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DANAGAS

r MINUTES OF THE TWELFTH ‘

ANNUALGENERAL ASSEMBLY
(the "Meeting'") :'
. of DANA GAS PJSC ‘
| held on Wednesday, April 18, 2018

| The Twelfth Annual General Assembly Meeting
for the Shareholders was been held at 11:00 a.m. |
on Wednesday, 18" April 2018 at Sharjah
Chamber of Commerce & Industry due to a
| quorum not being achieved on 11" April 2018.
' The Honorary Chairman His Highness Sheikh |
| Ahmed Bin Sultan Al-Qasimi and Mr. Hamid
' Dhiya Jafar, Chairman of the Board of Directors,
| attended the meeting together with the following
Board Members:

‘ 1. Mr. Rashid Saif Al-Jarwan, Vice Chairman
| 2. Sheikh Sultan Bin Ahmed Al-Qasimi,

3. Mr. Varoujan Nerguizian,

| 4. Mr. Ziad Galadari,

5. Mr. Said Youssef Arrata,

6. Mr. Majid Hamid Jafar,

7. Mr. Abdullah AL-Majdouie,

8

9

. Mr. Nasser Mohamed Al-Nowais, ‘
. Mr. Hani Abdulaziz Hussain,

|
| Also in attendance was Mr. Nabil Ghodhbane,
' Mr. Harigopal Srinivasa Thodla and Mr.
Mohamed Mamdouh representatives of Ernst |
‘ & Young, the Company’s External Auditors, and
Mr. Khalid Al Shamma, representative of the

| Securities and Commodities Authority.

‘The quorum of the meeting was 66.72% of
| shares outstanding, 8.65% in person and 91.35%

 byproxy.
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The General Assembly appointed Dr. Mohamed
Nour Eldin Eltahir, Board Secretary, as
Rapporteur to the Meeting and First Abu Dhabi
Bank as Vote Verifier.

The Honorary Chairman, Sheikh Ahmed Bin
Sultan Al-Qasimi opened the meeting by
welcoming all present, and requested Mr. Hamid
Jafar to carry on with the meeting.
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The Chairman of the Board, Mr. Hamid Jafar
presented the items listed on the Agenda and
invited the shareholders to discuss and raise
questions on each item separately.
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1. The Board of Directors’ Report on the
Company’s Activities and its Financial
Position during the Financial Year ended
31 December 2017.

Mr. Jafar presented a summary of the Board of
Directors’ Report on the activities of the
Company and its financial position during the
Financial Year ended 31 December 2017.

The Shareholders raised the following questions:

e The Board of Directors report presents the
future plans to increase production from the
Company’s project in the Kurdistan Region
of Iraq (KRI) during the coming 3 years.
What are the Company’s plans for the
development of the 2 fields’ remaining
substantial resources for the period after
20217

- It was clarified that gas projects
development plans depend on the
availability of markets and their readiness
to receive production, and are developed
pursuant to market requirements and
growth. The development of gas resources
also requires concluding long-term
binding off-take agreements before
committing substantial investments in
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developing the fields. The current three
year plans are based on the gas quantities
contracted for by the Kurdistan Regional
Government. The Company’s ultimate
goal is to export gas to Turkey and other
countries after meeting local demand.

e Has the Company any plans to enter into any
negotiations with Rosneft to secure
transportation rights for its gas through the
pipeline envisaged to be built by Rosneft?

- According to the agreement with the
KRG, the pipeline will be available for
use by all companies that have gas for
export, 1.€. as a common-user pipeline. As
it is well known, the largest gas reserves
currently in the region are in Khor Mor
and Chemchemal fields.

e Are there any merits or legal basis in the
MOL claim against the Company? And
would that affect the settlement agreement
concluded with the KRG?

- Dana Gas and Crescent Petroleum have
initiated the arbitration due to the lack of
MOL’s claim of any legal grounds. Those
claims will not affect the settlement
agreement with the KRG, which have
been approved by MOL. The aim of MOL
1s to repudiate its existing contractual
obligations pursuant to the Pearl Shares
Sale Agreement to pay DG and CP for
additional identified reserves beyond the
originally specified levels.
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" After deliberation the following resolution was
approved:

“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 2017.”
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2. The Company’s External Auditors’ Report
for the Financial Year ended 31 December
2017.

Emst & Young’s Representatives presented the
Company’s Auditors’ Report for the Financial
Year ended 31 December 2017, 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 question was raised:

e Why can the Company’s substantial reserves
in the KRI not serve to offset the decline in
proved reserves of the Zora Field which
resulted in the 4™ Quarter write-off
provision?

- Unfortunately, the international financial
and accounting standards do not allow
this.

After deliberation the following resolution was
approved:

“Resolved to approve the Company’s External
Auditors’ Report for the Financial Year ended
31 December 2017.”

3. The Company’s Financial Statements,
Balance Sheet and Profit & Loss Account,
for the Financial Year ended 31 December
2017.
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The following question was raised by one of the
shareholders:

e What is the explanation for the $34 million
provision in relation to the Zora field?

- The performance of Zora Field has been
disappointing, and consequently we had to
reclassify 25% of the reserves as
contingent resources. Our detailed
modelling of the future performance of
the field, based on production history and
an improved understanding of the
subsurface has led us to conclude that not
all the reservoir is economically
producible at the prevailing gas price. The
result is that we have taken an impairment
charge of $34 million following the
reserves year-end report.

After deliberation the following resolution was
approved:

“Resolved to approve the Company’s Financial
Statements including the Balance Sheet and
Profit & Loss Account, for the Financial Year
ended 31 December 2017.”
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4. The Board’s proposal concerning
distribution of 5% of the Capital of the
Company as cash dividend for the financial
year ended 31 December 2017.

The Board advised that it has changed its
recommendation to not to distribute any
dividends at this juncture owing to the 4 April
2018 English Court Injunction, as well as
subsequent developments including the advice of
SCA and the 16 April 2018 Sharjah Court
Injunctions, all of which need to be carefully
considered further; and accordingly the Board
recommends to defer consideration of Item 4 of
the Agenda to a later date to be agreed with
SCA.
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Some of the shareholders raised the following
question:

e The Board of Directors recommends, in
compliance with the English Court order, to
defer the consideration of the Agenda item
related to distributing dividends. Why is the
Board not treating with equal respect the
decision of the UAE Court to suspend the
English Court Order until that order is
referred to the UAE Court to determine its
eligibility for enforcement in the State? Why
should the Board respect a decision of a
foreign court that confiscates the legal right
of the Company’s Shareholders to declare
and distribute a dividend?

- Indeed, there is conflict between the
decisions of the English Court and the
national courts. The non-compliance with
the decisions of either of these courts may
expose the Company and its Shareholders
to serious consequences. The aim of the
recommendation of postponement is to
enable obtaining proper legal advice on
the appropriate action to be taken by the
Company in view of these conflicting
court orders, and to provide an
opportunity for the Company to challenge
and lift the English Injunction at the 20"
April hearing.

e The Shareholders asked if the Board of
Directors can guarantee that the English
Court will discharge the injunction in the
foreseeable  future, citing that the
shareholders have not received any cash
dividends for over 11 years since the
incorporation of the Company.

- The Chairman said that no one can
guarantee that the English Court will
discharge the injunction at the 20™ April
2018 hearing, which may or may not
happen on that day.
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After further deliberations, a vote was taken on
the recommendation of the Board to postpone
consideration of the dividend matter as aforesaid
and until after obtaining clearance from the
English Court. The majority of the shareholders
voted against the recommendation of the Board.

The Shareholders adopted the
resolutions by majority:

following

“The General Assembly resolved:

a. to distribute a dividend of 5% of the
Capital to Shareholders for the Financial
Year 2017.”

AND

b. to allocate 10% of the net profit to the
Legal Reserve and 10% to the Voluntary
Reserves, after deduction of general
expenses and other costs, and to carry
Jforward the remaining net profits to the
JSollowing financial year
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5. The Board’s proposal with respect to the
Directors’ Remuneration and its
determination.

After deliberation the following resolution was
unanimously approved:
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“Resolved to approve the annual remuneration
for the Board of Directors for 2017 in a total
amount of around AED 6 Million.”

6. Absolving the Members of the Board of
Directors from liability for their
management during the Financial Year
ended 31 December 2017.

After deliberation the following resolution was
unanimously approved:

“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 2017 in accordance with
the provisions of the Articles of Association and
the Commercial Companies Law.”
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7. Absolving the Auditors of the Company
from liability for their audit during the
Financial Year ended 31 December 2017.

After deliberation the following resolution was
approved:

“Resolved to absolve the Auditors of the
Company from liability for their audit work for
the Financial Year ended 31 December 2017.”
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8. Appointment of the Company’s External
Auditors for 2018 and determination of
fees.

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. This will be the last year for
them.
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After deliberation the following resolution was
approved:

“Resolved to appoint Ernst & Young as the
Company’s External Auditors for the Financial
Year ending 31 December 2018, and fix their
remuneration at AED 323,750.”
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9. Election of Board of Directors for the
period 2018-2021

The election was made through accumulative
secret ballot, and the following persons have
been elected as members of the Board for the
period 2018-2021:

Mr. Varoujan Abraham Nerguizian
Mr. Hussain Hani

Mr. Abdullah Ali Al-Majdouie

Mr. Said Youssef Arrata

Mr. Nureddin S. Sehweil

Mr. Adel Edris Mohammed Sharif Al
Awadhi

7. Mr. Shaheen Mohamed Abdul Aziz
Rubaya Al Mubhairi

8. Mr. Hamid Dhiya Jafar
9. Mr. Rashid Saif Al-Jarwan
10. Mr. Majid Hamid Jafar
11. Mr. Ziad Abdulla Galadari

SN N R

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 keenness 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 Shareholders’ value.
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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 2017.

After adopting the above resolutions related to
the Agenda items, the General Assembly
concluded its meeting at 2:00 PM.
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Meeting Chairman
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Mr. Hamid Dhiya Jafar
Chairman of the Board of Directors
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Rapporteur to the Meeting:

Dr. Mohammed Nour EI Din El Tahir
Secretary of the Board of Directors
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Vote Verifier:
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For: First Abu Dhabi Bank
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