD 120,765 and 183589, respectively.

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

Year Lease payment
2014 27,563
2015 21,930
2016 -
2017 -
Thereafter -
Total 49,493
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15.PERSONNEL COSTS AND EMPLOYEE BENEFIT PLANS

Personnel Costs (in USD 2013 2012
Wages and salarie 2,064,95! 2,400,66!
Social security contributior 143,52! 156,41:
Pension fund contributio 60,587 67,79¢
Pension (surplus)/underfundii 32,87( 28,97«
Total Personnel Cost: 2,301,93: 2,653,84.

Defined Benefit Plan

We maintain Swiss defined benefit plans for sixoaf employees. These plans are part of indeperatgiective funds providing pensions combi
with life and disability insurance. The assetstaf funded plans are held independently of the Coripaassets in a legally distinct and indepen
collective trust fund which serves various unrelagmployers. The funddenefit obligations are fully reinsured by AXA Weamthur Insuranc
Company. The plans are valued by independent aestuasing the projected unit credit method. Theéiliiées correspond to the projected ber
obligations of which the discounted net presenued$ calculated based on years of employment,ctegealary increases, and pension adjustments.

The actuarial valuation was carried out as of Ddmam81, 2013. The amounts recognized in the cateteldl balance sheets, shown in other non

current liabilities, as at December 31, 2013 andtd3ecember 31, 2012 respectively, were determtiméa as follows:

Amounts recognized (in USD! 201: 201z
ABO End of Year 685,04: 674,34(
Change in PBO During Year

PBO at Beginning of Peric 827,37¢ 994,82¢
Service Cos 47,54¢ 35,46¢
Interest Cos 19,02¢ 22,34:
Employee Contribution 82,48: 81,62(
Plan Amendment - -
Liability (Gain)/Loss 13,90¢ 37,55¢
Actuarial (Gain)/Loss due to Changes in Assumpt - 63,77¢
Benefit Payment (88,939 (427,74))
currency translation adjustme 22,20( 19,53¢
PBO at End of Year (in USD) 923,60: 827,37¢
Change in Assets During Yea

Fair Value of Assets at Beginning of peri 690,23: 874,97
Actual Return on Asse 11,49: (3,18])
Company Contribution 82,48 81,62(
Employee Contribution 82,48: 81,62(
Benefit Payment (79,517 (365,50()
Currency translation adjustme (5,847) 20,70¢
Fair Value of Assets at End of Ye 781,33 690,23«
Net assets/(liabilities) in balance she: (142,277 (109,40)

The following table provides the weighted averageuanptions used to calculate net periodic benefit and the actuarial present value of proje

benefit obligations:

Assumptions at year-end Dec 31, 201 Dec 31, 2011
Discount rate 2.25% 2.25%
Expected rate of return on plan assets 2.00% 2.00%
Salary increases 1.00% 1.00%
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Future benefits, to the extent that they are basecbmpensation, include assumed salary increasgsesented above, consistent with past expe
and estimates of future increases in the Swisssinidlilabor market.

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

Pension expense (in USC Dec 31, 201 Dec 31, 201
Net service cos 47 ,54* 35,46¢
Interest cos 19,02¢ 22,34:
Expected return on asst (17,229 (9,409
Amortization of net (gain)/los 20,24 13,00¢
Net periodic pension cos 69,59¢ 61,40

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

The expected future cash flows to be paid by theu@iin respect of employer contributions to thegiem plan for the year ended December 31,
are USD 74,286.

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

ASC 820 establishes a thrger fair value hierarchy, which prioritizes thepirts used in measuring fair value. These tiersigel Level 1, defined
observable inputs such as quoted prices in actadets; Level 2, defined as inputs other than quiptices in active markets that are either direct
indirectly observable; and Level 3, defined as weobable inputs in which little or no market daidsts, therefore requiring an entity to develoj
own assumptions. Financial assets carried at &irevare classified in one of the three categ@se®llows:

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 - -

Financial assets and liabilities carried at faiueaas of December 31, 2012:

Financial assets 2012 (in USC Level 1 Level 2 Level 3
Investment in associate (Petromar - 17,462,73 -
Total - 17,462,73 -

The following table summarizes the changes in #ievialue of the Compang’level 2 financial assets and liabilities for tlemr ended December
2013 (in USD):

Balance at Jan 1, 201 17,462,73
Total gains (losses) realized and unreali:
Included in earning- unrealized

Included in earning- realized

Included in other comprehensive inco -
Proceeds from sale of investment in asso«
Net transfer in/(out) of level

Balance at Dec 31, 201

(7,148,06()

(10,314,67)
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The following table summarizes the changes in #ievialue of the Compang’level 2 financial assets and liabilities for tlemr ended December
2012 (in USD):

Balance at Jan 1, 201, 29,366,06
Total gains (losses) realized and unreali:

Included in earning- unrealized 3,719,711
Included in earning- realized (3,507,39)
Included in other comprehensive inco -
Proceeds from sale of investment in assot (12,115,64)
Net transfer in/(out) of level -
Balance at Dec 31, 201 17,462,73

Fair Value of Financial | nstruments

In addition to the methods and assumptions weasecbrd the fair value of financial instrumentdascussed in the Fair Value Measurements se
above, we used the following methods and assunmgptmestimate the fair value of our financial instents.

Cash and cash equivalents earrying amount approximated fair value.

Restricted cash —carrying amount approximated fair value

Accounts receivable -carrying amount approximated fair value.

Transaction prepayment —carrying amount approximated fair value.

Investment in Petromanas— For the period ended December 31, 2013 the fairevalas calculated based on quoted market price$oarie
period ended December 31, 2012 the fair value vedsulated based on the quoted market prices angcuht factor derived from t
Company'’s estimated cost of capital, respectively.

Accounts Payable- carrying amount approximated fair value.

e Refundable deposits- carrying amount approximated fair value.

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

December 31, 2013 December 31, 2012

Carrying Fair Carrying Fair Value Reference

Amount Value Amount Fair Value Levels
Cash and cash equivalents 3,063,947 3,063,947 2,842,49¢ 2,842,49¢ 1 Note 4
Restricted cash 46,73¢€ 46,73¢€ 122,521 122,521 1
Transaction prepayment 10,111,65¢ 10,111,65¢ 10,111,65¢ 10,111,65¢ 1 Note 5
Accounts receivable 32,50¢& 32,50¢& 73,30¢ 73,30¢ 1
Investment in Petromanas 7,478,79¢ 7,478,79¢ 17,462,73¢ 17,462,73¢ 1/2 Note 11
Accounts Payable 447,73¢ 447,73€ 127,28¢ 127,28¢ 1
Refundable Deposits - - 377,12F 377,12F 1

17. DISCONTINUED OPERATIONS — DISPOSAL OF THE CHILE AN PROJECT

On January 29, 2010, the Company signed an agree¢massign its interest in the Chilean projeotichange for a return of the money it had inve
in the joint venture and relief from all currentdafuture obligations in respect of the project. &pril 14, 2011, the Company transferred all itshti
interests and obligations in the project to Methxagied Wintershall. The Chilean Minister of Energpherized this transfer on April 28, 2011.

According to an external audit report dated July 3011 all previous cash contributions made by fgheners in the Chilean project have t
reconciled. The report confirmed the Company’s aasftribution of USD 72,000. The cash payment far transfer of the Compargyinterest in th
Chilean project of USD 72,000 was received on Sepex 23, 2011 from the new owners.
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With the disposal of the Compamsyinterest in the Chilean project, there are ncotisaimg cash flows to be generated and there igordinuing
involvement in the operations remaining. In accamawith ASC 205-2@5 the Company classified the disposed componerd dscontinue
operation.

The following table summarizes the Company’s finahesults from the Chilean project since inceptio date:

Chilean project Year endet Period from May 05, 2004

(in USD) Dec 31, 201! Dec 31, 201 (inception) to Dec 31, 2013
OPERATING

REVENUES

Proceeds from divestitu - - 72,00(
Total revenues - - 72,00(
OPERATING EXPENSES

Personnel cos! - - (211,22%
Exploration cost: - - (420,98)
Depreciatior - - -
Consulting fee: - - (20,33)
Administrative cost: - - (15,000
Total operating expense: - - (667,55()
OPERATING INCOME (595,55()

18. EARNINGS PER SHARE

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

Diluted earnings per share are calculated applyirg treasury stock method. When there is a netniecodilutive effects of all stockasel
compensation awards or participating financialrunstents are considered. When the Company postssabasic loss per share equals diluted los
share.

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

Year endel
EPS Dec 31, 201 Dec 31, 201:
Company posted Net los! Net los:
Basic weighted average shares outstan 172,592,29 172,547,21
Dilutive effect of common stock equivalen
- stock options under employe

compensation plans and warr: - -

Diluted weighted average shares outstandin 172,592,29 172,547,21

The following table shows the total number of steckiivalents that was excluded from the computatiodiluted earnings per share for the respe
period because the effect would have been antihggiu

Year endet
Stock equivalent Dec 31, 201 Dec 31, 201:
Options 12,100,000 15,950,000
Warrants 44,450,50 45,934,01
Total 56,550,50 61,884,01

19. SEGMENT INFORMATION

The chief operating decision maker (“CODMY the Group CEO and Group CFO. Nor the CODM, EtieeuOfficers nor the Directors rece
disaggregated financial information about the lmeet in which exploration is occurring. Therefotlee Group considers that it has only one repc
segment.
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The following table presents the Company’s tangilxed assets by geographic region:

Tangible fixed assets (in Dec 31, 201 Dec 31, 2011
USD)

United States - -
Switzerland 14,223 32,446
Mongolia 62,070 88,195
Tajikistan 56,081 11,794
Total tangible fixed assets 132,374 132,435

20. SUBSEQUENT EVENTS

The Amended 2011 Stock Option Plan, which was amgt@t Annual Shareholders Meeting dated Februdr2@14, authorizes the Company to it
options to purchase such number of the ComEacgimmon shares as is equal to on aggregate, &vgeith options issued under any prior plan, c
to 20% of the number of issued and outstandingeshafr the Company’s common stock (it is the typsto€k option plan referred to as a “fixestock
option plan).

Between February 26, 2014 and February 27, 2014 DRéiloleum sold 1,500,000 shares of Petromanas)(BiMi weighted average price of C
0.23 per common share for gross proceeds of CAD5887(USD 306,602). On March 5, 2014, DWM Petrolesotd an additional 40,000,000 sh:
at a price of CAD 0.20 per common share for grassgeds of CAD 8,000,000 (USD 7,214,632) on thenaparket.

On March 31, 2014 DWM Petroleum and Kavsar sign&lipplement Agreement which is effective Septen3er2013 (Exhibit 10.31) to the Sh
Purchase Agreement. The Supplement Agreement esitfinrsuant to Article 3.4.2 of the Share PurcAagseement that DWM Petroleum is entitlet
receive from Kavsar 65% of the participation cétifes in Energy Partners Austria, the beneficiaher of 57.42% shares in Petroleum Sugd, a
venture with limited liability incorporated underet laws of Tajikistan and operator of the oil fielieh Tajikistan, subject to the payment of US
million by DWM Petroleum. Furthermore, the Supplemagreement outlines that Kavsar shall transfeslares from TF Petroleum AG, a comp
incorporated under the Laws of Switzerland, inahgdthe assets for zero consideration to DWM Patroleln return DWM Petroleum shall wa
USD 100,000.00 from the prepayment. Starting Janta?014 DWM Petroleum will be eligible to futupeofits and dividends from Energy Partr
Austria. The closing of the transaction is subjecthe capital restructuring requirement of EneRgrtners Austria by Kavsar, the notary act
regulatory approval. After the finalization of tBepplement Agreement the Share Purchase Agreemeoncluded.
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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”ihet term is defined in Rule 13&{e), promulgated by the Securities and Exchargarissiol
pursuant to the Securities Exchange Act of 1934msnded. Disclosure controls and procedures irchadhtrols and procedures designed to el
that information required to be disclosed in oumpany’s reports filed under the Securities Exchange Adi934 is recorded, processed, summa
and reported within the time periods specifiedhia Securities and Exchange Commissaniles and forms, and that such information isiandate:
and communicated to our management, including ouncipal executive officer and our principal findalcofficer, as appropriate, to allow tim
decisions regarding required disclosure.

As required by paragraph (b) of Rules I¥aunder the Securities Exchange Act of 1934, oanagement, with the participation of our princ
executive officer and our principal financial o#iic evaluated our compasydisclosure controls and procedures as of theoéttte period covered |
this annual report on Form 30-Based on this evaluation, our management coedubat as of the end of the period covered byahisial report ¢
Form 10-K, our disclosure controls and procedureseveffective.

Managemer's Report on Internal Control over Financial Repog

Our management, including our principal executiffécer, principal financial officer and our Board Directors, is responsible for establishing
maintaining a process to provide reasonable asseresgarding the reliability of financial reportimgnd the preparation of financial statement:
external purposes in accordance with generally@edeaccounting principles.

Our management, with the participation of our pipatexecutive officer and our principal financficer, evaluated the effectiveness of our inté
control over financial reporting as of December3113. Our managemeastévaluation of our internal control over finanaigborting was based on
framework in Internal ControlHntegrated Framework (1992), issued by the Committe Sponsoring Organizations of the Treadway Ccssion
Based on this evaluation, our management concltudour internal control over financial reportings effective as of December 31, 2013 an
material weakness has been detected within our aoyp

A material weakness is a deficiency or a combimatbcontrol deficiencies in internal control overancial reporting such that there is a reasor
possibility that a material misstatement of ourwairor interim financial statements will not be yeated or detected on a timely basis.

Our principal executive officer and our principahdncial officer do not expect that our disclosgmntrols or our internal control over finan
reporting will prevent all errors and all fraud.cAntrol system, no matter how well conceived anerafgd, can provide only reasonable, not abs
assurance that the objectives of the control sysieenmet. Further, the design of a control systenstmeflect the fact that there are reso
constraints, and the benefits of controls must tesiclered relative to their costs. Because of tieerient limitations in all control systems,
evaluation of controls can provide absolute assgamat all control issues and instances of frdwhy, within our company have been detected. &
inherent limitations include the realities thatguuents in decisiomaking can be faulty, and that breakdowns can obeuause of a simple error
mistake. Additional controls can be circumventedthy individual acts of some persons, by collusiériwo or more people, or by managen
override of the controls. The design of any systéroontrols also is based in part upon certain ragsions about the likelihood of future events,
there can be no assurance that any design wilesdcin achieving its stated goals under all paaéhiture conditions; over time, controls may bee
inadequate because of changes in conditions, odélgece of compliance with the policies or procedumay deteriorate. Because of the inhi
limitations in a cost-effective control system, stegements due to error or fraud may occur andeatetected.
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Changes in Internal Control over Financial Repodin

There were no changes in our internal control divemcial reporting during the fiscal quarter end®etember 31, 2013 that have materially affe:
or are reasonably likely to materially affect onteirnal control over financial reporting.

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

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

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

Name Position Held Age Date First Elected or Appointed
Heinz J. Schol? Executive Director and Chairman of the Board 71 April 10, 2007
Michael J. Vellettd 2 Executive Director 57 April 10, 2007
Dr. Richard Schenz Director 73 November 21, 200
Dr. Werner Ladweir? Director, President and Chief Executive Officer 64 September 16, 201
Darcy Spady-23 Director 51 November 8, 201
Peter-Mark Vogel Chief Financial Officer, Treasuaed Secretary 49 March 25, 201:
Notes:

Q) Member of the audit committe
2) Member of the corporate governance and compensebiomittee
3) Member of the technical committ

Business Experience

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

Heinz J. Scholz, Executive Director and Chairman

Heinz J. Scholz is a physicist and engineer. INl®&0s Mr. Scholz built through his company HIShBiey & Engineering, where he was the maj
shareholder and Chief Executive Officer and Pregidfctories and telecommunication networks in fitvener Soviet Union. After the Germ
reunification he also advised Soviet Ministriesareting the negotiations on the sale of Russkast German telecommunication network to Deu
Telecom. He has worked in collaboration with sdfeninstitutes in the Russian Federation. Mr. Sehwas a Cochairman and Member of t
Compensation Committee of Petromanas Energy I&X(Venture Exchange, PMI) from February 24, 2018lewember 5, 2013.
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Mr. Scholz has been our Executive Director sincgust 25, 2008 and the Chairman of our board ofcthire and one of our directors since April
2007. Since May 2004, he has acted as the Chaiofidre board of directors for DWM Petroleum AG, d&noin May 2004 to April 2007, he acted
Chief Executive Officer for DWM Petroleum AG. MrcBolz earned his Engineering degree in 1975 and Btfdvalent in Physics in 1979
University (Bremen) Engineer for Electro Technolpgyiversity for Technology (Bremen).

We believe Mr. Scholz is qualified to serve on damard of directors because of his extensive knogdedf our companyg history and curre
operations. Mr. Scholz is also a co-founder of DVWAdtroleum AG, our whollpwned subsidiary. Mr. Scholz plays a critical ratetargeting
appraising and subsequently acquiring the rightadagor oil and gas assets in the former Soviet blaied 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 withatlefirm of Velletta & Company, which focus
on corporate and commercial law, and litigation. s our Corporate Secretary from April 10, 200%l Wiarch 25, 2013. Mr. Velletta serves on
board of directors of several private and publigposations, and is a governor of the Trial Lawy&ssociation of BC. Mr. Velletta was a director
Chairman of the Compensation Committee of Petrosm&mergy Inc. (TSX Venture Exchange: PMI) from keoy 24, 2010 to August 26, 2011.

Mr. Velletta has been our Executive Director sidaeyust 25, 2008 and one of our directors since IAfi 2007. He served as our general col
from April 10, 2007 to August 25, 2008. Mr. Velketteceived his LL.B. degree in Law from the Univtgref Victoria in 1989.

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

Dr. Richard Schenz, Director

Dr. Richard Schenz studied technical physics im¥aand finished his study in 1967, with a Ph.bnfrthe University of Technology in Vienna.
1969 he started his career with the Austrian ojd company OMV AG, and was its CEO from 1992 t6120n 2001, Dr. Schenz was appoir
representative for the Austrian Capital Market bg Austrian government. Additionally, Dr. Schenz lineld the positions of Vice President of
Austrian Federal Economic Chamber and Presidetiteoustrian Chapter of the International Chamide€@mmerce (ICCAustria) since June 20(
In 2002, he was appointed Chairman of the Aust@ammission for Corporate Governance.

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

We believe Dr. Schenz is qualified to serve on looard of directors because of his extensive enexgerience. Dr. Schenz has over 30 yea
experience in the energy sector which he obtainigd @MV AG. Dr. Schenz sits on various boards aivate and listed companies in Europe.
believe Dr. Scheng’ strong network to investment banking firms asl sl sovereign funds will prove invaluable to uswas attempt to grow o
company.

Dr. Werner Ladwein, Director, President and Chiggé&utive Officer

Dr. Werner Ladwein obtained a Ph. D in Geology afideralogy from the University of Innsbruck, Austrin February 1977. Furthermore,
Ladwein obtained an MBA in International Businessrf Webster University in in July 1988. Dr. Ladwdias more than 30 years of experience ii
oil & gas industry. At OMV AG, an Austrian oil arghs company, Dr. Ladwein was assigned various naaigdasks primarily in exploration a
production. ;
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During his tenure at OMV AG Dr. Ladwein had theldaling management positions: from 1990 to 1992whe the Head of Exploration and Rese
in Austria and neighboring countries; from 19921897, he was the General Manager of OMV AG in Ljliye first operated international ventur
OMV AG in exploration and production and the figgtfield development for OMV AG abroad. He rendgt#d agreements and acquired new lice
from 1997 to 2001, he was the General Manager oWVONG Albania; He restructured the joint venture astdrted exploration with new partner:
new licenses; from 2002 to 2004, he was the Gedaalager OMV AG Pakistan; He restructured the campand built up to the largest fore
producer, acquired operations of another compang &corporated company into OMV AG, acquired adudlitil licenses and succes:
implementation of Corporate Social Responsibilitfich was base for roll out in OMV AG; from 2004 2008, he was a member of the Petron
board of directors and Executive Director Explavatand Production; He was a main contributor to O®IMup results, restructuring of a privati
company and integration into OMV AG, changing it te an efficient operator including successful iempéntation of environment polici
restructuring and acquisition of a major servicenpany to Petrom. Petrom had exploration and préalueictivities in Kazakhstan, Turkmenistan
Russia; and since 2008, he has worked as an indepeail and gas consultant. Dr. Ladwein was acttireand a member of the Reserve Committ:
Petromanas (TSX Venture Exchange, PMI) from Au@ést2011 to November 5, 2013.

Dr. Ladwein was appointed as one of our directorSeptember 16, 2010.

Effective November 1, 2011, Dr. Ladwein was appadnto the office of President. Effective March 2813, Dr. Ladwein was appointed to the of
of Chief Executive Officer. In this function Dr. tevein reports to the board of directors.

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

Darcy Spady, Director

Mr. Spady has served as the Director of Client S8mhg for the Canadian Business Unit of Sanjel Goapon, a Calgary headquartered global er
service company since September 2012. From May gDADigust 2012, he was Vice President and Manabingctor of Saint Brendas’Exploratiol
Ltd., focusing on the Canadian Maritimes and Eurdfpe Spady also chairs the board of directors ofed Imaging Technologies, Inc. of Frederic
New Brunswick, Canada. He has previously held etwezyositions in two TSX Venture Exchange companigontact Exploration Inc. (from Ju
2007 until the compang’reorganization in May 2010) and Petroglobe Ifronf December 2005 to September 2007). Mr. Spady algo been bas
in Charleston, West Virginia and Fredericton, Nemriswick as part of the Columbia Natural ResoufcEsana Energy team, in various manager
positions.

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

Mr. Spady holds a Bachelor of Science degree iroRetm Engineering from the University of Albertadais a P.Eng. in the Provinces of Alberta
New Brunswick. His is a past Chair of the SocieftfPetroleum Engineers Calgary Secti

Mr. Spady was appointed as one of our directorSlavember 8, 2012.

We believe Mr. Spady is qualified to serve on ooard of directors because of his extensive backgtao the natural gas and oil industry throug!
the United States and Canada, spanning over twexléec

PeterMark Vogel, Chief Financial Officer, Treasurer d8€écretary

Mr. Vogel was employed as a Senior Financial Artadysl Vice President at Bank Sal. Oppenheim, Ziiswhitzerland from 2000 to July 2005
holds the Chartered Financial Analyst designatidewas Vice President of the HSBC Research DepattmeGuyerzeller, Zurich, Switzerland frc
1999 to 2000. From 1998 to 1999, he was Vice Peasidf the Research Department Orbitex Financenvé&kea Portfolio Manager and Assistant tc
Bank’s Executive Committee for Societe Generale fromb1i®91998. He was Assistant Vice President of Sedi&enerale, Zurich, Switzerland fr
1995 to 1998. From 1993 to 1995 he was the FinandeRegulatory Associate and Regulatory AnalyMetill Lynch Capital Markets. He has bee
member of the Swiss Society of Investment Profesdso since 1999 and a member of the CFA Institidenerly Association of Investme
Management and Research, since 1999.

65




On March 5, 2013, our Board of Directors appoirfeterMark VVogel as our Corporate Secretary. On Augu&013, our board of directors appoir
PeterMark Vogel as our Chief Financial Officer. Prior Ihis appointment as Chief Financial Officer Mr. \ébdneld office as President and ClI
Executive from September 16, 2010 until Novembe2Qll,1 and as Chief Executive Officer from Novembgf011 to March 25, 2013. Mr. Voge
one of our founders and has previously served ompany in a number of roles, including Chief Finah©fficer from April 10, 2007 to February
2008 and a Director, Finance from April 10, 200 F#&bruary 1, 2009. Also from February 1, 2009 ty 1%, 2010 he acted as an advisor to our
of directors. From February 24, 2010 to August2B.2, Mr. Vogel was also a director of Petromanasry Inc.

Mr. Vogel received his Master and Bachelor degieddusiness Administration and Economics from thevdrsity of Zurich, Switzerland in 1992.
received his Master of Business Administration dedrom the University of Chicago Booth School afsBess in 2003.

Committees of the Board of Directors

Our board of directors has the authority to appoarhmittees to perform certain management and aslration functions. Currently, we have an a
committee, a corporate governance and compensatiommittee and a technical committee but we do @@eha nominating committee or an a
committee financial expert.

Nominating Committe

We do not have a nominating committee. Our boardireictors performed the functions associated wittominating committee. Generally, nomir
for directors are identified and suggested by tleenivers of our board of directors or managemengusieir business networks and all of our dire
nominees were nominated for a seat on the boaddexdttors based on prior service as directors taccompany. Our board of directors has not rete
any executive search firms or other third part@eglentify or evaluate director candidates in thst@mnd does not intend to in the near future. e
elected not to have a nominating committee becaesare an exploration stage company with limitedrapjons and resources.

Our board of directors does not have a writtengyadir charter regarding how director candidateseaeduated or nominated for our board of direc
Additionally, our board of directors has not creparticular qualifications or minimum standardattbandidates for our board of directors must r
Instead, our board of directors considers how aidae could contribute to our business and meeheads and those of our board of directors. A
are an exploration stage company, our board ofcuire will not consider candidates for directorammended by our stockholders, and we |
received no such candidate recommendations fronstoakholders.

Corporate Governance and Compensation Committee

Effective March 25, 2013, our board of directortabished a corporate governance and compensatiomitee consisting of Darcy W. Spady, He
J. Scholz and Michael J. Velletta. Darcy W. Spadthe chair of the corporate governance and conagienscommittee. Our corporate governance
compensation committee assists our board of direé@tcfulfilling its compensation responsibilitiey reviewing all forms of compensation provide
our executive officers, directors, consultants amgployees including stock compensation.

Technical Committee

Effective March 25, 2013, our board of directorsabBshed a technical committee consisting of Deriér Ladwein and Darcy W. Spady. Darcy
Spady is the chair of the technical committee. t8ahnical committee assists our board of directotis respect to the potential reserves, if anyour
oil and gas property interests.
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Audit Committee

Effective December 20, 2010, our board of direcestblished an audit committee. The audit comenittarently consists of Michael J. Velletta,
Richard Schenz, and Darcy Spady. Michael J. Vallistthe chair of the audit committee. Our audihotttee assists our board of directors in fulfd
its financial oversight responsibilities by reviegi the financial reports and other financial infation provided by our company to regulal
authorities and stockholders, our systems of iatlecontrols regarding finance and accounting andamdliting, accounting and financial repor
processes. Our audit committegdrimary duties and responsibilities are to: seagean independent and objective party to monitor fmancia
reporting and internal control system and review fmmancial statements; review and appraise théopaance of our external auditor; and provids
open avenue of communication among our auditoaniiial and senior management and our board oftdisec

Audit Committee Financial Expert

Our board of directors has determined that it da#have a member that qualifies as an “audit cdtemfinancial expert” as defined in Iltem 407(d)(5)
(i) of Regulation S-K issued by the United Sta®eurities and Exchange Commission.

We believe that our entire audit committee is cégalb analyzing and evaluating financial stateméhét present a breadth and level of complexi
accounting issues that are generally comparabtaadoreadth and complexity of the issues reasonaigbected to be raised by our company.
believe that retaining an independent director wiald qualify as an “audit committee financial extppevould be overly costly and burdensome at
not warranted in our circumstances given the esidges of our development and the fact that we hatgenerated operating revenues to date.

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

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

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

2. any conviction in a criminal proceeding or beindjeat to a pending criminal proceeding (excludiragfic violations and other min
offenses)

3. being subject to any order, judgment, or decreesubsequently reversed, suspended or vacatedyafaurt of competent jurisdictic

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

4, being found by a court of competent jurisdictiom & civil action), the Securities and Exchange Cdssion or the Commodity Futu
Trading Commission to have violated a federal @atestsecurities or commodities law, and the judgnteag not been revers
suspended, or vacate

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

On October 9, 2007, the British Columbia Securitzzsmmission of Canada issued a cease trade ordé@msagur company in British Columt
Canada pursuant to section 164(1) of the Secudtix$British Columbia). At the time of the ordeve were not a reporting issuer in British Colum
Canada and had our securities quoted on the OTIgtBuBoard. We distributed securities to resideftBritish Columbia and failed to file a Repor
Exempt Distribution with the British Columbia Seitiss Commission according to National Instrumebtl®6. As a result, the British Colum
Securities Commission ordered that trading in @gusties cease in British Columbia until the ordexs revoked. We filed the Report of Exe
Distribution and on April 1, 2008, the British Catbia Securities Commission partially revoked thaseetrade order to permit trading in our secu
except by certain offshore entities. The BritisHu@ubia Securities Commission left the order in effeith respect to those offshore entities becat
was unable to determine the beneficial ownershifp@ihares registered in the name of those entitie

Code of Ethics

On May 1, 2007, our board of directors adopted decof business conduct and ethics policy, whichpésted on our homepage ur
www.mnppetroleum.com. The adoption of our codeuiess conduct and ethics policy allows us togamur board of directors and each director
officer on areas of ethical risk, provide guidateelirectors to help them recognize and deal wiitiical issues, provide mechanisms to report unal
conduct and help foster a culture of honesty acdwttability.

Except as set out in our code of business concuttethics policy, we do not have any formal pobcand procedures for the review, approvi
ratification of transactions between individual mbanembers or officers and us. Our code of businesduct and ethics policy, which applies to a
our officers and directors, states that they musidaany conflicts of interest between the diredpbpfficer and us unless the relationship is appdor
advance by our board of directors. The code sets gonflict of interest as a situation in whicklieector’s or officers personal interest is adverse
may appear to be adverse, to our interest as aewhol

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of th8ecurities Exchange Act of 19&ftuires our executive officers and directors, paexsons who own more than 10% of our com
stock, to file initial statements of beneficial osvehip, reports of changes in ownership and anmyealrts concerning their ownership of our com
stock and other equity securities with the Seasititnd Exchange Commission and to provide us wiglies of those filings. Based solely on
review of the copies of such forms received by arswritten representations from certain reportirgyspns, we believe that during year er
December 31, 2013 all filing requirements applieaiol our executive officers and directors, and gressvho own more than 10% of our common s
were complied with, with the exception of the feliog:

Number of Transactions Not

Name Number of Late Reports Reported on a Timely Basis Failure to File Requested Forms
Heinz J. Scholz 3 2 Nil

Michael J. Velletta 1 1 Nil

Dr. Werner Ladwein 2 1 Nil

Murray Rodger$?) 2 1 Nil

Peter-Mark Vogel 3 4 Nil

Libra Fund, L.P. 1 1 Nil

Libra Advisors LLC® 1 1 Nil

Q) Mr. Rogers resigned as a director effective Julg(,3.
(2) Libra Advisors LLC filed a late Form 4 jointly witRanjan Tandon, LLC, Libra Fund, L.P. and TandonjRa
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ITEM 11 EXECUTIVE COMPENSATION
Summary Compensation
The particulars of compensation paid to the follogvpersons:

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

b) each of our two most highly compensated executifieens other than our principal executive officgho were serving as execut
officers at December 31, 2013 who had total comgigms exceeding USD 100,0C

c) and up to two additional individuals for whom disslire would have been provided under (b) but ferfélct that the individual was r
serving as our executive officer at December 3132

who we will collectively refer to as the named extaee officers, for the years ended December 31,328nd 2012, are set out in the follown
summary compensation table (in USD):

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

Dr. Werner Ladwein _ ) )
President, Chief Executive 2013 243,465 Nil Nil Nil 88,5734 332,039
Officer?
and Director 2012 229,539 Nil Nil Nil 68,003 297,539
Peter-Mark Vogel
Chief
Financial Officerd 2012 228,517 Nil Nil Nil Nil 228,517

Q) Appointed Chief Executive Officer effective March,2013.

(2) Served as Chief Executive Officer from Novembe2@11 to March 25, 201:

3) Appointed Chief Financial Officer effective August2013.

4) Payments for housing and a leased car. Monthlyncoomponent corresponds to 0.8% of purchasing pmi@ccordance with Sw
Tax law.

Compensation for Executive Officers and Directors

Compensation arrangements for our named executiieers and directors are described below. Alsajarmour amended 2011 stock option plan,
board of directors may grant directors, officerspoyees or consultants of our company or our slignsés stock options to acquire an aggregate
to 34,500,000 shares of our common stock (includihgtock options under any previous plan) subjecertain limitations imposed under the poli
of the TSX Venture Exchange.

We maintain Swiss defined benefit plans for our kyges, of which three are executive officers. Pplen is part of an independent collective f
which provides pensions combined with life and Wiy insurance. The assets of the funded planhesld independently of our assets in a le¢
distinct and independent collective trust fund whgerves various unrelated employers. The frm#nefit obligations are fully reinsured by A
Winterthur Insurance Company. Except for our Svdefined benefit plans for our employees, theredsptan that provides for the paymen:
retirement benefits, or benefits that will be pgidmarily following retirement, including but notnlited to taxqualified defined benefit plar
supplemental executive retirement plans, tax-gedliflefined contribution plans and nonqualifiedimied contribution plans.

The descriptions of the material terms of each re@iht agreement, plan or arrangement, whetherenridt unwritten, that provides for payments
named executive officer or director at, followiray,in connection with the resignation, retiremenbther termination of a named executive office
director, or a change in control of our company @hange in the named executive officer’s or dinéstresponsibilities following a change in cont
with respect to each named executive officer agador are provided below.

Compensation for Dr. Werner Ladwein

As of September 16, 2010, we also granted Dr. Ladat®ck options to purchase 500,000 shares ofoommon stock at an exercise price of USD
per share and 500,000 shares of our common stoak akercise price of USD 0.65 per share until &aper 16, 2020. Effective as of Februar
2013, we and Dr. Ladwein agreed to cancel thesd stptions.
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On September 22, 2011, we granted upon approvahéyannual and special meeting and accepted by #é Venture Exchange Dr. Ladw
2,000,000 shares of our common stock in part asimenation for valuable services he has alreadyigeavto our company and in part as an ince|
for him to continue to provide us with his servic®n September 22, 2011 we also granted Dr. Ladsteitk options to purchase 1,000,000 shar
our common stock at an exercise price of USD Og@dibshare until September 22, 2021. The optionsimdsur equal installments over 24 mon
with installments vesting on March 22, 2012, Seften®2, 2012, March 22, 2013 and September 22,.2013

When Erik Herlyn resigned as our President and fE#wecutive Officer in July of 2010, Petbfark Vogel agreed to take up the position of Prexsi
Mr. Vogel, who has an extensive background in fogamnd business administration, asked Dr. Ladwehg joined our board of directors
September 16, 2010, to assist him with our oil gasl operations. Dr. Ladwein agreed and his gen@anisibutions of time and effort to the evolul
of our business over the year that followed resluitethe decision to formally reorganize our exa@igroup to create two complementary execi
offices that would, working together, lead our camyp forward -on November 1, 2011, Dr. Ladwein became our Prasiasficially responsible fc
the conduct of our oil and gas operations, while Mogel continued in the role of Chief Executivefi©dr, responsible for finance and corpo
administration. At the time, our board of directargthorized our company to pay to Dr. Ladwein the ©f USD 175,000. We paid this sum to
Ladwein on March 28, 2012. In addition, in consédiem for acting as our President, we provide Cxdiein a monthly salary of approximately U
19,204 (CHF 17,850) and granted an option to bG®@PO00 shares of our common stock at an exercise pf USD 0.215. The options vest in f
equal installments over 24 months, with installrsergsting on May 1, 2012, November 1, 2012, Mag01,3 and November 1, 2013. In addition,
provide Dr. Ladwein with housing and a car as lasghe resides in Switzerland. On March 25, 2013, \kdgel resigned from the office of Ch
Executive Officer and Dr. Ladwein assumed the adlboth President and Chief Executive Officer. Gattsame date, Mr. Vogel was appointed t
office of Corporate Secretary.

If we terminate Dr. Ladwein without cause or Drdiagin resigns as a result of our breach of anyipiav of the employment agreement, or a mal
change in his duties, we must make certain paynierasgldition to the payment of all compensationraed through the effective date of resigne
and reimbursement for all expenses incurred baf@éermination. Under such circumstances, we mpangthim in a lump sum equal to three montt
his annual guaranteed salary in effect on the dfatermination. In addition, all options grantedhion would immediately vest and become exercis
upon the termination of Dr. LadweBemployment as described above. Our stock opticgeanent also provides that all options grantetifowoulc
immediately vest and become exercisable upon tbersence of a change in control.

Compensation for Peter-Mark Vogel

As of October 1, 2010, we entered into an employraed non-competition agreement with Pé¥tark VVogel, pursuant to which Mr. Vogel agree:
serve as our Chief Executive Officer. In considerafor the services that Mr. Vogel agreed to remesuant to his employment agreement, we ai
to provide him guaranteed remuneration of USD 20@ fler annum, payable monthly.

Effective June 1, 2011, our board of directorseased the annual compensation of Mr. Vogel from 288,000 to USD 214,200. Effective Augus
2011, Mr. Vogel's compensation is to be paid in &afrancs at a conversion rate of USD 1.00 equ&lidg 1.00.

Effective as of February 1, 2013, we and Mr. Voggieed to cancel the stock options to purchaseéd 000 shares of our common stock at a prit
USD 0.70 per share, which were granted on Febr2&r2010.

If we terminate Mr. Vogel without cause or Mr. Vdgesigns as a result of our breach of any prowmigibthe employment agreement, or a mat
change in his duties, we must make certain paynmierasgldition to the payment of all compensationraed through the effective date of resigne
and reimbursement for all expenses incurred baf@dermination. Under such circumstances, we pagthim in a lump sum equal to two month
his annual guaranteed salary in effect on the afatiermination.
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Compensation for Heinz J. Scholz

Effective February 1, 2009, we and Mr. Scholz exdeinto a consulting agreement. On September 1860,26ur board of directors increased
compensation for Heinz J. Scholz to USD 15,000npanth, effective October 1, 2010.

Effective June 1, 2011, our board of directorséased the annual compensation of Mr. Scholz fror® W&0,000 to USD 189,000. Effective Augus
2011, Mr. Scholz’s compensation is to be paid insSvrancs at a conversion rate of USD 1.00 eqgdlHF 1.00.

Effective as of February 1, 2013, we and Mr. Sclageeed to cancel the stock options to purcha€g0;)@0 shares of our common stock at a pri
USD 0.70 per share, which were granted on May @720

Compensation for Michael J. Velletta

Effective February 1, 2009, we and Mr. Vellettaegat into a consulting agreement. On Septembe@8), our board of directors increased
compensation for Michael J. Velletta to USD 12,@@0 month plus USD 2,000 per month for office exge effective October 1, 2010.

Effective June 1, 2011, our board of directorséased the annual compensation of Mr. Velletta fid®D 144,000 to USD 151,200. In addition,
Velletta annually receives USD 2,000 per monthofifice expenses. Effective August 1, 2011, Mr. ¥gl’'s compensation is to be paid in Swiss fri
at a conversion rate of USD 1.00 equaling CHF 1.00.

Effective as of February 1, 2013, we and Mr. Védletgreed to cancel the stock options to purchd€¥ D00 shares of our common stock at a pri
USD 0.70 per share, which were granted on May @720

Compensation for Dr. Richard Schenz

On August 10, 2009 we entered into a consultingegent with Dr. Richard Schenz. In return for agts a member of our board of directors
have agreed to pay Dr. Schenz a fee of USD 5,00Qjparter starting the first day of the second tpraand to grant stock options to purct
1,000,000 shares of our common stock, 500,00(&te of USD 0.68 and 500,000 at a price of US®@&r share, expiring on November 21, 2018.

Effective June 1, 2011, our board of directorséased the annual compensation of Dr. Schenz frod 205000 to USD 21,000. Effective Augus
2011, Dr. Schenz’s compensation is to be paid irsSWwancs at a conversion rate of USD 1.00 eqg&@iHF 1.00.

Effective September 22, 2011, our board of direcemmended the compensation of Dr. Schenz to aeglyaretainer in the amount of CHF 3,
(approximately USD 4,204) and a meeting fee of AHIOO (USD 1,121) per meeting.

Compensation for Darcy Spady

On November 9, 2012 our board of directors decidguhy Darcy Spady, in return for acting as a manobeur board of directors a fee of CHF 3,
per quarter starting on November 9, 2012 (approteimdJSD 4,034) and a meeting fee of CHF 1,000 (@xmately USD 1,076).

Effective as of February 1, 2013, we granted 1000 stock options to Mr. Spady. Each stock opttoexercisable at a price of CAD 0.15 per shar
a period of 10 years and vesting in 2 years intgugrinstallments. The grant is subject to then®of the stock option agreement with Mr. Spady
the terms of our 2011 stock option plan.
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Compensation for Murray Rodgers

On November 9, 2012 our board of directors decidepay Murray Rodgers, in return for acting as anier of our board of directors a fee of C

3,750 per quarter starting on November 9, 2012r(apmately USD 4,034) and a meeting fee of CHF @,Qfpproximately USD 1,076).

Mr. Rodgers resigned from our Board of DirectorsJuty 2, 2013. Effective as of February 1, 2013, granted 1,000,000 stock options to
Rodgers. As a result of Mr. Rodgeresignation from our board of directors on Jyl@13 these stock options expired unexercisedemiegber 3(

2013.

Outstanding Equity Awards at Fiscal Year-End of Named Executive Officers

The following table sets forth for each named etigewfficer certain information concerning the stainding equity awards as of December 31, 2013:

Option awards Stock awards
Equity
Equity Incentive
Incentive Plan
Market Plan Awards:
Number of [ Number of Number of value of Awards: | Market or
Securities | Securities Onti Shares or Number of [ Payout
. . ption . I~ . Shares or
Name and Underlying | Underlying Exercise Option Expiration Units of Units of Unearned | Value of
Principal Position Unexercised Unexercised Price Date Stock that Stock that Shares, | Unearned
Options Options Have Not H Units or Shares,
. . ave Not .
Exercisable|Unexercisablg Vested Vested Other Units or
Rights that| Other
Have Not [Rights that
Vested Have Not
Vested
Dr. Werner Ladwein
President, CEO and 1,000,00 -|USD 0.215 |September 22, 2024 . . . .
Director 3,000,00 -lusD 0.215 Nil Nil Nil Nil
November 1, 202%
Peter-Mark Vogel . . . .
CFO 1,000,00 -|usD 0.215 |september 22, 204 Nil Nil Nil Nil

@)

vesting date is September 22, 20

@)

vesting date is November 1, 20:

Director Compensation

These options vest in half-yearly installmesdgial to oneguarter of the total number of shares, beginningp Warch 22, 2012. La

These options vest in hryearly installments equal to c-quarter of the total number of shares, beginninth wlay 1, 2012. La

The following table sets forth for each directothey than a named executive officer, certain infation concerning his compensation for the
ended December 31, 2013 (in USD).

Non-Equity Nonqualified
Name and Principal Fees Earned o1 Stock Awards Option 4 Incentive Plan Deferred_ All Other_ Total
Position Paid in Cash Awards AN . Compensation | Compensation
P Earnings
Heinz Scholz 202,689 Nil Nil Nil 22,7431 225,431
Chairman Nil
Michael Velletta 176,151 Nil Nil Nil Nil 25,7382 201,889
Director
Dr. Richard Schenz 24,839 Nil Nil Nil Nil Nil 24,839
Director
Darcy Spady 27,024 Nil 22,211 Nil Nil Nil 49,235
Director
Murray Rodgers 10,090 Nil 8,375 Nil Nil Nil 18,465
Director 3
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(1)
(2)
(3)
(4)

Payments for a leased car. Monthly income compocemésponds to 0.8% of purchasing price in accordavith Swiss Tax law
Allowance for office and administrative expens

Mr. Rodgers resigned effective July 2, 2013 andstask options expired unexercised on Septembe2@®IB.

These amounts represent the fair value of theserspat the date of grant. The fair value of althe options was determined using
Black-Scholes option pricing model, using a 6.2ryeeected life of the option, a volatility factof 135% and 108%, a riskee rate c
2.08% and no assumed dividend rate for the gra®®13. Please see note 8.1 to our financial statene@ntained in this annual repc

Outstanding Equity Awards at Fiscal Year-End of Directors

The following table sets forth for each directaher than a named executive officer, certain infation concerning the outstanding equity awardsf
December 31, 2013:

Option awards Stock awards
. Equit
Equity Incen?iveyPlan
Incentive Plan Awards:
Number of Number of Awards: '
Securities Securities . Number of | Market Value Number of Market or
que; and Underlying Underlying Option Opt|o.n Shares or of.Shares or Unearned Payout Value
Prln_c_lpal Unexercised | Unexercised | Exercise Price Expiration | Units of Stock| Units of Stock Shares, Units of Unearne_d
Position Ot - Date that Have Not| that Have Not Shares, Units
ptions Options vV or Other
. . ested Vested - or Other
Exercisable | Unexercisable] Rights that Rights that
Have Not J
Vested Have Not
Vested
Heinz Scholz 1,000,00 .| uspo0.215 |sep. 22, 2022 Nil Nil Nil Nil
Chairman e ' P- 22,
Michael Velletta
1,000,00 -| USDO0.215 |Sep. 22, 202} Nil Nil Nil Nil
Director
Nov. 21, 2018
. 500,00( -] USD 0.680
Dr. Richard ’
; 500,00 -| USD0.790 |Nov. 21, 2018 - - - i
Schenirector 1,000 00 2l UsD o215 Nil Nil Nil Nil
Sep. 22, 2024
g?’“cy Spady 375,00( 625,000 USD 0.14° |Feb. 01, 2028 Nil Nil Nil Nil
irector
Q) These options vest in half-yearly installmeatmal to onegguarter of the total number of shares, beginnintp Warch 22, 2012. La
vesting date is September 22, 20
(2) These options vest in quarterly installments edqoiane-twelfth of the total number of shares, beginninghwkebruary 10, 2010. L
vesting date is August 10, 201
3) These options vest in quarterly installmentsaédo onetwelfth of the total number of shares, beginninghwiarch 16, 2011. La
vesting date is August 10, 201
(4) These options vest in half-yearly installmeatmal to onegguarter of the total number of shares, beginnintp Warch 22, 2012. La
vesting date is September 22, 20
(5) These options vest in quarterly installmentsaégo oneeighth of the total number of shares, beginnindhwwiiay 1, 2013. Last vestil
date is February 1, 201
(6) The exercise price is denominated in CDN$ 0.15,etkehange rate used was the rate disclosed on ecedi, 2013 on oanda.cc

USD/CAD: 0.9349

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

MATTERS

The following table sets forth, as of March 31, 20tertain information with respect to the benefi@wnership 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 officers anc
our directors and executive officers as a group. Wdee determined the number and percentage of shwmeeficially owned by such persor
accordance with Rule 13d-3 under ®ecurities Exchange Act of 1937 his information does not necessarily indicatadsieial ownership for ar
other purpose.
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Title of Class

Name and Address of
Beneficial Owner

Amount and Nature of
Beneficial Ownership@

Percent of ClassV)

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

Direct/

Indirect 8.8%

15,118,728

Common Stock

Peter-Mark Vogel
Haabweg 2
Baech 8806
Switzerland

11,620,212 Direct 6.7%

Common Stock

Werner Ladwein
Etzelblick-Strasse 1
8834 Schindellegi
Switzerland

11,500,000 Direct 6.7%

Common Stock

Michael J. Velletta
4th Floor, 931 Fort Street
Victoria, British Columbia V8V 3K3
Canada

Direct/ o
3,750,000° Indirect 2.2%

Common Stock

Richard Schenz
Hauptstrasse 70
A-2372 Giesshuebl
Austria

2,000000 Direct 1.2%

Common Stock

Darcy W. Spady
Suite 577 — 717, ' Ave. S.W.
Calgary, Alberta T2P 0Z3
Canada

500,0008 Direct *

Common Stock

Directors and Executive Officers as a

group (6 persons) 21.4%

47,217,849

" Less than 1%.

1)

2)
3)

Percentage of ownership is based on 172,592,292sb&our common stock issued and outstanding Bsaoh 31, 2014. Except as otherw
indicated, we believe that the beneficial ownershef common stock listed above, based on informdtionished by such owners, have :
investment and voting power with respect to sucares) subject to community property laws where iepple. Beneficial ownership
determined in accordance with the rules of the B@éesi and Exchange Commission and generally ireduebting or investment power w
respect to securities. Shares of common stock subjestock options or warrants currently exerdisadyr exercisable within 60 days,
deemed outstanding for purposes of computing threepgage ownership of the person holding such stption or warrants, but are |
deemed outstanding for purposes of computing theepéage ownership of any other pers

Consists of 16,847,637 shares of our common stodklgD00,000 stock options exercisable within 6gsd

Based solely on the information contained in thenF&C 13G filed with the Securities and Exchangen@®ission 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 of San
Partners, 2,970,000 shares in the account of Agtisamtelli Il and 760,000 shares in the accourkr@hony E. Santelli Irrevocable Children’
Trust.

Consists of 10,620,212 shares of our common stodklzZ000,000 stock options exercisable within 6gsd

Consists of 7,500,000 shares of our common stodkdgd00,000 stock options exercisable within 60st

Consists of 2,750,000 shares of our common stotk Ine Velletta Resources & Technology Corp., of @hiMr. Velletta holds voting ai
dispositive control and 1,000,000 stock optionsegable within 60 day:

Consists of 2,000,000 stock options exercisablaiwiB0 days

Consists of 500,000 stock options exercisable wiéti days

Consists of 37,717,849 shares of our common stodkg600,000 stock options exercisable within 6gsd

Changesin Control

We are unaware of any contract or other arrangetherdperation of which may at a subsequent datdtrim a change in control of our company.

ITEM 13 CERTAIN RELATIONSHIPS AND RELATED TRANSACTI ONS, AND DIRECTOR INDEPENDENCE

Transactions with related persons
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Other than as disclosed below, there has beeranedction, since January 1, 2012, or currently gseg transaction, in which our company was
to be a participant and the amount involved excéleeldesser of USD 120,000 or one percent of tleeame of our total assets at year end for th
two completed fiscal years (USD 379,400), and incWwlany of the following persons had or will havdigect or indirect material interest:

1) Any director or executive officer of our compal

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

3) Any person who acquired control of our company witevaes a shell company or any person that is @iaat group, consisting of two
more persons that agreed to act together for thgoga of acquiring, holding, voting or disposingooir common stock, that acqui
control of MNP Petroleum Corporation when it washell company; an

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

On April 10, 2007, we completed the transactionstemplated under a share exchange agreement thantered into with DWM Petroleum AG
Swiss company, and the shareholders of DWM Petnol&G on November 23, 2006. Under this share exabhaggeement, the shareholders of D
Petroleum AG received 80,000,000 shares of our comstock, equal to 79.9% of our outstanding comstonk at the time, in exchange for 1009
the shares of DWM Petroleum AG. The following tabl®ws the number of shares of our common stoakived by our current or former office
directors, and beneficial holders of more than 5%uw common stock, or entities affiliated with then exchange for the shares of DWM Petrol
AG owned by them.

Number of Shares ol  Number of Shares ol

Our DWM
Name Common Stock ReceivePetroleum AG
Exchanged

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®) 2,000,001 25,00(
Neil Maedel 800,00( 10,00¢(
Yaroslav Bandura 1,600,001 20,00(
Rahul Sen Gupt 114,99¢ 1,03¢

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

The share exchange agreement also requires U as aggregate of up to an additional 500,00@& st our common stock over time to the for
shareholders of DWM Petroleum AG for every 50 roillibarrels of P50 oil reserves net to us from engpion in the Kyrgyz Republic, Albania a
Tajikistan up to a maximum of 2.5 billion barrelERB0 oil reserves. At our option, this obligatican be extended to additional properties the
acquired through the actions of the shareholdeBWM Petroleum AG. The following table shows thenher of shares of our common stock t
received by our current or former officers, direst@and beneficial holders of more than 5% of @mmmon stock, or entities affiliated with them.

Number of Shares of Our Commor

Name Stock to be Receivel

Alexander Becke 118,81°
Heinz J. Schol 150,63
Pete-Mark Vogel 113,55(
Michael J. Vellette 12,50(
Neil Maedel 5,00(
Yaroslav Bandura 10,00¢(
Rahul Sen Gupt 51¢

Compensation for Ari Muljana

On April 1, 2009, we entered into an employment and-competition agreement with Ari Muljana, our formehief Financial Officer. Howeve
effective April 1, 2010, we informally entered inbonew compensatory arrangement with respect toMdtjana. Effective April 1, 2010, we ha
agreed to pay Mr. Muljana an annual salary of CHB,Q00 (approximately USD 172,137). We have agreiid Petromanas Energy Inc. that,
services provided to Petromanas Energy Inc., wkimibice Petromanas Energy Inc. a portion of #$atary (we agreed upon an annual amou
CAD 100,000, or approximately USD 97,659).
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Effective June 1, 2011, our board of directorséased the annual compensation of Mr. Muljana frddf@60,000 (approximately USD 172,137
CHF 168,000 (approximately USD 180,744).

Mr. Muljana resigned as our Chief Financial Offiegfective August 1, 2013.

Named Executive Officers and Current Directors

For information regarding compensation for our ndraeecutive officers and current directors, seeetiEive Compensation.” Beginning on page 66.
Director | ndependence

Our common stock is quoted on the OTCQB, the olewcbunter market operated by OTC Markets Inc., whdckes not impose any direc
independence requirements. We are also listedeof$X Venture Exchange which imposes director iedepnce requirements. Under NASDAQ
5605(a)(2), a director is not independent if hesloe is also an executive officer or employee ofdbmporation. Using this definition of indepenc
director, we have two independent directors, DchBid Schenz and Darcy Spady.

ITEM 14 PRINCIPAL ACCOUNTING FEES AND SERVICES
Audit Fees

The following table sets forth the fees billed tor @ompany for professional services rendered byDBBsura International AG, our independ
registered public accounting firm, for the yeardemhDecember 31, 2013 and 2012:

BDO Fees (in USD) 2013 2012
Audit fees 204,99: 184,44¢
Audit-related fee: -
Tax fees 42,54 70,62
Other fees - -
Total fees 247,53¢ 255,07(

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

Before BDO Visura International AG was engaged bytairender any auditing or permitted rewndit related service, our board of directors apge
the engagement.

Our board of directors has considered the natudeaamount of fees billed by BDO Visura InternatioA& and believe that the provision of serv
for activities unrelated to the audit was compatibith maintaining BDO Visura International AG'diependence.

PART IV
ITEM 15 EXHIBITS, FINANCIAL STATEMENT SCHEDULES
Number Description
3) Articles of Incorporation and Bylaws
3.1 Articles of Incorporation (incorporated by refererto an exhibit to our Registration Statement omrF8E-2 filed on July 14, 2002
3.2 Certificate of Amendment to Articles of Incorpomatiof Express Systems Corporation filed on Aprie@07 (changing name to Ma

Petroleum Corporation) (incorporated by referemcart exhibit to our Current Report on For-K filed on April 17, 2007
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Number
3.3

3.4
3.5
(4)
4.1
(10
10.1
10.2
10.3
10.4

10.5
10.6

10.7
10.8
10.9
10.10

10.11

10.12
10.13
10.14
10.15
10.16
10.17

10.18

Description

Certificate of Amendment to Articles of Incorpomtifiled on April 22, 2013 (incorporated by refecerto an exhibit to our Quarte
Report on Form 1-Q filed on May 20, 2013

Certificate of Amendment dated effective Japdl, 2014 (incorporated by reference to an exhibaur Current Report on Formk-
filed on January 14, 201

Amended and Restated Bylaws (incorporated by reéeréo an exhibit to our Current Report on For- K filed on November 1, 201!
Instruments Defining the Rights of Security Holders including Indentures

Warrant Indenture dated May 6, 2011 with Equitydficial Trust Company (incorporated by referencartoexhibit to our Curre
Report on Form-K filed on May 9, 2011

Material Contracts

Share Exchange Agreement, dated November 23, 2006 §orated by reference to an exhibit to our €atriReport on Form B-filed
on April 17, 2007

Farm-In Agreement, dated October 4, 2006 (puated by reference to an exhibit to our Curfeport on Form & filed on April 17
2007)

Letter Agreemen- Phase 2 Work Period with Santos International Qjmers. Pty. Ltd, dated July 28, 2008 (incorporatgdédferenc
to an exhibit to our Annual Report on Forn-K filed on April 15, 2009

Side Letter AgreementPhase 1 Completion and Cash Instead of SharesSaitkos International Holdings Pty Ltd., dated Nolser
24, 2008 (incorporated by reference to an exhibdur Annual Report on Form -K filed on April 15, 2009

2007 Revised Omnibus Plan (incorporated by referém@n exhibit to our Annual Report on Forn-K filed on April 15, 2009
Production Sharing Contract for Contract Afesagaan EI4-3 between the Petroleum Authority of Mongolia d/M Petroleun
(incorporated by reference to an exhibit to our Qarly Report on Form -Q/A filed on July 24, 200¢

Production Sharing Contract for Contract Area Ziayatr-14 between the Mineral Resources and Petroleumotititof Mongolia an
DWM Petroleum (incorporated by reference to an leixhd our Quarterly Report on Form-Q/A filed on July 24, 200¢

Letter from AKBN regarding Production Sharidgntracts for Blocks A-B and B-dated May 5, 2009 (incorporated by referencen
exhibit to our Quarterly Report on Form-Q/A filed on July 24, 200¢

Employment Agreement between Ari Muljana and MNRrdteum Corporation dated April 1, 2009 (incorperhty reference to
exhibit to our Registration Statement on For-1 filed on July 30, 200¢

Consultancy Agreement dated November 21, 2008 @ithRichard Schenz (incorporated by reference taesmbit to our Currel
Report on Form-K filed on August 13, 200¢

Share Purchase Agreement dated February 12, 2@d@dre Petromanas Energy Inc. (formerly WWI Resatdd.), DWM Petroleur
AG and Petromanas Albania GmbH (formerly Manas &ariGmbH) (incorporated by reference to an extiiibur Current Report
Form &K filed on February 25, 201(

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

Form of Stock Option Agreement (Non-Investor Relas)) (incorporated by reference to an exhibit toAwonual Report on Form 1K-
filed on March 18, 201C

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

Agreement between Gobi Energy Partners LLC and D& national Tamsag (Mongol) LLC (incorporated feference to an exhil
to our Current Report on Forn-K filed on September 7, 201

Appointment as Director dated September 16, 201@byWerner Ladwein (incorporated by reference noeahibit to our Quarter
Report on Form 1-Q filed on November 15, 201

Employment and Nc-Competition Agreement dated October 1, 2010 wittei-Mark Vogel (incorporated by reference to an exhia
our Quarterly Report on Form -Q filed on November 15, 201!

Cooperation Agreement dated November 5, 2010 witlinghlai Group LLC (incorporated by reference toexthibit to our Currel
Report on Form-K filed on December 2, 201!
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Number
10.19

10.20
10.21
10.22
10.23
10.24
10.25
10.26
10.27
10.28

10.29
10.30

10.31*
(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*

Description

Form of LockUp Agreement with Raymond James Ltd. and execuffieers and directors (incorporated by refereran exhibit t
our Registration Statement on Fori-1/A filed on April 28, 2011

Escrow Agreement dated May 3, 2011 with Equity Rgial Trust Company and our officers and directorsorporated by reference
an exhibit to our Current Report on For-K filed on May 9, 2011

Share Purchase Agreement dated December 31, (pOitons of the exhibit have been omitted pursuard request for confidenti
treatment)(incorporated by reference to an exhibit to ourr€otr Report on Form-K filed on January 4, 201:

Amendment 1 to Share Purchase Agreement effectacember 31, 2012 (incorporated by reference toxhibie to our Current Repc
on Form &K/A filed on June 28, 201%(portions of the exhibit hasbeen omitted pursuant to a request for confideritedtment)
Amendment 2 to Share Purchase Agreement effectacember 31, 2012 (incorporated by reference tohibie to our Current Repc
on Form &K/A filed on June 28, 201%(portions of the exhibit hasbeen omitted pursuant to a request for confidentedtment;
Amendment 3 to Share Purchase Agreement effectacember 31, 2012 (incorporated by reference taxhibie to our Current Repc
on Form &K/A filed on June 28, 201%(portions of the exhibit hasbeen omitted pursuant to a request for confidentedtment

Form of Amendment to IR Consulting Agreement ddteldruary 1, 2013 with General Research GmbH (iraratpd by reference to
exhibit to our Current Report on Forr-K filed on February 28, 201.

Form of Stock Option Agreement (incorpordbgdreference to an exhibit to our Current ReportFomm 8K filed on February 2!
2013)

Form of Stock Option Cancellation Agreement (inaogted by reference to an exhibit to our Currenpd®eon Form & filed on
February 28, 201:

Consulting agreement dated June 18, 2013 with dodeyed Equities Inc. (incorporated by referencenoexhibit to our Curre
Report on Form-K filed on July 11, 2013

Form of Stock Option Agreement (incorporated byrefice to an exhibit to our Current Report on F8-K filed on July 11, 2013
Loan Agreement dated August 8, 2013 between DWNoRetm AG and Tulip Fund NV (incorporated by refeze to an exhibit to o
Quarterly Report on Form -Q filed on August 19, 201

Supplement Agreement to Share Purchase Agreenfentie¢ September 27, 20:

Code of Ethics

Code of Ethics, adopted May 1, 2007 (incorporatedeference to an exhibit to our Registration Steget on Form SEB* filed 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 referetacan exhibit to our Registration Statement on F&-1 filed on February 2, 201.
XBRL

XBRL INSTANCE DOCUMENT

XBRL TAXONOMY EXTENSION SCHEMA

XBRL TAXONOMY EXTENSION CALCULATION LINKBASE

XBRL TAXONOMY EXTENSION DEFINITION LINKBASE
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Number Description
101.LAB* XBRL TAXONOMY EXTENSION LABEL LINKBASE
101.PRE*  XBRL TAXONOMY EXTENSION PRESENTATION LINKBASE

* Filed herewith.
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SIGNATURES

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

MNP PETROLEUM CORPORATION

By:

[s/ Dr. Werner Ladwein

Dr. Werner Ladwein

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

Date: March 31, 2014

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

/s/ Dr. Werner Ladwein

Dr. Werner Ladwein

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

Date: March 31, 2014

/sl PetetMark Vogel

Peter-Mark Vogel

Chief Financial Officer, Treasurer and Secretary
(Principal Financial Officer and Principal AccourgiOfficer)
Date: March 31, 2014

/s/ Heinz J. Scholz

Heinz J. Scholz

Chairman and Executive Director
Date: March 31, 2014

[s/ Michael J. Velletta
Michael J. Velletta
Executive Director
Date: March 31, 2014

/s/ Richard Schenz
Richard Schenz
Director

Date: March 31, 2014

[s/ Darcy Spady
Darcy Spady

Director

Date: March 31, 2014
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Effective September 27, 2013

SUPPLEMENTAL AGREEMENT
TO THE AGREEMENT

BETWEEN
KAVSAR GENERAL TRADING FZE
and

DWM PETROLEUM AG

Relating to the sale and purchase of
65% of the issued share capital
of Energy Partners Ausiria






(1)

(2)

THIS SUPPLEMENTAL AGREEMENT ("Agreement”) is made effective as of September 27,
2013

BETWEEN:

KAVSAR GENERAL TRADING FZE a company organised under the laws of The UAE whose
registered office is at Hamriyvah Free Zone, P.0. Box No 51393, Sharjah; UAE {hereinafter
referred to as “Kavsar”): and

DWM PETROLEUM AG, a company registered in Switzerland, having its registered office at
Bahnofstrasse 9, Baar, Switzerland (hereinafter referred to as "DWM”)

BACKGROUND:

A Energy Partners Austria GmbH, a company registered in Austria { hereinafter "EFA")
is the legal and beneficial owner of 57.42% shares in Petroleumn Sugd, a joint venture with
limited liahility incorporated under the laws of Tajikistan (hereinafter "PS"), and the
remaining 42.58% shares in PS5 are held by Sugdnefrugas, state oil company of Tajlkistan
{hereinafter "SNG"] .

B P5 is legal owner of rights in licences and geological allotments for the fields
identified in the Schedule A hereof,

. Parties are parties to a Share Purchase Agreement dated December 31, 2012
(hereinafter "SPA"), pursuant to which DWM had agreed to purchase B0% shares in TE
Petroleum AG, a Swiss company (herelnafter “TF") after Kavsar would have first purchased
the remaining 42.58% shares in PS from SNG and then transferred 100% shares of PSin TE

b, As of September 27, 2013, DWM had paid an amount of US$ 10.1 million as part of
the purchase price under the SPA. However, when DWM did not pay the remaining
purchase price under the SPA as of September 27, 2013, the SPA was automatically reduced
in scope to the extent of its Article 3.4.2 which entails that Kavsar is only required to
transfer 65% shares of EPA to DWM, subject to a payment of US$ 2 million by DWM.

NOW THEREFORE, KAVSAR AND DWM AGREE as follows:
1. Kavsar and DWM shall take following actions pursuing the intent of Article 3.4.2:
a. HKawsar shall transfer all shares of TF Petroleurn including the assets for zera

considaration to DWM within 10 business days. DVWM will waive USS 100,000
{one hundred thousand) from the prepayment, as mentioned in Recital (D)
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2.

Both parties shall enter into a notary act with the notary governing the transaction
which entails the transfier of 65% of the shares of EPA to TF by Kavsar, on the
conditions described below.

Within ten {10) days of entering into the notary act, TF shall pay USD 2 million to
the notary via bank transfer in notary’s bank account.

After the notary has received ceriification that EPA is free of liabilities from BDO
pursuant to sub clause (d) below, the notary shall complste the notary act by
implemeanting the registration of new ownership of EPA (TF 85% and Kavsar
35%) and releasing USD 2 million to Kavsar. If required, Tajik Government
approval for the registration of the new ownership of EPA (TF 65%; and Kavsar
35%; shall be obtained. EPA has obtained a legal opinion from an independent
lawyer (attached as Schedule B hereof}, which concludes that such approval is
not nacassary.

Kavsar shall undertake the capital restructuring of EFA as soon as the regulatory
approval reguired under the SPA for the transaction envisaged by this
Agreement has been obtained. DWW shall grant a loan of Eurg 50,000 1o EPA,
as soon as the aforementioned regulatory approval {TSX and 5EC) is oblained.
The terms of the loan agreement will be outlined in a separate agreement
between EPA and TF.

After the capital restructuring of EPA is completed, Kavsar shall have BOO, an
independent reputable accounting firm, certify that EPA is free of liabilities, debt
or any other obligations of legal or financial nature, within 60 days of receiving
2013 financial statements of EPA as well as the pro-forma Quarter 1 2014
financial staternent, Costs for oblaining this certification shall be bome by DWM,

in case, BDO does not provide the certification as mentionad above, USE 2
million shall be returned by notary to TF immediately theraafter.

In case, TF fails to pay USD 2 million to the notary within ten (10) days of
entering into the notary act or BDO does not provide the certification 28 required
by this Agreement, then the ransaction envisaged by this Agreement shall not be
pursued and instead Kavsar shall refund within ninety (90} days including interest
since inception after BDO has given its statement to DWW, LISS 8 million, being
the amount DVWM has already paid less the US$ 2 million penalty for the Seller's
expenses, to satisfy its obligations under Article 3.4 of the SPA.

Effective January 1, 2014, Kavsar and DWM shall be eligible to profits and dividends in
accordance to their equity share in EPA,

3. This Agreement shall be governed by the laws of Austria, and any dispute if not resolved

)

amicably shall be resolved via international arbitration under the Rules of International
Chamber of Commerce. Venue of arbitration shall be Vienna, Austria.






IN WITNESS WHEREOF this Agreement has been signed by the parties {or their duly authorised
representatives) effective as of September 27, 2013,

Horeh 242019
KAVSAR GENEHAL TRADING FZE DWM PETROLEUM AG
- Fl =, .
fsflﬁiqrs?ﬁd Nozimov /8/ Dr. Werner Ladwein
‘T;ﬁt Khurdhéd Nozfdov Name: Dr. Werner Ladwein
le:  General Mana Tide: Director

/s/ Peter-Mark Vogel

Name: Peter-Mark Vogel
Title: Director







SCHEDULE A
Interests of EPA and PS

EPA currently holds 57.42% interests in Petroleurn Sugd ("P8"), a jeint venture company
incorporated under the laws of Tajikistan.
PS owns 100% interests in in séveral producing oilfields and acreage under application
onshore Tajikistan and related assets, including following existing ofl fields:

- Airitan Field

- Kanibadam and Morth Kanibadam Fields

- Niazbek and Norih Karachicum Field

- (Obi Shifo and North Karatau Figlds

- Ravat Field

- - 5elRoho Field

- Mahram Field

- Madaniyat Field
. Dn 17 July 2012, Ministry of Energy and Industry of the Republic of Tajikistan has issuad
following new licences to PS in respect of above listed oil and gas fields, essentially re-
issuing Licences(ie, LICENSING AGREEMENTS) and also valid untit 20 December 2022

Licence No 0003804 for Prospection and Exploration of il and gas.
Licence Mo 0003805 for Operation of cil and gas fields.
Licence No 0003807 for Production {extraction) of oil and gas.

. On May 28, 2013, Head department of geclogy under the Government of the Republic of
Tajikistan has issued to PS, following Geological Allotments on the basis of the License
series BAC Ne 0002804 dated July 17, 2012, also in respect of the above listed oil and gas
fields:

a, (eological allotment for survey and exploration of energy resources (gas, i} on the
oil and gas deposit Mahram located in Konibodom district with total area of 47 22 sq.
kim.;

b, Geoiogical allotment for survey and exploration of snergy resources (gas, oil) an the
oil and gas deposit Madaniyat, Northern Karatau, Obi-Shifo, Sel-Roho and Airitan
located in Isfara city and Konibodom district with total area of 80,87 sg. kmi;

¢. (Geological aliotment for survey and exploration of energy rescurces (gas, cil) on the
oil and gas deposit Miyozbek located in Konibodem district with total area of 51,66 sq.
km.;

d. Geclogical aliotment for survey and exploration of energy resources (gas, oil) on the
gil and gas deposit Ravat, Konibodom and Morthern Konibodom located in Isfara city
and Konibodom district with total area of 59,80 sq. km.
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SCHEDULE B

Independent Legal Opinion Obtained By EPA






Exhibit 21.1

MNP Patroleun Corporation
(usa)
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DWW Petroleurn AG
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Consent of Ind dent Registersd Publi

MNP Petroleum Corporation (An Exploration Stage Company)
Las Vegas, Nevada

We hereby consent to the incorporation by reference in the Registration Statement on Form 5-8 (No.
333-167380) of MNP Pefreleum Corporation of our report dated March 31, 2014, relating o the
consolidated financial statements, which appears in this Form 10-K.,

Zurich, March 31, 2014

BDO Visura International AG

[

/s/ Christoph Tschumi /s/ Benjamin Patzen " ’
Christoph Tschumi Benjamin Patzen






Exhibit 31.1
CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBAN ES-OXLEY ACT OF 2002

I, 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 comtajnuntrue statement of a material fact or omgtéde a material fact necessary to mak
statements made, in light of the circumstances uwtéeh such statements were made, not misleaditigrespect to the period covered by
report;

3. Based on my knowledge, the financial statementd,adher financial information included in this repdairly present in all material respe

the financial condition, results of operations aadh flows of the registrant as of, and for, thegoks presented in this repo

4, The registrang other certifying officer and | are responsible éstablishing and maintaining disclosure contesld procedures (as definec
Exchange Act Rules 13a-15(e) and 15d-15(e)) amdnialt control over financial reporting (as definadExchange Act Rules 1345(f) anc
15¢-15(f)) for the registrant and hav

(a) designed such disclosure controls and proceduresaosed such disclosure controls and procedurelsetaesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us
others within those entities, particularly duritg toeriod in which this report is being prepal

(b) designed such internal control over financial réipgr or caused such internal control over finahegorting to be designed under
supervision, to provide reasonable assurance rigggitte reliability of financial reporting and tipgeparation of financial statements
external purposes in accordance with generally@edeaccounting principle

(c) evaluated the effectiveness of the regis’s disclosure controls and procedures and presémtis report our conclusions about
effectiveness of the disclosure controls and proces) as of the end of the period covered by #psnt based on such evaluation;

(d) disclosed in this report any change in the regit's internal control over financial reporting thatowed during the registrés mos
recent fiscal quarter (the registranfourth fiscal quarter in the case of an annupbrg that has materially affected, or is reasoy
likely to materially affect, the registré's internal control over financial reporting; a

5. The registrar's other certifying officer and | have disclosedsdxon our most recent evaluation of internal @mtver financial reporting,
the registrar's auditors and the audit committee of the regit's board of directors (or persons performing thewedent functions)

(a) all significant deficiencies and material weaknessethe design or operation of internal controkiofinancial reporting which a
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpranhcial information; ani

(b) any fraud, whether or not material, that ineslvmanagement or other employees who have a simifrole in the registrastinterna
control over financial reporting

March 31, 2014

/s/ Dr. Werner Ladwein

Dr. Werner Ladwein

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




Exhibit 31.
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 comtajnuntrue statement of a material fact or omgtéde a material fact necessary to mak
statements made, in light of the circumstances uwtéeh such statements were made, not misleaditigrespect to the period covered by
report;

3. Based on my knowledge, the financial statementd,adher financial information included in this repdairly present in all material respe

the financial condition, results of operations aadh flows of the registrant as of, and for, thegoks presented in this repo

4, The registrang other certifying officer and | are responsible éstablishing and maintaining disclosure contesld procedures (as definec
Exchange Act Rules 13a-15(e) and 15d-15(e)) amdnialt control over financial reporting (as definadExchange Act Rules 1345(f) anc
15¢-15(f)) for the registrant and hav

(a) designed such disclosure controls and proceduresaosed such disclosure controls and procedurelsetaesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us
others within those entities, particularly duritg toeriod in which this report is being prepal

(b) designed such internal control over financial réipgr or caused such internal control over finahegorting to be designed under
supervision, to provide reasonable assurance rigggitte reliability of financial reporting and tipgeparation of financial statements
external purposes in accordance with generally@edeaccounting principle

(c) evaluated the effectiveness of the regis’s disclosure controls and procedures and presémtis report our conclusions about
effectiveness of the disclosure controls and proces) as of the end of the period covered by #psnt based on such evaluation;

(d) disclosed in this report any change in the regit's internal control over financial reporting thatowed during the registrés mos
recent fiscal quarter (the registranfourth fiscal quarter in the case of an annupbrg that has materially affected, or is reasoy
likely to materially affect, the registré's internal control over financial reporting; a

5. The registrar's other certifying officer and | have disclosedsdxon our most recent evaluation of internal @mtver financial reporting,
the registrar's auditors and the audit committee of the regit's board of directors (or persons performing thewedent functions)

(a) all significant deficiencies and material weaknessethe design or operation of internal controkiofinancial reporting which a
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpranhcial information; ani

(b) any fraud, whether or not material, that ineslvmanagement or other employees who have a simifrole in the registrastinterna
control over financial reporting

March 31, 2014

[sl PetetMark Vogel

Peter-Mark Vogel

Chief Financial Officer, Treasurer and Secretary
(Principal Financial Officer and Principal AccourdiOfficer)




Exhibit 32.1

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

The undersigned, Dr. Werner Ladwein, hereby cesjfpursuant to Section 906 of the Sarbanes-Oxt¢wp#2002, that:

(@) the annual report on Form kKOof MNP Petroleum Corporation for the period end2ecember 31, 2013 fully complies with
requirements of section 13(a) or 15(d) of the S&esrExchange Act of 1934; al

(b) information contained in the Form ¥Ofairly presents, in all material respects, theaficial condition and results of operations of N
Petroleum Corporatiol

Date: March 31, 2014

/s/ Dr. Werner Ladwein

Dr. Werner Ladwein

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




Exhibit 32.z

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

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

(@) the annual report on Form kKOof MNP Petroleum Corporation for the period end2ecember 31, 2013 fully complies with
requirements of section 13(a) or 15(d) of the S&esrExchange Act of 1934; al

(b) information contained in the Form ¥Ofairly presents, in all material respects, theaficial condition and results of operations of N
Petroleum Corporatiol

Date: March 31, 2014

/sl PetestMark Vogel

Peter-Mark Vogel

Chief Financial Officer, Treasurer and Secretary
(Principal Financial Officer and Principal AccourgiOfficer)




