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The Eleventh Annual General Assembly
Meeting for the Shareholders has been held at
11:00 a.m. on Thursday, 13" April 2017 at
Sharjah Chamber of Commerce & Industry due
to a quorum not being achieved on 8% April
2017. The Honorary Chairman HH Sheikh
Abhmed Bin Sultan Al-Qasimi and Mr. Hamid
Dhiya Jafar, Chairman of the Board of Directors
attended the meeting in the presence of the
following Board Members:

. Mr. Rashid Saif Al-Jarwan, Vice Chairman
. Sheikh Sulten Bin Ahmed Al-Qasimi,

. Mr. Varouj Nerguizian,

. Mr. Said Youssef Arrata,

. Mr. Majid Hamid Jafar,

. Mr. Nasser Mohamed Al-Nowais,

. Mr. Hani Abdulaziz Hussain,

. Mrs. Fatima Obaid Al-Jaber

Dr. Patrick Allman-Ward, CEO
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Also in attendance was Mr. Thodla Hari Gopal,
Mr. Mubhammad Fayaz, Mr. Ali Eltilib
representatives of Emst & Young, the
Company’s External Auditors, and
Mr. Mohammed Al Mujaini, representative of
the Securities and Commodities Authority. The
quorum of the meeting was 35.21% of which
29.33% in person and 5.88% by proxy.
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Dr. Mohamed Nour Eldin Eltahir, Board
Secretary was appointed as Secretary to the
Meeting and Mr. Mohammed Mubaideen as

Vote Verifier.

The Chairman opened the meeting by
welcoming all present. Sheikh Sultan Bin
Ahmed Al-Qasimi delivered the welcome
address on behalf of the Honorary Chairman,

The items listed on the Agenda were read out
and Shareholders were invited to make
comments and raise questions about each
agenda item.

1. The Board of Directors’ Report on the
Company’s Activities and its Financial
Posfition during the Financial Year ended
31 December 2016.

The Chairman of the Board of Directors and the
CEO presented a summary of the Board of
Directors’ Report on the activites of the
Company and its financial position during the
Financial Year ended 31 December 2016.

The Shareholders raised the following
questions:

e The Directors’ Report should have
acknowledged the weak performance and
results of the Company instead of claiming
that it was strong performance.

The performance of the Company was strong
compared with the performance of other
companies active in the oil and gas sector and
the loss resulted from rejection by the
arbitration tribunal of the 9% compensation for
delayed receivables by the KRG and instead
awarding LIBOR + 2%.

¢ The Company conducted technical studies
which presumably proved the feasibility of
the Zora project. It is not acceptable to
say that the project was successful while it
is producing less than 2000 boepd.
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The production from Zora field was
disappointing when compared to the expected
production of 40 MMscf/d (6,000 boepd). The
field produced 20 MMscfd in February 2016
which deteriorated to 10 MMscf/d by year end.
The Company is studying the possibility of
increasing the production. It is the nature of oil
andgasbusinessthattheresultsmaybe
different from expectations be it success or
failure despite prior studies. For instance, in the
KRI the expected reserves according to the
technical studies were about 5 trillion cubic feet
of gas, while it is now about 75 trillion cubic
feet, thereby multiplying fifteen times.

e What about denial by the KRG of the
Company’s rights? What are the amounts
received by the Company from the KRG
in 20167

The rights and claims of the Company vis-a-vis
the KRG are true and correct and have been
confirmed by the recent rulings of the
arbitration tribunal. The ruling issued by
arbitration tribunal on 30 January 2017
dismissed the counterclaims of the KRG
completely.

The Company received about 100 million
dollars in 2016 from the KRG in proceeds of
sales and this amount is expected to increase
this year.

o Is the report by Wikileaks about the
Company entering into gas export
negotiations with the Turkish
Government to Turkey true? What is the
completion date for the gas pipeline
between KRI and Turkey? Would Dana
Gas and its partners be ready to export
gas by then?

The Company is in contact with several parties
including the Turkish Government looking for
opportunities to export gas but no agreements
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The completion date for the gas pipeline within
Turkey to the Northern Iraq Border is expected
to occur early 2018. There are significant
reserves. However it's important to conclude
take-off agreements and agree on prices before
commencing development.

e Has the KRG allowed the Company to
develop the fields? Are the Company and
its partners ready to undertake such
development?

The KRG agreed that the Company and its
partners resume implementation of the contract
and development of the fields. This is an
important development compared to the
previous denial by the KRG of the contractual
rights of the Company. The Company has
received recently a letter from the KRG

Ministry of Natural Resources requesting to
proceed with the work without restrictions.

e Would the export proceeds be received
directly by Pearl Petroleum or by the
KRG?

The export contract will be concluded between
Pear] Petroleum and the buyers. Sale proceeds
will be received by the Company.

e Is the contract with NIOC legally valid
and binding? What is the expected date
for final determination of the quantum of
damages? What are the prospects of
enforcement against NIOC?

The arbitration tribunal confirmed the validity
and binding nature of the contract between
Crescent Petroleum and NIOC. It was also
declared that NIOC has been in breach of the
contract. The arbitration tribunal is expected to
issue its ruling on the damages claim before the
end of this year. Enforcement against NIOC is
expected to be easier because the Iranian
Government has got significant assets and
interests in many countries which can be seized
and sold in satisfaction of the judgment.
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¢ Why the Company and its Partners have
not initiated action to enforce the
arbitration awards obtained against the
KRG? What are the outstanding issues in
the dispute?

Enforcement action in respect of the 2 billion
dollar award has been commenced but it will
take timme because the enforcement process is
complex and protracted and may take place in
different jurisdictions. What is left in the
dispute is the determination of the
compensation for the damage suffered as a
result of delay of the development of the fields
for tem years, which is expected to be
determined before the end of this year or early
next year.

e The Company defaulted in redemption of
Sukuk in 2012 which hurt the reputation
of the Company. Would this happen

again?

The referenced default was a technical one that
lasted only 3 days. The maturity date of the
previous Sukuk was 31 October 2012. The
Company signed a “Standstill Agreement” with
the Sukukholders on 6 November 2012 and
entered into negotiations with them. The
Company will work to reach a similar
agreement with the Sukukholders before
maturity date.

After deliberation the following resolution was
approved:

“Resolved to approve the Report of the Board
of Directors on the Company’s activities and
its financisl position during the Financial
Year ended 31 December 2016.”

2. The Company’s External Auditors’
Report for the Financial Year ended 31
December 2016.

Ernst & Young’s Representatives presented the
Company’s Auditors’ Report for the Financial
Year ended 31 December 2016, noting that the
Financial Statements reflected a fair view of the
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Company’s financial  position, fiscal
performance and cash flows according to
international financial and accounting standards.

After deliberation the following resolution was
approved:

“Resolved to approve the Company’s External
Auditors’ Report for the Financial Year ended

37 December 2016.”

3. The Company’s Financial Statements,
Balance Sheet and Profit & Loss
Account, for the Financial Year ended 31
December 2016.

The shareholders raised the followed questions:

e The Board of Directors’ forecast last year
was that the results of 2016 would be
better than 2015. However the Company
has suffered a loss causing the share price
to go down by more than 20%.

The main reason of non-cash loss is the decision
of the arbitration tribunal to grant compensation
for the delay by the KRG of payment of the
Company’s dues at 2.5% instead of 9% on the
ground that the affected party is Pearl Petroleum
of which Dana Gas is only a shareholder. The
underlying operating profit for the Company in
2016 was $ 33 million.

e Isn’t it better for the Company to
purchase more Sukuk instead of
Company’s shares?

Buyback of Company’s shares or purchase of
further Sukuk will be subject to the availability
of cash in the Company to do so.

After deliberation the following resolution was
approved:

“Resoived to approve the Company’s
Financial Statements including the Balance
Sheet and Profit & Loss Account, for the
Financial Year ended 31 December 2016.”
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4. The Board’s proposal Concerning not to
distribute dividend to Shareholders for
the Financial Year 2016.

The shareholders raised the followed questions:

o As the Company has not distributed
dividends during the last 10 years, except
for distribution of 10% bonus shares in
2010, why not to distribute dividends
from the cash available? When is it
expected to distribute cash dividends?

The Company will distribute dividends
whenever it realizes sufficient sustainable
profits or collects significant cash amounts from
arbitration awards with the KRG, or when it
receives compensation in respect of the UAE
Gas Project over and above its forecast working
capital requirements. As the Company has not
been able to collect its substantial outstanding
receivables in Egypt and the KRG, the
Company will need the cash available to run its
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operations during the coming period.
Net Annual USD (88) AED (323)
Profits for 2016 Million Million
Allocation to legal Nil Nil
reserves
Allocation to Nil Nil
voluntary reserves
Profits transferred | USD (88) AED (323)
to retained Million Million”
earnings
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After deliberation the following resolution was
approved:

“Resolved not to distibute dividend to the
Shareholders for the financial year ended on
31 December 2016,”
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5. The Board’s proposal with respect to the
Directors’ Remuneration and its
determination.

o A shareholder proposed that the Board of
Directors’ forego their annual remuneration.
SCA Representative requested that the
following “subject to the approval by the
Securities and Commodities Authority” be
added to the resolution. A vote was
proposed on the matter and the AGM
approved the following resolution.

“Resolved to approve the annusl remuneration

for the Board of Directors for 2016 in a total
amount of around AED 6 Million subject to
the approwal by the Securities and
Commaodities Authority.”

6. Absolving the Members of the Board of
Directors from liability for their
management during the Financial Year
ended 31 December 2016.

After deliberation the following resolution was
unanimously approved:

“Resolved to absolve the Members of the
Board of Directors from lishility for their
mansgement of the Compsny during the
Financial Year ended 31 December 2016 in
accordance with the provisions of the Articles
of Association and the Commercial Companies
Law.”

7. Absolving the Auditors of the Company
from liability for their audit during the
Financial Year ended 31 December 2016.

After deliberation the following resolution was
approved:

“Resolved to absolve the Auditors of the
Company from lisbility for their audit work for
the Financial Year ended 31 December 2016
in accordance with the provisions of the
Articles of Association and the Commercial
Companies Law.”
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8. Appointment of the Company’s External
Auditors for 2017 and fixing their

rexpuneration.

The Secretary of the meeting asked the Auditors
to leave the hall and put the proposal to the
meeting for discussion explaining that the
Company has to change its External Auditors by
end of 2018 due to completion of 3 years of
service as provided by the Commercial
Companies Law.

After deliberation the following resolution was
approved:

“Resolved to appoint Emst & Young as the

s External Auditors for the
Financial Year ending 31 December 2017, and
fx their remunerstion at AED 323,750.”

The Chairman of the Board of Directors moved
to the following items that required a special
resolution:

9. Special Resolution - Approval of the
Company’s plan concerning the
Employees’ Incentive Scheme subject to
the Securittes and Commodities
Authority’s approval.

e A sharcholder asked if the bonus granted
to the employees of the Company is
justified at a time that the Company is in
loss.

The performance of the employees was good and
they have performed their work properly and
deserve the bonus granted. The reported loss
was a non-cash adjustment as explained.

After deliberation the following resolution was
approved:

“Resolved o approve the Company’s Long
Term Incentive Plan Scheme for swarding
Company Restricted Shares to Employees.”
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10. Special Resolution — Approval of the
Company’s Shares buyback subject to
approval by the Securities and
Commodities Authority.

The shareholders raised the followed questions:

e Would it be possible to wuse the
Company’s bought back shares to give to
holders of convertible Sukuk? Is there
any agreement to convert convertible
Sukuk into shares at 75 fils?

The Company is discussing with the Securities
and Commodities Authority the possibility of
using Company’s shares bought back by the
Company for settlement of convertible Sukuk,
which is convertible at a price of 75 fils.

After deliberation the following resolution was
unanimously approved.

“Resolved to approve bayback of a percentage
of the Company’s Shares to be determined by
the Board of Directors in its discretion from
time fo Ume in kHght of market conditions,
liguidity, cash flows, financial position of the
Company and its need for cash including for
continuity of its operstions, provided that such
percentage shall not exceed 10% of the share
capital of the Company subject ¢o the directives
and procedures issued by the Secarities and
Commodities Aathority.”

In concluding the meeting, the Chairman
thanked the Shareholders, on his behalf and on
behalf of the Board of Directors, for their
concern to better protect the Company’s
interests, and for their valuable and constructive
contribution to the deliberations. The Chairman
assured the Shareholders that the Board of
Directors would give appropriate consideration
to the comments made by them and expressed
the Board’s commitment to maximize the
Shareholders’ value.

After adopting the above resolutions related to
the Agenda items, the General Assembly
concluded its meeting at 1:30 PM.
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Dy Mohammed Nour El Din E1 Tahir
Secretary of the Board of Directors
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