Antares Energy Limited (Administrators Appointed)

ACN 009 230 835
(“the Company”)

Minutes for Second Meeting of Creditors convened for
11:00 AM (AEDT) on Friday, 2 December 2016 at the Han Room
Mezzanine Level, 3 Spring Street, SYDNEY NSW 2000

PRESENT

PRESENT BY
TELEPHONE

OPENING

CHAIRPERSON

INTRODUCTION

AUDIO RECORDING

ATTENDANCE REGISTER

Name Capacity/Proxy

Quentin James Olde Chairpersaon

Liam Healey Assisting the Chairperson
Manie Loprasert Assisting the Chairperson

The Creditors whose names appear in the Attendance Register at Annexure A

Name Capacity/Proxy

As detailed in the Meeting Attendance Registers

The Chairperson declared the meeting opened at 11:10 AM.

The Chairperson advised that:

1. He is one of the Joint and Several Administrators of the
Company; and

2. He will chair the meeting as required by Section 439B(1) of
the Corporations Act 2001 (“the Act™).

The Chairperson advised that:

1. He and Michael Ryan (“the Administrators”) of FTI
Consulting were appointed on 10 May 2016:

2. The Administrators replaced the Former Administrators
Bryan Hughes and Daniel Bredenkamp of Pitcher Partners
at the First Meeting of Creditors; and

3. The Administrators sought and were granted a six month
extension of convening period by the Supreme Court of
New South Wales.

The Chairperson advised that the meeting will be recorded to
allow for accurate minute taking for reporting to ASIC unless any
Creditor objects. No Creditor objected to the recording of the
meeting.

The Chairperson confirmed that all Creditors present in person
or by proxy and all Observers had signed the attendance
register.



TELEPHONE LINK

PERTH MEETING

HOUSEKEEPING

NATURE OF MEETING

QUORUM

PROXIES

CONVENING THE
MEETING

The Chairperson noted that there was a telephone link through
which a number of creditors were attending the meeting. The
Chairperson confirmed that all creditors attending by telephone
had identified themselves.

The Chairperson advised the meeting that there was also a live
meeting location in Perth available for creditors to attend at the
offices of FTI Consulting.

The Chairperson advised that:
1. Creditors must turn their mobile phones off or to mute: and

2. Creditors may ask questions / make comments during the
meeting at the appropriate time. The Chairperson asked for
any questions raised to be addressed through the
Chairperson by a raise of hand and advising of their name
and representing party.

The Chairperson advised that:

1. The meeting is a Second Meeting of Creditors of the
Company pursuant to section 439A of the Act; and

2. The purpose of the meeting is to decide the future of the
Company by reference to the options set out at section
439C of the Act and to consider the formation of a
committee of inspection. The Chairperson noted that there
will be further explanation of those options and the function
of the committee later in the meeting.

The Chairperson confirmed that a quorum for the meeting
existed being at least two creditors in person or by proxy as
required by Regulation 5.6.16 of the Corporations Regulations
("the Regulations”).

The Chairperson read the proxies in his possession and
tabled the proxies of creditors whose names appear in the
Meeting Attendance Register.

The Chairperson advised that he and Michael Ryan had
convened the meeting in accordance with Section 439A(3) of the
Act by:

1. Giving written notice of the meeting to as many of the
Company’s Creditors as reasonably practicable by sending a
notice of the meeting on 24 November 2016 by pre-paid post
to:

(a) Where the creditor is a person, the last known address
of the place of residence or business; and

(b) Otherwise, the head office, a registered office or a
principal office of the Creditor.

2. On 24 November 2016, caused notice of the meeting to be
published on the publication website established and
maintained by ASIC in accordance with Regulation 5.6.75 of



TIME AND PLACE

DIRRI

ENTITLEMENT TO VOTE

ADJUDICATION ON
PROOFS OF DEBT

the Regulations.
The Chairperson tabled and read:

1. The Statement In Writing of Posting of Notice of Meeting
(Form 530) made on 24 November 2016; and

2. Notice of the meeting as published on the publication
website established and maintained by ASIC.

The Chairperson advised that if there were no objections, he
would declare that the meeting had been convened at a time
and piace most convenient to the majority of the Company's
Creditors in accordance with Regulation 5.6.14 of the
Regulations. No Creditor objected.

The Former Administrator, Bryan Hughes, was in attendance
and commented that the meeting was being held at a time
inconvenient to the majority of the creditors in Perth. The
Chairperson reminded Mr. Hughes of his role as an observer.

No further issues were raised and the Chairperson noted that
the minutes would reflect this.

The Chairperson tabled and read the Declaration of
Independence, Relevant Relationships and Indemnities sent to
Creditors on 10 May 20186.

The Chairperson explained that voting at the meeting was
restricted fo those Creditors whose debt or claim had been
admitted wholly or in part by the Joint and Several
Administrators, or who had lodged particulars of their debt or
claim with the Joint and Several Administrators.

The Chairperson further explained that a Creditor must not vote
in respect of:

1. anunliquidated debt;

2. acontingent debt;

3. an unliquidated or contingent claim; or

4. a debt the value of which is not established,

unless a just estimate of its value has been made.

The Chairperson tabled the Proofs of Debt admitted for voting

at the meeting.

The Chairperson advised that he would not adjudicate on the
proofs of debts unless a poll is demanded. The Chairperson
noted that any adjudication will be for voting purposes only and
would not determine the quantum of the Creditor's claim for
distribution purposes.

A final ruling will only occur immediately prior to a distribution of
a dividend to Creditors in which case each Creditor will be



required to submit a formal proof of debt and substantiate all
claims with relevant documentation.

VOTING The Chairperson advised that voting would be “on the voices”
unless a poll is demanded.

The Chairperson advised that a poll may be demanded by:
1. the chairperson;

2. two persons present in person, by proxy or by attorney and
entitled to vote; or

3. by a person representing not less than 10% of veting rights
of all persons entitled to vote at the meeting.

The Chairperson advised that a resolution is carried if:

1. a majority of the Creditors voting (whether in person, by
attorney or by proxy) vote in favour of the resolution; and

2. the value of the debts owed by the Company to those
voting in favour of the resolution is more than half the total
value of debts owed to all Creditors voting.

The Chairperson advised that he may exercise a “casting vote”
if no result is reached for or against a resolution as allowed by
Regulation 5.6.21 of the Regulations.

STATEMENT BY The Chairperson asked if any Directors were present to make a
DIRECTORS statement. No directors were present. Consequently, no
statement was provided.

REPORT TO CREDITORS The Chairperson tabled the Report to Creditors dated
AND CHAIRPERSON'S 24 November 2016 which was prepared pursuant to Section
ADDRESS 439A(4)(a) of the Act and circulated to Creditors (“the Report”).

The Chairperson advised the following relating to the group
structure and actions on appointment:

- He and Michael Ryan were appointed Administrators of
the Company on 10 May 2016, and immediately moved
to obtain control of the Company and its subsidiaries.

- He and Michael Ryan of FT| Consulting replaced James
Cruickchank and Vicky McAppion as directors of Santa
Pty Limited ("Santa”) on 13 May 2016 by the
Administrators of the Company as sole shareholder.

- He and Albert Conly of FTI Consulting were appointed
directors of Antares Energy Company (“AEC”) on 18 May
2016 by resolution of the directors of Santa as sole
shareholder replacing James Cruckshank.

The Chairperson then proceeded to advise the key challenges
at the appointment of the Administration being:

- Limited funds available to the Administrators to preserve
the assets of AEC or renew expired acreage leases;
- The Former Administrators asserted a lien over pre-



appointment funds resulting in no Company funds being
available at the date of the appointment. The
Chairperson advised that the Former Administrators
were legally entitled to take this action:

- Funds in AEC were withdrawn as payment of employee
entittements for Mr. Cruickshank and Mr. Shoemaker;

- The exploratory nature of AEC assets and the location of
acreage (peripheral position in Permian Basin) meant
that the assets held were not conducive to high levels of
market interest during the sale process despite recent
sales activity occurring in other areas of the Permian
Basin; and

- The general market conditions in the U.S. including
falling crude oil prices prior to the appointment of the
Administrators.

Mr. Hughes interjected and referred to the Report and
commented that the Administrators’ allegation that the group’s
funds had been withdrawn during Mr. Hughes’ appointment is
untrue. Mr. Hughes further advised that the funds had been
withdrawn prior to and following Mr. Hughes’ appointment.

The Chairperson advised that perceptions of the realisable
assets of the group were largely distorted as a result of
announcements made by management of the Company
regarding the potential USD250 million sale to Wade Energy in
late 2015,

The Chairperson provided a summary of the sales process and
realisation of assets as follows:

- A Dual Track process (Australia and U.S.) was
undertaken. No acceptable offers were received through
this process;

- The lack of funds available meant that the Administrators
were now required to extract themselves from their
position and use funds generated from the sale of oil and
gas assets to pay costs of the Administration; and

- The Administrators intend to realise the assets of the
group by a combination of the fellowing processes:

o Sale of the Northern Star Acreage

o Sale of the Northern Star Wellbores; and

o Recapitalisation of the Company via a Deed of
Company Arrangement (“DOCA”) (which includes
the Big Star acreage)

The Chairperson discussed the formal DOCA proposal from
Pager Partners Corporate Advisory (“Pager Partners"} as part
of the Australian EQOI process including:

- Creditors trust;
- Status of claims; and
- Assets,

The Chairperson also discussed the options of a liquidation and



QUESTIONS BY
CREDITORS

DOCA. The estimated result of a liquidation was nil other than
recoveries resulting from legal claims against Mr. Cruickshank
and Mr. Shoemaker, which are inherently expensive and
uncertain.

The Chairperson opened the meeting for questions.

Brett Burridge (proxy for Brenat Pty Limited) enquired as to the
reason the Big Star Acreage book valued at ¢$3.7m had not yet
been sold.

The Chairperson advised that Big Star’s value is nominal and
that the aftempts to sell the Big Star Acreage were made in
conjunction with two other projects. Both of these other projects
were taken fo the market and could not attract any value.

Creditor Query: What happens if the Former Administrators’ fees
are resolved not to be paid.

The Chairperson advised that if creditors resolve not to
approve the Former Administrators’ fees, the Former
Administrators have the right to go to court to seek approval for
their fees. If the Former Administrators are successful, the
priority payment of their fees and costs would sit above those of
the creditors and noteholders.

Creditor Query: What is the current status of the Director and
Officer Insurance Policy (“D&0O Policy”). The Chairperson
advised that the insurer was put on notice by the Administrators
solicitor of a potential claim within the requisite period.

Creditor Query: Whether the Administrators discovered anything
false in the Company'’s last annual report.

The Chairperson advised that some areas of concern and the
investigation is a work in progress and the Administrators are in
the process of obtaining more information, including from ASIC
to confirm whether they can identify any false information.

Creditor Query: The amount in the Creditors Trust should the
DOCA be voted on.

The Chairperson advised that the amount in the Creditors Trust
would be a contribution of $500,000.00 from the Deed Proposer
less the proceeds from assets sold less costs associated with
the realisation process.

Creditor Query: The steps taken by the Former Administrators to
maintain control of the significant assets of the group.



QUESTIONS AND
FURTHER COMMENTS
BY THE FORMER
ADMINISTRATOR

The Chairperson advised that the Former Administrator had
provided an undertaking at their meeting on 10 May 2016, that
no funds would be withdrawn from the group. However,
substantial funds were withdrawn from AEC shortly after the
replacement of the Former Administrators on 10 May 2016.
Consequently in his view, the Former Administrators had failed
to take appropriate action to take control of the Company’s
assets.

Mr. Hughes made the comment that based on the timing of the
transaction, the funds were removed after his replacement and
further commented that the Administrators did not take control of
AEC wuntl 18 May 2016. The Chairperson responded by
commenting that the Administrators took genuine steps to take
control of the assets of the subsidiaries where the Former
Administrators had failed to do so.

Creditor Query: What the successful DOCA proposers will
receive,

The Chairperson advised that the DOCA proposers will receive
the right to recapitalise and ultimately own the Company.

A creditor enquired as to the auction process in the U.S.

Paul Jordan (FTI Consulting, Houston, Texas U.S.), provided a
summary of the actions undertaken in the U.S. including:

- Corresponding with KLR group that contacted c240
companies for the sale of the assets;
- KLR holds a low opinion of the value of the assets;
- Dealing with Riviera Ensley Energy Advisers; and
- Obtaining expert reports on the assets;:
o Land man reports;
o Antares MKL maker: and
o Other technical reports that further validated the
Administrators opinion,

Mr. Hughes enquired about the number of people attending the
meeting in the offices of FTI Consulting in Perth.

The Chairperson passed the enquiry onto Alex Dewhirst (FTI
Consulting), assisting the Chairman in the Perth office. Mr.
Dewhirst confirmed that there were two aitendees present as
observers in the Perth FTI Consulting office.

Mr. Hughes enquired as to the remuneration of the FTI
Consuiting in AEC. The Chairperson advised that the
remuneration was fully disclosed in the Administrators
Remuneration Report contained in the Report to creditors and
had obtained advice that this was the appropriate action to take.



OPTIONS AVAILABLE TO
CREDITORS

RESOLUTION 1

RESOLUTION 2

The Chairperson advised that, on 10 May 2016, a significant
amount of funds was withdrawn from AEC.

No further questions were received by phone.

The Chairperson advised that the options available to Creditors
at a Second Meeting of a Company under Administration are to:

Adjourn the meeting for up to 45 business days; or

2. Resolve that the Company enter into a deed of company
arrangement; or

3. Resolve that the company be wound up; or

Resolve that the Administration end and the Company be
returned to Directors.

The Chairperson noted that he had received a DOCA proposal
and referred to schedule 8 in the report.

The Chairperson advised that the Administrators recommended
that Creditors vote in favour of option 2 and against options 1, 3
and 4. However if option 2 was passed there was no need to put
the other resolutions to the meeting.

The Chairperson put the following resolution to the meeting.

Antares Energy Limited (Administrators Appointed) enter
into a Deed of Company Arrangement

Result of Resolution:

The Chairperson declared the resoluton was passed
unanimously on the voices, noting one abstention from The
Trust Company/Perpetual Services.

The Chairperson then noted that Michael Ryan and he were
appointed Deed Administrators of the Company and were able
to exercise their powers jointly and severally.

The Chairperson put the following resolution to the meeting.

The remuneration of the Voluntary Administrators of
Antares Energy Limited (Administrators Appointed) ACN
009 230 749 for the period 10 May 2016 to 21 November
2016 (inclusive) be calculated on a time basis at the hourly
rates set out in the Schedules of FT! Consulting Standard
Rates effective 1 January 2016, and is determined and
approved for payment in the amount of $534,078.00 plus
GST and the Voluntary Administrators can draw the
remuneration.

Mr. Hughes noted fees of the US subsidiary has not passed
approval process. The Chairperson reiterated that the creditors
were advised and the remuneration is fully disclosed in the
Report. Furthermore, the Chairperson received legal advice



RESOLUTION 3

RESOLUTION 4:

that this was not necessary as it related to a subsidiary, not in a
formal insolvency process.

The Chairperson declared the resolution was passed
unanimously on the voices, noting that the Chairperson
abstained from voting the general proxies which he held with
respect to the resolution.

The Chairperson put the following resolution to the meeting.

The remuneration of the Voluntary Adminisitrators of
Antares Energy Limited (Administrators Appointed) ACN
009 230 749 for the period 22 November 2016 to 2 December
2016 (inclusive) is determined and approved for payment at
a sum equal to the cost of time incurred by the Voluntary
Administrators and staff of FT| Consulting, calculated at the
hourly rates set out in the Schedule of FTI Consulting
Standard Rates effective 1 January 2016, up to a capped
amount of $20,000.00 plus GST, and the Voluntary
Administrators can draw the remuneration.

The Chairperson declared the resolution was passed
unanimously on the voices, noting that the Chairperson
abstained from voting the general proxies which he held with
respect to the resolution.

The Chairperson put the following resolution to the meeting.

The remuneration of the Voluntary Administrators of
Antares Energy Limited (Administrators Appointed) ACN
009 230 749 in performance of services performed for the
period from 2 December 2016 to the date the DOCA is
executed (inclusive) is determined and approved for
payment at a sum equal to the cost of time incurred by the
Voluntary Administrators and staff of FTI Consuiting,
calculated at the hourly rates set out in the schedule of FTI
Consulting Standard Rates effective 1 January 2016, up to
an amount of $50,000.00 plus GST, and the Voluntary
Administrators can draw the remuneration as required.

The Chairperson declared the resoluton was passed
unanimously on the wvoices, noting that the Chairperson
abstained from voting the general proxies which he held with
respect to the resolution.

Mr. Burridge (proxy for Brenat Py Limited) enquired as to the
future of the Company should the DOCA not be executed.

The Chairperson advised that the DOCA is to be executed
within 15 business days after the day of the meeting. Should the
DOCA not be executed, the Company would be placed into
liquidation.



RESOLUTION 5:

RESOLUTION 6:

ADJOURNMENT

The Chairperson requested that a Creditor propose that the
following resolution be put to the Meeting:

The initial future remuneration of the Deed Administrators
of Antares Energy Limited (Subject to Deed of Company
Arrangement) ACN 009 230 749 for the period from the date
the DOCA is executed to the termination of the DOCA
(inclusive) is determined and approved for payment at a
sum equal to the cost of time incurred by the Deed
Administrators and staff of FTI Consulting, calculated at the
hourly rates set out in the schedule of FTI Consulting
Standard Rates effective 1 January 2016, up to an amount
of $150,000.00 plus GST, and the Deed Administrators can
draw the remuneration as required.

The Chairperson declared the resoluton was passed
unanimously on the voices, noting that the Chairperson
abstained from voting the general proxies which he held with
respect to the resolution.

The Chairperson requested that a Creditor propose that the
following resolution be put to the Meeting:

That the remuneration of Bryan Hughes and Daniel
Bredenkamp of Pitcher Partners, in their former capacity as
Administrators of the Company, and their staff. for the
period 28 April 2016 to 10 May 2016 in the amount of
$101,010.50 plus GST and disbursements, calculated in
accordance with the Pitcher Partners (WA) Pty Limited
scale of rates, be approved and the Former Administrators
be authorised to draw the remuneration immediately.

The Chairperson advised that the Former Administrators had
provided appropriate  documentation relating to  their
remuneration disclosure and aliowed Mr. Hughes to speak to the
resolution.

Mr. Hughes advised that there was no basis for any claim
against his firm as the Former Administrators undertock a full
and complete job. In addition, he was of the view that the
Former Administrators could have worked with the board and
may have achieved a better result, but that would remain
unknown.

Mr. Hughes also advised that he would be forced to go to court if
the fees were not approved. He also advised the Creditors that
there was already a discount on his fees as he currently has
c$20k WIP outstanding that would be written off.

The Chairperson adjourned the meeting at 12:39 PM to allow
Mr. Hughes time to hold discussions with key noteholders.



RECONVENING THE
MEETING

RESOLUTION 6:

CLOSURE

The Chairperson reconvened the meeting at 12:42 PM.

The Chairperson put resolution 6 to the meeting and declared
the resolution was passed unanimously on the voices, noting
abstentions from City Natural Resources High Yield Trust PLC,
New City Energy Limited, New High Yield Fund Limited and The
Trust Company/Perpetual Services.

There being no further business the Chairperson closed the
respective meeting at 12.45 PM.

Signed as a true and correct record:

Quentin James Olde

Chairperson

Datie:
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