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MESSAGE TO SHAREHOLDERS

Overlord has focused on specific opportunities which have become available ovar
the last year. Our efforts are now focused firstly on energy management, where we
will use our extensive in-house energy managemeni expertise to acquire and
manage major oil and gas properties for large investors, We have been working
diigently in the past ysar formulating and finafizing agreements with partners. To
this end we fee! optimistic that a number of significant agreements will be signed
before year end 2003,

Secondly, our focus has been on establishing an energy investment management
division. This division will manage listed and private energy company shares. In
addition, there will be an income fund management initiative for international
investors. The astablishment of this division has been in the pipeline for over 16

months and offerings to both institutional and retail investors are being pursued.

Thirdly, we have been aggressively pursuing acquisitions/joint venture possibilities
with other fund managers. There are a number of interesting possibilities which
may come to fruition before year end 2003.

On behalf of the Board and Management | would like to thank you our
shareho!ders for your patience which we foel will be amply rewarded in the very

near future.

Varoujan Basmad]|ian September 12, 2003
President



MANAGEMENT DISCUSSION AND ANALYSIS

General

Overlord Financlal Inc. (the “Company”) Is a public company incorporated under the
Buginess Corporations Act (Alberta) that was engaged In production, develocpmeant and
exploration of oil and natural gas in Cangada. Durlng the Fourth Quarter of Fiscal 2001 the
Gompany changed from an oil and natural gas exploration company to a finaneial plarning
and management company. All of the net assets held for dizposal of the discontinued
operations wete writtan off in Flacal 2002. The Gompany's new business plan s to focus
on managing energy related invesiment funds.

Financial

Warking capita! for the period was $5,582,193, reprasenting the net cash raised from a
privata placement nat of related current liabilities. General and adminlstrative expenses of
H1,072,580 were incurred,

Share Base

The Company had 37,979,459 shares issued and outstanding at year end. Subsequent to
year end the 1,050,000 opiions were exercised leaving the Company with 39,029,438
shares issued and outstanding. Included in the 39,028,458 shares are 5,000,000 ClL. A
sharas which are held In escrow, These escrowed shares are 1o be released from ascrow
subsequant to year end and the escrow agreement will be terminated at that tima.

Comorate Development (Prior to and Subsequent to Year End

During the Fiscal 2002 peried, 8 Director (Mr. Rex Kary} resigned from the Board and two
new Diractors (Mr. Marc-André Elle and Mr. André Bineau) where appointed. Subsequent
1o year end, two additional Directors (Mr. John 5. Burns and Mr. Rory Tyler) were
appointed bringing the Board to seven Directors. "

The Company is currently in the process of finalizing various investment funds including an
income fund and an energy fund.



MANAGEMENT'S REPORT

The accompanying consoligated financial statements of Overlord Financial inc, and
all information in the Annual Report are the responsibility of management. The
financial statements have been prepared in accordance with generafly accepted
accounting principles in Canada. Where necessary estimates of transactions that
wera incomplete at year-end have been made by management. Financial
information throughout the Annual Report is consistent with that shown in the
financlal statements.

Management maintains an appropriate system of intemal control to provide
reasonable assurance that transactions are appropriately authorized, assets are
safeguarded and financial reports are properly maintained to provide reliable
financial statements.

BDO Dunwoody LLP, the Company's external auditors, have conducted an
examination of the financial statements in accordance with generally accepted
auditing standards in Canada, This examination included a review of accounting
systems and detailed audit procedures were performed on all material
transactions. '

Tha Board of Directors is rasponsible for ensuring the managerent fulfils its
respansibility for financial reporting and intemal control, The Board exercises this
responsibility through the Audit Committee of the Board. This Committee meets
with management end the external auditors to satisfy it that management
responsibilities are properly discharged and to review the financial statements
bafore they are prasented to the Board for approval. The statements have baen
approved by the Board of Directors on the recommendation of the Audit
Commitiee, -

Varoujan Basmadjian
President
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Auditors’ Report

To the Shareholders of
Overlord Financlal Inc. {formerly Green Maple Energy Inc.)

We have audited the consolidated balance sheets of Overlord Financia! Inc. (formerly Gresn Maple
Enargy Inc.) s at December 31, 2002 and 2001 and the consalidated statements of cperations and
deficit and cach flows for the years then ended. These cansolidated financial statements are the
reaponsiblity of the Company's managsment. Our responsibility |s to express ah opinion o these
consolldated financial statements based on our audits.

We conducted our audlts in accordance with Canadian generally accepted audlting standards, Those
standards raquire that we plan and perform an audit to obtamn reasonable assurence whether the financial
slatements are free of taterial misstatement. An audit includes examining, on & test basis, svidence
supporting the amounts and disclosuras In the financlal statements. An audit also Includes assessing the
arcounting principlas used and signiflcant estimates mads By management, as well as evaluating the
overall financial statement prasentation.

In our apinion, these conselldated fingnclal statements prasant fairty, In alf rmaterial respects, the financlal
position of the Company as at December 31, 2002 and 2001 and the results of its operatlons and its cash
flows for the years then ended in accordance with Canadian generally accepted accounting principies,

“signed BDO Dunwaody LEFP"
Chartered Accountants

Calgary, Alberta
March 7, 2003

B0 Dumpoody L1E is a Limitad Liability Partnership registered in Ontario



Overlord Financial Ine.
{formerly Green Maple Energy Inc.}
Consolidated Balance Sheets

As at Decomber 31 2002 20
Assets
Current
Cash and cash equivalents 5 4784450 § 7077886
Short tarm Investment {Note 10{a)) 600,000 .
Accounts receivablie (Mote 7) 183,748 3,677
Assats held for disposal {Note &) - 107,378
Prepaid axpensas 52536 64,894
5,620,734 7,281,746
Lang-term investment, at cost 504,000
Capltal assets (Note 2) 138,345 18,824
5 6,259,079 § 7,300,570
Liabilities and Shareholders’ Equity
Current
Accounts payable and aceruad liahilltles 5 ags41 5 40,845
Shareholders’ equity
Share caplal (Mote 5) 9,753,243 8,708,248
Cantributed surplus (Mote 5 (d)} 183,396 183,396
Deficit (3,716,106) (2,632,015
6,224,538 7,250 823
5 6,250,072 $ 7,300,570

Appraved on behalf of the Board:

zr > !

Waroujan Basmadji

7 The aczompanyirg notes ero on intogreal part of these conasiidated finaneial atatemants



Overlord Finangial Inc.
(formerly Green Maple Energy Inc.)
Consolidated Statements of Operations and Deficit

For the years ended December 31 2002 2001
Revenusa
Advisory fees % 184,994 -
{mterest income 148,404 148,537
333,304 146,537
Expenses
Amortization of capital asasts 41,4240 4,706
General and administratlive costs 1,072,581 410,068
1,113,700 414,774
Loss from cantinuing operations befote other items (780,306} {265,237)
Other
Project identification costs (Note 1(1)) {197,288)
Lose from continulng operatlons (577,594) {265,237)
Loss from discontinued operations (Note 6) {106,493) {103,700}
Net lass for the year {1,084,087) {368,937}
Deficit, beglnning of year {2,632,019) {2 263,082}

Deflelt, and of year $ (3,716,106} § (2,632,019
Loss per share $ {0.028) 3 f0.012)
Weighted averege number of shares — 38,640,930 29,515,595

Na diluted oss per share has bean disciosed as Its effect would be anticHutive.

g  The accampanylny notea ke Ah intagral par of thaae congalidatad finonglal statemenis



Overiord Financial In¢.
{formerly Green Maple Energy Ine.)
Consolidated Statements of Cash Flows

For the years ended December 21 2002 2001
Cash flows from aperating activities
Lass from continuing operations $ (977594) § (265,287)
Adjustments for:
Amorization of capital azsets 41,128 4 706
{ash flow from continuing operatians {936,474) {260,531)
Less from discontinued operations {106,453) {103,700}
Dapletion and she restoration - 59,400
Writa down of essets held for disposal 107,379 -
Amaortization and write down of seiamic nights - 51,000
Cash flow from discontinued operations aBb 5,700
Cash flow from operations {935,58H) {254,851}
Changes in nan-cash working capital balances
Accounts receiveble (182,172) 205,345
Prapaid expenses 12,387 {47,013}
Accounts payable {2,404} {52 024
(1,077,807} {148,523}
Cash flows from investing actlvitles
Proceads on dizposal of capital asseata " 41,470
Acquisition of capital assets (160,639) -
Invastment in private company, lang-term (500,000) -
Shaort-term investment (60G,000) -
{1,260.,639) 41,470
Cash flows from financing activities
FProceeds from exarcise of stock optlons 45,000 25,000
Proceeds from sale of shares - 4,000,000
Aepurchase of shares (Note S{dh) - {60,871}
45,000 3074129
Increase (decrease) In cash and cash equivalents (2,203,446) 3,867,078
Cazh and cazh equivalents, heginning of year 7,077,806 2,210,820
Cpeh and cash equlvalenis, end of year 5 4,784,450 § 7077896

i The accompanylng notos are an Intogral part of thage coneo!|dated financlel statements

IBDO



Overlord Financial Inc.
(farmerly Green Maple Energy Ine.)
Notes to Consolidated Financial Statements

December 31, 2002 and 2001

1. Significant Accounting Pellcies

Overlord Finanoel Ine. {the “Company'} is a public company Incorpotated under the Business
Corporations Act (Alberta) that was engaged in production, development and explaration of il and
metural gas in Canada, During 2001 the Company discortinued its ofl and gas activitles and
implemantad a new business plan. The Company's future business focuses on managing energy-
related invastment funds.

The consolidated financial statements of the Company have been prepared by managemant in
accordance with Canadian genarally aceepted accounting principles. The preparation of consolldated
financial staternents in conformily with Canadian gensrally eccepted accounting principles reguires
menagement to make aestimates and assumptions that affect the amounts reported in the
consolidated financial statements and accompanying notes, Actual results eould differ from those
estimates. The consolidatad financial statements have, in management's opinion, been properly
preparad using careful judgement with reasonable fimits of materiality and within the framework of the
significant accounting policles summarized below.

{a) Conzolidstion

The consoiidated financial statements include the accounts of tha Company and its whelly owned
subsidiary from the date of acquisition.

fby Cash and cash eguivalents
Gash and cash equivalents cansist of cash an hand, bank balances and investments In money
market instrurments with maturitias of three months or less,

{c} Long-term investtants
Long-term Investments are carried at the lower of cost and market vaiue. Invastments are only
writtan down If there is a permanant decline tn market value. The assigned valuation of private
companies held in the investment porticlie [s usually determined by a racent third party
transaction. If & recent transaction has not occurred, valuation is determined in accordanse with
guidslines estabfished that are based upon gensrally acoepted valuation parameters.

{c) Propetiy, plept, equipment and selemic rlahts

The Company followad the full cast methad of aceounting for oil and gas operations whareby all
costs of axploring for and developing oll and ges reserves wera Initially capitallzad. Such costs
included land acouisition costs, geological and geophysical expenses, carrylng charges on non-
producing properties, costs of drilling and overhead charges directly related to acquisition and
sxploration activiies. Costs capitalized, together with the costs of praduction egulpment, wore
deplsted and amertized on the unit-of-praduction method based on the estimated gross proved
reserves as detarmined by Independent petroleum engineers, Petroleum products and reserves
were converted to B common unit of measure, using 8§ MCF of natural gas to one barrel of oil.

Costs of acquirng and evaluating unproved properiies ware initially excluded from depletion
calculations. These unevaluated properties were assessed periodically io ascertain whethet
impalment has occirrad. When proved reserves were assigned or the properly was cahsigsrad
to be impalred, the cost of the property or the amount of the impaimmeant was added to costs
subject to depletion calculations. Proceeds from a sale of petroieum and natural gas properties
ware applied against cepitalized costs, with no gain or |oss recognized, unless such a sale would
alter the rate of depletion by mare then 20%. Alberta Royalty Tax Credits were irnciuded In efl and
gas salas,

BDO



Overlord Financiél Inc.
(formetly Green Maple Eneray Inc.)
Notes to Consolidated Financial Statements

December 3, 2002 and 2001

1. Significant Accounting Policies - continued

(e

{e)

{o)

{h}

(i}

i

Propetty, plant, equjprment and seismic rghts — continued

In applying the full cost method, the Company performed a celing test an properties which
rastriets the caphtafized costs less accumulated deplation from exceeding an amount aqual to the
astitated undigcounted value of future net revenues from proved oll and gas reserves, as
determined by Indepandent engineers, based on saies prices achlevable under existing contracts
and posted average reference prices In effect at the end of the yaar and surrert costs, and after
deducting estimated future genaral and administratlva expensas, production related expensas,
financing tosts, future site restoration costs and income taxes.

Includad in property, plant and equipment was the value of rights to the use of salsmic data,
which was being amortized over 78 months in which the Company may use the data. Al
December 31, 2001 these rights were written down to the expected net realizable value. At
Dacember 81, 2002, all property, plant, equipmeant and salsrmic rights were written off as thelr
value was daemad ta be nil.

Caplial pssets

Capital assets are recorded at aost. Amorization, based on the astimated ussful life of the EIEEE}{"/
e

to their resicdual value, is as follows:

Office equipment, furniture and fixturas - 20% declining balance
Camputer - 20% daclining balance
Leasshold improvemants - gtralght ine over the term of the lease

Site restoration costs
Site restoration costs wers acerued based on managemert's best estimate of these future costs
calculated on the unit of protuction basis, utilizing proved producing reserves.

Havenus
Advisory revenue is recognized upon the completion of agraement milastones.

Financial instrumants
The Company caries a number of financial instrumants as detailed on the balance shest. 1t s

management's cpinion that the Company is not exposed to significant interest, currency or credit
risks arising from these financial instruments. The fair values of these financlal instruments
approximate their carrying values, unless otherwise noted.

Loss and cash flow from operations per share

Loss and cash flow from operations per share are caiculated using tha welghted average number
of shares outstanding during the period. The treasury stock melhod ls used to determing the
dilutive instruments, i accordance with new standards approved by the Canadian Institute of
Chartered Accountants.

Euture incorne taxes

The Gompany has adopted the recommendations of the Canadian Institute of Charterad
Accountants with respect to asccounting for Income taxes. The new method was applied
retroactively without restatament of the prior years. Under the racommandations, the lability
method of tax altocation is used, based on differences ketween financial raporting and tax bases
of assets and fiabilities. No future income asset has been recorded, as the ulttmate utilization is
uheertain.

IBDO
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Overlord Financlal Inc.
(formerly Green Maple Energy Inc,)
Notes to Consolidated Financial Statements

December 31, 2002 and 2001

1. Slanificant Accounting Policles - continued

{k) Stock-bassd compensation plan

{

Effective January 1, 2002, the Company adepted the recommendations of the CICA Handbook
Saction 3870, Stock-basad compensation and stock-based payments. This zaction reguires that
ditact awards of stock and liabifltiss based on the prica of the comman stock be measzurad at falr
value at each reporting dete, with the change in falr value reported in the staiements af income,
and encourages, but does net require, the use of tha fair value methad for all other types of stock-
based compensation plans. None of the company's plans qualify as direct awards of atock of as
plans that craate liabiliies baged on the price af the Company's stock, and as a result, the
Implementation of the section has had no current impact on financial statements. No options have
been [ssued after January 1, 2008,

Project jdantification cost
The sompany incurred expensas related to the set up and financing of an income fund, The

financing contemplated in 2002 was not completed. While It is management’s intention to pursus
this project, as there are no firm commitments at December 31, 2002 these costs have heen
written off.

2. Capital Azsets

2002 _ 2004
Aceumuiated Nel Book Aozumulalad Mat Book
Los Amordlzatian Value Cost Armoizatio Yalua

Computer 5 41,353 % 12,406 £ 28047 & - S - ki

Leasehoid . 824945 20,7368 42,202 - - -
Fumiltura & Flheturas av,cog 15,686 18,041 2e.60d 15,183 7413
Cffloe Equipmord 38,421 22 522 13,805 2R 252 18,047 B.305
Artwork 16277 - 15277 2,100 2,100

Taotal Sapltal Agsels 8 213885 § VG350 5 138,345 5 53,054 5 44230 § 18824

3. Long-Term Debt

The Company has & direct revalving reducing lean facllity of up to $150,000 (2001 - $150,000). The
loan bears interest at prime plus one quarter percent per annum and i secursd by hypothecation of a
$2,000,000 demand debenture, creating a first flaating charge on all the assets and undertaking of
the Company.

IBDO



Overlord Financial Inc,
(formerly Green Maple Energy Inc.)
Notes to Consolidated Financial Statements

December 31, 2002 and 2007

4. Income Taxes

The income tax provision on the income statement differs from the expected Income tax provisior as

follows:
2002 2001
Expected recovery at an affective rate of 39% ] {422,784y §  {151,264)
Add (deduct) effests of:
Amortization and write down of selsmic Aghts - 44 854
Write off of petroleumn and natural gas and related assets 41,878 -
Resourcs related deductions - 1,727
Unrecogrized banefit future tay assets 70,725 101,361
Other permanent differences ' 10,19 3,322
% -~ 8

A{ Dacember 91, 2002, the Company had approximataly $1,348,700 (2001~ $409,100) of non-capital
lnss carryover balances, which begin expiring commencing in 2004. In eddition, the Company has
capHal cost pools, resource poois and deferrad financing cost pools of $183,000 (2001 - 37,500} in
excess of carrying values to deduct against future taxabls income. Mo fulure tax asset has been
recorded for these available losses and tax pools as their ultimate ubilization is uncertain.

§. Share Capltal

fa) Authorzed
Unlimited number of Common vottng shares

{h) lssued _
Common shares 2002 2001
Humber of Mumber of
Shares Amount Shares Amount

Bafance, beginning of year 45921,783 $ 0,708,248 26,183,283 § 5,764,045
Shares redeemed as part of :

normal course issue bid - - {338,500} { 80,797
Shareg cance|led {A,167,324) - . -
Stack optiohs exarcised 225,000 45,000 125,000 R§,000
Shares issued tor cash ™ - - 20,000,000 4,000,000
Balance, end of year 37,970,450 § 0,753,244 45021 783 § D708248

There wete B,167,324 {2001 - B,167,324) sharas being held in escrow with respect to a selsmic
acguisition completed by the Company in prior years. The escrow agraemeant resulted frorm a
business combination effested in 1897 and provided for the relsase of one share for every $0. 4356
of future expendituras ncurred on the prapertles to which the seismic data acquired reiates. Any
ahares remaining In escrow on the fifth anniversary of the escrow agresment (January 31, 2002)
ware to be cancelled within six months. All the remaining shares held in escrow wera cancslled in
2002. These shares wars initially issued to two directors of the Company, ona of who resigned
when the flnancing was somplated in 2001, As thass shares were forfelted in eonjunction with
tha change in business underiaken by the Company and the financing complated in 2801 na
value has been aitributed to the shares upon their cancellation. After the canceliation of these

shares, the Gompany has 37,972,459 shares Issued and ocutstanding.




Overlord Financial inc.
(formerly Green Maple Energy inc.)
MNotes to Consolidated Financial Statements

December 21, 2002 and 2001

5. Share Capital -~ continued

M O Octaber 30, 2001, 20,000,000 shares ware issued with respect to the financing completed
in the eurrant year, 15,000,000 of tha shares are subject 1o BN escrow agreement, pursLamnt to
the terma of which, 25% are to be raleased every 6 montha, Therefors, B 000,000 shares
remaln in esgrow at year-end and are scheduled to be released In 2003.

(¢} Options
The Company has granted stock options to directors, officers and employees of the Company as
follows (all stock aptiona are fully vested):

Weightead

Average

Murmbear of Option Pricas Exarclea
Shares per Share Price
Options outstanding, Dec. 31, 2000 1,510,000 $0.20 - 50.40 $0.21
Qptlons explred {110,000} $0.40 $0.40
Options exarclzed {125,000 $0.20 $0.20
Options outatanding, Dee. 31, 2007 1,275,000 50.20 0,20
Optlans exercised {225,000} $0.20 $0.20
Options cutstanding, Dec. 31, 2002 1,050,000 50,20 50.20

Tha following table summarizes information about tha stock options outstanding at December 31,

2002:
Weighted Weighted Weighted Aversge
Average Avernge MNumber of Exercige Price of
Opilons Exorsian, RAemaining Cptions Optiocna
outstanding Qptien pries Pricn Cantractual Lifa Exarclaablo Exercleable
1,050,000 50,20 #0.20 4 mantha 1,050,000 £0.20

The following table surmmarizes infermation about the stock options outstanding at Decamber 31,

2oo1:
Walghtet Weighted Wealghted Avetafe
Auvrrage Averagt MNumbar of Exsrcisa Price of
Optlonz Exerciae Rarmalntng Optiona Oplions
cutstanding Opllon price Prica Conhoetual Life Exarcisabia Exarciaabia
1,975 006 fo.20 %004 1.33 yaarg 1,375,000 5020

id) ‘Normal Course Issuer Bid
On June 9, 2000, the Company filed a rew Normal Course Issuer Bid with the Alberta Stock
Exchange to scquire up to 1,250,000 of Its ocutstanding sheres until June 7, 2001, in 2601,
336,500 sommon shares were repurchased for $530,871 and share capital was reduced by
%60,737 for the average carrying value of the common shares. The difference of $28,926 was
added to contributed surplus in 2001, '

IBDO
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Overlord Financial Inc.
(formerty Green Maple Energy Inc.)
Notes to Consolidated Financlal Statements

December 31, 2002 and 2001

6. Discontinued Qperatlons

“The il and gas related activities were discontinued effective October 9, 2001, The nat loss from
discontinuad operations consists of:

2002 2001
Ol and gas sales, net of rovaltios . $ 3,757 & 5,961
Adjustment on payable 3,934 -
Operating costs . {6,205) {261)
Depletion and site restoration - { 58,400}
Writa down of assets held for disposal {107,379} { 50,000}

5 (106483} 5 (103,700)

The net assets of the discontinuad cperatlons held for disposal included:

2002 2001
Accumuiared Accumulatad
Deplation and Mok Hoak Baplailon and Met Back
Cosl Wrile downs Valus Cozl Wike chawans Yeluea

Patrolaum and natural
ges propartles 5 M33E5 £ M2A5E t - T 913,358 % 2h0,000 £ 84,3588
Rlghis to usAge of .
splzmic data 1,981,332 1,801,332 - 1,984,332 1,947 308 A4, 023
Tota| petrolaum and
natural aas and ralated
sasats £ 2204600  § 2,304,658 5 - &AM eEE 5 8107.8508 % 107,370

All the net aasets of the discontinusd operations held for disposal wers written off [h 2002,

7. Related Party Aecelvahle

In 1996, the Company signed a joint venture agreemant with Pagaz Energy Ine. of which a Director of
the Company was & significant sharaheldar, officer and director. Included in accounts receivable 1s &
net amount of $22,150 (2001 - $22,150) recalvable from Pegaz Energy Inc. for net [oint venture
Bocounts recatvabla, This halance was collected subseqguent to year-end.

8. Financis! Instruments

As disclosed in Note 1{h}, the Company holds various forms of financial instruments. The nature of
these instruments and the Company's operations expose the Company to interast rate risk, The
Compeny manages its exposure to this risk by oparating in a manner that minimizes |ts exposure to
the extent practlcal.

Interast rate risk mananement
The Company's shari-term borrowings are subject to finating rates, The floating rate debi |z subject to

interest rate cash flow risk, as the required cash flows to service the debt will fluctuate as a result of
changes in manket ratas,

IBDO



Overlord Financial Inc.
{formerly Green Maple Energy Inc.)
" Notes to Consolidated Financial Statements

December 31, 2002 and 2601

.

Financial Instruments - continued

Crad risk
Included in sccounts recelvable are three sccounts totating $170,118. All of these accounta hava

heen collected subsequent to the year-end.

Commitments

The Company is cammitted 1o leased office premises with future base rent payments as follows:

2003 $ 100,554
2004 100,554
2005 BO.27Y

$ 251,385

The Company is aiso raquired to pay their proportionate share of operating and property tax ¢osts for
the pramisas.

10.

Subsequent Events

fa) At Desembar 31, 2002, the Company had invested $600,000 in shares of a public entity. At year-
and the Company did not have access to thesa shares ag certain conditions of the escrow
agreemsnt were not met, Subsequant to year and, it was determined that the ascrow condltions
cotld nat ba fulfilled, e a resutt, the Company subsequently raceived its eriginal cash Investrment
back together with interest for a total amount of $606.214.

(b) Subsequent to year-end, an Advisory Services Agreement with a cliznt was 1amninated.

IBDO
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