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DANAGAS

MINUTES OF THE NINTH ANNUAL
ORDINARY GENERAL ASSEMBLY
(the '""Meeting'")
of DANA GAS PJSC
held on Thursday, April 30", 2015

Dana Gas PJSC (the "Company") issued an
invitation to its Shareholders to attend the Ninth
Annual General Assembly on 25™ April 2015 at
11:00 AM, at Sharjah Chamber of Commerce &
Industry, or on 30" April 2015 at the same time
and place in case of lack of the requisite quorum,
in order to discuss the matters set out in the
Agenda of the Meeting and to adopt the
appropriate resolutions relating thereto. Due to a
quorum not being achieved on 25™ April 2015,
the Ninth Annual Ordinary General Assembly
Meeting was adjourned and held on 30" April
2015, at 11:00 AM. at the Chamber of Commerce
and Industry. Sharjah in the presence of
Shareholders representing 36.93 % of the
Company's capital. Also in attendance was
Mr. Said Al-Sebousi, representative of the
Securities and Commodities Authority, and the
representatives of the Company’s External

Auditors, Ernst & Young.
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The Vice Chairman of the Board of Directors of
the Company Dr. Tawfeeq Abdulrahman
Almoayed, who was nominated by the Board of
Directors to chair the meeting due to the absence
of the Chairman, declared the Meeting to be
quorate, and conveyed greetings and regrets from
HH Sheikh Ahmed Bin Sultan Al Qasimi, the
Honorary Chairman of the Board of Directors of
the Company. The Vice Chairman also conveyed
greetings and regrets from Dr. Adel Khalid
Al-Sabeeh.  The Chairman of the Meeting

welcomed the shareholders in attendance on

behalf of the Board of Directors.

Upon nomination by the Chairman of the
Meeting, the Assembly unanimously approved
the appointment of Dr. Mohammed Nour El Din
El Tahir, General Counsel, as Secretary to the
Meeting, and Mr. Mohammed Abdullah Hassan

and Mr. Nasser Akram as Vote Verifiers.

The Chairman of the meeting and the CEO made
two separate speeches summarizing the Board of
Directors” Report on the activities of the
Company and its financial position during the
year ended 31 December 2014. Then Ernst &
Young’s Representatives presented the
Company’s Auditors” Report concerning the

same Financial Year.

All the items listed on the Agenda were read out

and Shareholders were invited to make comments
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and raise questions about each individual item.

The Sharcholders raised questions querying
whether or not the Company has taken action to
collect owed receivables from the Kurdistan
Regional Government of Iraq (the “KRG™) and
what the prospects were for enforcement in case a
favourable arbitration award is issued in the
coming months. The Shareholders raised
questions about the UAE Gas Project and whether
the plant and equipment have been damaged and
the stage of the arbitration between Crescent
Petroleum and NIOC; as well as the delay of
collection of outstanding receivables in Egypt:
impact of the conversion of Sukuk on the
Company’s financial position; and whether the
Company pays zakat. Some Shareholders
complained about the recommendation not to
distribute dividends to the Shareholders in either
cash or bonus shares, at a time when the share
price is below par, questioning why the available

liquidity was not used for that purpose.

The Vice Chairman, the Company’s Chief
Executive  Officer, Board Members and
Management team answered the questions raised,
explaining that the Contract with the KRG gives
the Company and its partners in Pearl Petroleum
Consortium exclusive exploration, development
and marketing rights in both the Khor Mor and

Chemchemal gas fields.
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The Management team informed the Shareholders
that a five-day arbitration hearing was held from
20" April 2015 to determine the scope of many of
the Company’s key contractual rights. The
arbitral tribunal decision on the issues heard at the
April hearing is expected within two or three

months.

The Shareholders were briefed on the Pearl
Petroleum Consortium’s continuing efforts to
collect the US$ 100 million payment which the
arbitral tribunal ordered the KRG to pay for the
liquid petroleum products already delivered to the
KRG. In the meantime, Pearl Petroleum has
resumed local sales in the Kurdistan region of
Iraq of its liquid petroleum products. If the KRG
refuses to pay any favourable monetary order
from the arbitral tribunal, the Pearl Petroleum
Consortium can seek to enforce it by identifying
KRG funds or assets worldwide and bringing an
enforcement action in the local courts where

those funds or assets are located.

The Chairman explained that the tribunal in the
arbitration between Crescent Petroleum and the
NIOC ruled in May 2014 that the contract
between Crescent Petroleum and the NIOC is
valid and binding and that NIOC is in breach of
its obligations under the contract. The tribunal is
currently in the stage of determining the quantum
of damages suffered by Crescent and related

parties.
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The Shareholders raised questions regarding the
arbitration with “RWEST” and Management
advised that the tribunal ruled in favour of the
Company and its partner Crescent Petroleum that
RWEST was liable for consequences of its breach
of the confidentiality agreement, and the
arbitration is now in the stage of quantum
determination of the damages caused by RWEST.
The Shareholders asked why the Board of
Directors has been downsized. The Chairman
clarified that the specified number of Board seats
are up to twenty as stated in the Company’s
The actual number has

The new UAE

Articles of Association.
been between 17-18 members.
Law reduced the

Companies significantly

allowable number of board members to a

maximum of 12,

The that the
2014 to

Chairman  stated Company

intensified efforts during increase
collection of outstanding receivables in Egypt.
However, the country faces difficult economic
conditions which inhibit its ability to make timely
payment to oil and gas companies. The Company
is continuing its efforts to improve collections
and continues to explore ways and means to
achieve that including the recent agreement which

granted direct export rights of petroleum to the

Company. He added that the Company does not
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pay zakat because it is in debt.

The Chairman explained that the conversion of
the Company’s Convertible Sukuk into shares
reduced the indebtedness of the Company, with a
limited impact on Shareholders’ dilution and
share value. The Sukuk converted during 2014
amounted to US$73 million reducing the
Convertible Sukuk from $425 million to $352

million.

The Chairman of the Meeting confirmed that the
Company will consider refinancing the Sukuk to
reduce the burden of debt once conditions

improve.

The Chairman explained that the stoppage of
payments by the KRG together with the decline in
collections from Egypt have compelled the
Company to take precautionary measures to
preserve enough cash to see the Company
through this difficult period, and to maintain the
cash available, which amounts to $144 million as
of the end of QI 2015, to pay the Sukuk profit
amounting to $63 million per year, which must be
paid timely to the Sukukholders to avoid default,
and to meet the costs of conducting the
Company’s operations. This is why the Board
recommended not to distribute any cash dividend
for 2014. Furthermore, distribution of bonus
shares will have a negative impact on the

shareholders’ interests as it will result in reducing
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the Sukuk conversion price which will negatively
affect the share price and dilute the interests of

the shareholders.

Some shareholders expressed the view that bl as 0b aely 0o Omalad) paxs sl
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the Shareholders. Board Members stressed that
they too were major shareholders and face the
same challenging and frustrating issue, namely,
not making a return on their investment thus far.
However, they viewed their investment in the oil
and gas industry as a strategic long-term
investment the beneficial results of which will

take longer to materialize.

Upon answering Shareholders™ questions, and ccpedlisall Bl ool jladin) g Al e oyl aayg
after further discussion, the Assembly adopted by o ALedl agudl pleaab e ganll dumaall 4]
unanimous vote of the shares represented in the Sle dajadd) Jilal Olds A &l ) E g laiay!
Meeting the following resolutions: aa e JS Jue) Jgoa
1. To ratify the Board of Directors’ Report on 3o palaal gl ol e Gaaadll )
the Company's Activities and Financial Gaal) i ol WS sy LellAT e 1558
Position for the Financial Year ended TVE jraan VY i L

December 31%, 2014.

2. To approve the Balance Sheet and the Profit LY Glaay 4,80 Al o Gl Y
and Loss Account for the Financial Year YA did W Al e lall

ended December 31*, 2014. Xeodé i
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3. To ratify the Auditors” Report for the

Financial Year ended December 315, 2014.
To approve the Board of Directors’
recommendation regarding the allocation of
10% of the net profits for the Financial Year
ended December 31°, 2014 to the legal
reserve account, and 10% to the statutory
reserve account and to carry forward the
remaining net profit to the next year in

accordance with the Articles of Association.

To absolve Members of the Board of
Directors and the Company’s External
Auditors from liability in connection with
their work during the Financial Year ended

December 31, 2014.

To re-appoint Ernst & Young as the
Company’s External Auditors for the
Financial Year ended December 31, 2015
and determine their remuneration at

AED 323.750.

To elect the below mentioned persons to
become members of the Board of Directors

for the term 2015-2018:

1. Mr. Hamid Dhiya Jafar
2. Mr. Rashid Saif Al-Jarwan

3. Sheikh Sultan Bin Ahmed Al-Qasimi
4. Mr. Varouj Abraham Nerguizian
5. Mr. Abdullah Ali Al-Majdouie
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6. Mr. Majid Hamid Jafar Jia dies dae adl

7. Mr. Ziad Abdulla Galadari S B ae a2l Y

8. Mr. Said Youssef Arrata iblye Chugy s adl A

9. Mr. Nasser Mohamed Al-Nowais sl daae bl 4

10. Mr. Hani Abdulaziz Hussein Oman 3o 5ndl e Al sl Ve

11. Ms. Fatima Obaid Al-Jaber slall ape Laldasadl VY

12. Dr. Patrick Allman-Ward ahs okl el g3l VY

8. To authorize and delegate full powers to the B ulae gty gl e 468 gl A

Chairman, or any person whom he may cladall 48 il 1w 8 Ay e
designate, to take all actions required in 3] A SN A ) el yay) LASY e
order to execute and implement the Aglall Le ganl Lmaall e 5 pbaall < )

Resolutions adopted at this Annual Ordinary

Jal ¥ aleiall Lgelaial 4S8l 4 gl
General Meeting held on 30" April 2015,

Glgall sl Lle Adsladly W jlelly Yedo

and have them legalized and filed with the . . i
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competent authorities.

Upon conclusion of the deliberations, the Opeblasall Baludl an Il SE OV gladll Qs
Chairman thanked the Shareholders for their A8l mllas o Gasa e ogul Lo e
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Board of Directors will give due consideration to

the comments made by them.
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The Vice Chairman wished the new Board success
in taking the Company to a new stage of
development and growth that would enable it to
deliver great value to its shareholders.

After adopting the above Resolutions relating to
the matters set out in the Agenda, the General
Assembly concluded its Meeting at 1:15 PM of

the same day.

Meeting Chairman

Dr. Tawfeeq Abdulrahman Almoayed

Vice Chairman of the Board of Directors

Secretary to the Meeting:

Dr. Mohammed Nour El Din El Tahir
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Verifiers/Vote Collectors:

Mr. Mohammed Abdullah Hassan
Mr. Nasser Akram

Auditor:

ISMM

Ernst & Young
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