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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

(Mark One)
[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period endétarch 31, 2011
or
[] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission File NumbeB33-107002

MANAS PETROLEUM CORPORATION

(Exact name of registrant as specified in its @rart

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

Bahnhofstrasse 9, 6341 Baar, Switzerland
(Address of principal executive offices) (Zip Code)

41 (44) 71810 30
(Registrant’s telephone number, including area rode

N/A
(Former name, former address and former fiscal, yeelhanged since last report)

Indicate by check mark whether the registrant € filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastags.
[X] Yes[] No

Indicate by check mark whether the registrant lsnstted electronically and posted on its corpo¥atb site, if any, every Interactive Data
File required to be submitted and posted pursuaRule 405 of Regulation ${8232.405 of this chapter) during the precedifgrbnths (o
for such shorter period that the registrant wasiired to submit and post such files).
[1Yes[]No

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange

Act.
Large accelerated file [1 Accelerated filel [1
Non-accelerated filer [1 (Do not check if a smaleporting Smaller reporting company [X]
company)

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgfe Act).
[1Yes [X] No






APPLICABLE ONLY TO CORPORATE ISSUERS:

Indicate the number of shares outstanding of e&tinedssuer’s classes of common stock, as ofatest practicable date:
170,367,292 shares of common stock as of May 1Bl 20
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PART I—FINANCIAL INFORMATION
Item 1. Financial Statements

MANAS PETROLEUM CORPORATION

(AN EXPLORATION STAGE COMPANY)

CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
UNAUDITED

CONDENSED CONSOLIDATED BALANCE SHEETS

03.31.201 12.31.201
uUsD uUsD

ASSETS
Cash and cash equivalel 399'93: 1'736'57.
Restricted cas 86'95¢ 87'06:
Accounts receivabl 30'93( 31'09(
Prepaid expenst 256'88: 337'12:
Total current assets 774'69¢ 2'191'84¢
Prepaid issuance cos 428'36! -
Tangible fixed asse: 72'581 85'42(
Investment in associa 238'30¢ 238'30¢
Investment in associate (Petromar 63'637'62! 72'257'88;
Total non-current assets 64'376'87¢ 72'581'60¢
TOTAL ASSETS 65'151'57¢ 74'773'45¢
LIABILITIES AND SHAREHOLDERS' EQUITY
Accounts payabl 197'56: 103'12¢
Accrued expenses Professional f 350'31: 277'76:
Other accrued expens 60'53¢ 96'11(
Total current liabilities 608'40¢ 477'001
Pension liabilities 55'52; 55'52;
Total non-current liabilities 55'522 55'522
TOTAL LIABILITIES 663'931 532'52:
Temporary equity (common stock USD 0.001 par valué) and
6'454'993 shares, respectively) - 2'517'447
Common stock (300,000,000 shares authorized, USOLGoar value,
125'914'661 and 124'987'393 shares, respectiwslyed and outstandin 125'91! 124'98’
Additional paic-in capital 56'476'30: 53'836'74!
Retained earnings/(deficit) accumulated duringetkgloration stag 7'834'42. 17'710'74
Accumulated other comprehensive inca
Currency translation adjustme 51'001 51'001
Total shareholders' equity 64'487'64: 71'723'48¢
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY 65'151'57¢ 74'773'45¢




MANAS PETROLEUM CORPORATION
(AN EXPLORATION STAGE COMPANY)

CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

UNAUDITED

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

For the three months endec Period from
05.25.200
(Inception) to
03.31.201 03.31.201 03.31.201
uUsD uUsD uUsD

OPERATING REVENUES

Other revenue - - 1'375'72!
Total revenues - - 1'375'72¢
OPERATING EXPENSES

Personnel cos! (367'002) (2'501'19) (26'125'09)
Exploration cost: (253'54() (63'657%) (9'311'66))
Depreciatior (13'450) (16'209 (245'59)
Consulting fee! (272'409) (417'42) (10'430'38)
Administrative cost: (315'97() (243'477) (13'629'71)
Total operating expenses (1'222'370) (3'241'960) (59'742'456)
Gain from sale of investme - - 3'864'19
Loss from sale of investme - - (900
OPERATING INCOME/(LOSS) (1'222'370) (3'241'96() (54'503'43))
NON-OPERATING INCOME / (EXPENSE)

Exchange difference (24’547 (82'46% 197'34"
Changes in fair value of warrar - 111'24: (10'441'08)
Warrants issuance exper - - (9'439'77))
Gain from sale of subsidia - 57'850'91: 57'850'91
Change in fair value of investment in assoc (8'620'25) 28'812'90 17'230'80.
Interest incomt 163 50 603'61¢
Interest expens (10'65¢€) (321'319) (2'581'42)
Loss on extinguishment of de - (117'049 (117'049
Income/(Loss) before taxes and equity in net los$ associate (9'877'667) 83'012'32¢ (1'200'07¢)
Income taxe: 1'34¢ (2'009) (9'245)
Equity in net loss of associze - - (24'523)
Net income/(loss (9'876'327) 83'011'31¢ (1'233'847)
Net income/(loss) attributable to r-controlling interes - - (18'700
Net income/(loss) attributable to Manas (9'876'327) 83'011'31¢ (1'252'547)
Currency translation adjustment attributable to &k - - 51'00!
Net comprehensive income/(loss) attributable to Maas (9'876'327) 83'011'31¢ (1'201'54¢€)
Net comprehensive loss attributable to -controlling interes - - 18'70(
Net comprehensive income/(los: (9'876'327) 83'011'31¢ (1'182'84¢€)
Weighted average number of outstanding sharescit 125'862'56 119'053'40 110'386'94
Weighted average number of outstanding sharestédi 125'862'56 133'606'61 n.a
Basic earnings / (loss) per share attributable to knas (0.0§) 0.7¢C (0.03)
Diluted earnings / (loss) per share attributable tdVlanas (0.08) 0.62 n.a.




MANAS PETROLEUM CORPORATION
(AN EXPLORATION STAGE COMPANY)

CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

UNAUDITED
CONDENSED CONSOLIDATED CASH FLOW STATEMENT
For the three months endec Period from
05.25.200
(Inception) to
03.31.201 03.31.201 03.31.201
uUsD uUsD uUsD
OPERATING ACTIVITIES
Net income/(loss (9'876'327) 83'011'31¢ (1'233'847)
To reconcile net income/(loss) to net cash us
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 8'620'25 (28'812'90) (17'230'80))
Equity in net loss of associz - - 24'52:
Depreciatior 13'45( 16'20¢ 245'59]
Amortization of debt issuance co: - 112'61¢ 349'91(
Warrant issuance expense / (incol - (111'24) 19'880'86:
Exchange difference 24'54; 81'51% (197'34¢)
Non cash adjustment to exploration cc - (204'75)) (204'75))
Non cash interest incon - (25'619 (25'619
Interest expense on contingently convertible | - 29'89: 236'79¢
Loss on extinguishment of contingently convertilolen - 83'20: 83'20:
Interest expense on debentu - 78'97¢ 764'14:
Loss on extinguishment of debentu - 3384 3384
Stocl-based compensatic 123'03¢ 2'412'16: 25'811'81.
Decrease / (increase) in receivables and prepaienme: 80'40: (342'199 (284'24¢)
(Decrease) / increase in accounts paye 94'43: (41'15¢) (311'80)
(Decrease) / increase in accrued expe 36'97¢ (633439 336'64(
Change in pension liabilit - - 55'52:
Cash flow (used in) / from operating activities (883'227) (2'162'485) (33'379'77%)
INVESTING ACTIVITIES
Purchase of tangible fixed assets and computevacd (611) (880) (433'56¢)
Sale of tangible fixed assets and computer soft - - 79'32¢
Proceeds from sale of investm: - 10'415'81 14765'81
Decrease / (increase) restricted c 10t (26'127) (86'95¢
Acquisition of investment in associe - - (67'74%)
Cash flow (used in) / from investing activities (50€) 10'388'80: 14'256'86¢
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¢)
Proceeds from exercise of optic - - 240'06:
Issuance of warran - - 670'57:
Proceeds from exercise of warra - 88'50( 2'260'95!
Cash arising on recapitalizati - - 6'51(



Shareholder loan repa - - (3'385'83)

Shareholder loan raist - - 4'653'721
Repayment of bank loe - - (2'520'001)
Increase in bank loe - - 2'520'00!
Increase in shc-term loan - - 917'69¢
Prepaid issuance cos (428'36Y - (428'36Y
Payment of debt issuance cc - - (279'91()
(Decrease) / increase in bank overd - (196'159) 0
Cash flow (used in) / from financing activities (428'365) (6'648'300) 19'232'91¢
Net change in cash and cash equivalen (1'312'094) 1'578'01¢€ 110'00z2
Cash and cash equivalents at the beginning ofdhieq 1'736'57. 804'66: -
Currency translation effect on cash and cash etprits (24'547) (81'516) 289'93(

Cash and cash equivalents at the end of the peric 399'931 2'301'16: 399'931




Supplement schedule of non-cash investing and finaimg activities:

Forgiveness of debt by major sharehol - 1'466'05:
Deferred consideration for interest in CJSC Sowtidleum Co - 193'00:
Warrants issued to pay placement commission expi - 2'689'91
Debenture interest paid in common shz - 213'47¢
Forgiveness of advance payment from Petromanagiec. 917'69¢ 917'69¢
Initial fair value of shares of investment in Petamas 46'406'82. 46'406'82.
Proceeds from sale yet to be paid recorded under otceivable 350'00( -
Forgiveness of receivable due from Manas Adriatich®l (3'449'70) (3'449'70)




MANAS PETROLEUM CORPORATION
CONSOLIDATED FINANCIAL STATEMENTS
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY / ( DEFICIT)

Deficit
accumulated Accumulated
Other
during the Compre- Total share-
Number of Additional development hensive Incom holders' equity
SHAREHOLDERS' EQUITY / (DEFICIT) Shares Share Capital paid-in capital stage (Loss) / (deficit)
Balance May 25, 2004 - - - - - -
Contribution share capital from founde 80'000'00! 80'00( 19 - - 80'01¢
Currency translation adjustme - - - - (77'087) (77'082)
Net loss for the perio - - - (601'03) - (601'032)
Balance December 31, 20C 80'000'00( 80'00C 19 (601'032) (77'082) (598'09%)
Balance January 1, 200! 80'000'00( 80'00C 19 (601'032) (77'082) (598'09¢5)
Currency translation adjustme - - - 218'69¢ 218'69¢
Net loss for the yee - - - (1'993'93) - (1'993'932)
Balance December 31, 2005 80'000'00( 80'00C 19 (2'594'964) 141'617 (2'373'32¢)
Balance January 1, 2006 80'000'00( 80'00C 19 (2'594'964) 141'617 (2'373'32¢)
Forgiveness of debt by major sharehol - - 1'466'05: - - 1'466'052
Currency translation adjustme - - - - (88'157) (88'15%)
Net income for the ye: - - - 1'516'00:- - 1'516'004
Balance December 31, 20C 80'000'00( 80'00C 1'466'071 (1'078'960) 53'464 520'57¢
Balance January 1, 2007 80'000'00( 80'00C 1'466'071 (1'078'96() 53'464 520'57¢
Recapitalization transactic 20'110'40 20'11(¢ (356'737) - - (336'627)
Stoclk-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 (1)) - - -
Private placement of Units, issued for ¢ 825'22° 82t 3'5621'23. - - 3'522'05°
Currency translation adjustme - - - - 3'06¢ 3'06¢
Net loss for the yee - - - (12'825'49) - (12'825'49)
Balance December 31, 2007 112'156'48¢ 112'15¢ 21'550'63¢ (13'904'45¢€) 56'53¢ 7'814'87(
Balance January 1, 200¢ 112'156'48¢ 112'15¢ 21'550'63¢ (13'904'45¢€) 56'53% 7'814'87(
Stocl-based compensatic 2'895'24! 2'89t 9'787'97! - - 9'790'87-
Private placement of Units, issued for c 4'000'00( 4'00C 1'845'42! - - 1'849'42!
Issuance of warran - - 10'110'34 - - 10'110'341
Beneficial Conversion Featu - - 557'98¢ - - 557'98¢
Currency translation adjustme - - - - (13'219) (13'21%)
Net loss for the perio - - - (30'296'10) - (30'296'10)
Balance December 31, 2008 119'051'73¢ 119'05z2 43'852'37¢ (44'200'567) 43'322 (185'817)
Balance January 1, 200¢ 119'051'73¢ 119'05z 43'852'37¢ (44'200'567) 43'322 (185'817)
Adoption of ASC 81-40 - - (9'679'77Y) 9'086'97: - (592'80)
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¢ 119'052 49'5632'361 (56'731'607) 51'001 (7'029'187)
Balance January 1, 2010 119'051'73¢ 119'05z 49'5632'367 (56'731'607) 51'001 (7'029'187)
Exercise of warrant 3'832'13! 3'83: 2'257'12 - - 2'260'95!
FV adjustment of exercised warra - - 72'64% - - 72'64:%
Reclassification warran - - 77'43¢ - - 77'43¢
Stocl-based compensatic 2'103'52 2'10¢ 4'174'55! - - 4'176'66.
Shares to be issut - - 240'06: - - 240'06:
Redeemable shar - - (2'517'44) - - (2'517'44")
Net income for the perio - - - 74'442'35. - 74'442'35!
Balance December 31, 2010 124'987'39: 124'98¢ 53'836'74¢ 17'710'74¢ 51'001 71'723'48¢
Balance January 1, 201: 124'987'39: 124'98¢ 53'836'74¢ 17'710'74¢ 51'001 71'723'48¢
Stocl-based compensatic 3'951 4 123'03: - - 123'03¢
Exercise of option 923'31° 92¢ (923) - - -
Redeemable shar - - 2'517'44 - - 2'517'44
Net income for the perio - - - (9'876'32) - (9'876'32)
Balance March 31, 2011 125'914'66: 125'91¢ 56'476'30: 7'834'42¢ 51'001 64'487'64<




1. BASIS OF PRESENTATION

The accompanying unaudited condensed consolidataddial statements of Manas Petroleum Corpordtidtanas” or the Company") an
its subsidiaries (“Group™jor the three months period ended March 31, 201k leeen prepared in accordance with U.S. genesaligpte
accounting principles for interim financial infortian and with the instructions to Form 10-Q andidet 10 of Regulation . Accordingly
they do not include all of the information and fomtes required by U.S. generally accepted accamyimgiimciples for complete financ
statements. These condensed consolidated finastataiments should be read in conjunction with tresclidated financial statements anc
notes thereto, included in the Group's Annual Repof~orm 10-K for the year ended December 31, 2010

In terms of the oil and gas industry lifecycle, thempany considers itself to be an explorationestammpany. Since it has not realized
revenues from its planned principal operations, @wmpany presents its financial statements in gomfg with accounting principle
generally accepted in the United States of Ame(ld8 GAAP) that apply in establishing operating eptises, i.e. development st:
companies. As an exploration stage enterpriseCtimapany discloses the deficit accumulated duriegetkploration stage and the cumula
statements of operations and cash flows from ingepo the current balance sheet date.

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

On April 10, 2007, the Company completed the Exgleafiransaction whereby it acquired its then sobsisliary DWM Petroleum AG, Ba
("DWM") pursuant to an exchange agreement signed in Nove2d96é whereby 100% of the shares of DWM were emghd for 80,000,0(
common shares of the Company. As part of the djpsfrthis exchange transaction, the Company is806¢d000 shares as findefses at th
closing price of $3.20.

The acquisition of DWM has been accounted for aseager of a private operating company into a oparating public shell. Consequen
the Company is the continuing legal registrant fegulatory purposes and DWM is treated as the woimg accounting acquirer 1
accounting and reporting purposes. The assetsaitities of DWM remained at historic cost. Undg® GAAP in transactions involving t
merger of a private operating company into a operating public shell, the transaction is equirate the issuance of stock by DWM for
net monetary assets of the Company, accompanie regapitalization. The accounting is identicahtoeverse acquisition, except thal
goodwill or other intangibles are recorded.

The Group follows a strategy focused on the exgilmneand development of oil and gas resources mtr@eand East Asia (Kyrgyz Repub
Republic of Tajikistan and Republic of Mongolia)dam the Balkan Region (participation in Petromaiamergy Inc. with activities
Albania). Although we are currently focused prirhardn projects located in certain geographic regjowe remain open to attract
opportunities in other areas. We do not have amyknreserves on any of our properties.

2. GOING CONCERN
The condensed consolidated financial statements besn prepared on the assumption that the Grdupontinue as a going concern.
Our cash balance as of March 31, 2011 was $399,931.

In addition to our cash balance, of the 200,000,8®mon shares of Petromanas held by the Groupp@®00 were freely tradable as
March 31, 2011. The quoted market price of Petramahares on March 31, 2011 was CAD 0.3350 (appeairly $0.3445) . Hence, |
market value of the freely tradable shares wascqumately $13,780,000.

Based on our business plan for the next 12 mowntasyill need $8,060,000 to fund our operations.
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Given our net working capital plus our freely trattashares of Petromanas, we do not expect to amditonal funding from external sour:
to cover our monthly burn rate of approximately $2®0 and minimum commitments before April 2012.

In order to continue to implement the geologicatkvorogram for our projects particularly in Centaasld East Asia and to finance contint
operations, the Group will require further fundse \kpect these funds will be raised through adwifiequity and/or debt financing. If we
not able to raise the required funds, we would ©arsfarmingeut projects in order to reduce our financial cotnmeints. Any addition:
equity financing may be dilutive to shareholders] debt financing, if available, will increase erpes and may involve restrictive covene
The Company will be required to raise additionglitzd on terms which are uncertain, especially uride current capital market conditic
Under these circumstances, if the Company is untbtbtain capital or is required to raise it ordesirable terms, it may have a mate
adverse effect on the Company's financial condition

On May 6, the Company completed a public offerifhgmits pursuant to a long form prospectus filedlinof the Provinces of Canada exc
Quebec and a registration statement filed withSbeurities and Exchange Commission on Forfisthe United States. In the offering,
Company sold a total of 44,450,500 units at a poic$0.50 per unit for aggregate gross proceedk?@f225,250. Each unit consisted of
share of common stock in the capital of the Compamy one common share purchase warrant, and eacanivantitles the purchaser
purchase one additional common share until May&42at a purchase price of $0.70 per share.

3. ACCOUNTING POLICIES

The Groups condensed consolidated financial statementsraepaged in accordance with US GAAP. The preparatiofinancial statemen
in conformity with US GAAP requires management take estimates and assumptions that affect the tegbamounts of assets, liabilit
and disclosures, if any, of contingent assets aatuilities at the date of the financial statememstual results could differ from the
estimates.

The accompanying financial data as of March 31,128dd December 31, 2010 and for the three montiogeeended March 31, 2011 ¢
2010 and for the period from inception, May 25, 20 March 31, 2011 has been prepared by the Caympdathout audit, pursuant to t
rules and regulations of the Securities and Exch&@gmmission (SEC).

The complete accounting policies followed by th@@r are set forth in Note 3 to the audited conaddid financial statements containe
the Group's Annual Report on Form 10-K for the ysraded December 31, 2010.

In the opinion of management, all adjustments (Whiclude normal recurring adjustments, exceptisslased herein) necessary to prest
fair statement of financial position as of March, 2011 and December 31, 2010, results of operafionghe threemonth periods end:
March 31, 2011 and 2010 and for the period fronejmion, May 25, 2004, to March 31, 2011, cash fléersthe threenonth periods end:
March 31, 2011 and 2010 and for the period fronefion, May 25, 2004, to March 31, 2011 and stateéréshareholdersquity (deficit
for the period from inception, May 25, 2004, to Mai31, 2011, as applicable, have been made. Thésed operations for the thrementt
period ended March 31, 2011 are not necessarilgatide of the operating results for the full fisgaar or any future periods.

4. RECENT ACCOUNTING PRONOUNCEMENTS
Recently adopted accounting pronouncements

In April 2010, the FASB issued ASU 2010-13, "Comgetion - Stock Compensation (Topic 71&ffect of Denominating the Exercise Pi
of a Share-Based Payment Award in the CurrenchefMarket in Which the Underlying Equity Securityadles." ASU 20103 provide
amendments to Topic 718 to clarify that an emploslegrebased payment award with an exercise price dendedria the currency of
market in which a substantial portion of the ergigquity securities trades should not be consiti&reontain a condition that is not a mar
performance, or service condition. Therefore, atityemwould not classify such an award as a liapilitit otherwise qualifies as equity. T
amendments in ASU 20118 are effective for fiscal years, and interim pds within those fiscal years, beginning on orraflecember 1!
2010. The Company adopted ASU 2010-13 as of Jariyad?911 and its application had no impact on tbenfanys condensed consolida
financial statements.
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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’ March 31, 201( Dec 31, 201
Cash and Cash Equivalent: 308'57: 10'97¢ 74'79¢ 5'587 399'93: 1'736'57:

Cash and cash equivalents are available at thepGrown disposal, and there is no restriction orthtmn on withdrawal and/or use of th
funds. The Group cash equivalents are placed with high credidréiteancial institutions. The carrying amount oé$e assets approxime
their fair value.

6. TANGIBLE FIXED ASSETS

2011 Office Equipment Vehicles Leaseholc Total
& Furniture Improvements

UsD USD UsD USD
Cost at January 1 125'19¢ 89'50( 47'37¢ 262'071
Additions 611 - - 611
Cost at March 31 125'80: 89'50C 47'37¢ 262'68-
Accumulated depreciation at January 1 (84'080) (63'507) (29'06€) (176'657)
Depreciatior (5'79) (5'290 (2'369) (13'450)
Accumulated depreciation at March 31 (89'873) (68'797) (31'43¢) (190'107)
Net book value at March 31 35'934 20'70¢ 15'937 72'581

Depreciation expense for the three-month periog¢érdarch 31, 2011 and 2010 was $13,450 and $16r26Pectively.
7. STOCK COMPENSATION PROGRAM

On May 1, 2007 the Board of Directors approved ghemting of stock options according to a NonquedifiStock Option Plan. This stc
option plan has the purpose (a) to ensure thetietenf the services of existing executive persdnkey employees, and Directors of
Company or its affiliates; (b) to attract and reteadbmpetent new executive personnel, key employmesultants and Directors; (c) to pro\
incentive to all such personnel, employees, coastdtand Directors to devote their utmost effod skill to the advancement and bettern
of the Company, by permitting them to participatetie ownership of the Company and thereby in tleeess and increased value of
Company; and (d) allowing vendors, service prosdeonsultants, business associates, strategitepsrand others, with or that the Boar
Directors anticipates will have an important busiseelationship with the Company or its affiliatése opportunity to participate in 1
ownership of the Company and thereby to have amast in the success and increased value of thgp@om

This plan constitutes a single “omnibus” plan, Menqualified Stock Option Plan (“NQSO Planthich provides grants of nonqualified st
options (“NQSOs"). The maximum number of sharesashmon stock that may be purchased under the $/20,000,000.

Stock-based compensation costs are recognizednimga using the faivalue based method for all awards granted. For @yepk fair valu
is estimated at the grant date and for non-employaie value is raneasured at each reporting date. Compensation fmrstavested stoc
options and unvested share grants are expensedheverquisite service period on a straight-linsisa
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On January 5, 2011, we issued 1,000 shares farethvices performed during the month of DecembefZfirsuant to a consulting agreen
entered into on December 7, 2010 with a consultanprovide our company with business opportuniiregetroleum exploration al
development.

On January 10, 2011, we issued 923,317 sharesrafomnmon stock at an exercise price of $0.26 pareshipon exercise of stock opti
which we had granted previously. 250,000 of thdésges are subject to a driblat clause, which allows a cumulative release ofd3%hes:
shares (7,500 shares) every quarter.

On February 3, 2011, we issued 1,186 shares forcesr performed during the month of January 20lrkymnt to a consulting agreen
entered into on December 7, 2010 with a consultanprovide our company with business opportunifiegpetroleum exploration a
development.

On March 2, 2011, we issued 1,765 shares for ssvperformed during the month of February 2011 yamsto a consulting agreem
entered into on December 7, 2010 with a consultanprovide our company with business opportuniiregetroleum exploration al
development.

On March 31, 2011, due to the termination of an legtpent agreement as of December 31, 2010 1,500;86@d options with an exerc
price of $0.70 expired unexercised.

7.1. Stock Option Grants

The Company calculates the fair value of the ogtigranted applying the Blackeholes option pricing model. Expected volatilisydithe
based on the Comparsybwn historical share price volatility, or on areege of historical volatility data from a peeogp, whichever is mo
suitable to price the respective stock option graihie Companys share price data can be traced back to Aprilo72and the Compa
believes that this set of data is sufficient toed@tine expected volatility as input for the Bla8kholes option pricing model. In cases, w
the contractual option term substantially excebdgsG@ompanys own historical data, information regarding histak volatility from the pee
group is considered when determining expected NibJat

The weighted average assumptions for the variaiies in the Black-Scholes model during the thmesith periods ended March 31, 2
and March 31, 2010 are noted in the following table

Three months period endec
March 31, 201! March 31, 201(
* 0%

Expected dividend yiel
Expected volatility * 90%
Risk-free interest rat * 1.838%
Expected term (in year * 3.5

* no options have been granted during the threetnsgmeriod ended March 31, 2011

During the threenonth periods ended March 31, 2011 and 2010, thehtexl average fair value of options granted wasu$f) $0.61 at tt
grant date, respectively.

The following table summarizes the Company's stiation activity for the three-month period endedr&e31, 2011:
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Weighted-
Weighted- average
average remaining
Shares unde exercise contractual Aggregate
Options option price term (years) intrinsic value
Outstanding at December 31, 2( 9'750'00! 0.5¢
Cancellation (repricing - -
Re-granted (repricing - -
Granted - -
Reclassified as warran - -
Exercisec - -
Forfeited or expirel (1'500'001) 0.7¢
Outstanding at March 31, 20: 8'250'00! 0.5¢€ 4.97 856'00(
Exercisable at March 31, 20. 5'479'75! 0.5¢ 4.81 530'25!

A summary of the status of the Company’s non-vesfgibns as of March 31, 2011 and changes duriagdhiod is presented below:

Weighted-average

Non-vested options Shares under optior grant date fair value
Non-vested at December 31, 20 3'220'25! 0.3¢
Granted - -
Vested (450'000) 0.2¢
Forfeited - -
Non-vested at March 31, 20: 2'770'25! 0.2¢

As of March 31, 2011 the expected total of unre@gphcompensation costs related to unvested siptikn grants was $917,874. We ex|
to recognize this amount over a weighted averagegef 1.79 years.

7. 2 Share Grants

The Company calculates the fair value of sharetgranthe grant date based on the market pricéosing. For restricted share grants,
apply a prorated discount of 12% on the marketepatthe shares over the restriction period. Tisealint rate is an estimate of the co:
capital, based on previous long-term debt the comppas issued.

A summary of the status of the Company’s mested shares related to share grants as of MdrcB0a1 and changes during the peric
presented below:

Weighted-average

Non-vested share: Shares grant date fair value
Non-vested at December 31, 20 600'00( 0.4¢€
Granted 3'95] 0.6z
Vested (3'95)) 0.6
Forfeited - -
Non-vested at March 31, 20: 600'00( 0.4¢€

As of March 31, 2011 the expected total of unrecmeph compensation costs related to unvested shargsgwas $245,509. We expec
recognize this amount over a weighted average geifid.09 years.

7.3. Summary of Stock-based Compensation Expense

A Summary of stock-based compensation expensédorespective reporting periods is presented irfidi@wving table:
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Three months period ended March 3 2011 201(
Option grants 108'33¢ 2'412'16.
Warrant grant: - -
Share grant 14'69¢ -
Total 123'03t 2'412'161
Recorded under Personi 98'39( 2'254'75!
Recorded under Consulting Fe 24'64¢  157'41(

8. DEBENTURE

On April 30, 2008, the Company successfully negetiza mezzanine tranche of bridge financing arseca$4,000,000 through the issue
of 4,000 debenture notes (Debentures) of $1,000 ead 1,000,000 detachable warrants. The warrastexercisable to purchase
Company'’s unregistered common shares at $2.10hpee sand will expire on April 30, 2010. The netgweds after paying a finderfee wer
$3,790,000. The Debentures bear an interest of &&mum payable twice a year (June and Decembdra@ due and payable in full t
years from the date of issuance (April 30, 2010)e Debentures can be prepaid along with any unipéédest at the Compa’s reques
without prepayment premium or penalty. The Debastuzan be converted into unregistered common slaarasy time on demand of
holder at a conversion price based upon the avgmage of the 20 days trading price prior to cosi@n. The conversion price of 2,000 of
Debentures is subject to a floor of $1.00 per shharerest can be paid in the equivalent amountirokgistered common shares of
Company. If the Company issues shares for procieeelscess of $40,000,000, then up to 50% of theg®ds are required to be used to
down the Debentures.

The aggregate proceeds received have been allobatesten the detachable warrants and the Debentures relative fair value bas
Accordingly, $240,000 was credited to additionatpa capital with respect to the warrants.

At the date of issuance the conversion price detexanin accordance with the Debenture agreementesashan the actual share price or
issuance date. This resulted in a beneficial caioprfeature of $557,989, which has been amortizdg the effective interest rate met
and recorded as part of interest expense oveethedf the Debenture.

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

For the three months periods ended March 31, 26812810 we accreted the Debentures for the discoeitiding the beneficial conversi
feature by $0 and $112,821 (i.e. $78,974 accreatfaliscount and $33,847 loss on extinguishmentedbity] respectively.

9. WARRANTS

As of March 31, 2011 and December 31, 2010, the gzmmy had a total of 150,000 and 150,000 warrantstanding to purchase comn
stock, respectively. The Company has enough sledu@smmon stock authorized in the event these wigsrare exercised.

The following table summarizes information abow @ompany’s warrants outstanding as of March 31120

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

The following table summarizes the Company’s wareantivity for the three-month period ended Mardh 3011:
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Number of warrants # of warrants classifed a Total number of warrants Weighted-average
Warrants classifed as liability equity outstanding exercise price
Outstanding at December 31, 2( 150'00( 150'00( 0.8C
Grantec - - - -
Exercisec - -
Forfeited or expires - - - -
Outstanding at December 31, 2( - 150'00( 150'00( 0.8C

For the three-month periods ended March 31, 20812840 we recorded in changes in fair value of args $0 and $111,242, respectively.
10. CONTINGENTLY CONVERTIBLE LOAN

On August 18, 2008, the Company issued contingemthwertible loans (the “Loansiith a principal amount of $2,000,000 and dispost
8% of its interest in its operations in Mongoligated to Blocks 13 and 14 for aggregate procee®? @00,000. The net proceeds after pa
finder's fee were $1,860,000. The Company is reside for the Loan holdes’share of the exploration costs attributable ticB$ 13 and 1
through phases 1, 2 and 3, hereinafter referred the Participation Liability.

The Company has allocated part of the gross prected Participation Liability for the explorati@osts related to the 8% interest in Blc
13 and 14 in Mongolia provided to the unit holdEne Company has estimated that there is a rangest$ that could be incurred thro
exploration phases 1, 2 and 3. The total minimutimeded spends for phase 1, the only phase thairiently probable, is $4,000,000
therefore, a Participation Liability of $320,000sHaeen recorded. This liability was reduced as es@e incurred and amounted to $0 &
December 31, 2009.

The Loans carry an interest rate of 8% per annudnhadirprincipal and accrued interest is payabléulhtwo years from the date of issual
(August 18, 2010). The Loans are secured by the@sassets in the Kyrgyz Republic.

The principal and any accrued but unpaid interesthe Loans are convertible, in whole or in pattthe option of the holders if the Grc
conducts a public offering at the prevailing markgte. The loan was accounted for as a liabilityaccordance with FASB ASC 480-26-
( Prior authoritative literature:FAS150“Accounting for Certain Financial Instruments wi@haracteristics of both Liabilities and Equity”
Because the financial instrument embodies a camditiobligation that the Company must or may séffléssuing a variable number of eqi
shares and the monetary value of the obligatitbtased on a fixed monetary amount known at inception

The initial carrying amount of the Loans of $1,68W) will be accreted to the redemption amount q082,000 over the term of the lo
using the effective interest method.

On March 9, 2010, we have prior to its maturityyfubpaid the principal and interest accrued.

For the three month periods ended March 31, 20@1280 we accreted the contingently convertible lfwa the discount by $0 and $113,
(includes $83,202 loss on extinguishment of debgpectively.

11. PROMISSORY NOTE

On December 5, 2008, the Company borrowed $5401646 four Directors at no discount to the principatount by selling promissory no
to shareholders (“Shareholder Note'he parties agreed that no interest shall accrub@ishareholder Notes unless the Company bre
the repayment schedule. The repayment of the p@h@mount of the Shareholder Notes has to occtiveifCompany raises greater t
$1,000,000 in financing or 90 days after writtemdad for repayment by the Shareholder Notes holdechever is first. The Company
also repay any or all principal amount of the Shalder Notes at any time without notice, bonus engity. In the event that the Comp
fails to make a payment when it is due, the Compaitiypay interest on the outstanding principal ambof the Shareholder Notes at the
of 12% perannum until the Shareholder Notes are paid in @il.May 1, 2009, the Company received $1,000,0Gthancing. Therefore, .
the payment falls due immediately, but so far tatseen paid yet, interest is being accrued.
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On March 9, 2010, we have fully repaid the printigde$540,646 and a total interest accrued of $58.5
For the three-month periods ended March 31, 20812840, we recorded $0 and $11,198 interest expense
12. SALE OF MANAS ADRIATIC

On February 12, 2010 we signed a formal share pgeclhgreement with WWI Resources Ltd. At closinglyMResources changed its ne
to Petromanas Energy Inc. (“Petromands3XV: PMI). On February 24, 2010, we completed $laée of all of the issued and outstan:
shares of Manas Adriatic to Petromanas.

As consideration for these shares, DWM Petroleursived CAD $2,000,000 ($1,937,396) in cash on M&cRk010, $350,000 on May :
2010 for compensation of operational expenses awih for January and February 2010 and 100,000R@@manas common share
addition to the $917,723 advanced from Petromam&ecember 2009. Pursuant to the purchase agreeDWil Petroleum was entitled
receive an aggregate of up to an additional 15008@0Petromanas common shares as follows:

e 100,000,000 Petromanas common shares upon commptdtithe first well on the Albanian project by ManAdriatic, or on the da
that is 16 months after the Closing Date, which@oeurs first;

e 25,000,000 Petromanas common shares if, on or d¢far tenth anniversary of the Closing Date, Mahdsatic receives a repc
prepared pursuant to Canada’s National Instrumé&rit08, Standards of Disclosure for Oil and Gas At#s| confirming that tr
Albanian project has 2P reserves of not less tiad0B,000 barrels of oil (BOE); and

e if, on or before the tenth anniversary of the GigsDate, Manas Adriatic receives a report prepgusuant to Canada’Nationa
Instrument 5101, Standards of Disclosure for Oil and Gas Atieigj confirming that the Albanian project has 2Berves in excess
50,000,000 BOEs, then for each 50,000,000 BOEs amdrabove 50,000,000 BOEs, Petromanas will beinsjtio issue 500,0(
Petromanas common shares to DWM Petroleum to ammemiof 25,000,000 Petromanas common shares.

In addition, at closing Petromanas funded Manasafdrwith $8,500,000 to be used by Manas Adritdicepay advances made by DV
Petroleum and its predecessors in respect of thanfdn project. At closing, Petromanas appointeitsteix member board of directors th
directors nominated by our company (Michael Vedletteinz Scholz and Petbtark Vogel). In addition, and also at closing, theard o
directors of Petromanas appointed Erik Herlyn foumer Chief Executive Officer) and Ari Muljana (Ghief Financial Officer) as the Ch
Executive Officer and Chief Financial Officer, resfively, of Petromanas. The assignments of Erikyeas Chief Executive Officer and /
Muljana were terminated with effect of July 15, QGind August 31, 2010, respectively.

Contemporaneously with the completion of its pusghaf Manas Adriatic, Petromanas completed a prigktcement offering in which it sc
100,000,000 of its common shares for gross procee@#D $25,000,000 (approximately $24,518,000)teARdjustment for the 100,000,(
common shares issued to DWM Petroleum at the cdioplef the sale of Manas Adriatic and the 100,000,common shares issued in
private placement, Petromanas had 328,231,466 consimares issued and outstanding, of which DWM Ratro owned 100,000,000,
approximately 30.47% .

After closing, we analyzed whether we obtained drif Petromanas by considering undiluted andtédwoting interests, board memb
executive officers, terms of the exchange of eqintgrest and the relative size of Petromans andagla\driatic. Based on this analysis
concluded that:

e Manas Petroleum Corporation did not have majoribying interest in Petromanas. DWM, a whaotlyned subsidiary of Man
Petroleum Corporation, held 100,000,000 outstandirages of Petromanas, and another 100,000,008sskvare issuable at the eal
of 16 months or the completion of the drilling bktfirst well in Albania, i.e. DWM held 30.47% 06.40% of Petromanas. We &
determined that Manas shareholders did not représemajority shareholders.
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e Manas Petroleum Corporation did not have a majamithe Board, nor does it have the ability to dpfeelect or remove a Director.
e Two out of three executive officers were officefdanas, which due to conflicts of interest wasjeabto change in near future.

e Regarding the terms of the exchange of equity @stsrwe concluded that no assessment could be coaderning whether or no
significant premium was paid by either party.

e Regarding the relative size of Petromanas and MAdaatic, we concluded that both entities were b@yad had not yet generated :
revenue and that neither one of the entities wagrsfiantly larger than the other.

Based on the above, Manas Petroleum Corporatiomalicbbtain control over Petromanas after closifighe transaction. The transact
therefore was accounted for in accordance with 88@-10-40, which resulted in a decognition of the subsidiary, Manas Adriatic Gmlirk
exchange for cash received, liabilities assume®&d000,000 of Petromanas common shares issued.

The shares of Petromanas are traded on the\;S¥hich we deem an active market and we therdbetieve that the quoted market prict
the Petromanas share (PMLI.V) is generally a reaftitgrminable fair value and it can be taken aasistfor the calculation of the fair value.

We reached this conclusion based on an assessmém éollowing criteria:

e The shares are traded in a foreign market of bheadd scope comparable to the OTCBB, which accgrthnASC 820 provide
readily determinable fair value for equity secesti

e Bid/ask-spreads are narrow; and

e Trading activity is regular and frequent.

Since the shares are held in escrow and are subject escrow release schedule, we deem the shsugesevel 2 input for the calculatior
the fair value in accordance with ASC 820 (fairneameasurements and disclosures). We apply an lagisaaunt rate of 12% on the quo
market price based on the time before the sharegnte freely tradable. The discount rate is an edénof the cost of capital, based
previous long-term debt the company has issuedfdltoeving table outlines the escrow release schedu

Release Date Number of Shares
Released from Escrow
24.06.201( 10'000'00C
24.08.201( 15'000'00C
24.02.2011 15'000'00C
24.06.2011 40'000'00(
24.08.2011 30'000'00C
24.02.201: 30'000'00C
24.08.201: 30'000'00C
24.02.201° 30'000'00C
Total 200'000'000

Each escrowed and issued share entitles ManasldRetroCorporation to exercise voting rights and easbrowed and issued st
corresponds to one vote.

The 50,000,000 additional Petromanas common shéreh are issuable upon achievement of certain itiond (see above (i) and (ii)) w
be accounted for in accordance with ASC 450 (Cgetirties). As the likelihood of the contingent egdatnot reasonably determinable, tt
shares will only be recognized when realized.
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A gain on sale of asset is recognized on the st&tenf operations under non-operating income amalsulated according to ASC 810-40-
as the difference between the fair value of thesiciaration received and the carrying amount of Mahdriatic GmbHS assets and liabiliti
resulting in a gain on sale of subsidiary:

uUsD
Cash CAD$ 2,000,000 $1'937'39¢
Cash Advance Payment $917'6949
Cash Receipt on May 17, 2010 compensation for ¢ipes $350'00d
expenses for January and
February in Albania to be borne
by Petromanas
100,000,000 WWI Resources |100,000,000 times quoted marke€AD$0.30 x 100,000,000
common shares received on price at February 25, 2010 of .
March 3, 2010 CAD$0.30 (dilution of issuable |(WSD/ CAD :0-94763 on Feb 25, 2010) on Feb 23020
100,000,000 shares below discounted by 16.23%
included) discounted by an
. . ok
effective discount of 16.23% $23'815'101
100,000,000 WWI Resources 100,000,000 times quoted markpEAD$0.30 x 100,000,000
common shares that will be price at February 25, 2010 of .
received the latest after 16 monfi@AD$0.30 (dilution of issuable (L_JSD / CAD: 0.94763 on Feb 25, 2010) on Feb 23030
after the Closing date and are npt00,000,000 shares included) |discounted by 20.53%
contingent discounted by an effective
: or
discount of 20.53% $22'591'72(
50,000,000 WWI Resources These will be accounted for under $0
common shares which are ASC 450 that is an acceptable
contingent. approach under EITF 09-4. As
this is a gain contingency it will
only be recorded when it can be
realized.
Push down of past exploration $7'012'222
costs 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

* The quoted market price on February 25, 2010 @AB $0.39. In calculating the fair value per shaeehave taken into account the dilu
effect of the additional 100,000,000 shares thatewe be issued 16 months after the closing datbeatatest. Furthermore, the shares
subject to an escrow agreement and their fair valag therefore discounted based on the escrowseekszhedule. The annual interest
applied to discount the diluted quoted market pwes 12% and represents cost of opportunity athmiie Company may raise debt.
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Net cash proceeds from the sale of Manas AdriatitoB amounted to the total of CAD $2,000,000 ($1,988), $8,500,000 to be used
Manas Adriatic to repay advances made by DWM Pediral and $350,000 for compensation of operationpéeses in Albania for Janui
and February 2010 reduced by $21,586, the cashdbyn®lanas Adriatic consolidated as of February2?0.

13. INVESTMENT IN PETROMANAS

On February 12, 2010, our wholtywned subsidiary DWM signed a formal Share Purchageement and completed the sale of all o
issued and outstanding shares of Manas AdriatiRetoomanas Energy Inc. (“Petromana#.a result of this transaction, the Company ¢
100,000,000 common shares of Petromanas, receivedarch 3, 2010, and another 100,000,000 commonreshaill be received upt
completion of the first well on the Albanian prdjéy Manas Adriatic, or on the date that is 16 rherdfter the closing date of the transac
whichever occurs first.

Pursuant to an Amending Agreement dated May 250 2P&tromanas has issued to DWM an additional 000000 common shares. 1
shares are subject to a hold period expiring J4n@@11 and bear a legend to that effect.

DWM now has ownership and control over 200,000,6Mmon shares of Petromanas and the right to acquiurther 50,000,000 comir
shares upon certain conditions. The 200,000,000mmmmshares represent approximately 31.72% of theeds and outstanding comn
shares of Petromanas.

Refer to Note 12 for details on the initial measueat of the shares.

Since the shares are held in escrow and are subjechold period of four and thirteen months, eetipely and an escrow release sche:
we deem the shares a Level 2 input for the calionladf the fair value in accordance with ASC 82@iffvalue measurements and disclosu
We apply an annual discount rate of 12% on theagliotarket price based on the time before the stae@me freely tradable. The discc
rate is an estimate of the cost of capital, baseprevious long-term debt the company has issued.

The quoted market price of Petromanas on Marcl2@1] was $0.3445.

In order to calculate the fair value of our investrhin Petromanas we discount the market pricdh@fshares based on the escrow re
schedule. The effective discount applied on thei@pimnarket price of the restricted shares is 7.63%

During the three-month period ended March 31, 2@dlrecorded $8,620,257 unrealized loss on investmePetromanas. During the three-
month period ended March 31, 2010 we recorded $2881 unrealized gain on our investment in Petrasa

When a company chooses the fair value option, putsto ASC 323 further disclosures regarding tivestee are required in cases wher:
Company has the ability to exercise significaniiafice over investee’s operating and financialgoesi.

As of today, there is no managerial interchangethack are no material intercompany transactionadHition, technological dependencie:
not exist. The majority ownership of the investeeadncentrated among a small group of shareholdessoperate the investee without re¢
to the views of the investor. The Company made féorteto obtain from Petromanas financial inforneatithat would be needed for
required disclosures, but Petromanas has refusedotade this information. This information wouldsa be necessary for the Compan
disclose selected financial data of Petromanasdnrdance with US GAAP in timely manner.

The Company has previously requested that Petresnpravide detailed financial records in order tavdrup the reconciliation betwe
Canadian GAAP and US GAAP but Petromanas refugating that Petromanas is a public company andiredjtio comply with securitit
legislation and TSX Venture Exchange rules andaitnot provide selective disclosure to any shareholdor can it permit its results to
publicly disclosed through any document publishg@ bhird party until after it has publicly disserated the information.
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Based on all that, the Company concluded that @sdoot have the ability to exercise significaniuahce over investeg’operating ar
financial policies

14. RELATED PARTY DISCLOSURE

The consolidated financial statements include ih@ntial statements of Manas Petroleum Corporatiwhthe entities listed in the followi

table:

Equity share Equity share

Company Country Mar 31, 2011 Dec 31, 201(

DWM Petroleum AG, Baar (1 Switzerland 100% 100%

Manas Petroleum AG, Baar ( Switzerland 100% 100%

Petromanas Energy Inc., Vancouver Canade 31.72% 32.29%

CJSC South Petroleum Company, Jalalaba Kyrgyz Republic 25% 25%

CJSC Somon Oil Company, Dushanbe Rep of Tajikistar 90% 90%

Manas Petroleum of Chile Corporation, Victoria Canade 100% 100%

Manas Management Services Ltd., Nassal Bahamas 100% 100%

Manas Chile Energia Limitada, Santiago Chile 100% 100%

Gobi Energy Partners LLC, Ulaan Baator Mongolia 100% 100%

Gobi Energy Partners GmbH (1 Switzerland 100% 100%

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

(2) Founded in 200

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

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

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

(6) Founded in 200

(7)  Founded in 200

(8) Manas Chile Energia Limitada was founded by Manas&@ement Services Ltd.; founded in 2!

(9) Gobi Energy Partners LLC was founded in 2009 by DW#troleum AG (formerly Manas Gobi LLC). DWM Petom AG hold
record title to 100% of Gobi Energy Partners LLEwhich 26% is held in trust for others. The Compaletermined that no val
needs to be ascribed to the -controlling interest

(10) Gobi Energy Partners GmbH was founded in 2

Ownership and voting right percentages in the glidnses stated above are identical to the equiéyesh

The following table provides the total amount adnsactions, which have been entered into with edlgarties for the relevant financ
period:
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Affiliates Three months period endec
March 31, 201. March 31, 201(
uUsD uUsD
Management services performed to Petroma (16'43%) -

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

Board of directors Three months period endec
March 31, 201.  March 31, 201(
usD usD
Payments to directors for office re 6'00( 6'00(
Payments to related companies controlled by diredty
rendered consulting servic 91'00( 76'70¢
Interest on Promissory notes from directc - 4'84%
Interest on Promissory notes from former directc - 6'35¢

15. 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 Republepiblic of Tajikistan, Mongolia and Ch
may be subject to legal actions and complaints.ddament believes that the ultimate liability, if/aarising from such actions or compla
will not have a material adverse effect on theriitial condition or the results of future operati@fishe associates, subsidiaries or branck
the Kyrgyz Republic, Republic of Tajikistan, Mongohand Chile.

During the initial phase of applying for our ChiteBxploration license, a joint bidding group wastied with Manas, IPR and Energy Foi
Each had a onthird interest. Of its own accord, Energy Focus 1eé bidding group. Energy Focus prepared a stter| which was signi
by Manas and IPR. By the terms of this side leff@ergy Focus was granted the option to rejoirctmesortium under certain conditions.

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

Manas and IPR are firmly of the view that Energyc#® no longer has any right to join the consorti@s,the previously agreegbor
conditions are no longer valid.

Energy Focus commenced litigation for specific parfance and damages in an unspecified amount itia§arde Chile, claiming interest
the Tranquilo Block from Manas and IPR, and theipsidiaries. Manas, IPR and their legal counsetestize view that the Energy Fo
claim is entirely without merit, is brought in theong jurisdiction and that they have failed togedy serve the parties.

At March 31, 2011, there had been no legal actageinst the associates, subsidiaries or branchéseikyrgyz Republic, Republic
Tajikistan and Mongolia.

Management believes that the Group, including astex; subsidiaries or branches in the Kyrgyz RipuRepublic of Tajikistan, Mongol
and Chile are in substantial compliance with theldavs affecting its operations. However, the miskains that relevant authorities could
differing positions with regards to interpretatigsues.
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16. PERSONNEL COSTS AND EMPLOYEE BENEFIT PLANS
Defined benefit plan

The Company maintains a Swiss defined benefit fdad of its employees. The plan is part of an petedent collective fund which provic
pensions combined with life and disability insuranthe assets of the funded plan are held indepdgdd the Companys assets in a lega
distinct and independent collective trust fund whéerves various unrelated employers. The faih@nefit obligations are fully reinsured
AXA Winterthur Insurance Company. The plan is valugy independent actuaries using the projected emeilit method. The liabilitie
correspond to the projected benefit obligations/bith the discounted net present value is calcdlbtsed on years of employment, expe
salary increases, and pension adjustments.

Three months period endec

Pension expens March 31, 201 March 31, 201(

ush usD
Net service cos 5'311 1'00C
Interest cos 5'25¢ 1'687
Expected return on asst (4'51%) (1'307%)
Amortization of net (gain)/loss 2'52¢ -
Net periodic pension cost 8'572 1'38C

During the threamonth periods ended March 31, 2011 and 2010 thep@oynmade cash contributions of $63,368 and apmately $58,30(
respectively, to its defined benefit pension plaine company does not expect to make any additicasi contributions to its defined ben
pension plans during the remainder of 2011.

17. FAIR VALUE MEASUREMENT

FASB ASC 820 (Prior authoritative literature:SFAS 157Fair Value Measurements establishes a threeer fair value hierarchy, whic
prioritizes the inputs used in measuring fair vallieese tiers include: Level 1, defined as obsdevatputs such as quoted prices in ac
markets; Level 2, defined as inputs other than epigrices in active markets that are either diyeotl indirectly observable; and Level
defined as unobservable inputs in which little ormarket data exists, therefore requiring an emditgevelop its own assumptions. Finar
assets and liabilities carried at fair value aMafch 31, 2011 are classified in one of the thi@egories as follows:

Level 1 Level 2 Level 3 Total
Assets
Investment in associate (Petromanas) $ -$ 63'637'62 $ - $ 6363762
Total Assets $ -$ 63'637'62 $ - $ 6363762

The following table summarizes the changes in #ievalue of the Compang’level 2 financial assets and liabilities for fheriod endin
March 31, 2011:

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

Included in earning (8'620'25) 1)
Included in other comprehensive incc -
Purchase, sale, or settlem -
Net transfer in / (out) of level -
Balance at March 31, 201: 63'637'62¢

1) Recorded in change in fair value of investmardgsociate (Petromanas)
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18. EARNINGS PER SHARE

Basic earnings per share result by dividing the gamy’s Net Income (or Net Loss) by the weighted aversiggres outstanding for 1
contemplated period. Diluted earnings per sharea@ilated applying the treasury stock method. Wthere is a Net Income, dilutive effe
of all stockbased compensation awards or participating finamtsdruments are considered. When the Companysmos#bss, basic loss |
share equals diluted loss per share.

The following table depicts how the denominatortfug calculation of basic and diluted earningsgb&re was determined under the tree
stock method:

Three months period ended
March 31, 201. March 31, 201(
Basic weighted average shares outstan 125'862'56 119'053'40
Effect of common stock equivalent
- stock options and n«-vested stocl

under employee compensation p - 3'609'37!
- warrants - 10'943'83
- contingently convertible loa - -
Diluted weighted average shares outstand 125'862'56 133'606'61

*For periods in which losses are presented, dituggrnings per share calculations
not differ from basic earnings per share becausefiects of any potential common
stock equivalents are a-dilutive and therefore not included in the calciglar

For the three month period ended March 31, 201 htimber of stock equivalents that was excluded fiteencomputation of diluted earnir
per share was 9,000,000 (i.e. 8,250,000 stock mptatstanding, 150,000 warrants outstanding af¢D60 unvested shares).

19. SHARE PLACEMENT/PURCHASE AGREEMENT — TEMPORARY EQUITY

On September 26, 2010, we entered into a sharemka/purchase agreement with Alexander Beckeoldehof 14,144,993 shares of
common stock. Mr. Becker expressed an interestlimg all of his shares of our common stock tdiack party or back to our company. 1
share placement/purchase agreement provided thheievent any of Mr. Becker's shares of our comstonk are not placed with buy
within 6 months from September 26, 2010, we willdidigated to purchase such shares from Mr. BeBRedays subsequent to March
2011. This purchase deadline can be extended omahzdnsent. The price of the shares was deterntipehe first offering. The first offerir
price was determined on October 25, 2010 pursweatshare transfer agreement between Mr. Beckea déinidd party investor and amoun
$0.39 per share.

As of December 31, 2010 we calculated the exposerethe maximum cash obligation of the Compargoading to ASC 480-1&99 for al
redeemable shares. The following table shows thepgaays exposure, i.e. the number of redeemable sharkthair aggregate value as
December 31, 2010:

Number of redeemable sha 6'454'909.
Price to be paii $ 0.3¢
Redemption value $ 2617447

The Company recognizes changes in the redemptioe tamediately as they occur and adjusts the oagryalue of the temporary equity
equal the redemption value at each reporting d&ateording to ASC 480-1&99 we classified these redeemable shares undeporany
Equity.

As of February 17, 2011 all remaining shares of Becker have been placed with third party investdle Company exposure resultil
from the share placement/purchase agreement withBdcker, therefore, is nil as of March 31, 201heTfollowing table shows tl
development of Temporary Equity:
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Temporary Equity USD
Balance December 31, 20 2'517'44
Redeemable shar -2'517'44°
Balance March 31, 2011 0

20. SUBSEQUENT EVENT(S)

On May 6, the Company completed a public offerifhgmits pursuant to a long form prospectus filedlinof the Provinces of Canada exc
Quebec and a registration statement filed withShkeurities and Exchange Commission on Forfni®the United States. In the offering,
Company sold a total of 44,450,500 units at a poic$0.50 per unit for aggregate gross proceedk?@f225,250. Each unit consisted of
share of common stock in the capital of the Compamy one common share purchase warrant, and eacanivantitles the purchaser
purchase one additional common share until May&42t a purchase price of $0.70 per share.

Raymond James Ltd. acted as agent in the offedysgconsideration for its assistance, the Comparg pa Raymond James a ci
commission equal to 6.75% of the gross proceedbtebffering and reimbursed Raymond James for esgrenn addition, the Compe
issued to Raymond James agents’ warrants thaleeRtymond James to purchase up to 1,333,515 sbities Companys common stock
a purchase price of $0.60 until May 6, 2013.

Concurrently with the completion of the offeringetCompany has been listed as a Tier 2 Oil andis3asr on the TSX Venture Exchar
Shares of the Company’s common stock will tradglenTSX Venture Exchange under the symbol “MN#Rt the warrants issued in
offering will trade on the TSX Venture Exchange enthe symbol “MNP.WT".The Company will retain its current listing on t@aC
Bulletin Board but the warrants will trade only the TSX Venture Exchange.
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Item 2. Management’s Discussion and Analysis of Famcial Condition and Results of Operations.
Forward-Looking Statements

This quarterly report contains forward-looking staents. Forwartboking statements are statements that relate ttoeflevents or futu
financial performance. In some cases, you can iigefdrward-looking statements by the use of terohgy such as “may”, “should”

”u " ou " " ou ”oou ”oow

“intend”, “expect”, “plan”, “anticipate”, “believe’“estimate”, “project”, “predict”, “potential”’, ofcontinue” or the negative of these term:
other comparable terminology. These statementskspely as of the date of this quarterly report. Epdes of forwardeoking statemen
made in this quarterly report include statementtapgeng to, among other things:

e Mmanagement’s assessment that our company is a goigrn;
e the quantity of potential natural gas and crudeeasburces;
e potential natural gas and crude oil production lleve
e capital expenditure programs;
e projections of market prices and costs;
e supply and demand for natural gas and crude oil;
e our need for, and our ability to raise, capitakl an
e treatment under governmental regulatory regimestaxthws.
The material assumptions supporting these forwan#tihg statements include, among other things:

e our ability to sell some of the 200,000,000 comnsivares of Petromanas Energy Inc. held by us atraund CAD$0.335
(approximately $0.3445) per share, the quoted mariee of these shares on March 31, 2011, as dmeshweeded,;

e our monthly burn rate of approximately $290,000dar operating costs (excluding geological & geaptgl expenses);

e our ability to obtain any necessary financing ocegtable terms;

e timing and amount of capital expenditures;

e our ability to obtain necessary drilling and rethegjuipments in a timely and cost-effective martoearry out exploration activities;

e our venture partnersuccessful and timely performance of their obligyasi with respect to the exploration programs incivhive ar
involved;

e retention of skilled personnel;
e the timely receipt of required regulatory approyals

e continuation of current tax and regulatory regime;
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e current exchange rate and interest rates; and
e general economic and financial market conditions.

Although management considers these assumptiobg teasonable based on information currently aviailéo it, they may prove to
incorrect.

These forward-looking statements are only predistiand involve known and unknown risks, uncertagéind other factors, including:
e our ability to establish or find resources or ressr
e our need for, and our ability to raise, capital;
e volatility in market prices for natural gas andaewil;
e liabilities inherent in natural gas and crude @émations;
e uncertainties associated with estimating naturalagal crude oil resources or reserves;
e competition for, among other things, capital, reses, undeveloped lands and skilled personnel;
e political instability or changes of laws in the oities in which we operate and risks of terrorttieks;
e incorrect assessments of the value of acquisitions;
e geological, technical, drilling and processing peots; and
e other factors discussed under the section entiRézk Factors” in our annual report on Form 10-kdi on March 21, 2011.

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

Although we believe that the expectations refledtethe forwardlooking statements are reasonable, we cannot gearéuture results, leve
of activity or performance. Except as required ppleable law, including the securities laws of teited States and Canada, we da
intend to update any of the forward-looking stateteé¢o conform these statements to actual results.

As used in this quarterly report, the terms “wais™, and “our” refer to Manas Petroleum Corporatiis wholly-owned subsidiaries DW
Petroleum AG, a Swiss company, Manas Petroleum &&wiss company, Manas Energia Chile Limitada, de&h company, Man;
Petroleum of Chile Corporation, a Canadian companyg, Manas Management Services Ltd., a Bahamiapa&ayn and its partially own:
subsidiaries CJSC Somon Oil Company, a Tajikisampgany, Gobi Energy Partners GmbH, a Swiss compamy,Gobi Energy Partne
LLC, a Mongolian company, and its 25% ownershigiiest in CJSC South Petroleum Company, a Kyrgyzpemyand its 31.7% owners|
interest in Petromanas Energy Inc., a British Cdlimtompany listed on the TSX Venture Exchangeandtia (TSXV: PMI), as the cont
may require.

The following discussion and analysis provides aatae about our financial performance and conditihat should be read in conjunct
with the unaudited consolidated financial statemamid related notes thereto included in this grgnteport.
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Overview of Business Operations

We are in the business of exploring for oil and, ganarily in Central and East Asia. In particulae focus on the exploration of large under-
thrust light oil prospects in areas where, thougdré has often been shallow production, their depptential has yet to be evaluated. If
discover sufficient reserves of oil or gas, wemngtéo exploit them. Although we are currently foedgprimarily on projects located in cer
geographic regions, we remain open to attractiydpnities in other areas. We do not have any knmgerves on any of our properties.

We carry out our operations both directly and tigtoparticipation in ventures with other oil and gaspanies. We are involved in project
Mongolia and Tajikistan and we were recently ineahin a project in Chile. In addition, we own slsaoé Petromanas Energy Inc., whic
involved in oil and gas activities in Albania, asldares of CJSC South Petroleum Company, whichvizhiad in a project in the Kyrg'
Republic.

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

Results of Operations
The Three-Month Period Ended March 31, 2011 Congbérehe Three-Month Period Ended March 31, 2010

Net loss for the thremonth period ended March 31, 2011 was $9,876,32%ampared to net income of $83,011,315 for the spemn®d ir
2010. This is a decrease of $92,887,638 and islyneefated to our investment in Petromanas. Forttinee months period ended March
2011, we recorded a decrease in fair value of invest in associate of $8,620,257. In the three maetriod ended March 31, 2010
recorded an initial gain from sale of subsidiaryafMs Adriatic) of $57,850,918 and a subsequenease in fair value of investment
associate (Petromanas) of $28,812,901. Operatipgrises for the thremonth period ended March 31, 2011 decreased t®2$B20 fron
$3,241,960 reported for the same period in 201¢s dacrease of 62% or $2,019,590 in our total dpeyaxpenses is mainly attributable
lower stock-based compensation expenses in persoosts and consulting fees.

Personnel costs

For the threenonth period ended March 31, 2011 our personndbaecreased to $367,002 from $2,501,193 for theegaeriod in 201
This decrease of 85% or $2,134,191 is mainly attable to lower charges related to equity awardstgd under the stock compensation
stock option plans. For such grants $98,390 weterded for the three month period ended March 8112versus $2,412,161(includ
$1,441,321 due to re-pricing of stock options)tfee same period in 2010.

Exploration costs

For the threenonth period ended March 31, 2011 we incurred egfilin costs of $253,540 as compared to $63,65Thfisame period
2010. This increase of 298% or $189,883 is maitthjpaitable to higher exploration costs in Mongolia

Consulting fees

For the threanonth period ended March 31, 2011 we expensedriautting fees $272,408 as compared to consultieg & $417,423 for ti
same period in 2010. This is a decrease of 35%1d5916 and mainly attributable to lower stock basempensation expenses
consultants.

Administrative costs

For the threemonth period ended March 31, 2011, we recorded m@idtrative costs of $315,970 compared to $243,47The same period
2010. This increase of 30% and $72,493 is mairnhbatable to higher expenses for accounting aadett
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Non-operating income/expense

For the three month period ended March 31, 201tewerded a non-operating expense of $8,655,296 amdgo a nomperating income |
$86,254,285 for the same period in 2010. Thisdeeaease of $94,909,582. For the three month peridéd March 31, 2011, we record:t
decrease in fair value of investment in associ&t$80620,257. In the same period for 2010 we restrd gain from sale of subsidiary
$57,850,918 and an increase in fair value in aaseaf $28,812,901 (together $86,663,819).

Liquidity and Capital Resources

Our cash balance as of March 31, 2011 was $399(@d total current assets as of March 31, 2011 aweolto $774,699 and total curr
liabilities were $608,409 resulting in net workiogpital of $166,290.

Of the 200,000,000 common shares of Petromanasblyald, 40,000,000 were freely tradable as of M&Eh2011. The market value of th
freely tradable shares was approximately $13,7&0,00

Shareholders’ equity as of March 31, 2011 was $4643.

On May 6, 2011, we completed a public offering aftsl pursuant to a long form prospectus filed inoflthe Provinces of Canada exc
Quebec and a registration statement on Forbrfifed with the Securities and Exchange Commisiotine United States. In the offering,
sold a total of 44,450,500 units at a price of ®Qp®&r unit for aggregate gross proceeds of $2228P5,Each unit consisted of one shar
common stock in the capital of our company and @sramon share purchase warrant, and each warratiegtiie purchaser to purchase
additional common share until May 6, 2014 at a pase price of $0.70 per share.

We expect that the proceeds from the public oftgdre sufficient to implement our business plartliernext 12 months.

Also on May 6, 2011, shares of our common stockalhof the unit warrants sold in the public offegiwere listed on the TSX Venture St
Exchange.

Cash Flows
Three Months Ended March 31

2011 2010
Net Cash (used in) Operating Acticiti (88322) (2'162'48)
Net Cash provided by (used in ) Investing Actist (50€) 10'388'80:
Net Cash provided by (used in ) Financing Actiw (428'36Y (6'648'301)
Change in Cash and Cash Equivalents during thedF (1'312'092) 1'578'01¢

Operating Activities

Net cash used in operating activities of $883,2#3He thre-month period ended March 31, 2011 changed frontastt used of $2,162,4
for the same period in 2010. This decrease in ash ased in operating activities of $1,279,262 aniy attributable to changes in accr
expenses (decrease of $36,975 versus increasé28,484)) and a decrease in receivables and preppiehses (decrease of $80,403 v¢
increase of $(342,199)).

Investing Activitie:

Net cash used in investing activities of $506 fug thre-month period ended March 31, 2011 changed frontast provided by investi
activities of $10,388,802 for the same period i1@0This decrease in cash flow provided by invgstutivities of $10,389,308 is mail
attributable to proceeds from sale of investmergldf, 415,810 recorded in the three month periog@émdarch 31, 2010.
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Financing Activities

Net cash used in financing activities of $428,365the thre-month period ended March 31, 2011 changed frontastt used of $6,648,32
for the same period in 2010. Net cash was useg@ripaid issuance costs in connection with our pulifiering for the three month peri
ended March 31, 2011. During the thrmeenth period ended March 31, 2010 cash was usedpay contingently convertible loans (
$2,000,000), debentures (i.e. $4,000,000), promyjssotes to shareholders (i.e. $540,646) and ttesebank overdraft of $196,154. Proce
from exercise of warrants of $88,500 positivelyeaféd cash used in financing activities for the¢éhmonth period ended March 31, 2010.

Cash Requirements

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

Expense Amount
Geological & Geophysic: 4'590'00I
General & Administrative 2'600'00!
Legal 410'00(
Audit 120'00(
Marketing 340'00(
Total Expenses planned for next 12 month 8'060'00(

Our monthly burn rate (excluding Geological & Geggisal) amounts to approximately $290,000. We haeee than enough money to ft
our planned operations for the next 12 months.

Off-Balance Sheet Arrangements
We do not have any off-balance sheet arrangements.
Recent Devel opments

Since the end of our most recent fiscal year, failhy developments have affected our operationsperations of the companies in which
participate.

Mongolia

On November 10, 2010, we announced the completichen2010 seismic acquisition program for block a®l 14 without incident. V'
intend to use the additional 300 km of 2D seisndtado improve our technical database and our ehahdrilling a successful explorati
well. After interpretation of the full dataset, weend to decide regarding additional seismic tabguired in 2011; drilling for the first well
planned for the first half of 2012.

Ferghana projects (Tajikistan, Kyrgyz Repub
General
The following activities were performed for botlojacts:
- Regional cross-section preparation
- Fergana regional geology
- Updated/improved Fergana fields directory
- Maintain/Improve well, seismic, map etc database

- Prepare for and present to external Auditor Gussta and associates — assist in report preparation.
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Tajikistan

Somon Oil, in which we hold a 90% interest, conteddhe Kazak crew “Dankib perform a seismic project, which commenced oor
13, 2010 in the southern license areas and loeallgss the KyrgyZ-ajik border. This seismic acquisition was compdete June 4, 201
Data quality is generally good to excellent. Tecahdatabase compilation and integration is ongdReprocessing of 470km of 20@D0¢
seismic in conjunction with the new data is pro¢egd

A production sharing agreement has been draftedsabthitted to the Tajik Ministry of Energy. We cionte to negotiate the form of i
production sharing agreement with various intedesigencies of the government of Tajikistan. Wedwelithat the finalization and ratificati
of the production sharing agreement is the ladllibun order for Santos International Ventures IRt to exercise its farm-in option.

Kyrgyz Republit

South Petroleum Company, a closely held Kyrgyz camypn which we own a 25% minority equity interesintinued its geological stud
within the four license areas owned by it. Althowgh do not direct management of South Petroleump@om and we are not the operatc
its project, we do receive periodic updates orsthtus of that project from the operator.

The following activities were performed during tiheee month ended March 31, 2011:
- No Health and Safety Incidents during the 1sti@ua
- Ongoing work on administration of SPC officestbut Bishkek and Jalalabat;
- Digitizing old geological data: old drilling reps and seismic data;
- Integration of present geological and geophysieda;
- Drilling meetings commenced in support of Taji&is Drilling.:
- Reviewing all previous services and supply cattrdor conformity and use in the year 2011;
- Working through the supply routes: Kazakhstann@to Kyrgyzstan etc.;
- Reviewing and commenting on the new draft lawsabsoil, Licensing, Somon Oil PSA, etc.;
- Reviewing tax legislation and applicability to GBperations;
- Support in preparation of the draft PSA for SorTagjik;
- Support in meetings held in Dushanbe on the R&#slation of documents and meetings;
- Submitted SPC’s annual report to the MinistryGafology on all of SPC’s license areas
- Obtained Ministry of Energy approval for all Ydand reports and program deferrals.

Information provided in this quarterly report péniag to the exploration project in the Kyrgyz Réfia owned by South Petroleum Comp
has been provided to our company by the operattratfproject, with which we deal at arms lengtig & included in this quarterly report
an effort to share that information with the publidthough we have no reason to doubt the accuddcthis information, we expres:
disclaim responsibility therefor and make no repréation or warranty that it is complete or correct
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Chile

On January 29, 2010, we signed an agreement tgnasar interest in our Chilean project in exchafwea return of all of the money that
have invested in this project to date (i.e. apprately $70,000) and relief from all currently oatsling and future obligations in respec
the project. This agreement and the assignmentpfinterest in this project have been approvedhsy Ministry of Energy in Chile. Tl
transfer of our participation in this project tethew owners is now subject to approval by thegsmrt

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”ttat term is defined in Rule 13&{e), promulgated by the Securities and Exch
Commission pursuant to the Securities ExchangeoA&B34. Disclosure controls and procedures inclem@rols and procedures designe
ensure that information required to be discloseaun companys reports filed under the Securities Exchange Acl284 is recorde
processed, summarized and reported within the piem®ds specified in the Securities and Exchangar@igsions rules and forms, and tl
such information is accumulated and communicatedutomanagement, including our principal executi¥ficer and our principal financi
officer, as appropriate, to allow timely decisioagarding required disclosure.

As required by paragraph (b) of Rules II¥aunder the Securities Exchange Act of 1934, oanagement, with the participation of
principal executive officer and our principal fir@al officer, evaluated our compamsydisclosure controls and procedures as of theo&titk
period covered by this quarterly report. Basedtos ¢valuation, our principal executive officer amar principal financial officer conclud
that as of the end of the period covered by thetguly report, our disclosure controls and proceduvere effective.

Changesin Internal Control over Financial Reporting

There were no changes in our internal control direncial reporting during the fiscal quarter endddrch 31, 2011 that have materi
affected, or are reasonably likely to materiallfeaf our internal control over financial reporting.

PART II—OTHER INFORMATION
Item 1. Legal Proceedings.

Except as disclosed below, there are no pendirg) [ggceedings to which our company or any of alosgdiaries is a party or of which ¢
of our properties, or the properties of any of suibsidiaries, is the subject. In addition, we dbkmow of any such proceedings contempl
by any governmental authorities.

Litigation in Chile

Energy Focus commenced litigation for specific parfance and damages in an unspecified amount itia§arChile, claiming an interest
the Tranquillo Block from our company and IPR, dneir subsidiaries.

Factual Allegations

During the initial phase of applying for our ChiteBxploration license, a joint bidding group wasnied with our company, IPR and Ene
Focus. Each had a omieird interest. Of its own accord, Energy Focus feé bidding group. Energy Focus prepared a stter| which wa
signed by our company and IPR. By the terms of $ide letter, Energy Focus was granted the optiorejbin the consortium under cert
conditions.
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Even though Energy Focus has been asked many timeis the group by contributing its prorated shaf capital, they have failed to do
Despite this, Energy Focus claims that they aréleatto participate in the consortium at any fetdime, not just under certain conditic
IPR and we disagree with this interpretation.

We and IPR are firmly of the view that Energy Fooaslonger has any right to join the consortiumthespreviously agreedpon condition
are no longer valid. Our company, IPR and theialegpunsel share the view that the Energy Focumdkaentirely without merit, is broug
in the wrong jurisdiction and that they have faitegroperly serve the parties.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds.

On April 1, 2011, we issued 2,131 shares for sessjperformed during the month of March 2011 purst@ma consulting agreement ente
into on December 7, 2010 with a consultant to mtevdur company with business opportunities in petim exploration and developme
We issued these shares to one bb8- person (as that term is defined in RegulaBiaf the Securities Act of 1933) in an offshorensi@ctiol
in which we relied on the registration exemptiooyded for in Regulation S and/or Section 4(2)hef Securities Act of 1933.

Item 3. Defaults upon Senior Securities.

None.

Item 4. (Removed and Reserved).

Item 5. Other Information.

None.

Item 6. Exhibits.

Exhibit

Number |Description

Q) Underwriting Agreement

1.1 Agency Agreement dated May 2, 2011 with Raymonde¥alid. (incorporated by reference to an exhibibwo Current Repo
on Form 8-K filed on May 9, 2011)

©)) Articles of Incorporation and Bylaws

3.1 Articles of Incorporation (incorporated by mefiece to an exhibit to our Registration StatemenForm SB2 filed on July 14
2003)

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

3.3 Amended and Restated Bylaws (incorporated fgremce to an exhibit to our Current Report on F@& filed on June 15
2009)

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

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

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

4.3 Warrant Indenture dated May 6, 2011 with Equitydricial Trust Company (incorporated by referencearoexhibit to ou

Current Report on Form 8-K filed on May 9, 2011)
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Exhibit | Description

Number

(10) Material Contracts

10.1 Share Exchange Agreement, dated NovemberO2®, @ncorporated by reference to an exhibit to @urrent Report on Form
K filed on April 17, 2007)

10.2 Farm-In Agreement, dated October 4, 2006 (pm@ted by reference to an exhibit to our CurfReport on Form & filed on
April 17, 2007)

10.3 Letter Agreement RPhase 2 Work Period with Santos International Qs Pty. Ltd, dated July 28, 2008 (incorporateq
reference to an exhibit to our Annual Report omia0-K filed on April 15, 2009)

104 Side Letter Agreement Phase 1 Completion and Cash Instead of SharesSaititos International Holdings Pty Ltd., da
November 24, 2008 (incorporated by reference texdnibit to our Annual Report on Form 10-K filed April 15, 2009)

10.5 2007 Revised Omnibus Plan (incorporated Breeice to an exhibit to our Annual Report on Fo@mHK filed on April 15, 2009

10.6 Promissory note issued to Heinz Scholz dated Deeemb2008 (incorporated by reference to an exhibdur Quarterly Repo
on Form 10-Q/A filed on July 24, 2009)

10.7 Promissory Note issued to Patark VVogel dated December 5, 2008 (incorporateddigrence to an exhibit to our Quarte
Report on Form 10-Q/A filed on July 24, 2009)

10.8 Promissory note issued to Alexander Becker datecedber 5, 2008 (incorporated by reference to aibéxio our Quarterly
Report on Form 10-Q/A filed on July 24, 2009)

10.9 Promissory note issued to Michael J. Velletta dddedember 5, 2008 (incorporated by reference texdmibit to our Quarterl
Report on Form 10-Q/A filed on July 24, 2009)

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

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

10.12 Amendment to the Notice with Terms and Conditiontfee Termination of Employment Agreement with RlaBen Gupta date
February 26, 2009 (incorporated by reference texdmibit to our Quarterly Report on Form 10-Q/A dilen July 24, 2009)

10.13 Amendment to the Termination Agreement with Rahenh &Supta dated March 31, 2009 (incorporated byreatse to an exhib
to our Quarterly Report on Form 10-Q/A filed onyJ2#t, 2009)

10.14 Termination Agreement with Petdark Vogel dated January 30, 2009 (incorporateddigrence to an exhibit to our Quartg
Report on Form 10-Q/A filed on July 24, 2009)

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

10.16 Production Sharing Contract for Contract Allesgaan EIIIl between the Petroleum Authority of Mongolia caibWM
Petroleum (incorporated by reference to an exkhibitur Quarterly Report on Form 10-Q/A filed onyl2#t, 2009)

10.17 Production Sharing Contract for Contract AreminbayanXIV between the Mineral Resources and Petroleumhévity of
Mongolia and DWM Petroleum (incorporated by refeeito an exhibit to our Quarterly Report on FormQ/@ filed on July 24
2009)

10.18 Letter from AKBN regarding Production Shari@gntracts for Blocks A-B and B-dated May 5, 2009 (incorporated
reference to an exhibit to our Quarterly ReporForm 10-Q/A filed on July 24, 2009)

10.19 Employment Agreement between Ari Muljana and MaRasoleum Corporation dated April 1, 2009 (incogted by refereng
to an exhibit to our Registration Statement on F8rhfiled on July 30, 2009)

10.20 Consultancy Agreement dated November 21, 2008 WithRichard Schenz (incorporated by reference tcedmbit to oul
Current Report on Form 8-K filed on August 13, 2009

10.21 Letter of Intent with Petromanas Energy Inc. (foripéNVWI Resources Ltd.) dated November 19, 2002 diporated b

reference to an exhibit to our Quarterly Reporfonm 10-Q filed on November 23, 2009)
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Exhibit

Number |Description

10.22 Share Purchase Agreement dated February 12, 2Gh@doe Petromanas Energy Inc. (formerly WWI Resauicel.), DWM
Petroleum AG and Petromanas Albania GmbH (formktnas Adriatic GmbH) (incorporated by referenceoexhibit to ou
Current Report on Form 8-K filed on February 251@0

10.23 Form of Stock Option Agreement (Investor Refe) (incorporated by reference to an exhibibtio Annual Report on Form 1
K filed on March 18, 2010)

10.24 Form of Stock Option Agreement (Niorvestor Relations) (incorporated by referencen@shibit to our Annual Report on Fo
10-K filed on March 18, 2010)

10.25 Agreement dated January 29, 2010 relating to thigmsient of the interest in the Chilean projectdiporated by reference to
exhibit to our Annual Report on Form 10-K filed brarch 18, 2010)

10.26 Termination Agreement dated July 31, 2010 with Eéedyn (incorporated by reference to an exhibibtw Quarterly Report g
Form 10-Q filed on August 16, 2010)

10.27 Agreement between Gobi Energy Partners LLC and @& national Tamsag (Mongol) LLC (incorporated feference to a
exhibit to our Current Report on Form 8-K filed 8aptember 7, 2010)

10.28 Appointment as Director dated September 16, 201®hyWerner Ladwein (incorporated by reference moexhibit to ou
Quarterly Report on Form 10-Q filed on November 2@ 0)

10.29 Share Placement/Purchase Agreement dated Sept@mh2010 with Alexander Becker (incorporated bigmence to an exhib
to our Quarterly Report on Form 10-Q filed on Novemn15, 2010)

10.30 Employment and Non-Competition Agreement dl&@etober 1, 2010 with Petéfark Vogel (incorporated by reference to
exhibit to our Quarterly Report on Form 10-Q filenl November 15, 2010)

10.31 Cooperation Agreement dated November 5, 2010 withnghlai Group LLC (incorporated by reference toexibit to oul
Current Report on Form 8-K filed on December 2,01

10.32 Form of LockJp Agreement with Raymond James Ltd. and execuiffieers and directors (incorporated by referercea
exhibit to our Registration Statement on Form S-ll&d on April 28, 2011)

10.33 Escrow Agreement dated May 3, 2011 with Equity Reéial Trust Company and our officers and direct@nsorporated b
reference to an exhibit to our Current Report om#8-K filed on May 9, 2011)

(14) Code of Ethics

14.1 Code of Ethics, adopted May 1, 2007 (incorgaréy reference to an exhibit to our Registraid@itement on Form SB{iled on
November 21, 2007)

(31) Rule 13a-14 Certifications

31.1* Section 302 Certification of Chief Executi@éficer

31.2* Section 302 Certification of Chief Financ@ificer

(32) Section 1350 Certifications

32.1* Section 906 Certification of Chief Executi@dficer

32.2* Section 906 Certification of Chief Financifficer

(99) Additional Exhibits

99.1 Audit Committee Charter (incorporated by refee to an exhibit to our Registration Statemenfam Si filed on February 2

2011)

* Filed herewith.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its behalf by
undersigned thereunto duly authorized.

MANAS PETROLEUM CORPORATION
By: /s/ Pete-Mark Vogel

Pete-Mark Vogel

Chief Executive Officer and Preside
(Principal Executive Officer

Date: May 13, 201

By: /s/ Ari Muljana

Ari Muljana

Chief Financial Officer and Treasui

(Principal Financial Officer and Principal AccourdiOfficer)
Date: May 13, 201




Exhibit 31.1

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

I, Peter-Mark Vogel, certify that:

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

Based on my knowledge, this report does not comtajnuntrue statement of a material fact or omgtate a material fact necessar
make the statements made, in light of the circunt&ts under which such statements were made, nt#adisg with respect to t
period covered by this repo

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

The registrans other certifying officer and | are responsible éstablishing and maintaining disclosure contasidl procedures (
defined in Exchange Act Rules 13a—15(e) and 15¢e)) and internal control over financial repagtifas defined in Exchange ¢
Rules 13-15(f) and 15-15(f)) for the registrant and hay

(&) designed such disclosure controls and proceduresaused such disclosure controls and procedurbs tkesigned under ¢
supervision, to ensure that material informatidatneg to the registrant, including its consolidhgibsidiaries, is made kno
to us by others within those entities, particulatlying the period in which this report is beingmared

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

(c) evaluated the effectiveness of the registgadisclosure controls and procedures and presémtdds report our conclusio
about the effectiveness of the disclosure contants procedures, as of the end of the period coveyrelis report based on st
evaluation; ant

(d) disclosed in this report any change in thestegnt’s internal control over financial reportititat occurred during the registramt’
most recent fiscal quarter that has materiallyciéfd, or is reasonably likely to materially affette registrans internal contre
over financial reporting; an

The registran$ other certifying officer and | have disclosedsdxh on our most recent evaluation of internal @brdver financie
reporting, to the registrant’s auditors and theitae@mmittee of the registramstboard of directors (or persons performing thaweden!
functions):

(a) all significant deficiencies and material weaknessethe design or operation of internal contraofinancial reporting whic
are reasonably likely to adversely affect the regig’s ability to record, process, summarize and refioancial information
and

(b) any fraud, whether or not material, that inesivmanagement or other employees who have a s@mifrole in the registrarst’
internal control over financial reportin

May 13, 2011

/sl Pete-Mark Vogel

Peter-Mark Vogel
Chief Executive Officer and President
(Principal Executive Officer)



Exhibit 31.z

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

I, Ari Muljana, certify that:

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

Based on my knowledge, this report does not comtajnuntrue statement of a material fact or omgtate a material fact necessar
make the statements made, in light of the circunt&ts under which such statements were made, nt#adisg with respect to t
period covered by this repo

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

The registrans other certifying officer and | are responsible éstablishing and maintaining disclosure contasidl procedures (
defined in Exchange Act Rules 13a—15(e) and 15¢e)) and internal control over financial repagtifas defined in Exchange ¢
Rules 13-15(f) and 15-15(f)) for the registrant and hay

(&) designed such disclosure controls and proceduresaused such disclosure controls and procedurbs tkesigned under ¢
supervision, to ensure that material informatidatneg to the registrant, including its consolidhgibsidiaries, is made kno
to us by others within those entities, particulatlying the period in which this report is beingmared

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

(c) evaluated the effectiveness of the registgadisclosure controls and procedures and presémtdds report our conclusio
about the effectiveness of the disclosure contants procedures, as of the end of the period coveyrelis report based on st
evaluation; ant

(d) disclosed in this report any change in thestegnt’s internal control over financial reportititat occurred during the registramt’
most recent fiscal quarter that has materiallyciéfd, or is reasonably likely to materially affette registrans internal contre
over financial reporting; an

The registran$ other certifying officer and | have disclosedsdxh on our most recent evaluation of internal @brdver financie
reporting, to the registrant’s auditors and theitae@mmittee of the registramstboard of directors (or persons performing thaweden!
functions):

(a) all significant deficiencies and material weaknessethe design or operation of internal contraofinancial reporting whic
are reasonably likely to adversely affect the regig’s ability to record, process, summarize and refioancial information
and

(b) any fraud, whether or not material, that inesivmanagement or other employees who have a s@mifrole in the registrarst’
internal control over financial reportin

May 13, 2011

[s! Ari Muljana

Ari Muljana

Chief Financial Officer and Treasurer
(Principal Financial Officer and Principal AccoumdiOfficer)



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 T@of Manas Petroleum Corporation for the periodeehbllarch 31, 2011 fully complies with 1
requirements of section 13(a) or 15(d) of the S&éesrExchange Act of 1934; ai

(b) information contained in the Form T{airly presents, in all material respects, tmaficial condition and results of operati
of Manas Petroleum Corporatic

Date: May 13, 2011

/sl Pete-Mark Vogel

Peter-Mark Vogel

Chief Executive Officer and President
(Principal Executive Officer)




Exhibit 32.z

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 AcD6P2that:

(@  the quarterly report on Form T@of Manas Petroleum Corporation for the periodeehbllarch 31, 2011 fully complies with 1
requirements of section 13(a) or 15(d) of the S&éesrExchange Act of 1934; ai

(b) information contained in the Form T{airly presents, in all material respects, tmaficial condition and results of operati
of Manas Petroleum Corporatic

Date: May 13, 2011

/s/ Ari Muljana

Ari Muljana

Chief Financial Officer and Treasurer

(Principal Financial Officer and Principal AccourdiOfficer)




