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PART I—FINANCIAL INFORMATION

Item 1. Financial Statements.

MANAS PETROLEUM CORPORATION

CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
UNAUDITED

CONDENSED CONSOLIDATED BALANCE SHEETS

09.30.201 12.31.200
UsD UsD

ASSETS
Cash and cash equivalel 3,318,46! 804,66:
Restricted cas 98,511 908,88t
Accounts receivabl 46,99% 60,611
Prepaid expenst¢ 522,64" 450,37
Total current assets 3,986,61! 2,224,53
Debt issuance cos - 112,61¢
Tangible fixed asse 100,03¢ 178,19:
Investment in associa 238,30« 238,30«
Investment in associate (Petromar 60,041,93 -
Total non-current assets 60,380,28 529,11
TOTAL ASSETS 64,366,89 2,753,64
LIABILITIES AND SHAREHOLDERS' EQUITY/(DEFICIT)
Accounts payabl 211,16¢ 610,58:
Bank overdraf - 196,15
Shor-term loan - 917,69¢
Promissory notes to sharehold - 540,64t
Contingently convertible loa - 1,886,90!
Debenture! - 3,887,17!
Warrant liability - 683,30¢
Accrued expenses Exploration cc - 713,99.
Accrued expenses Professional f 100,57¢ 220,44¢
Accrued expenses Intere - 82,74¢
Other accrued expens 62,83¢ 13,67:
Refundable deposi 53,96: -
Total current liabilities 428,54. 9,753,33
Pension liabilities 29,50¢ 29,50¢
Total non-current liabilities 29,504 29,504
TOTAL LIABILITIES 458,04 9,782,83!
Temporary equity (common stock USD 0.001 par valug,4'144'993 and O shares, respectively) 5,516,54 -
Common stock (300,000,000 shares authorized, USOLQpar value, 122'983'866 and 119'051'733 shagsgectively, issued and
outstanding’ 122,98 119,05:
Additional paic-in capital 49,419,52 49,532,36
Retained earnings/(deficit accumulated during ttcgation stage 8,798,79 (56,731,60)
Accumulated other comprehensive income / (los
Currency translation adjustme 51,001 51,001
Total shareholders' equity/(defic 58,392,30 (7,029,18)

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY/(DEFICIT) 64,366,89 2,753,64




MANAS PETROLEUM CORPORATION

CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

UNAUDITED

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME/(LOSS)

For the three months ended For the nine months ended Period from
05.25.200.
(Inception) to
09.30.201 09.30.200¢ 09.30.201 09.30.200¢ 09.30.201
UsD UsD UsD uUsD UsD
OPERATING REVENUES
Other revenue = = = = 1'375'72¢
Total revenues - - - - 1'375'72¢
OPERATING EXPENSES
Personnel cos (255'04¢) (1'080'607) (3'293'17)) (4'596'45!) (25'350'40)
Exploration cost: (268'34%) (539'46¢) (880'367) (870'54¢) (7'972'88)
Depreciatior (13'19%) (14'780) (42'989) (76'839) (210'18%)
Consulting fee! (277'94¢) (208'18:) (938'967) (762'31%) (8'833'08)
Administrative cost: (295'73) (539'82) (943'939) (1'119'86) (12'831'64)
Total operating expense (1'110'270) (2'382'852) (6'099'437) (7'426'01%) (55'198'205)
Gain from sale of investme - - - - 3'864'19°
Loss from sale of investme - - - - (90C)
OPERATING INCOME/(LOSS) (1'110'270) (2'382'852) (6'099'437) (7'426'015) (49'959'18)
NON-OPERATING INCOME / (EXPENSE)
Exchange difference 31'17¢ 44'82( 57'971 180'32¢ 203'11¢
Changes in fair value of warrar - 2'809'58¢ 533'22! (10'592'63) (10'441'08)
Warrants issuance exper - - - - (9'439'77Y)
Gain from sale of subsidia - - 57'850'91! - 57'850'91!
Change in fair value of investment in assoc 10'700'58: - 13'635'11! - 13'635'11!
Interest incom 728 28'31( 1'18C 75'12: 598'65.
Interest expens (3'379) (366'73¢) (329'49¢) (1'027°'49)) (2'565'69¢)
Loss on extinguishment of de - - (117'049 - (117'049
Income/(Loss) before taxes and equity in net los$ associate 9'618'837 133'131 65'532'43( (18'790'699) (234'98¢)
Income taxe! (624) (35€) (2'02¢) (2'292) (9'969)
Equity in net loss of associa - - - - (24'527)
Net income/(loss 9'618'21¢ 132'77¢ 65'530'401 (18'792'98%) (269'47¢)
Net income / (loss) attributable to r-controlling interes - - - - (18'700
Net income/(loss) attributable to Manas 9'618'21% 132'77% 65'530'401 (18'792'98%) (288'17¢)
Currency translation adjustment attributable to k& - - - - 51'001
Net comprehensive income/(loss) attributable to Maas 9'618'21¢ 132'77¢ 65'530'401 (18'792'985) (237'17%)
Net comprehensive loss attributable to -controlling interes - - - - 18'70C
Net comprehensive income/(loss) 9'618'21% 132'77% 65'530'401 (18'792'985) (218'47%)
Weighted average number of outstanding sharesa 122'901'25 119'051'73 121'343'88 119'051'73 108'784'78
Weighted average number of outstanding sharestédil 124'729'87 121'242'43 125'678'54 119'051'73 108'784'78
Basic earnings / (loss) per share attributable to knas 0.0¢€ 0.0C 0.54 (0.1¢) (0.00
Diluted earnings / (loss) per share attributable tdVlanas 0.0¢€ 0.0C 0.52 (0.16) (0.00




MANAS PETROLEUM CORPORATION

CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
UNAUDITED

CONDENSED CONSOLIDATED CASH FLOW STATEMENT

For the nine months ended Period from
05.25.200.
(Inception) to
09.30.201 09.30.200 09.30.201
usb usb usb
OPERATING ACTIVITIES
Net income/(loss 65'530'401 (18'792'98¢) (269'47¢6)
To reconcile net income/(loss) to net cash used
in operating activities
Gain from sale of subsidia (57'850'91) - (57'850'91)
Gain from sale of investme - - (3'864'19)
Loss from sale of investme - - 90C
Change in fair value of investment in assoc (13'635'11) - (13'635'11)
Equity in net loss of associs - - 24'52:
Depreciatior 42'98¢ 76'83¢ 210'18¢
Amortization of debt issuance co 112'61¢ 97'27( 349'91(
Warrant issuance expense / (incot (533'22) 10'5692'63 19'880'86.
(Decrease) / increase in participation liabilit - (432'569) -
Exchange difference (57'97) (180329 (203'11Y)
Non cash adjustment to exploration cc (204'757) - (204'757)
Non cash interest incon (25'619 - (25'619
Interest expense on contingently convertible | 29'89: 105'93: 236'79¢
Loss on extinguishment of contingently convertilolan 83'20: - 83'20:
Interest expense on debentu 78'97¢ 326'60¢ 764'14:
Loss on extinguishment of debentu 33'841 - 33'841
Stocl-based compensatic 2'996'59! 3'604'81! 24'508'71
Decrease / (increase) in receivables and prepgiense: (60'637) (206'209) (566'42))
(Decrease) / increase in accounts paye (372'467) 28'26: (298'207)
(Decrease) / increase in accrued expe (865'46¢) (242'88)) 89'207
Change in pension liabilit - - 29'50¢
Cash flow (used in) / from operating activities (4'697'640) (5'022'607) (30'706'027)
INVESTING ACTIVITIES
Purchase of tangible fixed assets and computevacd (1'182) (28'419) (425'61))
Sale of tangible fixed assets and computer soft - - 79'32¢
Proceeds from sale of investmu 10'765'81! - 14'765'811
Decrease / (increase) restricted c 810'72¢ 4'932'32! (98'165)
Acquisition of investment in associe - - (67'747)
Cash flow (used in) / from investing activities 11'575'352 4'903'911 14'253'61%
FINANCING ACTIVITIES
Contribution share capital founde - - 80'01¢
Issuance of unit - - 15'057'48.
Issuance of contingently convertible Ic 1'680'00(
Issuance of debentur 3'760'00!
Issuance of promissory notes to sharehol 540'64¢
Repayment of contingently convertible Ic (2'000'001) - (2'000'001)
Repayment of debentur (4'000'001) - (4'000'00()
Repayment of promissory notes to sharehol (540'64¢) - (540'64¢)
Issuance of warran - - 670'57:
Proceeds from exercise of warra 2'260'95: - 2'260'95:
Cash arising on recapitalizati - - 6'51(
Shareholder loan repa - - (3'385'83))
Shareholder loan raist - - 4'653'72|
Repayment of bank loz - (1'220'001) (2'520'00()
Increase in bank log - 1'300'00! 2'520'00!(
Increase in shc-term loan - - 917'69¢
Payment of debt issuance cc - - (279'910)
(Decrease) / increase in bank overd (196'15) - -
Increase / (decrease) in refundable dep: 53'96: - 53'96:
Cash flow (used in) / from financing activities (4'421'88() 80'00C 19'475'18(
Net change in cash and cash equivaler 2'455'832 (38'692) 3'022'76€
Cash and cash equivalents at the beginning ofdhedq 804'66! 225'99! -
Currency translation effect on cash and cash etprits 57'971 67'18% 295'70(

Cash and cash equivalents at the end of the period 3'318'46E 254'481 3'318'46%




Supplement schedule of non-cash investing and finaeimg activities:

Forgiveness of debt by major sharehol

Deferred consideration for interest in CISC Sowfidleum Co
Warrants issued to pay placement commission expt
Debenture interest paid in common shs

Forgiveness of advance payment from Petromanaghec.
Initial fair value of shares of investment in Patanas
Forgiveness of receivable due from Manas AdriatichBl

917'69
46'406'82
(3'449'70)

1'466'05;
193'00:
2'689'91(
213'47¢
917'69
46'406'82
(3'449'70)




MANAS PETROLEUM CORPORATION

CONSOLIDATED FINANCIAL STATEMENTS

CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY / ( DEFICIT)

Deficit
accumulated Accumulated
during the Other Compre- Total share-
Additional paid- development hensive Income holders' equity /
SHAREHOLDERS' EQUITY / (DEFICIT) Number of Shares Share Capital in capital stage (Loss) (deficit)
Balance May 25, 200« - - - - - -
Contribution share capital from founde¢ 80,000,001 80,00¢ 19 - - 80,01¢
Currency translation adjustme - - - - (77,082 (77,082
Net loss for the perio - - - (601,032 - (601,032
Balance December 31, 2004 80,000,001 80,00( 19 (601,032 (77,082 (598,095
Balance January 1, 200! 80,000,001 80,00(¢ 19 (601,032 (77,082 (598,095
Currency translation adjustme - - - 218,69¢ 218,69¢
Net loss for the yee - - - (1,993,932 - (1,993,932
Balance December 31, 200 80,000,00! 80,00(¢ 19 (2,594,964 141,61° (2,373,328
Balance January 1, 200t 80,000,001 80,00(¢ 19 (2,594,964 141,61° (2,373,328
Forgiveness of debt by major sharehol - - 1,466,05; - - 1,466,05;
Currency translation adjustme - - - - (88,153 (88,153
Net income for the ye: - - - 1,516,00- - 1,516,00-
Balance December 31, 2006 80,000,001 80,00(¢ 1,466,07: (1,078,960 53,46¢ 520,57!
Balance January 1, 200° 80,000,001 80,00( 1,466,07: (1,078,960 53,46¢ 520,57¢
Recapitalization transactic 20,110,40 20,11( (356,732 - - (336,622
Stocl-based compensatic 880,00( 88C 7,244,40! - - 7,245,28!
Private placement of Units, issued for ¢ 10,330,15 10,33( 9,675,66 - - 9,685,99
Private placement of Uni 10,70¢ 11 (11) - - -
Private placement of Units, issued for ¢ 825,22° 82& 3,5621,23: - - 3,5622,05
Currency translation adjustme - - - - 3,06¢ 3,06¢
Net loss for the yee - - - (12,825,49¢€ - (12,825,49¢€
Balance December 31, 200 112,156,48 112,15¢ 21,550,63 (13,904,45€ 56,531 7,814,871
Balance January 1, 200¢ 112,156,48 112,15¢ 21,550,63 (13,904,45€ 56,531 7,814,871
Stock-based compensatic 2,895,24! 2,89¢ 9,787,97! - - 9,790,87-
Private placement of Units, issued for ¢ 4,000,001 4,00 1,845,42¢ - - 1,849,42!
Issuance of warran - - 10,110,34 - - 10,110,34
Beneficial Conversion Featu - - 557,98¢ - - 557,98¢
Currency translation adjustme - - - - (13,212 (13,212
Net loss for the perio - - - (30,296,10€ - (30,296,10€
Balance December 31, 2008 119,051,73 119,05: 43,852,37: (44,200,562 43,32 (185,811
Balance January 1, 200¢ 119,051,73 119,05: 43,852,37: (44,200,562 43,32: (185,811
Adoption of ASC 81-40 - - (9,679,775 9,086,97: - (592,804
Reclassification warran’ = = 10,883,81 = = 10,883,81
Stocl-based compensatic - - 4,475,95: - - 4,475,95:
Currency translation adjustme - - - - 7,67¢ 7,67¢
Net loss for the yee - - - (21,618,01% - (21,618,01%
Balance December 31, 2009 119,051,73 119,05: 49,532,36 (56,731,607 51,00: (7,029,187
Balance January 1, 201( 119,051,73 119,05 49,532,36 (56,731,607 51,00 (7,029,187
Exercise of warrant 3,832,13: 3,832 2,257,12 - - 2,230,95!
FV adjustment of exercised warral - - 72,64 - - 72,64
Reclassification warran - - 77,43¢ - - 77,43¢
Stock-based compensatic 100,00( 10C 2,996,491 - - 2,996,591
Redeemable shar - - (5,516,547 - - (5,516,547
Currency translation adjustme - - - - - -
Net income for the perio - - - 65,530,40 - 65,530,40
Balance September 30, 201 122,983,86 122,98¢ 49,419,52 8,798,79: 51,00: 58,392,30.



1. BASIS OF PRESENTATION

The accompanying unaudited condensed consolidataddial statements of Manas Petroleum Corpordtigianas" or the “Company") and its subsidiaries §@") for the three and nine-
month period ended September 30, 2010 have beganekin accordance with U.S. generally accepteduatting principles for interim financial informati and with the instructions
Form 10-Q and Article 10 of RegulationXS-Accordingly, they do not include all of the imfoation and footnotes required by U.S. generalyepted accounting principles for comp
financial statements. These condensed consolidiataacial statements should be read in conjunatidh the consolidated financial statements andnibtes thereto, included in the Grot
Annual Report on Form 10-K for the year ended Ddmem31, 2009.

In terms of the oil and gas industry lifecycle, Bempany considers itself to be an explorationestagmpany. Since it has not realized any revermoes its planned principal operations,
Company presents its financial statements in comtgrwith accounting principles generally acceptadhe United States of America (US GAAP) that gppl establishing operatil
enterprises, i.e. development stage companiesn/Asxaloration stage enterprise, the Company dissltise deficit accumulated during the exploratiage and the cumulative statemen
operations and cash flows from inception to theentrbalance sheet date.

The Company, formerly known as Express Systemsdation, was incorporated in the State of Nevadduiy 9, 1988

On April 10, 2007, the Company completed the Exgeafiransaction whereby it acquired its then sobesisliary DWM Petroleum AG, Baar (“DWM’pursuant to an exchange agreer
signed in November 2006 whereby 100% of the shafd3WM were exchanged for 80,000,000 common shafeéhe Company. As part of the closing of this exufe transaction, t
Company issued 800,000 shares as finders’ feé® aldsing price of $3.20.

The acquisition of DWM has been accounted for amegger of a private operating company into a nperating public shell. Consequently, the Compartyé continuing legal registrant
regulatory purposes and DWM is treated as the wointj accounting acquirer for accounting and repgrpurposes. The assets and liabilities of DWMagrad at historic cost. Under !
GAAP in transactions involving the merger of a pter operating company into a noperating public shell, the transaction is equirt® the issuance of stock by DWM for the
monetary assets of the Company, accompanied byapitelization. The accounting is identical to @emse acquisition, except that no goodwill or otiiéangibles are recorded.

On February 12, 2010 we signed a formal purchaseeagent with WWI Resources LTD. At closing, on keyy 24, 2010, WWI Resources changed its name ttmRanas Energy In
(“Petromanas”, TSX-V: PMI). With the closing, DWMbmpleted the sale of all of the issued and outstgnshares of Manas Adriatic GmbH (“Manas Adria}itd Petromanas. Man
Adriatic is the owner of three ashore oil and gas production sharing contractsaioing six licenses located in Albania. As considien for these shares, DWM received CAD$2,00C
($1,937,396) in cash on March 3, 2010, $350,00May 17, 2010 for compensation of operational experis Albania for January and February 2010 andQ0@0000 Petromanas comn
shares, in addition to the $917,723 advanced fretnofanas in December 2009. Pursuant to the pwchgieement, DWM Petroleum is entitled to receiveaggregate of up to
additional 150,000,000 Petromanas common sharedl@ass:
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- 100,000,000 Petromanas common shares upon conmplgtithe first well on the Albanian project by ManAdriatic, or on the date that is 16 months atfer Closing
Date, whichever occurs firs

- 25,000,000 Petromanas common shares if, on orééie tenth anniversary of the Closing Date, Makdsatic receives a report prepared pursuant teadas Nationa
Instrument 51101, Standards of Disclosure for Oil and Gas Atigsj confirming that the Albanian project has 2Berves of not less than 50,000,000 barrels
(BOE); and

- if, on or before the tenth anniversary of the @lgsDate, Manas Adriatic receives a report preparedsuant to Canada’s National Instrument1®1; Standards
Disclosure for Qil and Gas Activities, confirminigat the Albanian project has 2P reserves in exa£56,000,000 BOEs, then for each 50,000,000 BOEs and abov
50,000,000 BOEs, Petromanas will be required 1aeig00,000 Petromanas common shares to DWM Petndiea maximum of 25,000,000 Petromanas commorest

In addition, at closing Petromanas funded Manasafidrwith $8,500,000 to be used by Manas Adrigigepay advances made by DWM and its predecegsoespect of the Albanii
project. The proceeds from this repayment by Makudrgatic GmbH to DWM Petroleum AG have been usedbycompany to repay all of our debt securitiesrpo maturity.

On May 25, 2010, Petromanas issued to DWM Petrol&@npursuant to the amended share purchase agreemeadditional 100,000,000 Petromanas common shBXé¢/M now ha
ownership and control over 200,000,000 Petromaoasmon shares and the right to acquire a furthed@)P00 common shares of Petromanas accordingstoathditions described abo
The 200,000,000 common shares represent 32.29k& @dsued and outstanding common shares of Petemman

The Group follows a strategy focused on the expilmnaand development of oil and gas resources intt@eand East Asia (Kyrgyz Republic, Republic dfjikistan and Republic
Mongolia) and in the Balkan Region (participatiorFetromanas Energy Inc. with activities in Albania

2. GOING CONCERN
The condensed consolidated financial statements bagn prepared on the assumption that the Grdupoatinue as a going concern.
Our cash balance as of September 30, 2010 was836EL

In addition to our cash balance, of the 200,000,8@mon shares of Petromanas held by the Group0@®00 were freely tradable as of September 300.20he quoted market price
Petromanas shares on September 30, 2010 was CADHEBce, the market value of the freely tradabbres was over $8,000,000.

Based on our business plan for the next 12 momtbsyill need $8,280,000 to fund our operations.

Given our net working capital plus our freely trafashares of Petromanas, we do not expect to mddidional funding from external sources to cover enonthly burn rate
approximately $265,000 and minimum commitments fee@ctober 2011.

In order to continue to implement the geologicatkverogram for our projects particularly in Centaad East Asia and to finance continuing operatitres Group will require further func
We expect these funds will be raised through aaléti equity and/or debt financing. If we are ndeaib raise the required funds, we would considemfng-out projects in order to redu
our financial commitments. Any additional equitpdincing may be dilutive to shareholders, and debnting, if available, will increase expenses ar&y involve restrictive covenants. 1
Company will be required to raise additional cdmtaterms which are uncertain, especially underdinrent capital market conditions. Under theseuanstances, if the Company is uni
to obtain capital or is required to raise it on esicable terms, it may have a material adversetdie the Company's financial condition.
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3. ACCOUNTING POLICIES

The Groups condensed consolidated financial statements meaped in accordance with US GAAP. The preparatibfinancial statements in conformity with US GAABquire:
management to make estimates and assumptionsftbett the reported amounts of assets, liabilitied disclosures, if any, of contingent assets aabilities at the date of the financ
statements. Actual results could differ from thesgmates.

The accompanying financial data as of Septembe23D) and December 31, 2009 and for the three arenmonth periods ended September 30, 2010 and 200%oartde period fror
inception, May 25, 2004, to September 30, 2010beas prepared by the Company, without audit, putsieethe rules and regulations of the Securitieds Bxchange Commission (SEC).

The complete accounting policies followed by th@@r are set forth in Note 3 to the audited constdid financial statements contained in the Grofiptsual Report on Form 1B-for the
year ended December 31, 20

In the opinion of management, all adjustments (Whiwlude normal recurring adjustments, except iaslased herein) necessary to present a fair seatewf financial position as
September 30, 2010 and December 31, 2009, resudieoations for the three and nimenth period ended September 30, 2010 and 200%oatide period from inception, May 25, 2004
September 30, 2010, cash flows for the nimanth periods ended September 30, 2010 and 200%oartikde period from inception, May 25, 2004, tqpfenber 30, 2010 and statemer
shareholders’ equity (deficit) for the period frameeption, May 25, 2004, to September 30, 201@pgdicable, have been made. The results of opesafar the three and nimaenth perior
ended September 30, 2010 are not necessarily thdiaaf the operating results for the full fiscaay or any future periods.

4. RECENT ACCOUNTING PRONOUNCEMENTS

In June 2009, the FASB issued FASB ASC 810-10 (midhoritative literature SFAS No. 167, “Amendnetd FASB Interpretation (“FIN”) No. 46(R),Which changes how a report
entity determines when an entity that is insuffitig capitalized or is not controlled through vatitor similar rights) should be consolidated. Tleéedmination of whether a reporting en
is required to consolidate another entity is bamgdamong other things, the other entity’s purpasé design and the reporting entitybility to direct the activities of the other ignthat
most significantly impact the other entity’s ecoriorperformance. FASB ASC 8110 will require a reporting entity to provide addiital disclosures about its involvement with vala
interest entities and any significant changessk exposure due to that involvement. A reportingitemill be required to disclose how its involvemewith a variable interest entity affe
the reporting entity’s financial statements. FASB@\ 81010 is effective for fiscal years beginning aftervdmber 15, 2009, and interim periods within thdsedl years. The Compa
adopted FASB ASC 810-10 as of January 1, 2010tarapplication had no impact on the Company’s cosedé consolidated financial statements.
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In April 2010, the FASB issued ASU 2010-13, "Comgation - Stock Compensation (Topic 718) - EffectDeinominating the Exercise Price of a ShBesed Payment Award in 1
Currency of the Market in Which the Underlying EguBecurity Trades." ASU 2010-13 provides amendsénfTopic 718 to clarify that an employee shaased payment award with
exercise price denominated in the currency of &atdn which a substantial portion of the entigtpiity securities trades should not be consideyexbntain a condition that is not a mar
performance, or service condition. Therefore, aityemould not classify such an award as a liapilftit otherwise qualifies as equity. The amendtsein ASU 201013 are effective fc

fiscal years, and interim periods within those disgears, beginning on or after December 15, 20b@. adoption of this standard will not have an effen our results of operation or «
financial position.

In January 2010, the FASB issued ASU No. 2010t8froving Disclosures about Fair Value Measurementghich requires additional disclosures about t®ants of and reasons
significant transfers in and out of Level 1 and &le® fair value measurements. This standard akstfiels existing disclosure requirements relatethlevel of disaggregation of fair va
measurements for each class of assets and liebilitid disclosures about inputs and valuation tgabs used to measure fair value for both recuraimd) nonrecurring Level 2 and Level
measurements. The Company included the requireitiaua disclosure for Level 2 fair value measureseas of the first quarter of 2010.

5. CASH AND CASH EQUIVALENTS

USD (helc
USD (helc USD (helc USD (helc in other USD TOTAL USD TOTAL
in USD) in EUR) in CHF) currencies) Sept 30, 201 Dec 31, 200
Bank and postal accour 3'282'88. 302 9'79C 25'49: 3'318'46! 804'66!
Cash and Cash Equivalet 3'282'88. 302 9'79C 25'49: 3'318'46! 804'66¢

Cash and cash equivalents are available at thepGrown disposal, and there is no restriction wnitttion on withdrawal and/or use of these fundse Groups cash equivalents are pla
with high credit rated financial institutions. Tharrying amount of these assets approximates féievalue.

6. TANGIBLE FIXED ASSETS

2010 Office Equipment Vehicles Leaseholc Total
& Furniture Improvements

uUsD uUsD UsD UsD
Cost at January 1 144'19¢ 127'37¢ 47'37¢ 318'95(
Additions 1'18: - - 1'182
Deconsolidation of Manas Adriat (27'52¢) (37'879 - (65'405)
Cost at September 30 117'85:2 89'50C 47'37¢ 254'727
Accumulated depreciation at January 1 (68'08¢) (53'077) (19'599) (140'75¢)
Depreciatior (18'579) (17'309) (7'109) (42'989)
Deconsolidation of Manas Adriat 16'76¢ 12'29] - 29'05¢
Accumulated depreciation at September 30 (69'894) (58'094) (26'700 (154'689)
Net book value at September 3 47'95¢ 31'40€ 20'67¢ 100'03¢

Depreciation expense for the nine-month period én8leptember 30, 2010 and 2009 was $42,989 and 3,6r8spectively. Depreciation expense for theetdmenth period ende
September 2010 and 2009 was $13,585 and $14,ZgEatively.
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7. STOCK COMPENSATION PROGRAM

On May 1, 2007 the Board of Directors approved dhenting of stock options according to a NonquedifiStock Option Plan. This stock option plan hasghrpose (a) to ensure
retention of the services of existing executivespanel, key employees, and Directors of the Companiys affiliates; (b) to attract and retain cortgyeé new executive personnel, |
employees, consultants and Directors; (c) to pmvittentive to all such personnel, employees, dtarss and Directors to devote their utmost effartd skill to the advancement
betterment of the Company, by permitting them tdigipate in the ownership of the Company and theri@ the success and increased value of the Compaml (d) allowing vendor
service providers, consultants, business assocgtasegic partners, and others, with or thatBbard of Directors anticipates will have an impatthusiness relationship with the Comp
or its affiliates, the opportunity to participatethe ownership of the Company and thereby to anvieterest in the success and increased valuedompany.

This plan constitutes a single “omnibus” plan, Menqualified Stock Option Plan (“NQSO Plan”) whiptovides grants of nonqualified stock options (“NO¥3). The maximum number
shares of common stock that may be purchased tnel@tan is 20,000,000.

On February 24, 2010, we peiced an aggregate of 4,350,000 stock optiondnaily granted to three of our directors and/oiiagffs on May 2, 2007 from an original exercise ¢ $4.0(
to $0.70. We also repriced 400,000 stock optioasitgd to one of our directors and officers on 2Be2007 from an original exercise price of $5&&0.70.

On February 24, 2010, we granted stock optionsdoextor of one of our subsidiaries to purchaseggregate of 1,000,000 shares of our common stbek exercise price of $0.70
share for a term expiring February 22, 2015. Th@aop vest in 12 quarterly installments, subjegpitoration to account for any partial calendar tgraat the beginning of the vesting per
with the first installment to vest on the first dafythe first full calendar quarter after the dafe¢he optionees stock option agreement, and with each subsedpsatiment to vest on the fil
day of each calendar quarter thereafter. The gsasubject to the execution of stock option agreemsby the optionees and the terms of our 200&siption plan.

On June 2, 2010 we granted stock options to a damsuo purchase an aggregate of 150,000 sharesrafommon stock at an exercise price of $ 0.8Gshare for a term expiring June
2013. The options vest in 12 quarterly installmestsject to proration to account for any partialeadar quarter after the date of the optiosextdck option agreement, and with ¢
subsequent installment to vest on the first dagaath calendar quarter thereafter. On July 21, 2@&0consultant ceased to act as a consultaneafdmpany, his options were cancelled
we issued 150,000 warrants with the same termeadst

On September 14, 2010 we granted to one of our@rapé according to an employment agreement datedLiM2010 100,000 vested shares of our common stduikh are subject to a
hold period until May 1, 2011. On the first dayasfiversary date beginning with May 1, 2011, hi® iseceive an additional 100,000 vested sharesiof@mmon stock until 2014. On May
1, 2015, he is to receive 200,000 vested sharesrafommon stock. All granted shares are subjech&year hold period from the date of each grant.

As of September 16, 2010, we granted stock optiorasdirector to purchase 500,000 shares of oumwmmstock at an exercise price of $0.52 per shade580,000 shares of our comn
stock at an exercise price of $0.65 per share Sefiitember 16, 2020. The options vest in 12 qugiiestallments, subject to proration to accountday partial calendar quarter after
date of the optionee’s stock option agreement veitfdeach subsequent installment to vest on tisé diay of each calendar quarter thereafter.
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On September 16, 2010 the term of a director ethpsis nonvested options forfeited with that date and higeg®ptions (i.e. 923,356 options with an exerpisee of $0.26 and 400,0
options with an exercise price of $0.70) remairreisable for 90 days and expire on December 160201

The fair value of all of the options granted durthg three and nine-month periods ended Septenth@030 and September 30, 2009 was determined tignBlackScholes option pricir
model applying the weighted average assumptiorsdniatthe following table:

Nine months period ende: Three months period ende:

September 3C September 3C September 3C September 3C

201C 200¢ 201(C 200¢

Expected dividend yiel 0% 0% 0% 0%
Expected volatility 89% 87% 85% 75%
Risk-free interest rat 1.735% 1.463% 1.825% 2.750%
Expected term (in year 4.5¢ 3.1 6 6

The expected volatility is based on a peer grougoafipanies in a similar or the same industry, aitld which the Company is of a comparable size #edclcle stage, for a period equa
the expected term of the options. During the nim@ith periods ended September 30, 2010 and 2009valyhted average fair value of options granted $48 and $0.16 at the grant ¢
respectively.

The following table summarizes the Company's stqution activity for the nine-month period ended ®efber 30, 2010:

Weighted-
average
Weighted- remaining
average contractual Aggregate
Shares unde exercise term intrinsic
Options option price (years! value
QOutstanding at December 31, 2009 10'150'00! 2.1z
Cancellation (repricing) (4'750'001) 4.1z
Re-granted (repricing) 4'750'00! 0.7¢
Granted 2'150'00! 0.6
Reclassified as warrants (150'000 0.8C
Exercised 0
Forfeited or expired (1'076'64) 0.2¢€
Outstanding at September 30, 2010 11'073'35 0.5¢ 4.97 1'291'00!
Exercisable at September 30, 2010 7'403'10: 0.5¢ 3.7z 598'11

For the ninemonth periods ended September 30, 2010 and 208 ,dmpany recorded a total charge of $2,996,59658r8D4,815 respectively, with respect to equitawais granted und
the stock compensation and stock option plans.tR@rninemonth period ended September 30, 2010 $2,740,187$266,459 were recorded in personnel costs anduting fees
respectively. In personnel cost included was $1,@38!related to the incremental fair value of tketed options due to the peicing on February 24, 2010. During the comparaigigod ir
2009 stock based compensation expenses of $3,53&&& recorded in personnel costs and $72,130riauting fees.

For the threemonth period ended September 30, 2010 the Compauyded a total charge of $124,067 with respeeftdty awards granted under the stock compensatidrstock optio
plans, of which $74,481 was recorded in personnel$49,586 in consulting fees. For the thneenth period ended September 30, 2009 the Compaunyded a total charge of $804,
with respect to equity awards granted under thekstompensation and stock option plans, of whicB4$#53 was recorded in personnel and $19,857 isutting fees.
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A summary of the status of the Company’s non-vestgibns as of September 30, 2010 and changesgdilminperiod is presented below:

Weighted-average

Nonvested options Shares under optior grant date fair value
Nonvested at December 31, 2( 4'838'09° 0.3t
Grantec 2'150'00! 0.4¢
Vested (2'097'39) 0.6£
Reclassified as warrar (143'81() 0.14
Forfeited (1'076'64!) 0.37
Nonvested at September 30, 2( 3'670'25: 0.3z

A summary of the status of the Company’s sharetgras of September 30, 2010 and changes durirgetied is presented below:

Weighted-average grant

Nonvested shares Shares date fair value

Nonvested at December 31, 2( - -
Grantec 700,00( 0.3€
Vested (100,000 0.3€
Forfeited - -
Nonvested at September 30, 2( 600,00( 0.3¢€

As of September 30, 2010, there was $1,401,23ttaf tnrecognized compensation cost related towested sharbased compensation arrangements granted undetahe Fhat cost

expected to be recognized over a weighted-averagediof 2.74 years.

8. DEBENTURE

On April 30, 2008, the Company successfully negetia]a mezzanine tranche of bridge financing amskch$4,000,000 through the issuance of 4,000 defgenbtes (Debentures) of $1,(
each and 1,000,000 detachable warrants. The waraaatexercisable to purchase the Compmanptegistered common shares at $2.10 per sharwifirekpire on April 30, 2010. The r
proceeds after paying a finderfee were $3,790,000. The Debentures bear aresttef 8% per annum payable twice a year (JuneDaember) and are due and payable in full two
from the date of issuance (April 30, 2010). The &whres can be prepaid along with any unpaid istexethe Company’request without prepayment premium or penaltg Dkebenture
can be converted into unregistered common sharm@syaime on demand of the holder at a conversi@e fppased upon the average price of the 20 daging price prior to conversion. T
conversion price of 2,000 of the Debentures isexthjo a floor of $1.00 per share. Interest carpéid in the equivalent amount of unregistered comsioares of the Company. If

Company issues shares for proceeds in excess @@4000, then up to 50% of the proceeds are reduir be used to pay down the Debentures.
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The aggregate proceeds received have been alldoetegen the detachable warrants and the Deberdnragelative fair value basis. Accordingly, $201) was credited to additional p
in capital with respect to the warrants.

At the date of issuance the conversion price deétexthin accordance with the Debenture agreementlegssthan the actual share price on the issuaatee This resulted in a benefic
conversion feature of $557,989, which has been imedrusing the effective interest rate method mudrded as part of interest expense over the @étire Debenture.

Debt issuance costs of $210,000 were incurred ahhevamortized over the term of the Debenturéagithe effective interest rate method.
On March 9, 2010, we have prior to its maturityhfukpaid the principal and interest accrued.

For the nine month period ended September 30, 2@l68ad interest expense on debentures of $78,974326,609 for the comparable period in the previpear. For the thremontt
periods ended September 30, 2010 and 2009 we texéshexpense of $0 and $108,801, respectivelpefstember 30, 2010 and December 31, 2009, theartiaed debt discount relati
the Debentures amounted to $0 and $224,852, resglgctTo account for the unamortized debt discoumvailing at the date of settlement we have @edra loss on extinguishment
debenture of $33,847.

9. WARRANTS

In April 2008, the FASB issued FASB ASC 815-4®i(or authoritative literature:Emerging Issues Task Force (“EITF”) 07-05 Determining whether an Instrument (or Embec
Feature) Is Indexed to an Enfs Own Stock” (“EITF 07-05")). FASB ASC 81540 provides guidance on determining what typessifruments or embedded features in an instruméd
by a reporting entity can be considered indexedstmwn stock for the purpose of evaluating thstfirriteria of the scope exception in FASB ASC 80615-74 (Prior authoritative
literature : SFAS 133, paragraph 11(a)). FASB ASC &bis effective for financial statements issuedfiscal years beginning after December 15, 2008 fisual year 2009). We adop!
FASB ASC 81540 on the first day of our fiscal year 2009. Basadur analysis we determined that 69,966,707 btiten73,966,707 warrants outstanding are not densd indexed to tl
Company’s own stock under FASB ASC 848-as the respective agreements include resetrésatdlence, we reclassified $592,804, comprisingrofadjustment of $(9,679,775)
additional paid in capital and $9,086,971 to défimicumulated during the exploration stage, frooclktiolders’ equity to a shotérm liability upon adoption. Additionally, the favalue o
the warrants subject to FASB ASC 815-40 is adjustefdir market value at the end of each reporiagod.

On April 10, 2009 17,526,881 Warrants from the VdatrA Equity Series granted on April 10, 2007 eag@iunexercised.

On May 14, 2009 we asked each holder of the Was'tdwatt had a price protection clause to agree &ndrtheir Warrants to delete the prmetection clause. As and when any of the ho
of these Warrants agree to the proposed amendment;ll provide them with an amended Warrant cixdife that shows the price protection clause ambaween deleted. As of June
2010, the following Warrant agreements have beesnaied and, in accordance with FASB ASC 815-40, e@¢al be reclassified as stockholder’s equity:
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Fair value at date

Warrant serie- expired # of Warrant Strike price Grant dat Expiry date reclassificatio
Brokerage Warrant PP # 139'95¢ 0.5¢ July 31, 200 July 31, 200 6'81(
Warrant Equity PP2 -07-2007 3'315'55( 0.5¢ July 31, 200 July 31, 200 199'58:
Warrant B Equity PP 30'598'84! 0.5¢ April 10, 2007 April 10, 201( 8'101'86!
Brokerage Warrant PP # 5'880'04« 0.5¢ April 10, 2007 April 10, 201( 1'930'71
Debenture Warrant 3'114'40¢ 0.5¢ April 30, 200¢ April 30, 201( 722'28¢
Total 10'961'25(

On July 31, 2009 7,692,798 Warrants from the WarEapity PP2 Series granted on July 31, 2007 edpireexercised.

On July 31, 2009 253,899 Warrants from the Brokengrrant PP2 Series granted on July 31, 2007 exxpinexercised.

On April 10, 2010 2,357,556 Warrants from the War Equity PP1 Series granted on April 10, 200Tenexercised and 32,696,207 expired unexercised.

On April 10, 2010 89,831 Warrants from the Broker&garrant PP 1 Series granted on April 10, 201@weeercised and 5,790,213 expired unexercised.

On April 30, 2010 1,384,746 Warrants from the DebenWarrants Series granted on April 30, 2008 veswzcised and 2,174,576 expired unexercised.

On September 1, 2010 4,000,000 Warrants from thetfBP3 Series granted on September 1, 2008 ekpitexercised.

On June 2, 2010, we granted a consultant, stodkrapto purchase an aggregate of 150,000 sharesrafommon stock at an exercise price of $0.80spare for a term expiring June
2013 in consideration for the consulting servicesvigled by him. On July 21, 2010, the consultarstsegl to act as a consultant of the company. Hisraptvere cancelled and we iss

150,000 warrants with the same terms instead.

As of September 30, 2010 and December 31, 200 dingpany had 150,000 respectively 48,343,129 werautstanding to purchase common stock.

The following table summarizes information abowt @ompany’s warrants outstanding as of Septemhez®B®:

Warrant serie # of Warrant Strike price Grant dat Expiry dat¢
Grant 150'00( 0.8 June 2, 201 June 2, 201
Total warrants outstanding 150'00C

The following table summarizes the Company’s wargativity for the nine-month period ended Septengfk 2010:
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Classifed a: Classified at Weighted-average
Warrants liability equity # of warrants exercise price
Outstanding at December 31, 2009 5'581'53. 42'911'59 48'493'12 0.62
Reclassification upon amendment of
warrant agreement (681'69H 681'69¢ - 0.5¢
Granted - 150'00( 150'00( 0.8C
Exercised (350'769) (3'481'37( (3'832'13) 0.5¢
Forfeited or expired (4'549'079) (40'111'92) (44'660'99) 0.5¢
Outstanding at September 30, 2010 - 150'00( 150'00( 0.8C

The fair value of liability classified warrants thaere exercised during the three and nine-montioge ended September 30, 2010 of $72,643 wassgfitad to additional paid-in capital.

In connection with the warrants granted on July 2010 we expensed during the threenth period ended September 30, 2010 $39,839 rasultant expense (included in stock b
compensation).

For the three-month periods ended September 3@, 20d 2009 we recorded in warrants expense $0 280%,589 respectively.

For the nine-month periods ended September 30, 80A®2009 we recorded in warrants expense $53222%(10,592,637) respectively.

10. BANK OVERDRAFT/SHORT-TERM LOAN

On December 31, 2009, we had a bank overdraft ® 828 which is due on demand and free of inte@stMarch 3, 2010, we have repaid the bank overdf$196,828.

On December 3, 2009, as part of ongoing negotiationthe sale of the Albanian assets, Petromaneseed $917,698 to the Company, which is due oredenand free of interest. In ¢
of a successful closing of the agreement to selbfset, the amount is considered part of the paechrice consideration. On February 12, 2010 greesi a formal share purchase agree
with WWI Resources LTD. At closing, WWI Resourcdgnged its name to Petromanas Energy Inc. (“Pemmasial SXV: PMI). On February 24, 2010, we completed sh& of all of th
issued and outstanding shares of Manas Adriatitetoomanas. As a result of this transaction, theced $917,698 was deemed part of the consideratid was recorded as a gain on
on the income statement.

As of September 30, 2010, we had no outstandind Baverdraft/Short-Term Loans.
11. CONTINGENTLY CONVERTIBLE LOAN

On August 18, 2008, the Company issued contingaethvertible loans (the “Loans®ith a principal amount of $2,000,000 and disposk8% of its interest in its operations in Mong:
related to Blocks 13 and 14 for aggregate proceé@,000,000. The net proceeds after paying fisdee were $1,860,000. The Company is responsiiléhe Loan holdes share of tt
exploration costs attributable to Blocks 13 andHréugh phases 1, 2 and 3, hereinafter referred tbhe Participation Liability.

The Company has allocated part of the gross practed Participation Liability for the explorati@osts related to the 8% interest in Blocks 13 afdn1Mongolia provided to the u
holder. The Company has estimated that thereasgerof costs that could be incurred through eggilon phases 1, 2 and 3. The total minimum estichspends for phase 1, the only pt
that is currently probable, is $4,000,000 and threes a Participation Liability of $320,000 has heecorded. This liability was reduced as expermsesrred and amounted to $0 as
December 31, 2009.
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The Loans carry an interest rate of 8% per annudnadirprincipal and accrued interest is payabléulhtwo years from the date of issuance (August2@®10). The Loans are secured by
Group’s assets in the Kyrgyz Republic.

The principal and any accrued but unpaid interaghe Loans are convertible, in whole or in parthe option of the holders if the Group conducfsublic offering at the prevailing marl
price. The loan was accounted for as a liabilitpécordance with FASB ASC 480-10-2Brfor authoritative literature:

FAS150“Accounting for Certain Financial Instruments witbharacteristics of both Liabilities and Equity’ Because the financial instrument embodies a camditiobligation that tt
Company must or may settle by issuing a variabhabrer of equity shares and the monetary value obliligation is based on a fixed monetary amountkmat inception.

The initial carrying amount of the Loans of $1,&80) will be accreted to the redemption amount 882,000 over the term of the loans using the @ffeénterest method.
On March 9, 2010, we have prior to its maturityhfukpaid the principal and interest accrued.

For the nine month period ended September 30, 2@lBad interest expense on contingently convertdza of $29,893 compared to $105,933 for the caatga previous year period.
the threemonth periods ended September 30, 2010 and 200tad/énterest expense on contingently convertitde lof $0 and $40,013, respectively. At Septembe2800 and Decemk
31, 2009, the unamortized debt discount relatirgctintingently convertible loan amounted to $0 $h&i3,095, respectively. To account for the unamedtidebt discount we have recor
for the nine-month period ended September 30, 3880202 and $0 for the comparable period of theipus year, respectively in loss on extinguishn@rtontingently convertible loan.

12. PROMISSORY NOTE

On December 5, 2008, the Company borrowed $540®#6 four Directors at no discount to the principahount by selling promissory notes to sharehol@&kareholder Notes”)The
parties agreed that no interest shall accrue orsttzeeholder Notes unless the Company breachespghgment schedule. The repayment of the prin@paunt of the Shareholder Nc
has to occur if the Company raises greater tha®0$1000 in financing or 90 days after written dechéor repayment by the Shareholder Notes holdeichever is first. The Company
also repay any or all principal amount of the Shalder Notes at any time without notice, bonus englty. In the event that the Company fails to makgayment when it is due,
Company will pay interest on the outstanding ppatiamount of the Shareholder Notes at the rat&266 per annum until the Shareholder Notes are jpafdll. On May 1, 2009, tr
Company received $1,000,000 in financing. Therefasethe payment falls due immediately, but sté&r not been paid yet, interest is being accrued.

On March 9, 2010, we have fully repaid the printigfe$$540,646 and a total interest accrued of $58.,5

For the nine-month periods ended September 30, 20d®009, we recorded $11,198 and $27,017 intexgs&nse.
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13. SALE OF MANAS ADRIATIC

On February 12, 2010 we signed a formal share pseclagreement with WWI Resources LTD. At closingVMResources changed its name to Petromanas Emhecgy‘Petromanas”
TSXV: PMI). On February 24, 2010, we completedghke of all of the issued and outstanding sharédasfas Adriatic to Petromanas.

As consideration for these shares, DWM Petrolewrsived CAD$2,000,000 ($1,937,396) in cash on M&ch010, $350,000 on May 17, 2010 for compensaifasperational expenses
Albania for January and February 2010 and 100,@@0Petromanas common shares in addition to the,$237advanced from Petromanas in December 2008u&utr to the purcha
agreement, DWM Petroleum is entitled to receivaggregate of up to an additional 150,000,000 Petra®s common shares as follows:

e 100,000,000 Petromanas common shares upon conmpletithe first well on the Albanian project by ManAdriatic, or on the date that is 16 months after Closing Dat
whichever occurs first;

e 25,000,000 Petromanas common shares if, on orédfertenth anniversary of the Closing Date, Makdsatic receives a report prepared pursuant toa@al National Instrume
51-101, Standards of Disclosure for Oil and Gaswtats, confirming that the Albanian project ha® &serves of not less than 50,000,000 barrelg (8OE); and

e if, on or before the tenth anniversary of the GigsDate, Manas Adriatic receives a report prepatgduant to Canada’s National Instrumentl®l, Standards of Disclosure for
and Gas Activities, confirming that the Albaniamject has 2P reserves in excess of 50,000,000 Btbé&s for each 50,000,000 BOEs over and above B@M00 BOEs, Petromar
will be required to issue 500,000 Petromanas comshames to DWM Petroleum to a maximum of 25,000 @8@omanas common shares.

In addition, at closing Petromanas funded Manasatidrwith $8,500,000 to be used by Manas Adriaticepay advances made by DWM Petroleum and itdgeessors in respect of
Albanian project.

At closing, Petromanas appointed to its six mentioerd of directors three directors nominated byammpany (Michael Velletta, Heinz Scholz and P&ark VVogel). In addition, and al
at closing, the board of directors of Petromangmaged Erik Herlyn (our Chief Executive Officem@Ari Muljana (our Chief Financial Officer) as ti@hief Executive Officer and Chi
Financial Officer, respectively, of Petromanas.

Contemporaneously with the completion of its pusehaf Manas Adriatic, Petromanas completed a mipicement offering in which it sold 100,000,080t® common shares for grc
proceeds of CAD $25,000,000 (approximately $2480@). After adjustment for the 100,000,000 commioares issued to DWM Petroleum at the completiothefsale of Manas Adria
and the 100,000,000 common shares issued in tiviatpmplacement, Petromanas had 328,231,466 consimmes issued and outstanding, of which DWM Pairmnlewns 100,000,000,
approximately 30.47% .

We have analyzed whether we have obtained cont@l Betromanas by considering undiluted and dilmatihg interests, board members, executive officegrms of the exchange
equity interest and the relative size of Petromers Manas Adriatic. Based on this analysis we cated that:

e Manas Petroleum Corporation does not have majaityng interest in Petromanas. DWM, a whallyned subsidiary of Manas Petroleum Corporatioridshd00,000,0C
outstanding shares of Petromanas, and another@@O@D shares are issuable at the earlier of 1&hmanr the completion of the drilling of the firsell in Albania, i.e. DWM hold
30.47% or 46.70% of Petromanas. We also determiredvianas shareholders do not represent the ryagbrareholders.
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Manas Petroleum Corporation does not have a majorthe Board, nor does it have the ability to@ipp elect or remove a Director.

Two out of three executive officers are currentagffs of Manas, which due to conflicts of interast subject to change in near future.

Regarding the terms of the exchange of equity éstsrwe concluded that no assessment can be mackercimg whether or not a significant premium wail fby either party.
Regarding the relative size of Petromanas and MAdaistic, we concluded that both entities are $raatl have not yet generated any revenue and éititen one of the entities
significantly larger than the other.

Based on the above, Manas Petroleum Corporationatidbtain control over Petromanas.

The transaction therefore is accounted for in atmoce with ASC 810-10-40, which results in aréeagnition of the subsidiary Manas Adriatic GmhHexchange for cash receiv
liabilities assumed and 200,000,000 of Petromanasmon shares issued.

The shares of Petromanas are traded on the I'SMhich we deem an active market and we thereff@l@ve that the quoted market price of the Petramashare (PMI.V) is generall
readily determinable fair value and it can be taksm basis for the calculation of the fair value.

We reached this conclusion based on an assessmém following criteria:

- The shares are traded in a foreign market of bheadd scope comparable to the OTCBB, which accgriirASC 820 provides readily determinable faiueafor equit
securities

- Bid/asl-spreads are narrow; a

- Trading activity is regular and freque

Since the shares are held in escrow and are subjact escrow release schedule, we deem the simietevel 2 input for the calculation of the fatue in accordance with ASC 820 (F
value measurements and disclosures). We apply rmmbdiscount rate of 12% on the quoted markeepb&sed on the time before the shares become fradgble. The discount rate is
estimate of the cost of capital, based on previong-term debt the company has issued.

Release Dates Percentage of Total Escrowed Securities to be Reksd
At the time of the Final Exchange Bulletin 10% of the escrow securities
6 months from the Final Exchange Bulletin 15% of the escrow securities
12 months from the Final Exchange Bulletin 15% of the escrow securities
18 months from the Final Exchange Bulletin 15% of the escrow securities
24 months from the Final Exchange Bulletin 15% of the escrow securities
30 months from the Final Exchange Bulletin 15% of the escrow securities
36 months from the Final Exchange Bulletin 15% of the escrow securities

Each escrowed and issued share entitles Manadd&Retr&orporation to exercise voting rights and esstrowed and issued share corresponds to one vote.




2

2

Of the 200,000,000 common shares of Petromanasblyeille Group, 25,000,000 were freely tradablefaSeptember 30, 2010. The market value of thessyfieadable shares was o

$8,000,000.

The 50,000,000 additional Petromanas common sheneh are issuable upon achievement of certain itiond (see above (i) and (ii)) will be accounted in accordance with ASC 4

(Contingencies). These are conting

ent and will drdyecognized when realized.

A gain on sale of asset is recognized on the s&tewf operations under non-operating income amdlisulated according to ASC 810-40-as the difference between the fair value o
consideration received and the carrying amount afdé Adriatic GmbH'’s assets and liabilities reagliin a gain on sale of subsidiary:

usD
Cash CAD $2,000,000 $1'937'39
Cash Advance Payment $917'69¢
Cash Receipt on May 17, 2010 compensation for ¢ipee expenses for January and $350'00(
February in Albania to be borne by Petromanas
100,000,000 WWI Resources 100,000,000 times quoted market price at Februgayy|ZAD $0.30 x 100,000,000
common shares received on Marcf2010 of CAD $0.30 (dilution of issuable 100,000,000(USD/CAD:0.94763 on Feb 25, 2010) on Feb 25, 2010)
3,2010 shares below included) discounted by an effective |discounted by 16.23%
discount of 16.23%*
$23'815'101
100,000,000 WWI Resources 100,000,000 times quoted market price at Februgyy| ZAD$0.30x100,000,000
common shares that will be receivgzD10 of CAD $0.30 (dilution of issuable 100,000,00((USD/CAD:0.94763 on Feb 25, 2010) on Feb 25, 2010)
the latest after 16 months after thg shares included) discounted by an effective distofirjdiscounted by 20.53%
Closing date and are not contingen20.53%*
$22'591'720
50,000,000 WW!I Resources These will be accounted for under ASC450 that is an $0
common shares which are acceptable approach under EITF09-4. As this isnagai
contingent. contingency it will only be recorded when it can be
realized.
Push down of past explorationc odts $7'012'227
incurred as per agreement
Forgiveness of IC payables Total liabilities Manas Adriatic GmbH $(11,949,704)
Assumed liabilities by Petromanas $8,500,000
$(3'449'704)
Net liabilities of Manas Adriatic $4'676'484
GmbH as of 2/24/2010
Gain on sale of subsidiary $57'850'918
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*The quoted market price on February 25, 2010 waB$D.39. In calculating the fair value per sharehege taken into account the dilution effect of #uelitional 100,000,000 shares
are issuable 16 months after the closing datedtest. Furthermore, the shares are subject to@ovesgreement and their fair value was therefiseadinted based on the escrow rel
schedule. The annual interest rate applied to distcihe diluted quoted market price was 12% andesgmts cost of opportunity at which the Company raise debt.

In the nine month period ended September 30, 2@4t0cash proceeds from the sale of Manas Adriatib® amounted to the total of CAD $2,000,000 ($1,988), $8,500,000 to be us
by Manas Adriatic to repay advances made by DWMdRaim and $350,000 for compensation of operatiemaknses in Albania for January and February 26d0ced by $21,586, t
cash owned by Manas Adriatic consolidated as ofdregly 24, 2010.

14. INVESTMENT IN PETROMANAS

On February 12, 2010, our wholtywned subsidiary DWM signed a formal Share Purciageement and completed the sale of all of theedsand outstanding shares of Manas Adria
Petromanas Energy Inc. (“Petromana#.a result of this transaction, the Company ow@,d00,000 common shares of Petromanas, receivéioch 3, 2010, and another 100,000,
common shares will be received upon completionhef first well on the Albanian project by Manas Audic¢, or on the date that is 16 months after thesioh date of the transacti
whichever occurs first.

Pursuant to an Amending Agreement dated May 250 2P&tromanas has issued to DWM an additional D00000 common shares. The shares are subjectalol périod expiring June 2
2011 and bear a legend to that effect.

DWM now has ownership and control over 200,000,6@®mon shares of Petromanas and the right to acquirrther 50,000,000 common shares upon certaidittons. The 200,000,0
common shares represent 32.29% of the issued asthoding common shares of Petromanas.

Refer to Note 13 for details on the initial measueat of the shares.

As of June 30, 2010, Petromanas had roughly $7Bomi{CAD $75,574,724) cash and cash equivalentslave and approximately $73.5 million (CAD $7661895) working capite
Petromanas has sufficient cash to settle its qudstg liabilities and to complete its Albanian exition and development programs. As of June 3@Q2Petromanas had 618,131,
common shares outstanding, of which 200,000,00@waresd by the Company. For details on Petromamnasial status please refentww.sedar.com

Due to timing differences in regulatory reporting Wwave elected the fair value option in accordamitte ASC 820 for the subsequent measurement oétfusty investment in Petroman
The Petromanas financials as of September 30, a64Mot readily available as of this balance sde&t and therefore the summarized financial inféionaof the associate as requi
under APB18 is not disclosed herein. The shareBetfomanas are traded on the T8Xwhich we deem an active market and we therefmigeve that the quoted market price of
Petromanas share (PML.V) is generally a readilgmieinable fair value and it can be taken as a Hasihe calculation of the fair value.

Since the shares are held in escrow and are subjectold period of four and thirteen months, eesively and an escrow release schedule, we deershtires a Level 2 input for
calculation of the fair value in accordance with@\820 (Fair value measurements and disclosures)apgly an annual discount rate of 12% on the quotatket price based on the ti
before the shares become freely tradable. The uliggate is an estimate of the cost of capitalelam previous long-term debt the company has dssue
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The quoted market price of Petromanas on Septe&the?010 was CAD $0.35.

In order to calculate the fair value of our investrin Petromanas we have discounted the marke pfithe shares based on the escrow release $eh&ba effective discount applied
the quoted market price of the restricted sharé&g.i8% .

During the nine-month period ended September 3002®e have recorded $13,635,119 unrealized gaim@@stment in Petromanas. During the thne@ath period ended September
2010 we have recorded $10,700,583 unrealized gaguoinvestment in Petromanas.

15. RELATED PARTY DISCLOSURE

The consolidated financial statements include ith@ncial statements of Manas Petroleum Corporatimhthe entities listed in the following table:

Equity share Equity share
Company Country Sep 30, 2010 Dec 31, 2009
DWM Petroleum AG, Baar (1 Switzerland 100% 100%
Manas Petroleum AG, Baar ( Switzerland 100% 100%
Petromanas Energy Inc., Vancouver Canade 32.29% n/a
CJSC South Petroleum Company, Jalalaba Kyrgyz Republic 25% 25%
CJSC Somon Oil Company, Dushanbe Rep of Tajikistar 90% 90%
Manas Petroleum of Chile Corporation, Victoria Canadz 100% 100%
Manas Management Services Ltd., Nassal Bahamas 100% 100%
Manas Chile Energia Limitada, Santiago Chile 100% 100%
Gobi Energy Partners LLC, Ulaan Baator Mongolia 84% 84%
Manas Adriatic GmbH, Baar (1 Switzerland n/a 100%
1) Included Branch in Albania that was sold in Febyl2010
2) Founded in 200
3) Petroleum Energy Inc. participation resulted froantjal sale of Manas Adriatic GmbH; equity methouéstee that is not consolidat
(4) CJSC South Petroleum Company was founded by DWkbRem AG; equity method investee that is not ctidated

(5) CJSC Somon Oil Company was founded by DWM Petrol&@r

(6) Founded in 200

(@) Founded in 200

(8) Manas Chile Energia Limitada was founded by Manasn&giement Services Ltd.; founded in 2
9) Gobi Energy Partners LLC was founded in 2009 by D\Réroleum AG (formerly Manas Gobi LL¢
(10) Manas Adriatic GmbH was founded in 2009 by DWM Bletnm AG and sold in 201!

Ownership and voting right percentages in the slidndes stated above are identical to the equityesh

The following table provides the total amount @frtsactions, which have been entered into witheeélparties for the relevant financial period:
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Affiliates nine months period ended Three months period ended
Sept 30, 201 Sept 30, 200 Sept 30, 201 Sept 30, 200
USD USD USD USD
Management services performed to Petroma (145'667) - (65'287) -

* Services invoiced or accrued and recorded asaaxpense in personnel cost and administrative cos

Board of directors nine months period ended Three months period ended
Sept 30, 201 Sept 30, 200 Sept 30, 201 Sept 30, 200
Usb Usb usb usb
Payments to directors for office re 18'00( 30'92: 6'00(C 6'00(C
Payments to related companies controlled by diredtr rendered
consulting service 214'71¢ 262'70( 80'301 72'00(
Interest on Promissory notes from directc 4'84: 4'61:2 - -
Interest on Promissory notes from former direct 6'35E 6'052 - -
As of Sept 30, 201 As of Dec 31, 20C
usb usb
Promissory notes from director - 233'81:
Promissory notes from former directol - 306'83¢

* The promissory notes principal and accrued irgeweere repaid during the first quarter in 2010.iNerest accrued prior to May 1, 2009.
16. COMMITMENTS & CONTINGENT LIABILITIES
Legal actions and claims (Kyrgyz Republic, Republiof Tajikistan, Chile and Albania)

In the ordinary course of business, the associatdssidiaries or branches in the Kyrgyz Republigp®blic of Tajikistan, Mongolia and Chile may béget to legal actions and complail
Management believes that the ultimate liabilityaify, arising from such actions or complaints wit have a material adverse effect on the finanmaldition or the results of futt
operations of the associates, subsidiaries or hesnin the Kyrgyz Republic, Republic of Tajikistatongolia and Chile.

During the initial phase of applying for our Chite&xploration license, a joint bidding group wasnfed with Manas, IPR and Energy Focus. Each hadeahird interest. Of its ow
accord, Energy Focus left the bidding group. Enéfggus prepared a side letter, which was signeddnyas and IPR. By the terms of this side letteerGy Focus was granted the optio
rejoin the consortium under certain conditions.

Even though Energy Focus has been asked many tinjeis the group by contributing its prorated shaf capital, they have failed to do so. Despits, tBnergy Focus claims that they
entitled to participate in the consortium at anfa time, not just under certain conditions. IRf@ &anas disagree with this interpretation.

No litigation has been commenced as of Septemhe2@®®. Manas and IPR are firmly of the view thaefy Focus no longer has any right to join thesootium, as the previously agr¢-
upon conditions are no longer valid. While Energg® has not accepted this position, they haveommenced litigation. Management regards the likeld of a litigation as remote.

At September 30, 2010, there had been no legarectgainst the associates, subsidiaries or brarncliee Kyrgyz Republic, Republic of Tajikistanpkbolia and Chile.

Management believes that the Group, including aatex; subsidiaries or branches in the Kyrgyz RepuRepublic of Tajikistan, Mongolia and Chile dresubstantial compliance with 1
tax laws affecting its operations. However, th& rismains that relevant authorities could takeediffy positions with regards to interpretative esu
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17. PERSONNEL COSTS AND EMPLOYEE BENEFIT PLANS
Defined benefit plan

The Company maintains a Swiss defined benefit fidart of its employees. The plan is part of an petedent collective fund which provides pensions loiored with life and disabilit
insurance. The assets of the funded plan are hdkpendently of the Compaisyassets in a legally distinct and independenectile trust fund which serves various unrelateglegers
The funds benefit obligations are fully reinsured by AXA térthur Insurance Company. The plan is valuedhbgpendent actuaries using the projected unittcreelihod. The liabilitie
correspond to the projected benefit obligationabich the discounted net present value is calcdlagesed on years of employment, expected salargases, and pension adjustments.

Nine months period endec Three months period endec

Pension expense September 30, 201 September 30, 20C September 30, 201 September 30, 20C

usD usD usD usD
Net service cos 3'001 21'93¢ 1'00C 7'31%
Interest cos 5'06( 14'06¢ 1'687 4'68¢
Expected return on asst (3'92%) (10'55%) (1'307%) (3'51¢)
Amortization of net (gain)/loss - - - -
Net periodic pension cos 4'13¢ 25'44¢ 1'38C 8'482

During the ninemonth periods ended September 30, 2010 and 2009dimpany made cash contributions of $55,021 andoappately $58,300, respectively to its defined dfirpensiol
plan. The company does not expect to make anyiadditcash contributions to its defined benefitgen plans during the remainder of 2010.

18. FAIR VALUE MEASUREMENT

FASB ASC 820 (Prior authoritative literature:SFAS 157Fair Value Measuremenfsestablishes a threair fair value hierarchy, which prioritizes thepirts used in measuring fair val
These tiers include: Level 1, defined as observaigets such as quoted prices in active marketeelL2, defined as inputs other than quoted prinexctive markets that are either directl
indirectly observable; and Level 3, defined as weobable inputs in which little or no market datises, therefore requiring an entity to developatsn assumptions. Financial assets
liabilities carried at fair value as of Septemb@r 2010 are classified in one of the three categaas follows:

Level 1 Level 2 Level 3 Total
Assets
Investment Petromanas (Note 14) $ -8 60'041'93° $ -8 60'041'93!
Total Assets $ - $ 60'041'93 $ - $ 60'041'93!

The following table summarizes the changes in direvialue of the Company’s level 2 financial assetd liabilities for the period ending September ZmL0:
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Balance at January 1, 2010 -
Total gains (losses) realized and unrealized:

Included in earnings 13'635'11: 2)
Included in other comprehensive income -

Purchase, sale, or settlement 46'406'82. 1)
Net transfer in / (out) of level -
Balance at September 30, 2010 60'041'93¢
1) Sale of Manas Adriatic GmbH (refer to Note :
2) Recorded in change in fair value of investmentsisogiate (refer to Note 1

The following table summarizes the changes in direvialue of the Company’s level 3 financial assetd liabilities for the period ending September ZmL0:

Balance at January 1, 201( 683'30"
Total gains (losses) realized and unrealized:

Included in earnings, as a part of changaiinvialue of warrants (53322) 1)
Included in other comprehensive income -
Purchase, sale, or settlement (72'649) 2)
Net transfer in / (out) of level (77439 3)

Balance at September 30, 201 o

1) Recorded in Change in fair value of warra
2) Recorded in additional pe-in capital due to warrant exerci
3) Reclassification as equity instrume

19. EARNINGS PER SHARE

Basic earnings per share are calculated using @mp@ny’s weighted-average outstanding common shéveen the effects are not aulilutive, diluted earnings per share is calcul
using the weighted-average outstanding common shpeeticipating securities and the dilutive effetall other stockased compensation awards as determined underetisty stoc
method.

A reconciliation of shares used in calculating basid diluted earnings per share is presenteceitetiie below:




28

Nine months period ended Three months period ended

Sep 30, 201 Sep 30, 200 Sep 30, 201 Sep 30, 200

Basic weighted average shares outstan 121'343'88 119'051'73 122'901'25 119'051'73
Effect of common stock equivalent

- stock options and non-vested stock

under employee compensation p 3'385'99: - 2'777'29: 2'190'701

- warrants - - - -

- contingently convertible loa - - - -

Diluted weighted average shares outstand 124'729'87 119'051'73 125'678'54 121'242'43

*For periods in which losses are presented, didugarnings per share calculations do not diffenfbasic
earnings per share because the effects of anytmteemmon stock equivalents are anti-dilutive and
therefore not included in the calculati

20. SHARE PLACEMENT/PURCHASE AGREEMENT

On September 26, 2010, we entered into a sharemkut/purchase agreement with Alexander Beckeoldehof 14,144,993 shares of our common stock. Bécker has expressed
interest in selling all of his shares of our comnstock to a third party or back to our company. $hare placement/purchase agreement providestlta ievent any of Mr. Becker's she
of our common stock are not placed with buyers wihmonths from September 26, 2010, we will begztied to purchase such shares from Mr. Becker.

The purchase deadline is April 26, 2011 and itlmaextended on mutual consent. The price of theesha determined by the first offering. For fresdtng shares it is the average closing
price of the last ten trading days prior to thesgig minus a discount of 20 percent. For restristeates it is the average closing price of thet@astrading days prior to the closing minus a
discount of 25%.

As of September 30, 2010 we have calculated thesxp, i.e. the maximum cash obligation of the camypaccording to ASC 480-1899 for all redeemable shares. The average cl
price of the shares ten days prior to Septembe2@0) was $0.52. Due to the fact that the redeesstidres were restricted as of the balance shigtvda have applied a discount of 2!
The following table shows the Company’s exposure:

Maximum number of shares to be purchased as 088ep01C 14,144,99
Price per share on Sep 30, 2( 0.3¢
Exposureon September30,2010 5,516,54

The company recognizes changes in the redemptilue vmmediately as they occur and adjusts the oagryalue of the temporary equity to equal the nepigon value at each reporti
date.
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The Company classified its redeemable shares adogptol ASC 480-10-S99 under Temporary Equity. Téleofving table shows the development of Temporaguify:

Temporary Equity USD
Balance December 31, 20 0
Redeemable shar 5,516,54'
Balance September 30, 2010 5,516,54'

21. SUBSEQUENT EVENT(S)

According to a share transfer agreement dated @ct@b, 2010 Mr. Becker sold 3,400,000 common shatesprice of $0.39 to a third party investor. Egnour maximum obligation
repurchase shares from Mr. Becker has been redock?| 744,993 shares at a price of $0.39 on Ail2D11 at the latest. The compangxposure after this transaction can be summ:
as follows:

Maximum number of shares to be purchased as 028)201C 10,744,99
Price per share to be paid on |&26j 2011 0.3¢
Exposureon October 25,2010 4,190,54'

On October 25, 2010 we formed Gobi Energy Part@enbH as a whollyewned subsidiary of DWM Petroleum AG to hold Gobielegy Partners LLC. Currently, 26% of the benefititée
to Gobi Energy Partners GmbH is held in trust fibreos.




30
Item 2. Management’s Discussion and Analysis of Famcial Condition and Results of Operations.
Forward-Looking Statements

This quarterly report contains forward-looking staents. Forwardboking statements are statements that relate ttoefuievents or future financial performance. In sorases, you ¢
identify forward looking statements by the use efrtinology such as “may”, “should”, “intend”, “exgt®, “plan”, “anticipate”, “believe”, “estimate”, ffroject”, “predict”, “potential”,or
“continue” or the negative of these terms or ottmmparable terminology. These statements speakasnbf the date of this quarterly report. Example®rwardiooking statements ma
in this quarterly report include statements peitajrio, among other things:

the quantity of potential natural gas and crudeesburces;
potential natural gas and crude oil production lleve

capital expenditure programs;

projections of market prices and costs;

supply and demand for natural gas and crude oil;

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

treatment under governmental regulatory regimestaxtaws.

These statements are only predictions and invahesvie and unknown risks, uncertainties and otheofagcincluding:

our ability to establish or find resources or ressr

volatility in market prices for natural gas andaewil;

liabilities inherent in natural gas and crude @émtions;

uncertainties associated with estimating naturalagad crude oil resources or reserves;

competition for, among other things, capital, reses, undeveloped lands and skilled personnel;

political instability or changes of laws in the cities in which we operate and risks of terrortsaeks;

incorrect assessments of the value of acquisitions;

geological, technical, drilling and processing peofs; and

other factors discussed under the section entiRégk Factors” in our annual report on Form 10-kdi on March 18, 2010.

These risks, as well as risks that we cannot ctiyranticipate, could cause our company’s or odustry’s actual results, levels of activity or performatcde materially different from a
future results, levels of activity or performanc@eessed or implied by these forward looking statets.

Although we believe that the expectations refledtethe forward looking statements are reasonatdecannot guarantee future results, levels of igtor performance. Except as requi
by applicable law, including the securities lawstloé United States and Canada, we do not intengdate any of the forward looking statements tof@on these statements to ac
results.

As used in this quarterly report, the terms “wells™, and “our” refer to Manas Petroleum Corporatids wholly-owned subsidiaries DWM Petroleum AG, a Swiss compaana:
Petroleum AG, a Swiss company, Manas Energia Qlhitétada, a Chilean company, Manas Petroleum ofl€C@iorporation, a Canadian company, Manas ManageBenvices Ltd.,
Bahamian company and its partially owned subsid2dgC Somon Oil Company, a Tajikistan company, Gaiergy Partners GmbH, a Swiss company, Gobi EnPagyners LLC,
Mongolian company, and its 32.29% ownership inteiePetromanas Energy Inc., a British Columbia pany, and its 25% ownership interest in CJSC S&etioleum Company,
Kyrgyz company, as the context may require.
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The following discussion and analysis provides aative about our financial performance and conditthat should be read in conjunction with the wii@a consolidated financ
statements and related notes thereto includedsrytharterly report.

Overview

We are in the business of exploring for oil and, gasnarily in Central and East Asia and the Bakkalm particular, we focus on the exploration afjaunderthrust light oil prospects
areas where, though there has often been shalloduption, their deeper potential has yet to bewatal. If we discover sufficient reserves of oigas, we intend to exploit them. Althot
we are currently focused primarily on projects tecain certain geographic regions, we remain opeattractive opportunities in other areas. We dohawe any known reserves on an
our properties.

We carry out operations both directly and througftipipation in ventures with other oil and gas pamies to which we have farmed out a project. \ecarrently involved in projects
the Kyrgyz Republic, Albania, Tajikistan and MonigolWe are also involved in a project in Chile lug are currently engaged in transferring our irgtiene that project to unrelated th
parties.

We have no operating income yet and, as a reseltmight depend upon funding from various sourcesotatinue our operations beyond September 201 lt@mtplement our grow!
strategy.

The Nine-Month Period Ended September 30, 2010 Compared to the Nine-Month Period Ended September 30, 2009
Results of Operatior

Net income for the nir-month period ended September 30, 2010 was $65®B@&g compared to a net loss of $18,792,985 forctimparable period ended September 30, 2009
increase is basically attributable to three comp@eFirstly, we realized a gain from the sale of subsidiary in Albania of $57,850,918. Seconti, value of our investment in associ
i.e. Petromanas, increased during this reportimpgéy $13,635,118. Thirdly, we had a charge d3,$92,637 during the nineonth period ended September 30, 2009 due to changke

fair value of warrants. For the nine-month periodied September 30, 2010, we reported a gain of,3333ue to changes in the fair value of warraBserating expenses for the nine-

month period ended September 30, 2010 decreas®6l 269,437 from $7,426,013 reported for the sanmmgén 2009. This is a decrease of 18% or $1,326,This decrease is mail
attributable to lower personnel costs and loweriadhimative costs.

Personnel cost

For the ninemonth period ended September 30, 2010 personntd desreased to $3,293,175 from $4,596,455 foctneesponding period in 2009. This decrease of 8%il,303,279 i
the nine-month period comparison is mainly a restiteduced personnel and the sale of our Albasidusidiary.

Exploration cost:

For the ninemonth period ended September 30, 2010 we incunrplbmtion costs of $880,367 as compared to $870{6rthe corresponding period in 2009. This israsrease of 1% «
$9,823 and relates to increased exploration agtiniMongolia.
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Consulting fees

For the ninemonth period ended September 30, 2010 we incumeduiting fees in the amount of $938,967 as conthtreconsulting fees of $762,312 for the compargaleod ende
September 30, 2009. This increase of 23% or $1B866mainly attributable to a non-cash charge foclsoptions for a consultant (approximately $100)0

Administrative cost

For the ninemonth period ended September 30, 2010, our admatiist costs decreased to $943,939 from $1,119,B6i. decrease of 16% or $175,925 is mainly due fmwer cost ba:
following the sale of our Albanian subsidiary.

Nor-operating income/expense

Non-operating income for the nimaenth period ended September 30, 2010 increaseddme of $71,631,867 in contrast to an expenskl df364,680 for the corresponding period in 2
This increase of $82,996,547 has three major coemtsn Firstly, we recorded a gain from the salewf subsidiary in Albania of $57,850,918. Secontify value of our investment
associate, i.e. Petromanas, increased during épizrting period by $13,635,118. Thirdly, we hadharge of $10,592,637 during the nim®nth period ended September 30, 2009 d
changes in the fair value of warrants. For the miaith period ended September 30, 2010, we repargzin of $533,223 due to changes in the fairezafuwarrants.

The Three-Month Period Ended September 30, 2010 Compared to the Three-Month Period Ended September 30, 2009
Results of Operatior

Net income for the thremonth period ended September 30, 2010 was $9,6d&2tompared to a net income of $132,775 for dimeparable period in 2009. This increase of $9,4853
mainly due to an increase in the fair value ofiovestment in Petromanas, which accounted for SB)&B1.

Operating Expenses for the threenth period ended September 30, 2010 decreaskd 10,270 from $2,382,852 reported for the samiegén 2009. This decrease of 53% or $1,272
in our total operating expenses is mainly attriblei@o lower personnel costs and lower consulteesf

Personnel cost

For the threemonth period ended September 30, 2010 our persaostd decreased to $255,045 from $1,080,601 éocdhresponding period in 2009. This decrease % @6$825,556 i
the three-month period comparison is mainly thesegouence of lower charges related to equity awgnaisted under the stock compensation and stockroptans. For such grar$§4,48:
were recorded during the quarter ended Septemh@03® versus $784,453 for the comparable peri@DdD.

Exploration costt

For the threenonth period ended September 30, 2010 we incurxpb@tion costs of $268,345 as compared to $539fd6the corresponding period in 2009. This deseeaf 50% c
$271,123 is mainly attributable to the sale of Allbanian subsidiary.
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Consulting fees

For the threemonth period ended September 30, 2010 we paid tonstdiees in the amount of $277,948 as comparedotsulting fees of $208,182 for the comparabléopeende:
September 30, 2009. This is an increase of 34969y766. Higher stock-based compensation expensestie major driver of this increase.

Administrative cost

For the three-month period ended September 30,,204 0ecorded administrative costs of $295,737 areqhto $539,821 for the thressnth period ended September, 2009. This dec
of 45% and $244,084 is mainly attributable to lovegral, audit and accounting fees.

Nor-operating income/expense

Non-operating income for the threeenth period ended September 30, 2010 increased $8515,983 for the corresponding period in 2@0$10,729,107. This increase of $8,213,1:
mainly due to a gain in fair value of our investrnanPetromanas of $10,700,583. On the other haedrecorded during the three month period endedeSeyer 30, 2009 an income
changes of fair value of warrants of $2,809,589 $@éor the corresponding period in 2010.

Liquidity and Capital Resources

Our cash balance as of September 30, 2010 was&36EL Our total current assets as of Septembe2®) amounted to $3,986,616 and total currentiligls were $428,543 resulting
net working capital of $3,558,073. In addition,tb& 200,000,000 common shares of Petromanas held,85,000,000 were freely tradable as of Septe@®e2010. The market value
these freely tradable shares was over $8,000,000.

Our capital commitments are disclosed in this qgrtreport on Form 10-Q for the three and nine thgeriods ended September 30, 2010 as well asriarmual report on Form 10for
the year ended December 31, 2009. There have leeematerial changes in these commitments since Bdete30, 2010.

Operating Activities

Net cash outflow from operating activities of $4/6840 for the nin-month period ended September 30, 2010 has sligkttyeased from net cash outflow of $5,022,603 éncitmparab!
period for 2009.

Investing Activities

Net cash inflow from investing activities of $11%352 for the nin-month period ended September 30, 2010 has incréasada net cash inflow of $4,903,911 in the conapée period fc
2009. This increase is mainly attributable to pestsfrom sale of investment of $10,765,810. Inabmparable period of the previous year throughréaeiction of the bank guarantes
Albania and the reduction of the amount on themg@ccount in Mongolia positively affected our casffow from investing activities by $4,932,325.

Financing Activities

Net cash outflow from financing activities of $414280 for the nin-month period ended September 30, 2010 has changedaf net cash inflow of $80,000 in the comparatggod fol
2009. During the nineaonth period ended September 30, 2010 cash outfiessited from repayment of contingently conveetildans (i.e. $2,000,000), repayment of debent(ire:
$4,000,000) and repayment of promissory notes &oestolders (i.e. $540,646). In addition, a bankrdnadt of $196,154 was settled and proceeds frognetkercise of warrants positivi
affected cash flow from financing activities by $20,958.
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Cash Flows

Net Cash (used in) Operating Acticiti
Net Cash provided by (used in ) Investing Acti\st
Net Cash provided by (used in ) Financing Acti

Change in Cash and Cash Equivalents during thed®
Off-Balance Sheet Arrangements

We do not have any off-balance sheet arrangements.
Cash Requirements

According to our business plan we estimate our casls for the next 12 months to be as follows:

Nine Months Ended
September 3C

Expense Amount
Geological & Geophysic: 5'100'00(
General & Administrative 2'600'00(
Financing -
Legal 330'00(
Audit 250'00(
Open Commitment -
Total Expenses planned for next 12 months 8'280'00C

As an operator, we have geological and geophysmamitments for the next 12 months in Mongolia anting to $5,100,000. In Tajikistan, the costs fog seismic program are currel
being funded by Santos International Ventures Rdy (Santos"), a wholly owned subsidiary of Sartesited, which is the operator of that project guant to a farm out agreement. In
Kyrgyz Republic, the operational costs includingssec are fully carried by Santos. Also, as we ao¢ the operator of the Chilean project, we havegeological or geophysic

2010 2009
(4'697'64() (5'022'60))
11'575'35; 4'903'91;
(4'421'88)) 80'00¢
2'455'83: (38'699)

commitments for that project for the next 12 monffise Albanian investment was sold during the fipsarter of 2010 without further financial commitmt® from us.

Going Concern

The consolidated financial statements have bequaped on the assumption that we will continue gsiag concern.

For the three and nine-month periods ended SepteB®&010, we had a net income of $9,618,213 amet income of $65,530,401, respectively. The nevie for the threezonth perior
ended September 30, 2010 is mainly attributablartdncrease in the fair value of our investmenP&tromanas which accounted for $10,700,583. Fomthemonth period ende

September 30, 2010 net income is mainly attribetablthe gain from sale of our subsidiary of $50,988 and the subsequent increase in fair valtlei®fnvestment of $13,653,118.
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Our accumulated net loss since inception until &aper 30, 2010 was $218,475. Accumulated cash flmes in operating activities since inception uSgptember 30, 2010 amounte
$30,706,027. Our cash balance as of Septembe030, ®as $3,318,465. Our total current assets 8gpfember 30, 2010 amounted to $3,986,616 andawtant liabilities were $428,5
resulting in net working capital of $3,558,073.

In addition, of the 200,000,000 common shares ¢fofeanas held by us, 25,000,000 were freely tradablof September 30, 2010. The market value ote®é&er 30, 2010 of these fre
tradable shares was over $8,000,000.

Based on our business plan, we will need $8,280.0®nd our operations for the next 12 months.

Given our net working capital plus our freely tra#ashares of Petromanas, we do not expect to mddidional funding from external sources to cover enonthly burn rate
approximately $275,000 and minimum commitments teef@ctober 2011.

In order to continue our operations beyond Oct@drl and execute the strategy to develop our asgetwill require further funds.
Recent Developments

Since the end of our most recent fiscal year, fathg developments have affected these operations.

Albania

On February 24, 2010, we completed the sale daffalhe issued and outstanding shares of Manas #ajreawholly owned subsidiary of DWM Petroleum A, Petromanas Energy i
pursuant to a written Share Purchase Agreementuifitver detail, please refer to Notes 13 and l1dutofinancial statements, which have been includetis quarterly report on Form 1Q-
above.

During the ninemonth period ended September 30, 2010, Petromamag)¥EInc., in which we hold a 32.29% interest,toured its exploration activities in Albania. Petranas Energy In
has announced the following exploration activitiesing this period:

The technical seismic acquisition of 105 km in Bl&in was completed in November 2010. This isuidhfer determine the structural definition of thesWRova, Rova and Papri prosp
and ads to around 1,300 km of existing seismiciptesly acquired by Albpetrol and Coparex and plytieprocessed by DWM Petroleum AG. The new seisfulfils the minimum wor
commitment of the first exploration period of th@guction sharing contract for blocks D and E.

In addition Petromanas has prepared a seismic gmodpr blocks 2 and 3 in order to further deterntime structural definition of the South Shpiragusbuth Shpiragu 2 prospects and
Krasi lead. Petromanas intends to tie the new seisniblocks 2 and 3 to the existing Shpiragu virelbrder to allow a time-depth correlation of theu Shpiragu prospects.
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Kyrgyz Republic
The closed Joined Stock Company “South Petroleumpgamy”, in which we hold a 25% participating int&recontinued its geological studies within théreflicense areas.

Cameral worksCameral works consisting of the drawing up of firgdorts on Soh, Tuzluk and West Soh license drebe submitted in April 2010 were started. Souttréleum Compar
processed and analyzed geological-geophysicaladageevious work within all license areas.

2D field seismic acquisitioSouth Petroleum Company has contracted the Kadsiigecrew “Dank’to realize further seismic work. As part of theikaeismic program, around 20 kmr
2D seismic lines reaching into the Kyrgyz licensesawere acquired in 2010. South Petroleum Compafijed its seismic commitment in the Tuzluk licee area for 2010.

Preparation work for drilling operations

Preparations for drilling operations have beenifigantly scaled back in the wake of recent unieghe country. It is currently unlikely that diih of the proposed Ala Buka West well \
commence until 2011.

Tajikistan

Somon Oil, in which we hold a 90% interest, conzdahe Kazak crew “Dankd perform a seismic project which commenced onrdraly 13, 2010 in the southern license areas azadly
across the KyrgyZ-jik border. This seismic acquisition was completsn June 4, 2010. Data quality is generally ganexcellent. Technical database compilation anegimttion i:
ongoing. .

Chile

Pursuant to an agreement dated January 29, 2018aveeagreed to assign our interest in our Chipgaject in exchange for (i) the return of all oétbperational costs that we have inve
in this project to date and (ii) relief from allrcently outstanding and future obligations in retpe the project. The transfer of our participatia this Chilean project to the new owners
been approved by the Chilean ministry and is nowjesai to approval by the new parties.

Mongolia

On April 30, 2009, we formed Manasgobi Co. Ltdaasholly-owned Mongolian subsidiary of DWM Petroleum AG widhthe license and to fully operate our explonmatio Mongolia. Oi
November 12, 2009, we changed the name of this aognfo Gobi Energy Partners LLC. On October 2502@D10, we formed Gobi Energy Partners GmbH abally-owned subsidial
of DWM Petroleum AG to hold all of the ownershipdrest of Gobi Energy Partners LLC. We have legdllzeneficial title to 74% of the ownership intéresGobi Energy Partners Gmt
We hold legal title to the balance of 26% of thenewship interest of Gobi Energy Partners GmbHusttfor two investor groups and one Mongolian aifl gas company.

DWM Petroleum, our wholly-owned subsidiary, is tieeord owner of the licenses for Blocks 13 and @#ibis the beneficial owner of only 74%the remaining 26% of the benefic
ownership of these licenses is held by DWM Petmolen trust for the same two investor groups andMioagolian oil and gas company that beneficiallynpwollectively, 26% of Gol
Energy Partners GmbH.
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Blocks 13 and 14 cover an aggregate of over 20geM@re kilometers (almost five million acres) afidaocated on Mongolia’ southern border. DWM Petroleum AG has enteren
production contracts with the Mongolian governmtiwat provide for a fiverear exploration period (with two optional six miorgxtensions allowed) that began on April 21, 2608
twenty-year exploitation period (with two five yeaxtensions allowed).

In 2010, a team of geologists and geophysicists four office in Ulan Bator initiated the reinterfagon of existing geological data and plannedéagravity survey. This was to furtt
define the location of lines for the recently coetpt seismic campaign on blocks 13 and 14, in whiehacquired approximately 300 linear km. In addifiwe prepared a plan
environmental protection and restoration, which yetsto be approved by the Ministry of Environmekiso data from a total of 451 existing wells drdlin the Zuunbayan and Tsagaar
oil fields area and in prospects were collectediw&ll data was translated from Russian and Morgpoiinto English for the analysis by internationgberts.

On August 31, 2010, we entered into a contract wilbQE International, a subsidiary of CNPC Dagqimgréleum, to acquire 300 km of 2D seismic in owjgct on blocks 13 and 14
Mongolia at a turn-key rate of $3,500/km, with narslby fees, for an aggregate total of $1,050,000, lpi@yaccording to a specific schedule. We were reduio provide a bank guaran
over the outstanding amount, which is to be red@mbrding to the same schedule.

DQE International, a subsidiary of CNPC Daging &letsm, is a Chinese data acquisition company taatb®een in operation since the 1370t has a total of 16 seismic crews, 76 dril
crews, 60 well logging crews and 10 cementing crékigs group has established a quality assuramstersyand all its subsidiaries have passed 1ISO96€i8sSauthentication and establis
HSE management system. The group has operatedisagiojects in the Peoples Republic of China anthénwest of China. Internationally, the group bpsrated in Venezuela, Sud
Indonesia, Egypt, Iran and Mongolia.

On November 10, 2010, we announced the complefidtheo2010 seismic acquisition program for blockat®l 14 without incident. We intend to use the @oldal 300 km of 2D seism
data to improve our technical database and ourcghahdrilling a successful exploration well. Afieterpretation of the full dataset, we intend exide whether we are ready to drill on
more exploration wells or we need to acquire 3Bmé to define the drill prospects in better defaiépending on this decision, we hope to spuditsevell in 2011.

Item 3. Quantitative and Qualitative Disclosures abut Market Risk.
Not applicable

Item 4T. Controls and Procedures.

Disclosure Controls and Procedures

We maintain “disclosure controls and procedures’that term is defined in Rule 13&{e), promulgated by the Securities and Excharggarfission pursuant to the Securities Exchangt
of 1934. Disclosure controls and procedures inckemi@rols and procedures designed to ensure tfa@triation required to be disclosed in our compangports filed under the Securi
Exchange Act of 1934 is recorded, processed, suimathand reported within the time periods specifiedhe Securities and Exchange Commissioniles and forms, and that s
information is accumulated and communicated to management, including our principal executive @ffiand our principal financial officer, as apprapei to allow timely decisiol
regarding required disclosure.
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As required by paragraph (b) of Rules IZaunder the Securities Exchange Act of 1934, camagement, with the participation of our principaécutive officer and our principal financ
officer, evaluated our comparsytisclosure controls and procedures as of theoétite period covered by this quarterly report. &hsn this evaluation, our principal executive a#fi an
our principal financial officer concluded that dste end of the period covered by this quarteslyart, our disclosure controls and procedures wiegtive.

Changesin Internal Control over Financial Reporting

During the fiscal quarter ended September 30, 2@&0implemented the following changes to our irékmontrol over financial reporting that have mitity affected, or are reasona
likely to materially affect our internal control evfinancial reporting:

e we hired a senior finance manager who is familidh woth US GAAP and the Securities and Exchanga@ission’s reporting requirements;
e key members of our staff have received instrucéiod “on-the-job” training on the principles of UR\GP and the Securities and Exchange Commissiopsrteng requirements;

e we trained key members of our staff to forward amgterial documents to our management and to infmimmanagement of any material events in a timedypmer so that we ¢
make timely filing of our reports required to bkeéi under the Securities Exchange Act of 1934; and

e we have a new President and Chief Executive Offiwbose business and educational background isamde. The business and educational backgroundrdbrmer President a
Chief Executive Officer was in engineering.

PART II—OTHER INFORMATION
Item 1. Legal Proceedings.

There are no material pending legal proceedingeghioch our company or any of our subsidiaries iseypor of which any of our properties, or the prdjes of any of our subsidiaries, is
subject. In addition, we do not know of any sucbcgedings contemplated by any governmental auigrit

Item 2. Unregistered Sales of Equity Securities andse of Proceeds.
None.

Item 3. Defaults upon Senior Securities.

None.

Item 4. (Removed and Reserved).

Item 5. Other Information.

None.




Item 6. Exhibits.
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Exhibit

Number Description

3) Atrticles of Incorporation and Bylaws

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

3.2 Certificate of Amendment to Articles of Incorporati of Express Systems Corporation filed on April2B07 (changing name to Manas Petroleum Corporyg
(incorporated by reference to an exhibit to ourr€ar Report on Form 8-K filed on April 17, 2007)

3.3 Amended and Restated Bylaws (incorporated feyamce to an exhibit to our Current Report on F8ki filed on June 15, 2009)

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

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

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

(10) Material Contracts

10.1 Share Exchange Agreement, dated Novembel0OBB, (hcorporated by reference to an exhibit to@urrent Report on Form 8-K filed on April 17, 2007

10.2 Form of )\Narrant B to Purchase Manas Petrol€anporation Common Stock (incorporated by referencan exhibit to our Current Report on Fornk8i#ed on April
17, 2007

10.3 Yaroslav Bandurak employment agreement, dapei 1, 2007 (incorporated by reference to an bkt our Current Report on Form 8-K filed on Apiv, 2007)

10.4 Farm-In Agreement, dated April 10, 2007 (ipowated by reference to an exhibit to our Currezpdt on Form 8-K filed on April 17, 2007)

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

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

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

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

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

10.10 Form of Securities Purchase Agreement, Imetuthe Form of the Warrant (incorporated by refiese to an exhibit to our Current Report on ForrK ted on
September 15, 2008)

10.11 Letter Agreement Phase 2 Work Period with Santos International Qjmera Pty. Ltd, dated August 19, 2008 (incorporatgdeference to an exhibit to our Ann
Report on Form 10-K filed on April 15, 2009)

10.12 Side Letter AgreementPhase 1 Completion and Cash Instead of SharesSaittos International Holdings Pty Ltd, dated Noven#, 2008 (incorporated by refere
to an exhibit to our Annual Report on Form 10-kedilon April 15, 2009)

10.13 Amended 2007 Omnibus Stock Option Plan (jmma@ted by reference to an exhibit to our Annugddeon Form 10-K filed on April 15, 2009)

10.14 Production Sharing Contract for Exploratibeyelopment and Production of Petroleum in Onsidbania — Block “A-B” —between Ministry of Economy, Trade g

Energy of Albania and DWM Petroleum dated July&1Q7 (incorporated by reference to an exhibit toQuarterly Report on Form 10-Q/A filed on July 2909)
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Exhibit

Number Description

10.15 Production Sharing Contract for Exploratibeyelopment and Production of Petroleum in Onsidbania — Block “D-E” —between Ministry of Economy, Trade g
Energy of Albania and DWM Petroleum dated July&1Q7 (incorporated by reference to an exhibit toQuarterly Report on Form 10-Q/A filed on July 2909)

10.16 Promissory note issued to Heinz Scholz daszkmber 5, 2008 (incorporated by reference texaibit to our Quarterly Report on Form 10-Q/A dilen July 24, 2009

10.17 Promissory Note issued to Peter-Mark Vogétd December 5, 2008 (incorporated by referenem texhibit to our Quarterly Report on Form QOA filed on July 24
2009)

10.18 Promissory note issued to Alexander BeckézdiDecember 5, 2008 (incorporated by referenea texhibit to our Quarterly Report on Form QA filed on July 24
2009)

10.19 Promissory note issued to Michael Velletited December 5, 2008 (incorporated by referen@ texhibit to our Quarterly Report on Form QA filed on July 24|
2009)

10.20 Cancellation of Sub-Tenancy Contract withinde&cholz dated January 19, 2009 (incorporatedefgrence to an exhibit to our Quarterly ReportFamm 10Q/A filed
on July 24, 2009)

10.21 Consulting Frame Contract with Varuna AGedatebruary 1, 2009 (incorporated by referencentexdibit to our Quarterly Report on Form QQA filed on July 24
2009)

10.22 Termination Agreement with Thomas Flottmaared January 31, 2009 (incorporated by referemaa texhibit to our Quarterly Report on Form QA filed on Jul
24, 2009)

10.23 Consulting Frame Contract with Thomas Flatimdated January 22, 2009 (incorporated by refereman exhibit to our Quarterly Report on FormQ/@ filed on Jul
24, 2009)

10.24 Amendment to the Notice with Terms and Conditiontfee Termination of Employment Agreement with RlaBan Gupta dated February 26, 2009 (incorporaye
reference to an exhibit to our Quarterly ReporfFonm 10-Q/A filed on July 24, 2009)

10.25 Amendment to the Termination Agreement \Ri#thul Sen Gupta dated March 31, 2009 (incorporiaye@ference to an exhibit to our Quarterly Report-orm 10Q/A
filed on July 24, 2009)

10.26 Termination Agreement with Peter-Mark Vodated January 30, 2009 (incorporated by referemem xhibit to our Quarterly Report on FormQA filed on July 24
2009)

10.27 Consulting Frame Contract with Peter-Marlg®lodated March 26, 2009 (incorporated by refereéncn exhibit to our Quarterly Report on Form QA filed on Jul
24, 2009)

10.28 Employment and Non-Competition Agreemenhétik Herlyn dated June 25, 2007 (incorporatedédfgrence to an exhibit to our Quarterly ReportFamm 10Q/A
filed on July 24, 2009)

10.29 Amendment to Employment Agreement with Etéelyn dated May 14, 2008 (incorporated by refeestican exhibit to our Quarterly Report on FormQ/ filed on
July 24, 2009)

10.30 Amendment to Employment Agreement with Yinuslated November 4, 2007 (incorporated by refegan an exhibit to our Quarterly Report on FormQ/@ filed on
July 24, 2009)

10.31 Production Sharing Contract for ContractaATesagaan EIXIl between the Petroleum Authority of MongoliadaDWM Petroleum (incorporated by reference td
exhibit to our Quarterly Report on Form 10-Q/A @ilen July 24, 2009)

10.32 Production Sharing Contract for ContractadAZelunbayanklV between the Mineral Resources and Petroleunhduity of Mongolia and DWM Petroleum (incorpora;
by reference to an exhibit to our Quarterly Reporform 10-Q/A filed on July 24, 2009)

10.33 Letter from AKBN regarding Production Shari@ontracts for Blocks A-B and B-dated May 5, 2009 (incorporated by referencentexhibit to our Quarterly Repd

on Form 10-Q/A filed on July 24, 2009)
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Exhibit

Number Description

10.34 Employment Agreement between Ari Muljana and MaPRasroleum Corporation dated April 1, 2009 (incogted by reference to an exhibit to our Registrg
Statement on Form S-1 filed on July 30, 2009)

10.35 Consultancy Agreement dated November 218 20th Dr. Richard Schenz (incorporated by refeeettcan exhibit to our Current Report on ForrK 8iled on Augus
13, 2009)

10.36 Non Statutory Stock Option Agreement datedust 10, 2009 with Dr. Richard Schenz ($0.68)diporated by reference to an exhibit to our CurReport on Form §
K filed on August 13, 2009)

10.37 Non Statutory Stock Option Agreement datedust 10, 2009 with Dr. Richard Schenz ($0.79)diporated by reference to an exhibit to our CurReport on Form §
K filed on August 13, 2009)

10.38 Production Sharing Contract for Exploratibeyelopment and Production of Petroleum in Onstdbania — Block “2-3” —between Ministry of Economy, Trade &
Energy of Albania and DWM Petroleum dated Novenihe2008 (incorporated by reference to an exhibiuto Quarterly Report on Form 1D<iled on November 2
2009)

10.39 Letter of Intent with WWI Resources Ltd.ethiNovember 19, 2009 (incorporated by referen@ntexhibit to our Quarterly Report on Form QCGiled on November 2
2009)

10.40 Share Purchase Agreement dated February 12, 200@dre WWI Resources Ltd., DWM Petroleum AG and MaAdriatic GmbH (incorporated by reference tq
exhibit to our Current Report on Form 8-K filed Bebruary 25, 2010)

10.41 Form of Stock Option Agreement (Investorafehs) (incorporated by reference to an exhibituoAnnual Report on Form 10-K filed on March 2810)

10.42 Form of Stock Option Agreement (Non-Inve&etations) (incorporated by reference to an exlibour Annual Report on Form 10-K filed on Mart®, 2010)

10.43 Agreement dated January 29, 2010 relating to thigiasment of the interest in the Chilean projectdiporated by reference to an exhibit to our AnrRReport on Forn
10-K filed on March 18, 2010)

10.44 Agreement between Gobi Energy Partners LiCRQE International Tamsag (Mongol) LLC (incorpeaby reference to an exhibit to our Current ReporForm 8
K filed on September 7, 2010)

10.45* Appointment as Director dated September 16, 201DmhyWerner Ladwein

10.46* Share Placement/Purchase Agreement dated Sept@6#010 with Alexander Becker

10.47* Employment and Non-Competition Agreement dated Batd, 2010 with Peter-Mark Vogel

14) Code of Ethics

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

(21) Subsidiaries

21.1* Subsidiaries of Manas Petroleum Corporation

(31) Rule 13a-14 Certifications

31.1* Section 302 Certification of Chief Executive Office

31.2*

Section 302 Certification of Chief Financial Office
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Exhibit

Number Description

(32) Section 1350 Certifications

32.1* Section 906 Certification of Chief Executi@éficer
32.2* Section 906 Certification of Chief Financ@fficer

* Filed herewith.
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SIGNATURES
Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causedéport to be signed on its behalf by the undewsil thereunto duly authorized.

MANAS PETROLEUM CORPORATION

By
/sl Pete-Mark Vogel

Pete-Mark Vogel
Chief Executive Officer and Preside
(Principal Executive Officer

Date: November 15, 201

By
/s/ Ari Muljana

Ari Muljana
Chief Financial Officer and Treasul
(Principal Financial Officer and Principal AccourdiOfficer)

Date: November 15, 201




APPOINTMENT AS DIRECTOR
THIS APPOINTMENT TO ACT AS DIRECTOR (tli&ppointment”) is made as of the 16th day of Septen2010, by Dr. Ladwein (the “Director”).

WHEREAS, the Shareholders of Manas Petrol Corporation (the “Companydgsire to retain the services of the Director mrfanner hereinafter specified, thereby retainamgte
Company the benefit of the Director's business Kadge and experience and also to make provisionshf payment of reasonable and proper compenstdidihe Director for suc
services;

The Director consents to this Appointtgubject to the terms and conditions herein; and,
NOW, THEREFORE, in consideration of therpises and mutual covenants and representatioes lw@ntained, the Company and the Director mitwajree as follows:

ARTICLE |
DUTIES

Section 1.1 Consent to A¢he Director shall act as a director of the Compamppn the terms and subject to the conditionsihaiter set forth.

Section 1.2 Fitness to SerW¥ée Director hereby represents that he is fullyliigd, and will remain fully qualified, to servesaa director of the Company in compliance witt
applicable rules, regulations and laws of Nevalda Security Exchange Commission, the OTC BB, thigsBrColumbia Securities Commission and the TSXtJee Exchange.

Section 2 Dutiehe Director shall attend by telephone, three mgstof the Board of Directors of the Company (tBedrd”) per annum and shall attend in person, one meef
the Board per annum. Furthermore, the Directorl sleae on the Audit and/or Compensation Commitefehe Company, at the discretion of the Board.

The Director shall devote his best effdd the business and affairs of the Company amdngl the Term (as defined below), shall observallatimes the covenants regarding non-
competition, and confidentiality provided herein.
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Section 3 TerrExcept as otherwise provided herein, the term isf Agreement shall commence upon ratification @ #ppointment by the Board and continue until tigrabec
as provided herein. The Director’s position asalwe may be terminated at anytime by either the&or or Company. In the event that the Company ¢&mel Director$ position as Directc
the Director shall be paid to the end of the subsatjquarter.

Section 4 Compensati@ixcept as otherwise set forth herein, the Compaayl pay, and the Director shall accept as fullsidaration for the services to be rendered herey,
and the covenants entered into hereunder, compemsathe amount of US $5,000 per quarter or US$20 per year.

Section 5 Expens@sie Director shall be reimbursed by the Companyefgrenses approved of in writing by the Board,udilg costs of attendance at meetings of the Board.

Section 6 Stock Optiorithe Company hereby grants unto the Director théopb purchase one million of the Compasmygommon voting shares on the following terms
conditions:

(@) the first tranche of 500,000 such optishall vest at the rate of 1/12 per fiscal quartet be exercisable at a strike price of the closingre price on the appointment date, be
price of US$.52 per share;

(b) the second tranche of 500,000 such optstvadl vest at the rate of 1/12 per fiscal quaated be exercisable at a strike price of 25% overctbsing share price on the appointn
date, being a price of US$.65 per share; and,

(c) the stock options granted shall be sulifgeind in compliance with the Company’s Non-QuedifStock Option Plan for it's board members.
Section 7.1 Restrictive Covenants.

(a) ConfidentialityThe Director agrees that, without the conserthefCompany, he will not at any time, in any fashiform, or manner, either directly or indirec
divulge, disclose, or communicate to any persam fir corporation (other than to an attorney omaotant in the regular course of the Compariyisiness) any Confidential Information
hereinafter defined). Upon the termination of tAfgointment for any reason, the Director shall indagely surrender and deliver to the Company ahf@ential Information in all form:
The covenants set forth in this Section 7.1(c)Ishakive the termination of this Appointment foteam of ten years subsequent to the terminatioe. da




(b) __ Continuing Obligats . The Director agrees that his obligations andegutiontained in this Appointment are continuinggatiions and, except as otherwise set *
herein, said duties shall survive the terminatioexpiration of this Appointment for any reason vguever.

“ Confidential Informatiori shall mean any information, not generally knownthe relevant trade or industry, obtained from tt@m@any or any of its subsidiaries, affilia
customers or suppliers or which falls within anytioé following general categories: (a) informatiatating to the business of the Company or thaarof of its subsidiaries, affiliate
customers or suppliers, including but not limited financial reports, income statements, balanaetsh annual and quarterly reports, general ledgmrounts receivable, and ot
accounting reports, nopublic filings with government agencies, businessns, handbooks, policies, and documents, busipless, business processes and procedures, satesrkoeting
methods, methods of doing business, customer tissgpmer usages and/or requirements, and supgiiemation of the Company or any of its subsidiariaffiliates, customers or suppli
(b) information relating to existing or contemplhteroducts, services, technology, designs, proseseemulae, computer systems, computer softwalggrithms and research
developments of the Company or any of its subsiBaraffiliates, customers or suppliers; (c) infatian relating to trade secrets of the Companyror @f its subsidiaries, affiliate
customers or suppliers; or (d) information, geatadjidata, geographical data, test results, andikbeof the Company related to the Companies opmrator prospective operations
otherwise; (e) information marked “Confidential” ‘@®roprietary” by or on behalf of the Company oy anf its subsidiaries, affiliates, customers orpligss.




Section 7.2 Enforcement; Remedid® Director covenants, agrees, and recognizesbzguse the breach or threatened breach of ttenants, or any of them, container
Section 7.1 hereof will result in immediate aneéparable injury to the Company, the Company stekhtitied to an injunction restraining the Diredimm any violation of Section 7.1
the fullest extent allowed by law. The Directorther covenants and agrees that in the event dflatidn of any of the respective covenants andeagents contained in Section 7.1 het
the Company shall be entitled to an accountinglgdrafits, compensation, commissions, remuneratiobenefits which the Director directly or inditlgchas realized and/or may realize
result of, growing out of, or in connection withyasuch violation and shall be entitled to receillesach amounts to which the Company would be ledtias damages under law or at eq
The Director further covenants, agrees and recegnizat, notwithstanding anything to the contraygtained herein, in the event of a violation, breac threatened breach of any of
respective covenants and agreements containedciin®Se&’.1 hereof, the Company shall be excused fnomking any further payments to the Director punsue any provision of th
Appointment until the Director shall cease violgtior breaching his respective covenants and agmsroentained in Section 7.1 hereof and shall meweived reasonable assurances
the Director that he will no longer engage in tame. Nothing herein shall be construed as prohtpifie Company from pursuing any other legal oitele remedies that may be avail:
to it for any such violation or breach, includingtrecovery of damages from the Director. If eitharty files suit to enforce or enjoin the enforesrnof the covenants contained herein
prevailing party shall be entitled to recover, dddion to all other damages or remedies providadhirein, its costs incurred in prosecuting oreddfng said suit, including reasone
attorneys' fees.

Section 7.3 __Constructidrhe Director hereby expressly acknowledges andeagae follows:

(@) That the covenases forth in Section 7.1 above are reasonabldlirespects and are necessary to protect the degfié business and competitive interests o
Company in connection with its business which tlre&or agrees, pursuant to this Appointment, gisashe Company in maintaining and developing; and

(b) That each of thezeoants set forth in Section 7.1 above is separatedl independently given, and each such covesaimténded to be enforceable separately
independently of the other such covenants, inclydirithout limitation, enforcement by injunction;gwided, however, that the invalidity or unenforcdigb of any provision of thi
Appointment in any respect shall not affect thedil or enforceability of this Appointment in amther respect. In the event that any provisiorh@f Appointment shall be held invalid
unenforceable by a court of competent jurisdictignreason of the geographic or business scopeeoduhation thereof of any such covenant, or for ather reason, such invalidity
unenforceability shall attach only to the particidapect of such provision found invalid or unenéable as applied and shall not affect or rendealith or unenforceable any other provis
of this Appointment or the enforcement of such gBimn in other circumstances, and, to the fullegeet permitted by law, this Appointment shall benstrued as if the geographic
business scope or the duration of such provisiastiwer basis on which such provisions has beerertggd had been more narrowly drafted so as ot iavalid or unenforceable.




Section 8.1  Governing Law. The vi§idconstruction, interpretation and enforceapitif this Appointment shall be determined and goeerby the laws of Nevada, USA.
Section 8.2 Remedies

(@) Termination of ghi\ppointment shall not constitute a waiver of empany's or the Directar'rights under this Appointment or otherwise, narekase of tr
Company or the Director from its or his obligatiamsder this Appointment. The parties hereto aghe¢ monetary damages are not adequate relief &aches under this Appointm
hereof and that injunctive relief may be sought anfbrced by the Company against the Director fdoreement of the duties and obligations contaithedein.

(b)  The rights and esgties provided each of the parties herein shaiuseulative and in addition to any other rights aedhedies provided by law or otherwise. /
failure in the exercise by either party of his tar right to terminate this Appointment or to enfar@ny provision of this Appointment for default\oolation by the other party shall r
prejudice such party's right of termination or ené@nent for any further or other default or vialati

Section 8.3 Entire Agreement; Ammedt . This Appointment constitutes the entire agreemetiveen the parties respecting the Director's eminsand there are
representations, warranties or commitments, exagget forth herein. This Appointment may be amerdy by an instrument in writing executed by ffeeties hereto.




Section 8.4 __ Notice#\ny notice, request, demand or other communindtiereunder shall be in writing and shall be deetodzk duly given when personally delivered to #iter
of the Company or to the Director, as the case beayr when delivered by mail at the addressefogétbelow or such other address as may be subségudesignated in writing:

The Director:

Dr. Werner Ladwein
Wenthartgasse 27
A-1210 Wien
Austria

With copy to:

The Company:

Manas Petroleum Corp.
Bahnhofstrasse 9

P.O. Box 155

CH-6341 Baar
Switzerland

With copy to:

Attn: Manas Petroleum Corp.
Michael J. Velletta

General Counsel

4™ Floor, 931 Fort Street
Victoria, B.C. V8V 3K3
Canada

Section 8.5 SeverabilityThe provisions of this Appointment and any exisitare severable and, if any one or more provisioayg be determined to be illegal or othen
unenforceable, the remaining provisions shall Heremable. Any partially enforceable provisionslsha enforceable to the extent enforceable.

Section 8.6 Gendethroughout this Appointment, the masculine gersteail be deemed to include the feminine and neatet vice versa, and the singular the plural, \dne
versa, unless the context clearly requires otherwis




Section 8.7 Waiver of Breach, Either party’s waiver of a breaeh ol any provision of

this Agreement by the other shall net operate or be construed as 4 wiver of any subsequent
breach By such other party. Mo waiver shall be valid unless n writing end, in the case of

Company, signed by an authorized officer of the Company.

Seotion 8.8 Waiver of Turv Trial, The Parties herato waive the right to & jury with

respect 1o the resalution o any dispute brought in connection with this Appointment.

N WITNESS WHERFOF, with due suthorization the parties have executed this

Appoiniment as of the day and year first ahove wrillen,

PHLE CORPORATE SEAL OF MANAS 1
PETROLEUM CORP. )
was herounio alfixed ie the prescner of! 1
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SHARE PLACEMENT/PURCHASE AGREEMENT

THIS AGREEMENT DATED AS OF THJBJ?\ é’ DAY OF SEPTEMBER, 2010.

BETWEEN:
MANAS PETROLEUM CORP.
(the "Company")
OF THE FIRST PART
AND:
ALEXANDER BECKER
(the "Vendor")

OF THE SECOND PART

WHEREAS:

A. The Vendor is the registered owner of about 14,290,493 Common Shares (collectively, the
“Shares™) in the authorized share capital of the Company;

B. All of the Shares are “restricted securities™, as that term is defined in Section 3(a) of Rule 144
(“Rule 144™), promulgated by the Securities and Exchange Commission pursuant to the U.S. Securities
Act of 1933, as amended;

c Some of the Shares, although not entirely free trading, are currently eligible for resale pursuant to
Rule 144 (collectively, the “Free Trading Shares™);

D. The remaining Shares are currently not eligible for resale pursuant to Rule 144 (collectively, the
“Restricted Shares™), though some or all of these may become so eligible aver the course of time; and

E. The Vendor has expressed an interest in liquidating all of the Shares, and has come to an
agreement with the Company for the transfer over time of the Shares, whether by placement with third
party buyers or by direct purchase by the Company, all on the terms and conditions contained in this
Agreement.

THIS AGREEMENT WITNESSES that in consideration of the premises and the covenants, warranties,
representations and agreements set out in this Agreement, the parties agree as follows:

ik Escrow of the Shares. From and after the date of this Agreement, all of the Shares shall be held
in escrow by Credit Suisse or some other mutually acceptable escrow agent.

VELLETTA & COMPANY
Barristers, Solicitors and Notaries
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Plac Shares. The Company confirms that it is aware of a
potenhal buye: (the “First Oﬁrmglhyer") interested in purchasing at lesst 1,500,000 Shares (herein
referred to as the “First Offering™). The purchase price shall be as follows:

{a) The purchase price of ¢ach Free Trading Share shall be the average of the closing market
price for the 10 trading days prior to the closing date of the purchase and sale transaction
between the Vendor and the third party buyer, minus a discount of 20%; and

(b} The purchase price of each Restricted Share shall be the average of the closing market
price for the 10 trading days prior to the closing date of the purchase and sale transaction
between the Vendor and the third party buyer, minus a discount of 25%.

3. Payment of Sale Proceeds. The sale proceeds from third party buyers shall be deposited to the
credit of the Vendor at Credit Suisse, Zurich within 10 business days of the closing,

4. Transfer of Shares to the Company. In the event that any of the Free Trading Shares or
Restricted Shares are not placed with buyers within 6 months from the date of this Agreement (the

“Placement Period”), the Company shall be obligated to purchase such shares (the “Remaining
Shares™) from the Vendor based on the discounted share prices determined at the time of the First
Offering. The aggregate purchase price in respect of the Remaining Shares shall hereinafter be referred to
as the “Company Purchase Price”. The completion date of such purchase by the Company shall be on a
date which is not later than 30 days after the expiry of the Placement Period, or such later date as the
parties may mutually agree upon (the “Purchase Deadiine™),

5. Payment and Interest. Any amount payable by the Company to the Vendor shall be deposited
to the credit of the Vendor at Credit Suisse, Zurich. Any amount payable by the Company to the Vendor
that is not paid by the due date shall accrue interest at London Interbank Offered Rale plus 150 basis
points. Payment by the Company to the Vendor shall be first applied to interest if any, and the balance to

principle.

8. Dividends and Voting. During all times that the Vendor continues to be the registered owner of
any of the Shares, he shall be entitled to receive the dividends (if any) and shall be entitled to the voting
rights in respect of such shares.

7. Representations and Warranties. The Vendor warrants and represents, and it is a condition of
this Agreement which shall survive the closing that:

(a) the Vendor is the sole and beneficial owner of the Shares and has good right, title, and
authority to sell and deliver the Shares to third party purchasers or to the Company; and,

VELLETTA & COMPANY
Barristers, Solicitors and Notaries
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(b) the Shares are not encumbered in any way and have not been pledged as security in any
fashion by the Vendor,

8. Time of the Essence. Time is of the essence of this Agreement.

8. Further Assurances. The parties shall with reasonable diligence do all things and provide all
such reasonable assurances as may be required to consummate the transactions contemplated by this
Agreement, and each party shall provide such further documents or instruments required by the other
party as may be reasonably necessary or desirable to effect the purpose of this Agreement and carry out
its provisions whether before or after the anticipated dates of transfer.

10. Counterparts. This Agreement may be executed in as many counterparts as may be necessary or
by facsimile and each such agreement or facsimile so executed shall be deemed to be an original and such
counterparts together shall constitute one and the same instrument.

11, Plural or Masculine. Whenever the plural or masculine or neuter is used in this Agreement the
same shall be construed as meaning singular or feminine or body politic or corporate and vice versa
where the context so reguires.

12.  Enmrement. This Agreement shall enure to the benefit of and be binding upon the parties to this
Agreement, their respective heirs, executors, administrators, successors and assigns.

13.  Applicable Laws, This Agreement shall be governed by the laws of the Province of British
Columbia and the applicable federal securities laws of the United States.

VELLETTA & COMPANY
Barristers, Solichtors and Notaries
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14. MEEHQL.T-_*ELME The Verdor ucknowledpes that Vellena & Company: has not
provided fim willi legal advice: in this matter and thet he was provided with the oppartunify to obtzin
independsat beiral advics.

IN WITNESS TO THIS AGREEMENT the parties have signed this Agreemant as of date first above
wiitten,
MANAS FETROLELIM CORF.

151 Pete v — Mark Vooye
B ItsAuthorized Signatory

SIGNED, SEALED ANDY DELIVERED
in the presence of:

f5,/He vz g, Schelz

51k e xordes Brrkerv

e e et e ot Y e

Shiwrith JALEXANDER BECKER
Heme
Address

VELLETTA & COMPANY

Baristis, Salkdites and Notarie




DATED AS OF THE ___ DAY OF SEPTEMBER, 2010

BETWEEN

MANAS PETROLEUM COREF.

AND

ALEXANDER BECKER

SHARE PLACEMENT/PURCHASE AGREEMENT

VELLETTA & COMPANY
Barristers & Solicitors
4" Floor —931 Fort Street
Victoria, BC VBV 3K3
Phone: 250-383-0104
Facsimile: 250-383-1922

File:

W owme .




EMPLOYMENT AND NON-COMPETITION AGREEMENT

THIS EMPLOYMENT AND NON-COMPETITION AGREEMENT (“Agreement”) is
made as of the day of October 1% 2010. by and between Manas Petroleum Corporation (the

“Company™), and Peter-Mark Voge! (the “Employee™)

WHEREAS, the Company desires to retain the services of the Employee in the manner
hereinafter specified in its business. thereby retaining for the Company the benefit of the
Employee's business knowledge and experience and also 10 make provisions for the payment of

reasonable and proper compensation to the Employee for such services;

The parties have agreed to enter into this Agreement subject to the terms and conditions

herein: and,

NOW. THEREFORE, in consideration of the premises and mutual covenants and

representations herein contained, the Company and the Emplovee mutually agree as follows:

ARTICLE |
EMPLOYMENT AND DUTIES

Section 1.1  Employment. The Company shall retain the Employee, and the Employee
shall accept the retainer with the Company as an employee of the Company, upen the 1erms and

subject 1o the conditions hereinafter set forth and shall act as Chief Execuative Officer.

Section 1.2 Duties, The Employee shall serve as Chief Executive Officer for the

Company and, subject to the general operating policies, as amended from time to time, by the
Board of Directors of the Company (the “Board”), the Employee shall have supervision and
control over, and executive responsibility for, the day to day business operations of the Company
and its subsidiaries world wide. The Employee shall have such other duties as customarily
performed by the CEQ and also have such other powers and duties as may be, from time to time,

prescribed by the Board, provided that the nature of Employee’s powers and duties so prescribed




shall not be inconsistent with Employee’s position and duties hereunder. The Employee shall

report directly to the Board,

The Employee shall devote his best efforts to the business and affairs of the Company
and, during the Term (as defined in Section 2.1 of this Agreement) as well as the period provided
in Arficle I, shall observe at all times the covenants regarding non-competition, and
confidentiality provided in Article I1l hereof. The Company and Employee acknowledge and
agree that, during the Term, the Employee shall be permitted to (i) serve on civie or charitable
boards or committees, and (ii) manage personal investments so long as any such activities do not
unduly interfere with the performance of Employee’s responsibilities as an employee of the
Company in accordance with this Agreement; or provide incidental consultation on matters not

related to hydrocarbons or in conflict with business activities of the Company,
ARTICLE Il
TERMS OF EMPLOYMENT; COMPENSATION AND BENEFITS

Section 2.1  Term. Except as otherwise provided herein, the term of this Agreement
shall commence on October 1, 2010 (the “Effective Date™) and continue antil terminated as

provided herein,

Section 2.2 Compensation, Except as otherwise set forth herein, the Company shall
pay, and the Employee shall accept as full consideration for the services to be rendered
hereunder, and the covenants entered into hereunder, compensation as set forth in Exhibit “A7,
attached hereto and incorporated herein by reference.

Section 2.3 Benefits. The Employee shall be entitled to participale in such fringe
benelits as are generally available to employees of the Company. and 1o the normal perquisites
provided to such employees. Such benefits, if any, shall be provided upon the terms and
conditions as set forth on Exhibit “B”, attached hereto and incorporated herein by reference.
Provided however, nothing in this Agreement shall be construed to require the Company to offer
any specifie fringe henefit 1o Employee, except those specifically enumerated in Exhibit B, to

effect compliance with this Section 2.3,




Section 2.4 Place of Emplovment. The Emiplovee shall work at the Company’s

offices in Baar, Switzerland, or at such other locations determined by the Board from time to

time:
ARTICLE 11T
NON-COMPETITION AND CONFIDENTIALITY

Section 3.1  Restrictive Covenants.

(n) Confidentialitv. The Employee agrees that, without the consent of the
Company, he will not at any time, in any fashion, form, or manner, either directly or indirectly,
divulge. disclose, or communicate to any person, firm or corporation (other than to an attorney or
accountant in the regular course of the Company’s business) any Confidential Information (as
hereinafter defined). Upon the termination of this Agreement for any reason, the Employec shall
immediately surrender and deliver o the Company all Confidential Information in all Torms.
The covenants set forth in this Section 3.1(¢) shall survive the termination of this Agreement for

aterm of ten (10) years subsequent to the termination date,

(b} Continuing Obligations. The Employce agrees that his obligations and
duties contained in this Article 11 are continuing obligations and, except as otherwise set forth
herein, said duties shall survive the termination or expiration of this Agreement for any reason

whatsoever,

“Confidentinl Information™ shall mean any information, not generally known in the
relevant trade or industry, obtained from the Company or any of its subsidiaries, affiliates,
customers or suppliers or which falls within any of the following general categories:
(a) information relating to the business of the Company or that of any of ils subsidianes,
affilintes, customers or suppliers, including but not limited to. financial reports, income
statements, balance sheets, annual and quanterly reports. general ledger, accounts receivable, and
other accounting reports, non-public filings with government agencies, business forms,
handbooks, policies, and documents, business plans, business processes and procedures, sales or
marketing methods, methods of doing business, customer lists, customer usages and/or

requirements, and supplier information of the Company or any of its subsidiaries, affiliates,




customers or suppliers; (b) information relating to existing or contemplated produets, services,
technology, designs, processes, formulag, computer systems, computer software, algorithms and
research or developments of the Company or any of its subsidiaries, affiliates, customers or
suppliers; (c) information relating 1o trade secrets of the Company or any of its subsidiaries,
aifiliates, customers or suppliers; or (d) information, geological dat, geographical datn, test
results, and the like of the Company related to the Companies operations or prospective
operations or otherwise; (2) information marked “Conlidential™ or “Proprietary™ by or on behalf

of the Company or any ol its subsidiaries, affiliates, customers or suppliers.

Section 3.2 Enforcement: Remedies. The Employee covenants, agrees, and
recognizes that because the breach or threatened breach of the covenants, or:any of them,
contained in Section 3.1 hereof will result in immediate and irreparable injury (0 the Company,
the Company shall be entitled to an injunction restraining the Employee from any violation of
Section 3.1 to the fullest extent allowed by law. The Employee furthér covenants and agrees that
i the event of a violation of any of the respective covenants and agreements contained in
Section 3.1 hereof, the Company shall be entitled to an accounting of all profits. compensation,
commissions, remuneration or benefits which the Employee directly or indirectly has realized
and/or may realize as a result of, growing out of, or in ¢connection with any such violation and
shall be entitled 1 receive all such amounts w which the Company would be entitled as damages
under law or at equity. The Employee further covenants, agrees and recognizes that,
notwithstanding anything to the contrary contained herein, in the event of a violation, breach or
thréaténed breach of any of the respective covenants and agreements contained in Section 3.1
hereof, the Company shall be excused from making any further payments to the Employee
pursuant to any provision of this Agreement until the Employee shall cease violating or
breaching his respective covenants and agreements contained in Section 3.1 hereof and shall
have received reasonable assurances from the Employee that he will no longer engage in the
same. Nothing herein shall be construed as prohibiting the Company from pursuing any other
legal or equitable remedies that may be available to it for any such violation or breach, including
the recovery of damages from the Employee. [f either party files suit to enforce or enjoin the
enforcement of the covenants contained herein, the prevailing party shall be entitled w recover,
in addition 1o all other damages or remedies provided for herein, its costs incurred in prosecuting
or defending said suit, including reusonable attorneys' fees.
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Section 3.3 Construction. The Employee hereby expressly acknowledges and
agrees as follows:

{a) That the covenants set forth in Section 3.1 above are reasonable in all
respects and are necessary o protect the legitimate business and competitive Interests of the
Company in connection with its business which the Employee agrees, pursuamt to this

Agreement, Lo assist the Company in maintaining and developing: and

(b) That each of the covenants set forth in Section 3.1 above is separately and
independently given, and ecach such covenanl is intended to be enforceable separately and
independently of the other such covenants, including without limitation, enforcement by
injunction; provided, however, that the invalidity or unenforceability of any provision of this
Agreement in any respect shall not affect the validity or enforceability of this Agreement in.any
other respect. In the event that any provision of this Agreement shall be held invalid or
unenforeeable by a court of competent jurisdiction by reason of the geographie or business scope
or the duration thereof of any such covenant, or for any other reason, such invalidity or
unenforceability shall attach only to the particular aspect of such provision found invalid or
unenforceable as applied and shall not affect or render invalid or unenforceable any other
provision of this Agreement or the enforcement of such provision in other circumstances, and, to
the fullest extent permitted by law, this Agreement shall be construed as if the geographic or
business scope or the duration of such provision or other basis on which such provisions has
been challenged had been more narrowly drafied so as not to be invalid or unenforceable.

ARTICLE IV
TERMINATION
Section 4. | Termination.

() If, during the term hereof, the Employee (i) violates in any material
respect any provision of Article I hercof; (ii) is convicted of a felony or a crime involving
moral depravity or the commission of any other act or omission involving dishonesty or fraud
with respect to the Company or any of its subsidiaries, customers or suppliers; (iii) substantially
and repeatedly fails 10 perform the duties of the porition held by the Employee which continues




alter written warnings to correct such deficiency; (iv) lor any reason is no longer able to act as,
or qualified to be, CED, by virtue of any regulation. rule or requirement of any regulatory
authority where the Company has business or, (v) commils acts of willful misconduet, the
Company may immediately, in writing, terminate this Agreement without further obligation
hereunder, except that the Company shall, within 30 days of termination. pay all compensation
acerued through the effective date of termination and reimburse Employee for all expenses

incurred before the termination of Employee’s employment.

(b)  If, during the term of this Agreement, the Employee is charged with any
act referred to in Section 4.1{a) above, the Company may, upon one (1) day’s notice, require the
Employee to take a leave of absence without pay for up to fifteen (15) days, the length of such

leave of absence to be determined by the Company in the Company’s sole discretion.

() Upon the Employee's resignation from employment with the Company
other than pursuant 10 Section 4(f) and Section 4(g), the Company shall, within 30 days of
termination, pay all compensation acerued through the cffective date of resignation and
reimburse Employee for all expenses incurred before the termination of Employee's
employment, and Emplovee shall have no further right for any salary or other benefits except as

otherwise required by law

(d)  This Agreement shall be terminated by the death of the Employee. 1f the
death of the Employee occurs and this Agreement is thereby termuinated, the Company shall,
within 30 days of lermination. pay to the Employee's estate or legal representative in complete
settlement for relinquishment of his interest in this Agreement, compensation and benefits
payable 10 him through the end of the calendar month in which his death and the Agreement's
termination occur, and shall reimburse Employee’s estate or legal representative for all expenses

incurred before the Emplovee’s death.

(e) The Company may terminate this Agreement by written notice to the
Employee in the event that during the term hereof the Employee shall become “permanently
dizabled” as the term “permunently disabled™ is hereinafier fixed and defined. For purposes of
this Agreement, “permanently disabled™ shall mean (i) the Employee is unable, by reason of

gccident, physical or memal infirmity or other causes beyond his control, to satisfactorly




perform duties then assigned to him or such reduced duties which the Company is willing to
assign 1o him for a continuous period of one hundred twenty (120) days or for a total period of
oneé hundred twenty (120) days, either consecutive or not, in any twelve month périod, or (ii) the
Emplovee is unwilling for whatever reason to perform on a full-time basis the duties then
assigned 1o him for a continuous period of one hundred twenty (120) days or fora total period of
one hundred twenty (120) days, either consecutive or not, in any twelve month period. For
purposes of this Agreement, the Company shall determine the existence of “permanent
disability™; provided, however, a determination of “permanent disability™ under subsection (i)
above may be made only upon receipt of a cenificate of disability from a qualified physician,
selected by the Company. subject 1o the reasonable approval of Employee or his representative
after examination by such physician of the disabled Employee: provided, further, that in the
event the Employee has failed to substantially perform his duties for a period of 30 consecutive
days as a result of accident or injury and thereafter refuses 10 submit to a medical examination at
the request of the Company for a continuous period of one hundred twenty (120) days, the
Employee shall be deemed to be “permanently disabled.” Upon termination pursuant to this
Section 4.1(e), the Company shall, within 30 days of termination, pay to the Employee in
complete settlement for relinquishment of the Employee's interest in this Agreement,
compensation and benefits payable to the Company through the end of the calendar month in
which termination of this Agreement occurs, and reimburse Employee for all expenses ineurred

before the termination of Employee’s employment.

(N In the event that the Employee’s employment hereunder is terminated (i)
at anv time by the Company without cause or (i1) by the resignation of Employee as a result of
(A) a breach by the Company of any provision of this Agreement, including, without limitation,
the failure of the Company to pay any amount hereunder when the same shall be due and
payable, or a material change in Employee’s duties, including, without limitation, a material
diminution in Employee's ttle. position, duties or responsibilities, or the assignment 1o
Employee of duties that are inconsistent, in 4 material respect, with the scope of duties and
responsibilities associated with the positions specified in the Agreement, the Company shall (i)
within 30 days of termination, pay Employee all compensation accrued through the effective date
of resignation and reimburse Employee for all expenses imcurred before the termination of

Employee’s employment, (ii) within 30 days of termination, prior to October 1, 2011 pay




Employee in a lump sum an amount equal to | months of Emplovee’s annual guaranteed salary
in effect on the date of termination and from and after October 1, 2011 pay Employee in a lump
sum an amount equal to 2 months of Employee's annual guaranteed salary in effect on the date
of termination. (iii) Upon termination of Employee’s employment pursuant to this Seetion 4(f),

all restricied shares of Employee shall immediately vest and become tradable.

) At any time prior to October 1, 2011 either party may terminate this
agreement by giving the other party one month written notice of their intention to do so. At any
time on or after October 1, 2011 either party may terminate this agreement by giving the other

party three months written notice of their intention to do so.

(h) 1f either party is prevented or delayed or anticipates being prevented or
delayed in the performance of any of its obligations under this Agreement as a result of a force
majeure event, to include bul not limited to strikes, lockouts, civil commotion., embargo,
governmental legislation or regulation, riot, invasion, acts or threats of terrorism, war, threat of
or preparation for war, fire, explosion, storm, flood, carthquake, subsidence, epidémic or other
natural physical disaster it shall immediately notify the other party, in writing, of the same, and,
where reasonably possible, specifying the period for which such prevention or delay can
reasonably be expected to continue. IF a party shall have fully complied with its obligations
under this clause 4.1(h) it shall be excused from performance of its unfulfilled obligations under
this Agreement from the date of such notice until such force majeure event no longer pertains,
provided, however. if such obligations related to “deferred compensation™ within the meaning of
Section 409A of the Internal Revenue Code of 1986, as amended USA (the “Code™), such
obligation shall only be permitted to remain unfulfilled 1o the extent permitted by Section 409A
of the Code.




ARTICLE V
MISCELLANEOUS PROVISIONS

Section 5.1  Goveming Law. The walidity, construction, interpretation and
enforceability ol this Agreement shall be determined and governed by the laws of Switzerland.

Section 5.2 Assignment. This Agreement shall inureé to the benefit of and shall be
binding upon the heirs and legal representatives of the Employee and upon the successors and
assigns of the Company. This Agreement is a personal service contract and it may not be
assigned by the Employee; the Agreement is, however, expressly assignable by the Company to
an affiliate of the Company.

Secrion 5.3  Remedies.

(a)  Termination of this Agreemem shall not constitute a waiver of the
Company's or the Employee's rights under this Agreement or otherwise, nor a release of the
Company or the Employee from its or his obligations under Article IT1 hereof: The parties hereto
agree that monetary damages are not adequate relief for breaches under Article [11 hereof and
that injunctive relief may be sought and enforced by the Company against the Employee for

enforcement of the duties and obligations contained therein.

(b} I'he rights and remedies provided each of the parties herein shall be
cumulative and in addition to any other rights and remedies provided by law or otherwise, Any
failure in the exercise by either party of his or its right to terminate this Agreement or to enforce
any provision of this Agreement for defaull or violation by the other party shall not prejudice

such party's right of termination or enfaorcement for any further or other default or violation,

Section 5.4  Entire Apreement: Amendment. This Agreement constitutes the entire

agreement between the parties respecting the: Emplovee's employment, and there are no
representations, warranties or commitments, except as set forth herein. This Agreement may be

amended only by an instrument in writing executed by the parties hereto.




Section 5.5  Notices. Any notice, request, demand or other communication hereunder
shall be in writing and shall be deemed 10 be duly given when personally delivered to an officer
of the Company or to the Employee, as the case may be. or when delivered by mail at the

addresses set forth below or such other nddress as may be subsequently designated in writing:

T'he Employee:
Peter-Mark Vogel
Haabweg 2
CH-8806 Béch
Switzerland

The Company:

Manas Petroleum Corp.
Bahnhofstrasse 9

P.0O. Box 155

CH-634| Baar
Switzerland

With copy to:

Attn: Manas Petroleum Corp.

Michael J. Velletta

General Couneil

4" Floor, 931 For Street

Victoria, B.C. V8V 3K3

Canada

Section 5.6  Severabilitv. The provisions of this Agreement and any exhibits are
severable and, If any one or more provisions may be determined to be illegal or otherwise
unenforceable, the remaining provisions shall be enforceable, Any partially enforceable

provisions shall be enforceable to the extent enforceable.

Section 5.7  Gender. Throughout this Agreement, the masculine gender shall be
deemed to include the feminine and neuter, and vice versa, and the singular the plural, and vice

versa, unless the context clearly requires otherwise.

Section 5.8  Freedom to Contract. The Emplovee represents and warrants that he has

the right 10 enter into this Agreement and that no other agreements exist, whether written or oral,
which would be in conflict with any of the terms and conditions of this Agreement. During the
first year hereof only, notice must be provided to the Company in writing of any agreements,

written or oral, whereby the Employee is to provide services for compensation entered into by
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the Employee during the term of this Agreement. Such written notice must describe in detail the
proposed relationship. as evidenced by such agreement, and specify whether compensation has
been received or will be received under the terms of such agreement. The Employee represents
and warrants that he will not enter into any agreement, which is in conflict with the terms and
conditions of this Agreemenl. The Emplovee and Ponce acknowledge and agree that nothing in

this agreement creates an employer-employee relationship between the Company and Ponce.

Section 5.9  Waiver of Breach. Either party’s waiver of a breach of any provision of
this Agreement by the other shall not operate or be construed as a waiver of any subsgquent
breach by such other party. No waiver shall be valid unless in writing and, in the casc of

Company, signed by an authorized ofTicer of the Company.

Section 5.10 Headings. Headings in this Agréement are for convenience only and shall

not be used 1o interpret or construe its provisions.

Section 5,11  Waiver of Jury Trial. The Parties hereto waive the right o a jury with

respect to the resolution of any dispute brought in connection with this Agreement.

Seetion 5.12 ies: In the event of a

future disposition by the Company (whether direct or indirect, by sale of assets or stock, merger,
consolidation or otherwise) of all or substantially all of its business and/or assets, the Company
will require any successor, by agreement in form and subsiance reasonably satisfuctory to
Employee or by opertion of law, to expressly assume and agree (o perform this Agreement in
the same manner and 1o the same extent that the Company would be required to perform if no
such disposition had taken place. The foregoing includes the acquisition of the Company by a
public shell in a reverse merger or exchange transaction. in which case this Agreement shall be
assumed by the parent holding company and Employee’s duties shall include those of the CFO &
Member of the Board (position) of the parent holding company as well as any subsidiaries
thereof, including the Company. As used in this Agreement, “the Company™ shall mean the
Company as hercin before defined and any successor o its business and/or assets as aforesaid

which assumes and agrees to perform this Agreement hy aperation of law, or otherwise,




N WITHNESS WHERFEOF, with due sothorization the parties have cxecuted this
Agreement as of the day and vear Arst ehove writlen,
THE CORPORATE SEAL OF MANAS )

PETROLEUM CORPORATION }
was Beretinto afficed in the presshce of

[5) Bon Mulyn oy

_-U-,;;‘Iﬂarizm Signatory

o et

SIGNTED, SEALED AND DELIVERED
by Peter-Mark Vopel
i the preseace oft

ke Ml

Mamice

A5/ Petey Mavk Veae |
PeppreMark Vogel
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Address




EXHIBIT A

A. Salary

During the first year of the Term of this Agreement, the Company shall provide the Employee
guaranteed remuneration of USD 204,000 per annum, payable monthly in accordance with the

Company’s normal payroll practices (the “First Year Salary™).

During each subsequent vear of the Term, the Company shall provide Employee a salary at least
equal to the First Year Salary but shall endeavor in good faith to raise Employee’s annual salary
to such level commensurate with Employee’s perfformance over the prior 12 months, the
progression and growth of the Company’s business over the prior 12 months, then prevailing
industry salary scules and other relevant factors, In no event shall Employee's guaranteed salary

be less than the First Year Salary.




EXHIBIT B

Benefils

The Emplovee shall be provided with benefits now or in the fulure provided by the Company to

its employees and executives, including but not limited to:
Accidence Insurance

The Employee shall be insured against accident during as well as after business hours, The
insurance henefits granted to the Employee shall be in accordance with the regulations of Axa
Winterthur as amended from time to ime for the time the employee if registered in Switzerland.
If registercd ot other location; the employer will provide equivalent funds for other taxes and

insurances.
Pension Fund

With respect to the statutory pension fund scheme, the regulations of Axa Winterthur as
amended from time to time shall apply for the time the employee if registered in Switzerland, If
registered at other location, the emplover will provide equivalent funds for other taxes and

insurances.
Sick Pay / Permanent Health Insurance

The Employee shall receive full pay during absence from work due to illness for a period of 30
days.

After 30 days and up to 24 months, the Employee shall be entitled to remuneration pursuant 1o
the Employer's permanent health insurance policy ("Krankentaggeldversicherung”) as amended
from time to time and made with Axa Winterthur insurance for the time the employee if
registered in Switzerland, 1T registered at other location, the employer will provide equivalent

funds for other taxes and insurances. The presently valid regulations are attached as Exhibit 3.
Holidays

The Employee is entitled to 30 days paid vacation in ¢ach year. No vacation may be carried over

from ane year to the next, unless the Employee receives a written extension from the Company s
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Corporate structure with subsidiaries

and participations of operating companies

Manas Petroleurm Corp.
(USA}
L "
100% 100% _ 100%
DWW Eetroleu m AG Manas Petroleum AG Ma n;esr&;:gsaﬁ?dmant
(Switzerland) {Switzerland) , L (Bahamas) '
32.29% 25% 90% 4% 1% 99%
' ’ JsCcsouth | | ' . Gobi Energy ' .
Fé?g?g;ﬁﬂis Fetroleumn Company CJﬁgﬂ?Qg nr} Oil Partners GmbH l Manaé.hl!:'nlt:ada
L | { (Kyrgyzstan) L __ (Switzerland) {Chlle) y
100% | 100% |
' T Gobi Energy
Manas Adriatic Partners LLC
GmhH ; ;
L 1 (Mongolia)
100% |
Manas Adrigtic
GmbH (Albania)




Exhibit 31.1

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Peter-Mark Vogel, certify that:

1. | have reviewed this quarterly report on Forn-Q of Manas Petroleum Corporatic

2. Based on my knowledge, this report does not corainuntrue statement of a material fact or omitiie a material fact necessary to make the seaisnmade, in light of tl
circumstances under which such statements were,matimisleading with respect to the period covérgdhis report

3. Based on my knowledge, the financial statementd, ather financial information included in this repdairly present in all material respects theafigial condition, results
operations and cash flows of the registrant aardd, for, the periods presented in this ref

4, The registrant’s other certifying officer(s) ainare responsible for establishing and maintairdisglosure controls and procedures (as defindtkahange Act Rules 1345(e) an
15c-15(e)) and internal control over financial repagtifas defined in Exchange Act Rules -15(f) and 15-15(f)) for the registrant and hav

(@) designed such disclosure controls and proceduresaused such disclosure controls and procedurdse tdesigned under our supervision, to ensure rtraeria
information relating to the registrant, includinig consolidated subsidiaries, is made known toyustiers within those entities, particularly durihg period in which th
report is being prepare

(b) designed such internal control over financial réipgr or caused such internal control over finah@porting to be designed under our supervisiorprovide reasonak
assurance regarding the reliability of financigloging and the preparation of financial statemémtsexternal purposes in accordance with geneeadyepted accounti
principles;

(c) evaluated the effectiveness of the registsadtsclosure controls and procedures and presentéuds report our conclusions about the effectass of the disclosu

controls and procedures, as of the end of the pedwered by this report based on such evaluagiod

(d) disclosed in this report any change in the segnt’s internal control over financial reportitigat occurred during the registramtnost recent fiscal quarter that
materially affected, or is reasonably likely to evally affect, the registra’s internal control over financial reporting; a

5. The registrant’s other certifying officer(s) ahHave disclosed, based on our most recent evatuaf internal control over financial reporting, the registrang auditors and ti
audit committee of the registri's board of directors (or persons performing thewadent functions)

(@) all significant deficiencies and material weaknessethe design or operation of internal controgiofiancial reporting which are reasonably likedyadversely affect ti
registran’s ability to record, process, summarize and refpmancial information; ani

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

November 15, 201

[sl PeteiMark Vogel

Peter-Mark Vogel

Chief Executive Officer and President
(Principal Executive Officer)




Exhibit 31.2

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Ari Muljana, certify that:

1. | have reviewed this quarterly report on Forn-Q of Manas Petroleum Corporatic

2. Based on my knowledge, this report does not corainuntrue statement of a material fact or omitiie a material fact necessary to make the seaisnmade, in light of tl
circumstances under which such statements were,matimisleading with respect to the period covérgdhis report

3. Based on my knowledge, the financial statementd, ather financial information included in this repdairly present in all material respects theafigial condition, results
operations and cash flows of the registrant aardd, for, the periods presented in this ref

4, The registrant’s other certifying officer(s) ainare responsible for establishing and maintairdisglosure controls and procedures (as defindtkahange Act Rules 1345(e) an
15c-15(e)) and internal control over financial repagtifas defined in Exchange Act Rules -15(f) and 15-15(f)) for the registrant and hav

(@) designed such disclosure controls and proceduresaused such disclosure controls and procedurdse tdesigned under our supervision, to ensure rtraeria
information relating to the registrant, includinig consolidated subsidiaries, is made known toyustiers within those entities, particularly durihg period in which th
report is being prepare

(b) designed such internal control over financial réipgr or caused such internal control over finah@porting to be designed under our supervisiorprovide reasonak
assurance regarding the reliability of financigloging and the preparation of financial statemémtsexternal purposes in accordance with geneeadyepted accounti
principles;

(c) evaluated the effectiveness of the registsadtsclosure controls and procedures and presentéuds report our conclusions about the effectass of the disclosu

controls and procedures, as of the end of the pedwered by this report based on such evaluagiod

(d) disclosed in this report any change in the segnt’s internal control over financial reportitigat occurred during the registramtnost recent fiscal quarter that
materially affected, or is reasonably likely to evally affect, the registra’s internal control over financial reporting; a

5. The registrant’s other certifying officer(s) ahHave disclosed, based on our most recent evatuaf internal control over financial reporting, the registrang auditors and ti
audit committee of the registri's board of directors (or persons performing thewadent functions)

(@) all significant deficiencies and material weaknessethe design or operation of internal controgiofiancial reporting which are reasonably likedyadversely affect ti
registran’s ability to record, process, summarize and refpmancial information; ani

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

November 15, 201

[s/ Ari Muljana

Ari Muljana

Chief Financial Officer and Treasurer

(Principal Financial Officer and Principal AccourdiOfficer)




Exhibit 32.1

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 quarterly report on Form @ef Manas Petroleum Corporation for the periodeeh8eptember 30, 2010, fully complies with the nements of section 13(a) or 15
of the Securities Exchange Act of 1934; i

(b) information contained in the Form -Q fairly presents, in all material respects, tmaficial condition and results of operations of MaRatroleum Corporatio

Date: November 15, 2010

[sl PeteiMark Vogel

Peter-Mark Vogel

Chief Executive Officer and President
(Principal Executive Officer)




Exhibit 32.2

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

The undersigned, Ari Muljana, hereby certifies,quant to Section 906 of the Sarbanes-Oxley AcD622 that:

(@) the quarterly report on Form @ef Manas Petroleum Corporation for the periodeeh8eptember 30, 2010, fully complies with the nements of section 13(a) or 15
of the Securities Exchange Act of 1934; i

(b) information contained in the Form -Q fairly presents, in all material respects, tmaficial condition and results of operations of MaRatroleum Corporatio

Date: November 15, 2010

[s/ Ari Muljana

Ari Muljana

Chief Financial Officer and Treasurer

(Principal Financial Officer and Principal AccourdiOfficer)




