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DANAGAS

MINUTES OF THE THIRTEENTH ANNUAL

GENERAL ASSEMBLY
(the "Meeting'')
of DANA GAS PJSC
held on Wednesday, April 17", 2019

The Thirteenth Annual General Assembly
Meeting for the Shareholders was held at 11:00
a.m. on Wednesday, 17" April 2019 at Sharjah
Chamber of Commerce & Industry due to a
quorum not being achieved on 10™ April 2019.
The following Board Members attended the
meeting:

Mr. Hamid Dhiya Jafar, Chairman
Mr. Rashid Saif Al-Jarwan, Vice Chairman
Mr. Majid Hamid Jafar,
Mr. Varoujan Nerguizian,
. Said Youssef Arrata,
Mr. Hani Hussain Alterkait,
Mr. Ziad Abdullah Galadari,
Mr. Nureddin S. Sehwell,
. Mr. Shaheen Mohamed Almbheiri,
10. Mr. Jassim Mohamedrafi Alseddiqi.
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Also in attendance was Mr. Abdul Rahman Salem
Mubarak, representative of the Securities and
Commodities Authority (the “Authority”) and
Mr. Anthony O’Sullivan and Ms. Wardah
Ebrahim representatives of Emst & Young, the
Company’s External Auditors.

The quorum of the meeting was 61.18% of shares
outstanding, 1.45% in person and 98.54% by

proxy.

The General Assembly appointed Dr. Mohamed
Nour Eldin Eltahir, Board Secretary, as
Rapporteur to the Meeting and First Abu Dhabi
Bank as Vote Verifier.
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The Chairman of the Board, Mr. Hamid Jafar
opened the meeting by expressing thanks and
appreciation for the continued support of the
Honorary Chairman, HH Sheikh Ahmed Bin
Sultan Al Qasimi, Deputy Ruler of Sharjah and
the Chairman of the Sharjah Petroleum Council.
The Chairman welcomed the sharcholders and the
Representative of the Securities and Commodities
Authority. The Chairman presented the Agenda
items and invited the shareholders to discuss and
raise questions on each item separately as follows.

1. Approval of the Board of Directors’ Report on
the Company’s Activities and its Financial
Position during the Financial Year ended
December 31%, 2018.

The  Chairman presented the salient
achievements of the Company during 2018
followed by a summary by the CEO, Dr.
Patrick Allman-Ward of the Board of
Directors’ Report on the activities of the
Company and its financial position as at the
Financial Year ended 31 December 2018.

The Shareholders raised the following

questions:

- Why the Zora assets have been written off
despite the fact that the concession area is
around 1000 km?. Has a comprehensive
survey been conducted to identify further
reservoirs?

The CEO explained that a full survey has
in fact been undertaken. Further, three
exploration/ appraisal wells had been
drilled to ascertain the Zora field’s
potential. Those wells established that
there are no further reservoirs present and
that further commercially producible
reserves are present.

After deliberation the following resolution was
approved by a majority of the Shareholders :

&Lu;\ B ylay! alaa oty ¢dxa dwaa Janall c_'uﬂ\
il gand o iy 0 S5 Gree Ge L jas da genll dpnaal
45_)“.“ d..a\}'ja.“ M&:J‘_A&‘-M\ u@u@);ﬁjm\
Ggiagg Opadlasall saludly 5 l0Y1 Gudase Gudt) s LS
o A agill zohy cadudly Al GBIosY1 A
cobs Ll Guatudl sl Lels JleedY) Jgaa

Gl gaill e @l g ean e ai JS Jpa Al

Aball L 38 e g A8l Bl o B 1Y) gudae &5 1
2018 s 31 8 Aggriial) lall ) M4

i T aide Laje 3 0y Culas (i) a8
il ) siall a3 LS 2018 ale DA 4S5l 5 5 Ll
oo Ll Ladle 28,all gl Gasipll o) s-clall
gl Jalh A syl ulaal gl El
31 o il Al il Wl S ey 4S50

2018 s

AUl ALY ) sedbsall & 5l

2068 1000 & slsl dis el daliue ()
e (gf a5 fial S ia el a) o3

?L;)si
anifi ol ya) Jailly o aily (gl Gt Nl pal
AELiiu) U A s 5 LS Jiall el
Al ciifly o) s 3l Jia clabiial il dpaiy
Lealiil oSy g Al cilblial angs Y il LY

) gt Alely A ganll Humaall il g &) gladdl aa
O I (P 3

FAVY(1) 00T N0TY: uSls @ +4VY(1) 0014888 5 (pali @ Boammill Ay pall by LYl Algs (ABLAI Y1) pm
P.O. Box: 2011, Sharjah, U.A.E. ® Tel: +971 (6) 556 9444 * Fax: +971 (6) 556 6522
E-mail : mail@danagas.com 39,333 ! lajweb : www.danagas.com (9,33 agll



“Resolved to approve the Report of the Board
of Directors on the Company’s activities and
its financial position during the Financial
Year ended 31 December 2018.”

Approval of The Company’s External Auditors’
Report for the Financial Year ended 31
December 2018.

Emnst & Young’s Representatives presented the
Company’s Auditors’ Report for the Financial
Year ended 31 December 2018, noting that the
Financial Statements reflected a fair view of the
Company’s financial position, fiscal
performance and cash flows according to
international  financial and  accounting
standards.

The following questions were raised:

- The Company recognized a large
impairment in respect of Zora but have not
recognized the significant increase in value
that the shareholder expected had arisen in
the KRG investment.

The Auditor explained in response that
International Financial Reporting
Standards (IFRS) require an annual
assessment of impairment of assets
including reserves of individual assets.
Following an annual reserves valuation
process informed by the Company’s
external consultants, the Group concluded
that there was no commercial value left in
Zora and accordingly recognized an
impairment. IFRS does not unfortunately,
however permit the Company to recognize
upward valuation adjustments for oil and
gas reserves in other assets where the
quantum and value of the reserves has
increased. Accordingly, the Company has
accounted for these matters in accordance
with [FRS and industry norms, though
these may, any indeed are, recognized in
notes to the financial statements.

- Has there been any ruling from NIOC
arbitral tribunal in October 2018? What is
the claim in the second arbitration against
NIOC? Are there any current negotiations
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between Crescent Petroleum and the
National Iranian Oil Company?

The CEO replied there was no award yet
and it was unknown when the award will
be forthcoming. The second arbitration
relates to the loss resulting from failure to
deliver the gas during the years which
followed the liability award from the first
arbitration starting from mid-2014 to the
end of the contract in 2030. To the best of
his knowledge, there were no negotiations
currently taking place between the parties,
i.e. Crescent and NIOC.

After further deliberation the following
resolution was approved by a majority of the
Shareholders:

“Resolved to approve the Company’s External
Auditors’ Report for the Financial Year ended
31 December 2018.”

Approval of the Company’s Financial
Statements, Balance Sheet and Profit & Loss
Account for the Financial Year ended 31
December 2018.

After deliberation the following resolution was
approved by a majority of the Shareholders :

“Resolved to approve the Company’s
Financial Statements including the Balance
Sheet and Profit & Loss Account, for the
Financial Year ended 31 December 2018.”

Recommendation of the Board of Directors
to distribute a cash dividend of 5.5% of the
Company’s capital in the amount of AED
384 Million (5.5 fils per share) for the
Financial Year ended 31 December 2018.

Shareholders raised the following questions:

- Why the recommendation of the Board of
Directors is for a dividend of 5.5% only
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and not for a higher percentage particularly
in view of the fact that the shareholders
have not received dividends for many
years? Why not to issue bonus shares in
addition? Why the Company is using the
available cash to buyback Sukuk?

The CEO answered that 5.5% 1is the
maximum dividend that the Company is
permitted to distribute under the Sukuk
restructuring  agreement, which also
obliges the Company to repurchase a
certain amount of the new Sukuk in order
to maintain the profit rate at 4%. The
Company has bought back the Sukuk at
attractive prices which enabled the
Company to realize some savings and
helped maintain the profit rate at 4%.

The CEO stated that the Company issued
bonus shares to shareholders in 2010 when
no cash was available. Issuing bonus
shares in addition to the cash dividend
would negatively affect the share price and
further dilute the capital of the Company
and the value of sharcholders’ holdings.
Further, issuing bonus shares contradicts
and would defeat the objective behind the
Company’s recommendation to buy back
its shares.
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a. “to approve the recommendation of the
Board of Directors to distribute a cash
dividend of 5.5% of the Company’s
capital in the amount of AED 384
Million (5.5 fils per share) for the
Financial Year ended 31 December 2018 ;
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b. To approve the profits appropriations as
Sfollows:
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Absolving the Members of the Board of
Directors from liability for their
management during the Financial Year
ended 31 December 2018.

After deliberation the following resolution was
approved by a majority of the Shareholders:

“Resolved to absolve the Members of the
Board of Directors from liability for their
management of the Company during the
Financial Year ended 31 December 2018.”

Absolving the Auditors of the Company
from liability for the Financial Year ended 31
December 2018.

After deliberation the following resolution was
approved by a majority of the Shareholders:
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“Resolved to absolve the Auditors of the
Company, Ernst & Young from liability for
their audit work for the Financial Year ended
31 December 2018.”

Approval of the appointment of Board
member Mr. Jassim Mohamedrafi Alseddiqi
in place of Mr. Adel Idris AlAwadhi who
resigned on 5 November 2018.

Article 22 (2) of the Company’s Articles of
Association provides that the Board of
Directors may appoint new members to fill the
positions vacated during the year, provided that
such appointments shall be presented to the
General Assembly in its first subsequent
meeting for ratification or for appointing
another person instead.

After deliberation the following resolution was
approved by a majority of the Shareholders:

“Resolved to approve the appointment of
Board member Mr. Jassim Mohamedrafi
Alseddiqi in place of Mr. Adel Idris AlAwadhi
who resigned on 5 November 2018 provided
that Mr. Jassim Mohamedrafi Alseddiqi shall
complete the term of his predecessor.”

Appointment of the Company’s External
Auditors for 2019 and determination of fees.

The Rapporteur of the Meeting asked the
Auditors to leave the meeting hall and
presented the recommendation of the Board to
appoint the Company’s external auditor for
2019 to the Sharcholders for deliberation.

The Representative of the Authority advised
that the Authority has confirmed that
appointment of external auditors shall not
exceed three consecutive years and that Article
243 (2) of the Commercial Companies Law
providing for a maximum of three consecutive
years term has not been amended and is in full
force and effect.
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Considering the above, the Board of Directors
recommended the appointment of
PricewaterhouseCoopers (PwC) as external
auditors for 2019.

After deliberation the following resolution was
approved by a majority of the Shareholders:

“Resolved to appoint PwC as the Company’s
External Auditors for the Financial Year
ending 31 December 2019, and determined
their remuneration at AED 323,750.”

Special Resolution - Approval of the
Company’s shares buyback not exceeding
10% of the Company’s Capital with the
object of resale subject to the approval of the
regulatory authorities and to delegate to the
Board of Directors: (a) implementing the
Annual General Assembly resolution during
the period approved by SCA, (b) reduce the
Company’s Capital in the case of expiry of
the period allowed by SCA to sell the bought
back shares through cancellation of these
shares and amending the Company’s Capital
in the Articles of Association.

The Shareholders debated the process,
objectives and usages of Company’s shares
bought back pursuant to the program. SCA
Representative explained that the process is
subject to special regulations and detailed rules
issued by SCA, which supervises the
implementation of the transactions in
accordance with a time schedule that aims to
realize Shareholders’ interests and enhance the
value of their shareholding.

After deliberation the following resolution was
approved by a majority of the Shareholders :

“Resolved to approve the Company’s shares
buyback not exceeding 10% of the Company’s
Capital with the object of resale subject to the
approval of the regulatory authorities and to
delegate to the Board of Directors: (a)
implementing the Annual General Assembly
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10.

resolution during the period approved by SCA,
(b) reduce the Company’s Capital in the case
of expiry of the period allowed by SCA to sell
the bought back shares through cancellation
of these shares and amending the Company’s
Capital in the Articles of Association in
accordance with the conditions and
procedures issued by the Securities and
Commodities Authority.”

Special Resolution - To amend Article (50) of
the Company’s Articles of Association to
allow use of electronic voting in the Annual
General Meetings in accordance with the
mechanism adopted by the Market and
approved by SCA.

The Board Secretary reported that the
Chairman of the Board of Directors of the
Authority issued Decision No. (3 R.M) of 2019
thereby amending Article 23 of the Authority’s
Decision No (7 R.M) of 2016 Concerning the
Standards of Institutional Discipline and
Governance of Public Shareholding
Companies, by adding a new sub-Article (D) to
permit use of electronic voting in genecral
assembly meetings of listed companies. The
Authority directed companies to amend their
articles of associations accordingly to permit
electronic voting at general assembly meetings
in accordance with the mechanism established
by the Market and approved by the Authority.

After deliberation the following resolution was
unanimously approved:

“Resolved to amend Article (50) of the
Company’s Articles of Association and read
as follows: 1. Voting in the General Assembly
shall be conducted by the manner specified by
the chairman of the meeting unless the
General Assembly decides a specific manner
of voting. Voting shall be by cumulative voting
and secret ballot if it concerns election,
removal, or interrogation of Board members
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11.

or appointing them in accordance with the
provisions of these Articles, 2. The Company
may use the electronic voting in the General
Assembly meetings in accordance with the
mechanism adopted by the Market and
approved by the Securities and Commodities
Authority.”

Special Resolution - Approval to increase the
Company’s Capital from AED 6,976,623,422
to AED 6,995,373,373 by an amount of AED
18,749,951 in order to issue the employees
incentive shares for the performance for the
years 2013, 2014 and 2015 amounting to
18,749,951 shares in liquidation of the
previous Employees’ Long Term Incentive
Plan and amend Article (7) of the
Company’s Memorandum of Association
and Article (8) of the Articles of Association
accordingly.

The Company had adopted and implemented a
Long Term Employees Incentive Plan from
2006 until the introduction of the Decision of
the Chairman of the Board of Directors of the
Authority No. (11.R.M) of 2016, which
rendered the then existing scheme no longer
compliant with the new regulations. Pursuant to
a memorandum submitted by the Company, the
Authority has agreed, by way of exception, that
all unvested LTIP awards predating the change
in regulations and awarded for the years 2013,
2014 and 2015 may be issued provided that the
General assembly of sharecholders shall by a
special resolution approve an increase in the
Company’s share capital in order to issue these
shares.

After deliberation the following resolution was
approved by a majority of the Shareholders :

“Resolved to approve to increase the
Company’s Capital from AED 6,976,623,422
to AED 6,995,373,373 by an amount of AED
18,749,951 in order to issue the employees
incentive shares for the performance for the
years 2013, 2014 and 2015 vesting in 2017,
2018 and 2019 amounting to 18,749,951
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shares in liquidation of the previous
Employees’ Long Term Incentive Plan and
amend Article (7) of the Company’s
Memorandum of Association and Article (8)
of the Company’s Articles of Association
accordingly.”

In concluding the meeting, the Chairman
thanked the Shareholders, on his behalf and on
behalf of the Board of Directors, for their
continued support to the Company and for their
valuable contribution to the deliberations of the
meeting, which confirms their dedication to
safeguard the interests of the Company. The
Chairman assured the Shareholders that the
Board of Directors would give appropriate
consideration to their comments and expressed
the Board’s commitment to exert best
endeavors to maximize the Sharcholders’
value.

The Chairman also commended the Executive
Management of the Company and its
employees for their valuable efforts, which
have contributed to the success of the Company
during 2018.

After adopting the above resolutions related to
the Agenda items, the General Assembly
concluded its meeting at 12:45 PM.

Meeting Chairman
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Mr. Hamid Dhiya Jafar
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