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SYNTHESIS ENERGY SYSTEMS, INC.
Three Riverway, Suite 300
Houston, Texas 77056
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held June 1, 2015

You are cordially invited to attend the annual rmegbf the stockholders of Synthesis Energy Systénts, which will be held at 8:00 a.m. Central éiron Jun
1, 2015, at our offices at Three Riverway, Suit8,3flouston, Texas 77056, for the following purposes

1. To elect eight director:

2. To amend our Certificate of Incorporation to auitb®m class of preferred stock, consisting of 20,000 authorized shares, which may be issued irot
more series, with such rights, preferences, pgeteand restrictions as shall be fixed by our Badidirectors;

3. To ratify the selection of BDO USA, LLP to serveas independent registered public accountantthidfiscal year ending June 30, 2015;

4. To consider and act on such other business as ropgny come before the meeting or any adjournrepbstponement of the meetir

If you were a stockholder at the close of busiresépril 6, 2015, you are entitled to notice of and/ote at the meeting. A stockholdélist will be available ¢
our offices, Three Riverway, Suite 300, Houstorxage77056, for a period of ten days prior to theting or any adjournment or postponementhef meeting. T
stockholders’ list will also be available for ingpien at the meeting.

Your vote is important. Whether or not you expecattend the meeting, please sign and date thesattlproxy card and return it to us promptly. Argiac
envelope has been provided for your conveniencerAdtively, you may vote via the telephone orltiternet by following the instructions set forth thre enclose
proxy card. The prompt return of proxies will erssarquorum and save us the expense of furtheitatibo.

By Order of the Board of Director
/sl Robert Rigdol

Robert Rigdor
President and Chief Executive Offic

April , 2015




SYNTHESIS ENERGY SYSTEMS, INC.
THREE RIVERWAY, SUITE 300
HOUSTON, TEXAS 77056

PROXY STATEMENT

Our Board of Directors (the “Board”) is solicitimyoxies for the annual meeting of our stockholderghe year ended June 30, 2014 (the “Annual Mgétito
be held at our offices at Three Riverway, Suite,308uston, Texas 77056, on June 1, 2015, and aadjoyrnment or postponement thereof, for the prepset fori
in the accompanying notice. This proxy statement ttue accompanying proxy card are first being ndaite stockholders on or about April , 2015. Stod#bos ar
urged to read carefully the material in this pretgtement.

QUESTIONS AND ANSWERS
Who can attend and vote at the Annual Meeting?

You can attend and vote at the Annual Meeting if yware a stockholder at the close of business omeberd date, April 6, 2015. On that date, theree
73,300,304 shares of Common Stock outstanding afittke to vote at the Annual Meetin

What am | voting on?
You are voting on

« The election of eight director

« An amendment to our Certificate of Incorporatiohe(“Certificate’) to authorize a class of preferred stock, consistih@0,000,000 authoriz:
shares, which may be issued in one or more sevit/ssuch rights, preferences, privileges and r&gins as shall be fixed by the Board; ¢

« The ratification of BDO USA, LLP to serve as oudé@pendent registered public accountants for tlealfigear ending June 30, 20:
How do | cast my vote?

If your shares are registered directly in your namith our transfer agent, American Stock Transfel&st Company, you are considered the regis
stockholder for those shares. As the registerezkstiider, you have the right to vote those shanelsvee will send you the proxy materials and a proasd. You
should sign and return the mailed proxy card ingiepaid and addressed envelope that was encldtiedhe proxy materials, and your shares will béedoa
the meeting in the manner you direct. In the ewbat you return a signed proxy card on which nedions are specified, your shares will be vote
recommended by the Board on all matters, and irdiberetion of the proxy holders as to any othettens that may properly come before the meetingny
postponement or adjournment of the meeting. Weadd&mow of any other business to be consideredeatrteeting other than the proposals noted he

If your shares are registered in the name of adsrdkank or other nominee (typically referred tdbasg held in “street nameyou will receive instructior
from your broker, bank or other nominee that mestdilowed in order for your broker, bank or ottmeminee to vote your shares per your instructidfeny
brokerage firms and banks have a process for liegieficial holders to provide instructions via theernet or over the telephone. If Internet or pliene votin
is unavailable from your broker, bank or other noeei, please complete and return the enclosed viotstigiction card in the addressed, postage paidlepe
provided.

In the event you do not provide instructions on Howote, your broker may not have authority toevpour shares. Under the rules that govern brokbrsare
voting with respect to shares that are held irestneme, brokers have the discretion to vote shates on routine matters, but not on moatine matters. Votir
for the election of directors and the amendmernhéoCertificate would not be considered to be reuthatters. See “Vote Requirefdllowing the proposal fc
further information.

If you hold shares through a broker, bank or ottwminee and wish to be able to vote in personatrtbeting, you must obtain a legal proxy from yioaker
bank or other nominee and present it to the insp@dtelection with your ballot at the meeting.

What voting methods are available?
We send proxy cards to all registered stockholtteenable them to vote their shares. Stockholdéssubmit a proxy card need not vote at the AnMesting

However, we will pass out written ballots to anyistered stockholder or holder of a legal proxy whishes to vote in person at the Annual Mee
Alternatively, you may vote via the telephone @ thternet by following the instructions set fodi the enclosed proxy cai
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Can | vote by telephone or via the Internet?
Yes, you may vote via the telephone or the Inteogebllowing the instructions set forth on the lersed proxy carc
Are the proxy materials available on the Internet?

Pursuant to the rules of the Securities and Exaa&agnmission (th“SEC"), we are providing access to our proxy materials bgtisending you this full set
proxy materials, including a proxy card, and byifyotg you of the availability of our proxy matelsaon the Internet. This proxy statement and a afpyul
Annual Report on Form 10-K for the year ended J8fe 2014 are available on the “Investors” sectidnoor web site at www.synthesisenergy.com
Additionally, and in accordance with SEC rules, maintain the proxy materials on our website in axnga that will not infringe on your anonymity if y
access then

How does the Board recommend | vote on the proposal ?

The Board recommends you v¢‘FOR’ each of the nominees to the Boe*FOR’ the amendment to the Certificate to authorize asctd preferred stock, a
“FOR'’ the ratification of our independent registered puatcountants for the fiscal year ending June28@5.

Can | revoke my proxy?

Yes. If you are a registered stockholder, you emoke your proxy at any time before it is exercibgd(i) submitting a properly signed proxy cardiwa mor
recent date; (ii) if you have voted via the Intéri®y voting again via the Internet; (iii) givingritten notice of your revocation before the Annlvaeting tc
Roger Ondreko, our Chief Financial Officer, at offices, Three Riverway, Suite 300, Houston, TeXa856; or (iv) attending the Annual Meeting and ng
your shares in perso

If you are a beneficial owner, please refer towbeng instructions provided by your individual Bey, bank, trustee or other nominee for their pdoces fo
revoking or changing your vote.

Who will count the votes?

One of our officers or our attorney will act as thepector of the election and will count the vo

Why is my proxy being solicited and who pays the cost for such solicitation?

Because many stockholders are unable to attendrtheal Meeting, the Board solicits proxies to enghag each stockholder has an opportunity to vaotall
matters scheduled to come before the Annual Meeteywill bear the costs of the proxy solicitatidn.addition to solicitation by mail, our officerdirector:
and regular employees may solicit your proxy bgpabne, by facsimile transmission or in personwfoich they will not be compensate

What is a quorum?

A quorum is the presence at the Annual Meeting,ars@n or by proxy, of the holders of a majoritytleé outstanding shares of our common stock ase
record date. There must be a quorum for the AnMegting to be held. If you submit a valid proxy candattend the Annual Meeting, your shares wil
counted to determine whether there is a quorumtehlions and broker n-votes will be counted toward the quort

What happensif thereis not a quorum at the Annual Meeting?

Pursuant to our Amended and Restated Bylaws"Bylaws”), the Annual Meeting may be adjourned by the chairofahe Annual Meeting to reconvene at
same or some other place. If the adjournment isnfmre than 30 days, or if after the adjournmenéwa record date is fixed for the adjourned meetiraice o
the adjournment shall be given to each stockhabfleecord entitled to vote at the Annual Meetingthé adjournment is for less than 30 days, no el
notice will be deliverec

What vote is required to approve each item?

Election of Directors. The eight nominees for election as directorhatAnnual Meeting who receive the greatest numbentds cast by the stockholder
plurality, will be elected as our directors. Youymete “FOR”all nominees or withhold your vote for any one arenof the nominees. Abstentions and br

nonvotes will not affect the outcome of the electidrdimectors. If you hold your shares through a lemlbank, trustee or other nominee and you donsdtuc
them on how to vote on this proposal, your brokestber nominee will not have authority to vote yshares
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Amendment to the Certificate to Authorize a ClabEPm@ferred Stock The approval of the amendment to the Certifitatauthorized a class of preferred s
requires the affirmative vote of the holders of @jarity of the outstanding shares of common statkled to vote at the Annual Meeting. For the appimf the
amendment to the Certificate, you may vote “FOR™*AGAINST” or “ABSTAIN” from voting. If you hold your shares in your ownnma and abstain fro
voting on this matter, your abstention will have #ffect of a vote “AGAINST'this amendment. If you hold your shares throughokdr, bank, trustee or ott
nominee and you do not instruct them on how to wot¢his proposal, your broker or other nomineé mot have authority to vote your shares and suohmvote
will have the effect of a vote “AGAINST” this amement.

Ratification of BDO USA, LLP to serve as our indedent registered public accountants for the figealr ending June 30, 2015 he affirmative vote of tt
holders of a majority of the shares of common stectitied to vote and represented at the Annual Mgetn person or by proxy, is required to apprdive
ratification of the independent registered publicauntants for the fiscal year ending June 30, 2615 the ratification of BDO USA, LLP to serve ast
independent registered public accountants for thealf year ending June 30, 2015, you may vote “F@R™AGAINST” or “ABSTAIN” from voting
Abstentions will have the same effect as a vote ANEST” the ratification of our independent registered mubtcountants for the fiscal year ending Jun
2015. Broker non-votes will have no effect on thpraval of this proposal.

What does it mean if | get more than one proxy card?

Your shares are probably registered in more thanameount. You should vote each proxy card youivec®/e encourage you to consolidate all your ants
by registering them in the same name, social syawimber and address. This can be accomplishedrtacting your stock broke

How many votes can | cast?
On all matters, you are entitled to one vote perelof common stocl
When are stockholder proposals due for the Annual Meeting of Stockholders for the year ended June 30, 2015?

See"Other Informatior— Stockholder Proposal Informati” for a detailed summary of how to present propofaishe Annual Meeting of Stockholders for
year ended June 30, 20:

Where can | find the voting results of the Annual Meeting?

The preliminary voting results will be announcedhet Annual Meeting. The final results will be pshied in a current report on Fori-K to be filed promptl
after the Annual Meeting

Who can help answer my questions?

If you have any questions or if you need additioc@bies of this proxy statement or the enclosedypard, you should contact Roger Ondreko, our £
Financial Officer, at 71-57¢-0600.
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FORWARD-LOOKING STATEMENTS

This proxy statement includes “forward-looking staents” within the meaning of Section 27A of theBeies Act of 1933, as amended (the “Securities’)A
and Section 21E of the Securities Exchange Act98#1as amended (the “Exchange Act”) . All statetdiether than statements of historical fact arevéod{ooking
statements. Forwardoking statements are subject to certain rislkexds and uncertainties that could cause actualtsesudiffer materially from those project
Among those risks, trends and uncertaintiestlaeability of our ZZ joint venture to effectiveyperate XE's methanol plant and produce methanelability of ou
project with Yima to produce earnings and pay dividis; our ability to develop and expand businesbefTSEC joint venture in the joint venture temyt our ability
to successfully partner our technology business;ability to develop our power business unit andketng arrangement with GE and our other busiwvesscals
including DRI steel, through our marketing arrangeimwith Midrex Technologies, and renewables; odulitatio successfully develop the SES licensingibess
events or circumstances which result in an impaitéassets, including, but not limited to, at dr Joint Venture; our ability to reduce operatogsts; our ability t
make distributions and repatriate earnings from@hinese operations; our limited history, and \igbof our technology; commodity prices, includiing particula
methanol, and the availability and terms of finaggiour ability to obtain the necessary approvats permits for future projects; our ability to miadditional capite
if any, and our ability to estimate the sufficienafy existing capital resources; the sufficiencyimternal controls and procedures; and our resdltsperations i
countries outside of the U.S., where we are coimtqhto pursue and develop projects . Although wkebe that in making such forwaldeking statements o
expectations are based upon reasonable assumpticects,statements may be influenced by factors dbald cause actual outcomes and results to be ialt
different from those projected. We cannot assutetiiat the assumptions upon which these stateraemtsased will prove to have been correct.

When used in this proxy statement, the words “eixpéanticipate,” “intend,” “plan,” “believe,” “sek,” “estimate” and similar expressions are intende
identify forward-looking statements, although nbtfarward-looking statements contain these idgii§ words. Because these forwdodking statements invol
risks and uncertainties, actual results could diffiaterially from those expressed or implied bysthéorwardlooking statements for a number of important res;
including those discussed under “Risk Factors,” “Blgament’s Discussion and Analysis of Financial G and Results of Operationsghd elsewhere in o
Annual Report on Form 10-K for the year ended Bhe2014 and our subsequently filed Quarterly Rispam Form 10-Q.

You should read these statements carefully bedheyediscuss our expectations about our futureop@dince, contain projections of our future opetatesult:
or our future financial condition, or state othérivard-looking”information. You should be aware that the occureenfccertain of the events described in this p
statement could substantially harm our businessiteeof operations and financial condition and tion the occurrence of any of these eventsréung price of ot
common stock could decline, and you could loserlart of your investment.

We cannot guarantee any future results, levelstfity, performance or achievements. Except asired by law, we undertake no obligation to updatg o
the forward-looking statements in this proxy statatrafter the date hereof.

Proposal 1
ELECTION OF DIRECTORS

At the Annual Meeting, eight directors are to bectld. All nominees are currently directors. Eaatector is to hold office until the next annual niegtof
stockholders or until his successor is electedqradified. The persons designated as proxies omt¢hempanying proxy card intend, unless authositwithheld, t
vote for the election of the nominees named belowhe Board. If any nominee should become unavail&dry election, the proxy may be voted for a sitbts
nominee as the Nominating and Corporate Govern@uremittee of the Board (the “Nominating and Corper@overnance Committeeflay recommend and t
independent members of the Board may nominatheoBbard may be reduced accordingly. The Nominadimg) Corporate Governance Committee, which col
solely of directors that are independent within theaning of Rule 5605 of the NASDAQ Listing Rulescommended the nomination of the eight directortht
Board. Based on that recommendation, the Board mated such directors for election at the Annual MeefThe nominees have consented to be nominatdhan
expressed their intention to serve if elected. \&eo reason to believe that any of the nominéébevunable to serve if elected to office andpto knowledge, tt
nominees intend to serve the entire term for wigiiglttion is sought. Only the nominees or substituminees designated by the Board will be eligtblstand fo
election as directors at the Annual Meeting.




Nominees

Certain information regarding the nominees is gehfbelow:

Director
Name Age Position Since
Lorenzo Lamadrid (1), (2 64 Chairman of the Boar 200t
Robert Rigdor 56 President, Chief Executive Officer and Direc 200¢
Denis Slavich (1), (2), (¢ 74 Director 200t
Harry Rubin (1), (2), (3 62 Director 200¢
Xu, Ziwang (3) 58 Director 201c
Gao, Fen( 45 Vice Chairman of the Boat 201z
Yang, Guan( 49 Director 201z
Brown, Charles (3), (4 56 Director 201«

(1) Member of the Compensation Committ

(2) Member of the Nominating and Corporate Governanaer@ittee.
(3) Member of the Audit Committe:

(4) Appointed to the Board in July 201

Lorenzo Lamadrid. Mr. Lamadrid has been the Chairman of the Boardes#ugril 2005. Since 2001, Mr. Lamadrid has beenNtamaging Director of Glok
Development Group, LLC, a firm that specializeghie development of large scale energy, power géarrdransportation and infrastructure projectinina an
provides business advisory services and investnwattisa particular focus on China. Mr. Lamadrid vedso a director of Flow International Corporatioonh Januar
2006 until its sale earlier this year. Mr. Lamadmnas been a member of the International Advisoryr@aé Sirocco Aerospace, an international aircnadinufacture
and marketer, since mB01. He previously served as President and Chie€iive Officer of Arthur D. Little, a managemertd consulting company, from 199¢
2001, as President of Western Resources Interrétime. from 1996 through 1999 and as Managing dmeof The Wing Group from 1993 through 1999. Wiing
Group was a leading international electric pow@ijgut-development company that was sold to Western Ressuin 1999. Prior to that, he was with Generatfik
from 1984 to 1993 serving as corporate officer,eVRresident and General Manager at GE Aerospadeélddteting and International Operations, and as Gd
Manager of Strategic Planning and Business Develaprok GE’s International Sector. Prior to joining GE, Mr. Ladnid was a senior Manager at the Bo
Consulting Group where he worked from 1975 to 1984.Lamadrids experience in business development and managemenkey attribute for us, and
background in overseas markets has provided himwailuable insights into our international focus.

Education: Mr. Lamadrid holds a dual bachelerdegree in Chemical Engineering and AdministraBegences from Yale University, an M.S. in Chen
Engineering from the Massachusetts Institute of Meldgy and an M.B.A. in Marketing and InternationaisBess from the Harvard Business School.

Directorships in the past five yearBlow International (2006 to 2014).

Robert Rigdon . Mr. Rigdon is our President and Chief Executivfidef and is also a director. Mr. Rigdon joined ssaadirector in August 2009, and has se
as President and Chief Executive Officer since M&th2009. Prior to that, he served as Chief Opey&fficer since November 2008 and as Senior Vigesident ¢
Global Development since May 2008, where he wasoresple for overseeing all aspects of our curremt future coal gasification projects worldwide. Frdun:
2004 until joining us, Mr. Rigdon worked for GE Eggiin a variety of capacities, including Manager—iBeation Engineering, Director4&CC Commercializatiol
and Director—Gasification Industrials and Chemicals Business. the 20 years previous to this, Mr. Rigdon worked Texaco, and later ChevronTexaco, a
engineer and in the Worldwide Power & Gasificatipoup, where he ultimately became Vice Presideasification Technology for the group. As a resiilhis thre
decades working on gasification, Mr. Rigdon is eigrared in the operational and marketing stratetjiasare key to our development and success.

Education: Mr. Rigdon is a mechanical engineer with a B.8nfiLamar University.

Directorships in the past five yearslone, other than our Board.

Denis Savich . Mr. Slavich has served as a director since Noven2085. Mr. Slavich has over 35 years of experiemcéarge scale power generat
development. He is currently the Group Strategie@orfinance of Astrata Group Pte Ltd, a privately hgliobal telematics company headquartered in Singg
and an international consultant, as well as ansadvand board member for a number of additionaidirHe served as a director of China Advanced Qactgir
Materials Group, Inc., a company traded on the NAGDAom September 2009 until May 2011. From 1998a60, Mr. Slavich was the CFO and director of K
Power Corporation and was responsible for the dgveént of this international IPP company that depedl projects in Columbia as well as other areasmR200(
until 2002, he served as Vice President and CFBigfachines Inc., a software company. Mr. Slavicloaerved as acting President for Kellogg Develop
Corporation, a division of M.W. Kellogg, during 19%rom 1991 to 1995, Mr. Slavich was also a Viceskélent of Marketing for Fluor Daniel. From 1971 1991
Mr. Slavich served in various executive position®8athtel Group including Sr. VP, CFO, and direaod Sr. VP and division manager of the InternatiéGtave!
Division. In addition to his experience in powemgeation development, Mr. Slavich is experienceéiriance and accounting matters and has extensiperiexci
with financial statements.




Education: Mr. Slavich received his Ph.D. from Massachusettsitute of Technology, his M.B.A. from the Univaysof Pittsburgh and his B.S. in Electri
Engineering from the University of California atrReley.

Directorships in the past five year€hina Advanced Construction Materials Group, (2009 to 2011), Leading Edge Technologies (20040tb4), and Astra
Group (2011 to present).

Harry Rubin . Mr. Rubin has served as a director since Augu§62®r. Rubin is currently Chairman of Henmead Bmises, in which capacity he advi
various companies regarding strategy, acquisitaoms divestitures. He held board positions at a rarmob private and public companies such as the AgfEwvork
RCA/Columbia Pictures Home Video, the Genisco Tetdgy Corporation and Imagdetrics Plc. He was a founding partner of the Bo®eer Company. In the
years prior to 2006, Mr. Rubin held various seni@nagement roles in the computer software industcjiding Senior Executive Vice President and CRiekratin
Officer of Atari, and President of International @ations and Chief Financial Officer for GT Interae Software. Mr. Rubin entered the computer safewausiness
1993 when he became Executive VP for GT Intera@oftware as a start-up company, and played aighigerole in GTS progression as the company went publ
1995 and became one of the largest industry plafeisr to 1993, he held various senior financiad general management positions at RCA, GE and NB&ugt
his various management roles, Mr. Rubin has devdlapen-depth knowledge and experience in straggyelopment that is key to our growth.

Education: He is a graduate of Stanford University and HedhBusiness School.

Directorships in the past five yearg84 Park Avenue Realty, Inc. (December 2005 &s@mt), Henmead Enterprises, Inc. (1991 to presemigeMetrics Plc
(December 2005 to April 2010).

Xu, Ziwang . Mr. Xu has served as a director since Februarg 20t. Xu is currently the Chairman of CXC Capitlde. and CXC China Sustainable Gro
Fund, companies which he founded in March of 20@8wnich are based in Shanghai, China. From Novemb2005 until founding CXC, he was a private irneog
in Shanghai and worked on the development of resimleeal estate projects. During this same tineewas an Advisory Director for Goldman Sachs ifjiBg China
From 1997 through 2005, he served as a Managingtirand Partner for Goldman Sachs in Hong KongisHaso currently an Advisor with Clayton, Dubili&
Rice, a member of the Board of Overseers of thielkée School of Law and Diplomacy at Tufts Universand Vice Chairman, Alumni Association of Econesmanc
Finance, of Fudan University in Shanghai, Chinadifidnally, he is a member of the Shanghai Compisive Economy Studies Council and the Shar
International Cultural Council. Mr. Xg’ background in overseas markets and his experienfirance matters have provided him with valualnsights into ot
strategy.

Education: He holds a B.A. from East China Normal Universityd an M.A. in Economics from Fudan University amdM.A. in International Business frc
the Fletcher School of Law and Diplomacy at Tuftavérsity.

Directorships in the past five year<€XC Capital, Inc. (2008 to present), Shanghaib@uNew Energy Automobile Technology Company (20d(resent
Lubao New Energy Company (2007 to present).

Gao, Feng . Mr. Gao has served as Vice Chairman of the Boadl adirector since September 2012. He has bee&hh&man and President of Hon
International Investment Group Co., Ltd. (“Hongysthce 2007, which is headquartered in Beijing, @hidongye is a private, diversified group operaiimghe
energy and natural resources, finance andghermaceuticals industries. Mr. Gao has more thayea@s of experience in the coking and coal mirtinginess. The
include working as plant manager at coking plant$ serving as chairman and mine manager of vadoakmining companies in Inner Mongolia, China. MacGs
currently serving as a Representative of the Wihaiicipal Peoples Congress, Committee Member of the China Natiomsh@ratic Construction Association In
Mongolia division, Vice Chairman and Vice Presidefitthe Federation of Industry and Commerce of InNemgolia, and Director of the China Enterp
Confederation. During Mr. Gao’s distinguished carberhas received numerous important awards, imgdutMoral Youth Model of China”, Caring Entrepreneur
China” and “Honest and Trustworthy EntrepreneutCimina”. Mr. Gaos knowledge and skills with respect to Chinesermss and financings makes a valu
contribution to the Board of Directors as we plaware focus on our China platform initiative.

Directorships in the past five yearslongye (2007 to present).

Yang, Guang . Dr. Yang has served as a director since Oct@bdf. Dr. Yang is the executive vice president @inglye, general manager of the Hor
biomedical division, and the managing partner ohgie SD Group, LLC in the United States. Dr. Yaogrided Velox Pharmaceutical, Inc. in China in 2@t
serves as the Chairman and chief executive offl@erYang is also an advisory director of Nanjingaglink Capital Co., Ltd., a government ventunedficompan
focusing on early stage investment in China. Earlde. Yang worked in the pharmaceutical industypainciple scientist and director for DuPont, @G8rithKline
Roche-Chugai, and Mitsubisfianabe. Dr. Yang has a Ph.D. in biochemistry froniversity of Maryland at College Park, a M.S. in angachemistry from Buckne
University, and a B.S in polymer chemistry from Uknisity of Science and Technology of China.




Directorships in the past five years\one.

Charles Brown . Mr. Brown has served as a director since July 28irce October 2014, he has served as Presiddr@laief Executive Officer, and a mem
of the board of directors, of Specified Air Solutio Mr. Brown served as President and Chief Exeeu@ifficer of Flow International, Inc., and as a nisemof ite
board of directors, from July 2007 through Janu20¢4, when Flow International was merged with ard Waterjet Holdings, Inc. Previously, Mr. Brown svine
President and Chief Operating Officer of the PuRgml and Spa Divisions at Pentair, Inc. from ARADS through October 2006. From August 2003 to drealyr200E
Mr. Brown was the President and Chief Operatingd@ffiof the Pentair Tools Group (which was acquirgdlack & Decker Corporation in 2004). Prior t@thMr.
Brown was the President/General Manager of AquasGGaporation, a Masco Corporation company, from61@0August 2003. Mr. Brown has broad busil
experience which we believe will be an importardidn to the Board.

Education: He holds a B.A. from Cornell University in Econm® and Government and an M.B.A. from J.L. Kellogtaduate School of Managemen
Northwestern University

Directorships in the past five yearElow International (2002014), Waterjet Holdings, Inc. (January 2014 tespre), Specified Air Solutions (October 201
present).

Arrangement for Nomination of Directors

Pursuant to the terms of the Share Purchase Agredmeéveen us and Hongye, Hongye received the tighbminate two persons to the Board for as |as
they own or control at least 9% of our total issaed outstanding common stock (and the right toinata one person to the Board if they own or cdméss than 9¢
but at least 5% of our total issued and outstandamgmon stock). In September 2012, Mr. Gao was apgdito the Board as a designee of Hongye andnisnated &
the Annual Meeting by Hongye. In October 2012, Mrn¥avas appointed to the Board as a designee ofy¢omgd is nominated at the Annual Meeting by Hongye.
Vote Required

The eight nominees for election as directors atieual Meeting who receive the greatest numbemwotés/cast by the stockholders, a plurality, willebected €
our directors. You may vote “FOR” all nominees, “ABIST” all nominees or withhold your vote for any one arenof the nominees. Abstentions will not affed
outcome of the election of directors. If you holouy shares through a broker, bank, trustee or atberinee and you do not instruct them on how te@ @t thi:
proposal, your broker or other nominee will not éawuthority to vote your shares.
Board Recommendation

The Board recommends a vote “FOR” each nominee tde Board.




INFORMATION CONCERNING OUR BOARD OF DIRECTORS
Communicating with the Board
Stockholders who wish to communicate to the Boalkl do so in writing to the following address:

[Name of Director(s) or Board of Directors]
Synthesis Energy Systems, Inc.

Attn: Secretary

Three Riverway, Suite 300

Houston, Texas 77056

All such communications are logged and those netrda frivolous, threatening or otherwise inapprerare forwarded to the Chairman of the Nominaging
Corporate Governance Committee for distribution.

Board Member Attendance at Annual Meeting of Stockblders

Although we do not have a formal policy regarditigedance by members of the Board at our annualimgeef stockholders, we encourage directors tenal
Other than Robert Rigdon, none of our directorsnated the Annual Meeting of Stockholders for the pealed June 30, 2013.

Director Independence

The Board has determined that the following memiseesindependent within the meaning of Rule 5605hef NASDAQ Listing Rules: Lorenzo Lamad
Denis Slavich, Harry Rubin, Xu Ziwang and Charlesvin.

Board Leadership Structure

Our Board believes that independent leadershipcstiaal component of our governance structurec8&i2006, our chairman and chief executive offrodes
have been separate, and the Board continues tvbehat this structure is appropriate at this tiByeseparating the roles of the chairman and aetutive office:
our chief executive officer can focus his time amérgy on setting our strategic direction, overspeiaily operations, developing our future, andposting employe
engagement at all levels of the organization. Mealewbur independent chairman leads the Boarderptérformance of its duties by establishing ageaddsensurin
appropriate meeting content, engaging with thefasecutive officer and senior management team detvBoard meetings on business developments, anidling
overall guidance to our chief executive officet@ashe Boards views and perspectives, particularly on our etfiatdirection. As a result of this, we do not éed ths
a separate lead independent director is neceststmg dme. If the positions of chairman and ctegécutive officer are held by the same persoherfature, the Boa
may select a lead director from among the indepeindiesctors.

Board Role in Risk Oversight

Our Board is responsible for oversight of us and business, including risk management. Togetheh Wit Boards standing committees, the Boart
responsible for ensuring that material risks aenidied and managed appropriately. The Board ésd@ommittees regularly review material strategigerationa
financial, compensation and compliance risks with genior management. The Audit Committee of tharBdthe “Audit Committee”has oversight responsibility 1
financial risk (such as accounting, finance, inércontrols and tax strategy), and also overseegplance with applicable laws and regulations. Tmnpensatic
Committee of the Board (the “Compensation Comniijtemversees compliance with our compensation pland, the Nominating and Corporate Governe
Committee oversees compliance with our corporateigance principles. Each of the committees rejpdite Board regarding the areas of risk they @eers

Meeting Attendance and Board Committees

Meetings of the Board . During the year ended June 30, 2014, the Boddifbar meetings. All directors attended at ledstpércent of the total meetings of
Board and the committees on which they servedhferyear ended June 30, 2014. We believe that atterdat meetings of the Board is only one critefiwrjudging
the contribution of individual directors and thiitdirectors have made substantial and valuabléritrions.

Audit Committee . During the year ended June 30, 2014, the mendfettse Audit Committee were Xu Ziwang, Denis Sldwviend Harry Rubin, with Der
Slavich serving as Chairman. Charles Brown was iapg to the Audit Committee in July 2014 in contimt with his appointment to the Board. The Boaed
determined that Denis Slavich is an audit commifitreencial expert under Item 407(d) of RegulatioK 8f the SEC. All of the members of the Audit Conttene wer:
and are independent within the meaning of Rule 5&0the NASDAQ Listing Rules. The Audit Committepevates under a written charter adopted by thed
which is available under “Corporate Governancethat“Investors” section of our website_at www.syasisenergy.comThe Audit Committee met seven times du
the year ended June 30, 2014.




The primary purpose of the Audit Committee is teiststhe Board in overseeing (a) the integrity of financial statements, (b) our compliance withaleanc
regulatory requirements, (c) the qualifications @amiependence of the independent registered pabtiountants and (d) the performance of our inteanditors (o
other personnel responsible for the internal audiction).

Compensation Committee . During the year ended June 30, 2014, the menafeéne Compensation Committee were Lorenzo Lamadréhis Slavich and Har
Rubin, with Mr. Rubin serving as Chairman. All ofetimembers were and are independent within the mgaofi Rule 5605 of the NASDAQ Listing Rules. ~
Compensation Committee operates under a writterteshadopted by the Board which is available uri@®orporate Governance” at the “Investorsction of oL
website at www.synthesisenergy.coifhe Compensation Committee met five times duttiregyear ended June 30, 2014.

The primary purpose of the Compensation Committet iprovide oversight on the broad range of matserrounding the compensation of manager
including recommending to the Board the compensédtio our chief executive officer and approving ttenpensation and employee benefits for our othecutive
officers and employees. The Compensation Commitégermines the total compensation (including thieineaand amount of each element of the compeng3auf
Robert Rigdon, our President and Chief Executivic®f Mr. Rigdon attends the meetings of the Corspion Committee regarding executive compensatioml
other executive officers and discusses his recordatems with the Compensation Committee, includiig evaluation of the performance of the other etiee
officers in arriving at his recommendations, whare based on his direct evaluation of such exeesitigfter receiving input from the peers of suchcekves an
others, if necessary. These recommendations asdevad by the Compensation Committee, along wittlerorelevant data, in determining the total conspéion fo
such executives.

The Compensation Committee has in the past directfyaged, and may in the future engage, compensatitsultants familiar with our industry to advibe
Compensation Committee regarding certain compensasisues. The assignments of the consultants etezntined by the Compensation Committee, alth
management may have input into these assignmeatsoMpensation consultants were engaged duringethrs ended June 30, 2012, 2013 or 2014.

Nominating and Cor porate Governance Committee . During the year ended June 30, 2014, the mendbéh® Nominating and Corporate Governance Come
were Lorenzo Lamadrid, Denis Slavich and Harry Rukiith Mr. Lamadrid serving as Chairman. All of ttrembers of the Nominating and Corporate Goverr
Committee were and are independent within the mgaoii Rule 5605 of the NASDAQ Listing Rules. Theroating and Corporate Governance Committee ofs
under a written charter adopted by the Board whicivailable under “Corporate Governance” at théktors” section of our website_at www.synthesssgy.com.
The Nominating and Corporate Governance Committeiefour times during the year ended June 30, 2014.

The primary purpose of the Nominating and Corpoédeernance Committee is to provide oversight enbiftoad range of matters surrounding the compa
and operation of the Board. These matters incldéetifying individuals qualified to become Board migers, recommending to the Board director nominaee
recommending to the Board a set of corporate g@wee principles applicable to us.

Director Nominations Process . Nominating functions are handled by the Nomirg@md Corporate Governance Committee pursuansg harter. Our Bylav
also contain provisions that address the proceswHigh a stockholder may nominate an individualstand for election to the Board at our annual meeti
stockholders. Historically, we have not had a fdrpwlicy concerning stockholder recommendationhte Nominating and Corporate Governance Committedts
predecessors), other than the provisions contamedr Bylaws. To date, we have not received aepmemendations from stockholders requesting thahthrainating
and Corporate Governance Committee (or any predegesonsider a candidate for inclusion among tbenMating and Corporate Governance Commistestéte ¢
nominees in our proxy statement, and therefore ele\e that, other than the provisions containeduim Bylaws, no formal policy concerning stockha
recommendations is needed. There are no differandbe criteria used by the Nominating and Corfmf@overnance Committee when evaluating nominatioade
by our stockholders.

In evaluating director nominees, the Nominating &adporate Governance Committee considers thewollp factors:

« the appropriate size of the Boa

« our needs with respect to the particular talentsextperience of our directoi

« the knowledge, skills and experience of nomineeduding experience in technology, business, fieaadministration or public service, in ligh
prevailing business conditions and the knowledigéissand experience already possessed by otherhaenof the Boarc

« familiarity with our business and indust

« experience with accounting rules and practices;

« the desire to balance the considerable benefibuatirruity with the periodic injection of the freplerspective provided by new membe
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The goal of the Nominating and Corporate Governa@ammittee is to assemble a Board that brings wariaty of perspectives and skills derived fromh
quality business and professional experience.

Other than the foregoing, there are no stated miniroriteria for director nominees, although the Nwating and Corporate Governance Committee may
consider such other factors as it deems to bedrb#st interests of us and our stockholders. Thaihting and Corporate Governance Committee damsever
believe it appropriate that a majority of the mensbaf the Board meet the definition of “independéinéctor” under the rules of The NASDAQ Stock Market, ¢
required under such rules. The Nominating and GatpdGovernance Committee also believes it apptgpfor certain key members of our management tiicjete
as members of the Board. Although not part of amynél policy, our goal is a balanced and diversarBpwith members whose skills, backgrounds an@gempce
are complementary and, together, cover the spectfuareas that impact our business. As part of éveluation and to further our commitment to diitgrsthe
Nominating and Corporate Governance Committee sasseghether the nominees, as a group, collectreplyesent a diversity of views, backgrounds, arpkg&nce
that will enhance the Board’s and our effectiveness

The Nominating and Corporate Governance Committeatifies nominees by first evaluating the curnexmbers of the Board willing to continue in sen
Current members of the Board with skills and exgrere that are relevant to our business and whwiliireg to continue in service are considered feinomination
balancing the value of continuity of service bystixig members of the Board with that of obtainingeav perspective. If any member of the Board dagswish tc
continue in service or if the Board decides notagominate a member for sdection, the Nominating and Corporate Governanos@ittee identifies the desir
skills and experience of a new nominee in lighth#f criteria above. Current members of the Nommgatind Corporate Governance Committee and the Bae
polled for suggestions as to individuals meetinchseriteria. Research may also be performed tatiiyequalified individuals. In the past, we havealengaged thi
parties and search firms to identify or evaluatassist in identifying potential nominees.

Our Bylaws provide that nominations for the elestinf directors may be made by any stockholder ledtito vote in the election of directors. Howeva
stockholder may nominate a person for election disegtor at a meeting only if written notice ofthustockholdes intent to make such nomination has been giv
described under “Other Information — Stockholdeyg@sal Information” in this proxy statement. Purdgua the requirements of our Bylaws, each naticsst set fortt
(a) as to each person whom the stockholder propgosesminate for election or r&ection as a director, all information relatingsiach person that is required tc
disclosed in solicitations of proxies for electiohdirectors, or is otherwise required, in eachegasrsuant to Regulation 14A under the Exchangeirfetiding suc
person$ written consent to being named in the proxy staté as a nominee and to serving as a directdedted; and (b) as to the stockholder giving théces
among other things, (i) the name and address egsaghpear on our books, of such stockholder ahpthéiclass and number of our shares that are ib&llgfowned b
such stockholder and that are owned of record blg stockholder. There have not been any materaigéds to the procedures by which stockholders e@gnmmen
nominees to the Board since the Annual Meeting ofl8tolders for the year ended June 30, 2013.

Code of Ethics. We have adopted a Code of Business and Ethicadi@ that applies to all of our employees, as aglkach member of our Board. The Co
Business and Ethical Conduct is available underp@@te Governance” at the “Investors” section of website at www.synthesisenergy.coe intend to po
amendments to or waivers from the Code of Busia@ssEthical Conduct (to the extent applicable to mncipal executive officer, principal financiafficer ot
principal accounting officer) at this location oaravebsite.

Where to Find Corporate Governance Information

The charters for our Audit Committee, Compensa@@mmittee and Nominating and Corporate Governaraarfittee and our Code of Business and Et
Conduct are available under “Corporate Governamtethe “Investors” section of our website_at wwwtkyesisenergy.com Copies of these documents are
available in print form at no charge by sendingquest to Roger Ondreko, our Chief Financial Offi&nthesis Energy Systems, Inc., Three Rivengayte 30C
Houston, Texas 77056, telephone (713) 579-0600.
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Proposal 2

AMENDMENT TO CERTIFICATE OF INCORPORATION TO AUTHOR IZE A CLASS
OF PREFERRED STOCK
General

The Certificate does not currently authorize ussoe preferred stock. The Board has determinegchthang preferred stock would facilitate corporfitancing
and our other plans which are intended to fostergpawth and flexibility. As such, the Board hageped, subject to stockholder approval, an amentieethe
Certificate to authorize a class of preferred stadasisting of 20,000,000 authorized shares. preyed, the preferred stock could be issued byBtbard withou
further stockholder approval, in one or more sewesl with such dividend rates and rights, ligu@apreferences, voting rights, conversion righitfhts and terms «
redemption and other rights, preferences, andlpges as determined by the Board. The Board balithat the complexity of modern business finaneing possibl
future transactions require greater flexibilityoar capital structure than currently exists.

The Board will be permitted to issue preferred lstivom time to time for any proper corporate pugoscluding acquisitions of other businesses opertie:
and the raising of additional capital. Shares effgmred stock could be issued publicly or privatéhlyone or more series that could rank seniorulocommon stoc
with respect to dividends and liquidation rightfiefe are no present plans, understandings or agréerfor, and we are not engaged in any negottibat wil
involve, the issuance of preferred stock.

Even though not intended by the Board, the possibdeall effect of the existence of preferred stonkhe holders of our common stock may includedihgion
of their ownership interests, the continuation @f current management, prevention of mergers withusiness combinations by us and the discourageofig@ossibli
tender offers for shares of our common stock.

Upon conversion of convertible preferred stock ist@res of our common stock, the voting power aamdgntage ownership of holders of our common
before such conversion would be diluted, and ssshances could have an adverse effect on the nmiketof our common stock. Additionally, the issoea of share
of preferred stock with certain rights, preferenaed privileges senior to those held by our commtmekholders could diminish their rights to recedreidends, i
declared by the Board, and to receive payments oppfiquidation.

If shares of preferred stock are issued, approydididers of such shares, voting as a separats, dasld be required prior to certain mergers wittbusines
combinations by us. These factors could discousdtgnpts to purchase control of us even if sucimghan control may be beneficial to the holder®wf commo!
stock. Moreover, the issuance of preferred stocknigageneral voting rights together with the comnsbock to persons friendly to the Board could makenare
difficult to remove incumbent management and doecfrom office, even if such changes would be fabte to stockholders generally.

If shares of preferred stock are issued with caosigerrights, our attractiveness to a potential ¢éerafferor may be diminished. The purchase of tditeona
shares of common stock or preferred stock necessaggin control of us may increase the cost totential tender offeror and prevent the tenderrdifem beinc
made, even though such offer may have been desitaibhany of the holders of our common stock.

The ability of the Board, without any additionabstholder approval, to issue shares of preferreckswith such rights, preferences, privileges aslrictions &
determined by the Board could be employed as artadover device. The amendment is not presengyded for that purpose and is not proposed in respto an
specific takeover threat known to the Board. Furtiae, this proposal is not part of any plan by Board to adopt antekeover devices, and the Board currently
no present intention of proposing atatkeover measures in the near future. In addidog,such issuance of preferred stock in the takemwetext would be subject
compliance by the Board with applicable principdésiduciary duty.

The Board believes that the financial flexibilitffeved by the preferred stock outweighs any ofditsadvantages. To the extent the proposal may hatie
takeover effects, the proposal may encourage peisegking to acquire us to negotiate directly withBoard, enabling the Board to consider the megdransactic
in a non-disruptive atmosphere and to dischargecfkly its obligation to act on the proposed saotion in a manner that best serves all the stddkls’interests. |
is also the Board' view that the existence of preferred stock shaolddiscourage anyone from proposing a mergett@rdransaction at a price reflective of our
value and which is in the interests of its stockleas.

A copy of the amendment is attached to this proxyAppendix A. This amendment to the Certificate is being sutaaifor your approval pursuant to
General Corporation Law of the State of Delawane (DGCL”") and SEC rules.
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No Appraisal Rights

Under the DGCL, our stockholders are not entittedppraisal rights with respect to the authorizatiba class of preferred stock.

Vote Required

The approval of this amendment to the Certificatguires the affirmative vote of the holders of gamgy of the outstanding shares of common stoditled tc
vote at the Annual Meeting. For the approval of trisendment to the Certificate, you may vote “FOR"AGAINST” or “ABSTAIN” from voting. If you hold you
shares in your own name and abstain from votingh@nmatter, your abstention will have the effettovote “AGAINST” this amendment. If you hold your she
through a broker, bank, trustee or other nomineeya do not instruct them on how to vote on thigppsal, your broker or other nominee will not hawghority tc
vote your shares and such non-vote will have tferebf a vote “AGAINST” this amendment.

Board Recommendation

The Board recommends a vote “FOR” the amendment tthe Certificate to authorize a class of preferredteck .
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Proposal 3
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOU NTANTS FOR FISCAL YEAR ENDING JUNE 30, 2015
General

In January 2013, UHY LLP, a U.S. based accountimg (‘UHY"), became our independent registered public accomtahe Audit Committee, in its capac
as a committee of the Board, selected UHY to amoditfinancial statements for the fiscal year endinge 30, 2015. On December 1, 2014, UHY informedha
effective on that date, its Texas practice had teuired by BDO USA, LLP (“BDO")As a result of this transaction, UHY resigned asindependent register
public accounting firm for the fiscal year endingné 30, 2015. Effective December 4, 2014, we erdh)8f0 as our independent registered public accogritrm for
our fiscal year ended June 30, 2015. The decisi@mgage BDO as our independent registered putimuating firm was approved by the Audit Committee.

Representatives of BDO plan to attend the AnnualtiMgeand will be available to answer appropriatesiions from stockholders. These representativikbe
able to make a statement at the Annual Meetinge¥f thish, although we do not expect them to do so.

Stockholder ratification of the appointment of B¥ot required by the rules of The NASDAQ Stock kéaror the SEC or by our Bylaws. However, our B
is submitting the appointment of BDO to you forifieation as a matter of good corporate practiéeour stockholders fail to ratify the appointmetiie Audi
Committee will review its future selection of ourdiependent registered public accountants. Evemeifappointment of BDO is ratified, the Audit Contedt ma
change to different independent registered pultiioantants if it determines a change may be ifbét interest of us and our stockholders.

Change in Accountants
PwC to UHY

Effective January 2, 2013, the Audit Committee appd the release of PricewaterhouseCoopers LLP@*Pas our independent registered public accou
firm, and engaged UHY as our independent registeubdic accounting firm for the fiscal year endeaid 30, 2013.

PwC'’s audit reports on our consolidated financial stafets as of June 30, 2012 and 2011 and for eattteafears in the three year period ended Jur
2012 did not contain any adverse opinion or disotaiof opinion and were not qualified or modifiedita uncertainty, audit scope, or accounting ppiesi.

During the fiscal years ended June 30, 2012 and 20d the subsequent interim period through Jan2a?p13, there were no disagreements with Pw
any matter of accounting principles or practicesricial statement disclosure, or auditing scopprocedure, which, if not resolved to the satiséacbf PwC, wouls
have caused PwC to make reference to the subjettrméthe disagreement(s) in connection withréygorts.

During the year ended June 30, 2011, there waspoftable event” as defined in RegulatioK Stem 304(a)(1)(v). We reported the existence ohaterie
weakness in our internal control over financialaing relating to ensuring that financial repogtirisks arising from complex and noodtine transactions we
identified timely and that appropriate accountimdjgies for such transactions were selected antlethms more fully described in Iltem 4 of our Qedy Reports o
Form 10Q for the periods ended September 30, 2010, DeaeBih@010 and March 31, 2011. We reported the rétied of this material weakness in Item 9A of
Annual Report on Form 1R-for the year ended June 30, 2011. The Audit Cdtemiand the Board discussed this material weakmigis$*wC and authorized PwC
respond fully to the inquiries of UHY concerningtmaterial weakness.

PwC was provided a copy of the above disclosurdgamished us with a letter stating that it agneéh the above statements.
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During the fiscal years ended June 30, 2012 and 20 the subsequent interim period prior to thgagament of UHY, we did not consult with Ul
regarding either (i) the application of accountprinciples to a specific completed or contempldtadsaction, or the type of audit opinion that nhigé rendered ¢
our consolidated financial statements and neithariden report was provided to us or oral advicaswprovided that UHY concluded was an importantof.
considered by us in reaching a decision as to tibeusmting, auditing or financial reporting issue(idy any matter that was either the subject ofisagreement i
defined in (a)(1)(iv) of Item 304 of Regulation Sakd the related instructions to Item 304 of RetjutaSK or a reportable event as that term is define@j(iL)(v) o
Item 304 of Regulation S-K.

UHY to BDO

As noted above, the Audit Committee selected UH¥eve as our independent registered public actmyfitm for the fiscal year ending June 30, 20056
December 1, 2014, UHY informed the Company thatatife on that date, its Texas practice had begnimd by BDO USA, LLP (“BDO”).As a result of thi
transaction, UHY resigned as the Company’s indepehnigistered public accounting firm for the fispear ending June 30, 2015.

Effective December 4, 2014, we engaged BDO asralependent registered public accounting firm far fiacal year ended June 30, 2015. The decisi
engage BDO as our independent registered publmuating firm was approved by the Audit Committee.

UHY’s audit reports on our consolidated financial statets as of June 30, 2014 and 2013 and for eaitte ¢fears in the two year period ended June 30}
did not contain any adverse opinion or disclainfesgnion and were not qualified or modified asut@ertainty, audit scope, or accounting principles.

During the fiscal years ended June 30, 2014 an8 26d the subsequent interim period through Decethi#014, there were no disagreements with UH
any matter of accounting principles or practicegricial statement disclosure, or auditing scopgrocedure, which, if not resolved to the satiséecdf UHY, woulc
have caused UHY to make reference to the subjettentd the disagreement(s) in connection withrétsorts.

During the years ended June 30, 2014 and 2013hendubsequent interim period through December 14 2Bere were no reportable events, as defin
Item 304(a)(1)(v) of Regulation S-K.

UHY was provided a copy of the above disclosuresfamished us with a letter addressed to the SEtihg whether it agrees with the above statements.

During the fiscal years ended June 30, 2014 an® 20t the subsequent interim period prior to thgagement of BDO, we did not consult with B
regarding either (i) the application of accountprgnciples to a specific completed or contempldtadsaction, or the type of audit opinion that niigé rendered ¢
our consolidated financial statements and neithemittlen report was provided to us or oral advicaswprovided that BDO concluded was an importantof
considered by us in reaching a decision as to tieeumting, auditing or financial reporting issue(idy any matter that was either the subject ofisagreement i
defined in (a)(1)(iv) of Item 304 of Regulation Sakd the related instructions to Item 304 of RetijutaSK or a reportable event as that term is define@j(iL)(v) o
Item 304 of Regulation S-K.

Vote Required

The ratification of BDO as our independent registiepublic accountants for the fiscal year endingeJ80, 2015 requires the affirmative vote of thilérs of
majority of the shares represented at the Annualtikigein person or by proxy, and entitled to vo@r the ratification of our independent registepdlic
accountants, you may vote “FOR” or “AGAINST” of ABSTAIN"” from voting. Abstentions will have thesame effect as a vote against this proposal. Bnode-
votes will have no effect on the approval of thisgmsal.

Board Recommendation

The Board recommends a vote “FOR”the ratification of BDO USA LLP as our independentregistered public accountants for the fiscal year rding
June 30, 2015.

REPORT OF THE AUDIT COMMITTEE

The Audit Committee assists the Board in overseéintpe integrity of our financial statements) @iur compliance with legal and regulatory requieeits
(iii) the qualifications and independence of theldpendent registered public accountants and (@ /)glrformance of our internal auditors (or otherspene
responsible for the internal audit function) andependent registered public accountants. In sogdditis the responsibility of the Audit Committée maintain fre
and open communication between the directors, tdependent registered public accountants and oandial management. The Audit Committee is dir
responsible for the appointment, compensationntiete and oversight of the work of the independegfistered public accountants for the purpose eparing o
issuing an audit report or performing other auditjew or attest services for us. The independagistered public accountants report directly toAhdit Committee.
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Management is responsible for the preparation, ptasen, and integrity of our consolidated finahattements, accounting and financial reportinggiples
internal control over financial reporting, and pedares designed to ensure compliance with accaustandards, applicable laws, and regulations. Memagt is als
responsible for objectively reviewing and evalugtihe adequacy, effectiveness, and quality of gstesn of internal control over financial reportir@ur independe
registered public accountants are responsibleddiopming an independent audit of the consolidéiteshcial statements and expressing an opiniorherconformit
of those financial statements with accounting ppiles generally accepted in the United States. Aindit Committee$ responsibility is to monitor and oversee tl
processes and the engagement, independence aondrmerte of our independent registered public ademis The Audit Committee relies, without indepem
verification, on the information provided to it aod the representations made by management amadiggendent registered public accountants.

The Audit Committee met with our independent reggiestl public accountants and discussed the ovexgesand plans for their audit. The Audit Commithész
discussed with the independent registered pubkowtants matters required to be discussed witlit @odhmittees under generally accepted auditingdzteds
including, among other things, matters relatedhi® ¢onduct of the audit of our consolidated finahstatements and the matters required to be disduly th
statement on Auditing Standards No. 61, as amedBZPA, Professional Standards, Vol. 1, AU sect®80), as adopted by the Public Company Accou
Oversight Board in Rule 3200T.

UHY also provided to the Audit Committee the writtdisclosures and the letter required by Indepetel&Standards Board Standard No. 1 (Indepen:
Standards Board Standard No. 1, Independence Bisosswith Audit Committees), as adopted by theliPuompany Accounting Oversight Board in Rule 32f
and the Audit Committee discussed its independaiittethe independent registered public accountahitsen considering UH independence, the Audit Commi
considered the noaudit services provided to us by the independagistered public accountants and concluded that seplices are compatible with maintaining
independence of the independent registered putdiouatants.

The Audit Committee reviewed and discussed ourtaddionsolidated financial statements for the figear ended June 30, 2014 with management and
Based on the Audit Committeeteview of the audited consolidated financial estants and the meetings and discussions with mar@ageand the independ
registered public accountants and subject to thigdtions on the Audit Committegfole and responsibilities referred to above anthé Audit Committee Charter, 1
Audit Committee recommended to the Board that aulitad consolidated financial statements be inaduideour Annual Report on Form ¥0for the year ende
June 30, 2014 filed with the SEC.

Denis Slaviclt

Harry Rubin
Xu, Ziwang
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INFORMATION REGARDING THE INDEPENDENT REGISTERED PU BLIC
ACCOUNTANT'S FEES, SERVICES AND INDEPENDENCE

Independent Registered Public Accountant Fees

In the years ended June 30, 2014 and June 30, 23H'8,and our prior audit firms, PwC and KPMG LLP opided services in the following categories
amounts:

June 30, 201.  June 30, 201

Audit Fees $ 305,55 $ 435,78|
Audit-Related Fee 45,777(1) 109,114(2)
Tax Fees — —
All Other Fees — —
Total $ 351,33¢3) $ 544,90:(4)

(1) The Audit Committee p-approved 100% of the services rendered in conneutith the Audi-Related Fees for the fiscal year ended June 306L..
(2) The Audit Committee p-approved 100% of the services rendered in conmeutith the Audi-Related Fees for the fiscal year ended June 3@..
(3) Includes $40,000 of audit fees for services rertlbyePwC, and $5,777 of audit related fees rendeyefiPMG LLP for the year ended June 30, 2(

(4) Includes $55,750 and $63,500 of audit fees and agldited fees, respectively, for services rendbseBwC, and $35,816 of audit related fees rendeye
KPMG LLP for the year ended June 30, 2C

Policy on Audit Committee Pre-Approval of Audit and Non-Audit Services of Independent Registered PuldliAccountants

The Audit Committee’s policy is to pre-approve alidit and noraudit services provided by the independent regdt@ublic accountants. These services
include audit services, audit-related services sexices and other services subject to the denmsnéxceptions for non-audit services describe8antion 10A(i)(1)
(B) of the Exchange Act which are approved by thelis Committee prior to the completion of the audilternatively, the engagement of the independegistere
public accountants may be entered into pursuapte@pproval policies and procedures established byttt Committee, provided that the policies andgadure
are detailed as to the particular services and\titit Committee is informed of each service. ThedAommittee may form and delegate authority tocaummittee
consisting of one or more members when appropiiiatejding the authority to grant pre-approvalsaflit and permitted noaudit services, provided that decision
such subcommittee to grant pre-approvals shalrésepted to the full Audit Committee at its nextesduled meeting.
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EXECUTIVE AND DIRECTOR COMPENSATION
Summary Compensation Table

The following table provides information concerniogmpensation paid or accrued during the fiscatsyeaded June 30, 2014, 2013 and 2012 to our pdl
executive officer and our principal financial offic to whom we sometimes refer together as our athexecutive officers.”

Non-Equity

Name and Stock Option Incentive Plan All Other
Principal Position Year Salary Bonus Awards Awards (1) Compensation Compensation Total
Robert Rigdor 2014 $ 240,000 $ 60,000 $ = = —  $ — % 300,00(
President and CE! 2013 $ 270,000 $ 60,000 $ — 8 210,000 $ — 3 — 3 540,00(

2012 $ 300,00 $ 120,00 $ — % - 3% — 8 420,00(
Kevin Kelly
Chief Accounting 2014 $ 184,73 $ $ — 3% —  $ $ $ 184,73
Officer, Controller 2013 $ 230,000 $ — $ — $ 4544 $ —  $ —  $ 275,44
and Secretary (2 2012 $ 230,000 $ $ — % — % — % — % 230,00(
Charles Costenbad 2014 $ 166,66° $ 40,000 $ — 8 203,10 $ — 8 — 3 409,77:
Chief Operating 2013 $ — % — % — % — % — —  $ =
Officer (3) 2012 $ — 3 —  $ —  $ —  $ $ $ —
Roger Ondreki
Chief Accounting 2014 $ 26,04: $ $ $ 206,41t $ — 3 — 3 232,45¢
Officer, Controller 2013 $ — 3 — 3 — 3 — 3 — 8 — 8 —
and Secretary (¢ 2012 $ — 3 $ $ —  $ —  $ —  $ —

(1) The amounts in th*Option Award” column reflect the aggregate grant date fair valuawards pursuant to our 2005 Plan, for the figears ended June !
2012, 2013 and 2014, in accordance with ASC 718ufptions used in the calculation of these amaangtsncluded in “Note 11—Stock-Based Compensation”
to our audited financial statements for the fispadr ended June 30, 2014 included in our AnnualoRegn Form 1K for the year ended June 30, 2(
However, as required, the amounts shown excluderthact of estimated forfeitures related to ser-based vesting condition

(2) Mr. Kelly resigned as our Chief Accounting Offic&ontroller and Secretary effective April 18, 20

(3) Effective September 3, 2013, Charles Costenbadsrhivad as our Chief Financial Officer and becamepvincipal financial officer. Mr. Costenbader bew
our Chief Operating Officer effective August 22,120

(4) Effective May 26, 2014, Roger Ondreko was hired as@hief Accounting Officer, Controller and Secrgtand became our principal accounting officer.
Ondreko became our Chief Financial Officer effeetfugust 22, 2014, and remains our principal actogrofficer.

Compensation Summary
Compensation Philosophy and Objectives

Our philosophy in establishing executive compensapolicies and practices is to align each elenoérdompensation with our short-term and |degr
strategic objectives, while providing competitivengpensation that enables us to attract and retphquality executive talent.

The primary objectives of our compensation poligiad practices for our named executive officergHerfiscal years ended June 30, 2014 and Jun203€
are to:

« Attract, retain, motivate and reward highly quaiifiand competent executives who have extensivestirydexperience through a mix of base sa
cash incentives and lo-term equity incentives that recognize individuall @empany performance; a

« Provide incentives to increase and maximize stoddrovalue by emphasizing eqi-based compensation to more closely align the istere
executives with those of our stockholde

We have adopted this philosophy because we beitet is critical to our continued success areldbhievement of our short-term and Idagn goals ar
objectives as a company for our stockholders.
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Administration

Our executive compensation program is administdrgdhe Compensation Committee in accordance wihcitarter and other corporate govern
requirements of the SEC and The NASDAQ Stock Market.

The Compensation Committee has in the past engagetdmay in the future engage, compensation camgaltfamiliar with our industry to advise
Compensation Committee regarding certain compensasisues. The assignments of the consultants eterntined by the Compensation Committee, alth
management may have input into these assignments.

The Compensation Committee determines the totapeosation (including the nature and amount of edetment of the compensation) of Mr. Rigdon, as
President and Chief Executive Officer. Mr. Rigdoays a key role in determining executive compensdto the other officers. Mr. Rigdon attends the timggs of the
Compensation Committee regarding executive compiensand discusses his recommendations with the p@osation Committee, including his evaluation @
performance of the other named executive officerariiving at his recommendations, which are basetis direct evaluation of such executives, afeeiving inpu
from the peers of such executives and others,désgary. These recommendations are considereceliyampensation Committee, along with other reledata, i
determining the total compensation program for sxacutives.

Compensation Program

Based on and consistent with the philosophy andatibes stated above, our current executive congp@nsprogram and its historical programs and et
consist of the following elements:

« Base salary

« Cash incentive award

« Long-term equity incentive award

» Pos-employment benefits; ar

« Benefits and perquisite

We have chosen these elements to remain compatit@tracting and retaining executive talent amgrovide strong incentives for consistent highfgrenance
with current and potential financial rewards. Thempensation packages of the named executive dffiaex intended to be evenly balanced among theus
elements. The goal of this policy was and contirtod®e to attract and retain the executives torensur long term success. We also provide emplogeefits such
health, dental and life insurance at no cost torthamed executive officers pursuant to plans thatgemerally available to our employees. We think mix of
compensation instills in our executives the impaetaof achieving our short-term and lomegm business goals and objectives and therebgasorg stockhold
value.

Consistent with our total executive compensatioitopbphy set forth above, in setting executive cengation the Compensation Committee considersothl
compensation payable to a named executive offisdreach form of compensation. The Compensation Gtieerseeks to achieve a balance between immechat
rewards for the achievement of company-wide objestiand individual objectives, and lotegm incentives that vest over time and that agthed to align tr
interests of our named executive officers with éhoour stockholders.

Additional details regarding each element of owearive compensation program are as follows:

Base SalariesThe base salary range for the named executiveeasfwas established by the Compensation CommB&se salary is viewed as a less signifi
element of compensation than lotggm equity, so the levels are less than thoseef pompanies. The Compensation Committee appelveereases in base sal
for our named executive officers in advance. Then@ensation Committee reviews salaries of executifieers at periodic intervals and awards increask
appropriate. In assessing the amount and timirgalairy adjustments, if any, the Compensation Cotaenitonsiders changes in functions and responibjlif any
competitive salaries and peer comparisons, antivelamployment positions. The Compensation Conemithay also consider elements of individual peréorce it
future salary adjustments, but to this point, haisdone so. Base salaries for all named execuffieess for the fiscal years ended June 30, 200232and 2014, |
applicable, are shown in the “Salary” column of 8wanmary Compensation Table below.

Cash Incentive CompensatioThe named executive officers are each eligiblecmsideration for cash incentive compensationrdsvander the terms of th
employment agreements as described under “—EmplotyAgreementsbelow, within the discretion of the Compensatiom@attee, which is common among
peer group noted above. The awards are intend@tktoash incentive compensation to achievememuofshort-term business objectives and stockhdldeerests &
a whole and would be based on objective performamezsures, thresholds and goals. In an effortiserwe our cash resources, during fiscal 2013 iandlf2014, n
thresholds or goals were established and no peafocebased incentive bonuses were paid to the namedi@gxeofficers, other than a $40,000 bonus paiGharle:
Costenbader in August 2014 for services performeihd the year ended June 30, 2014.

Long-Term Equity Incentive Compensatioihe Compensation Committee provides stock ortggueentives and rewards to executive officersiider to link
the executive’s long term interests to those of stockholders and to encourage stock ownershipxbgutives as a means of aligning the executil@sy tern
interests with those of our stockholders. The aialpf awards by the Compensation Committee iscbapen an overall review of the performance of nd au
management and the Compensation Committee’s assetssinthe appropriate level of lotgrm equity incentive compensation. The Compensaiommittee doe
not follow a specific process or necessarily camsabjective or the same factors when making i@l review of our performance.

19




The 2005 Plan is maintained with the objectivegipfttracting and retaining selected key employeessultants and outside directors; (ii) encourggheil
commitment; (iii) motivating superior performancgy) facilitating attainment of ownership interests us; (v) aligning personal interests with thasfe out
stockholders; and (vi) enabling grantees to shaoii long-term growth and success.

The Compensation Committee exercises its discrétiatetermining the mix between and among awardsagntive stock options, najualified stock optior
and restricted stock. To date, the only incentwaras granted to the named executive officers byGbmpensation Committee have been stock optidre eXercis
price of stock options is based on the fair maviedtie of a share of our common stock on the datganft, which, under the 2005 Plan, is the closialgs price on th
date of a share of our common stock as reportetherNASDAQ Stock Market.

Currently, with limited exceptions, stock optionsugted under the 2005 Plan vest ratably on the &eond, third and fourth anniversaries of trengdate s
that the options are fully vested after four ye#lye. have also granted options on occasion whicle fgly vested when granted and granted optionghviaest in fou
quarterly installments over twelve months or vadinvelve monthly installments over a year. Stockaypgrants are available for exercise for ten gém the date
grant. Since stock options are priced at fair mavidue on the date of grant, the options will ohgve value to the grantee if the market priceuwsfa@dmmon stoc
increases after the grant of the option.

PostEmployment Benefits We have entered into employment agreements witlexecutive officers which provide for the paymehseverance and other post-
termination benefits depending on the nature ofténmination, including, in some cases, severargengnts in the event of a termination followingchénge i
control.” The Compensation Committee believes that the tamdsconditions of these agreements are reasonadblassist us in retaining the executive talent ee
to achieve our objectives. In particular, the agreets, in the event of a “change in contrbiglp executives focus their attention on the pentorce of their duties
the best interests of the stockholders withoutdpeoncerned about the consequences to them oingelia control and help promote continuity of sem@nagemer
Information regarding the specific payments thatapplicable to each termination event, as wethaffect on unvested equity awards, is providedeu the headir
“—Potential Payments Upon Termination or Chang€afitrol” below.

Benefits and Executive Perquisite#\s our executives and employees, the named execofficers are eligible to participate in the hieadental, shortern
disability and long-term disability insurance plarsl programs provided to all company employeemédbexecutive officers are also eligible to paptte in our 401
(k) plan, which is generally available to all ofr@mployees.

Employment Agreements

On April 8, 2011, we entered into an Amended andt&ed Employment Agreement with Mr. Rigdon, whielplaced his employment agreement d
March 14, 2008, as amended on March 31, 2009. Théogmpnt agreement has a term of three years, witbnzatic renewal for successive one year periodisst
either we or Mr. Rigdon elects not to renew. Heniitled to receive an annual base salary of uB@0%00 and a bonus of $120,000 payable in twoleqstallment:
within 10 days of January 1 and July 1 of a giveary He may also receive an outperformance bonnsadly as may be awarded in the sole discretiomhe
Compensation Committee. Mr. Rigdsnsalary is subject to increase in the discretibthe Board. In connection with the execution of #tmployment agreeme
Mr. Rigdon also received a grant of options to aegdD0,000 shares of our common stock vestingun égual annual installments with the first vestiogurring ol
the date of the employment agreement. The employagmeement prohibits Mr. Rigdon from competing withduring his employment and for a period of tw
months thereafter and is also prohibited from g&olig our employees for a period of twelve monthisrathe termination of the employment agreement. Rigdon i
also subject to confidentiality and ndisparagement obligations for a period of five gedfter cessation of his employment with us. Onraly 27, 2013, we al
Mr. Rigdon entered into a letter agreement wherebyRigdon elected to reduce his total compensatiom 420,000 to $210,000, or a reduction of $21M, 0@ the
twelve month period from March 1, 2013 through Feby28, 2014. In exchange for such election, heived a grant of a nogualified stock option exercisable
246,538 shares of the common stock of the Comparghwest in equal monthly installments over twetwenths. Effective August 22, 2014, we and Mr. Rit
entered into a letter agreement whereby Mr. Rigdaentitled to the following: (i) a onme cash bonus of $100,000 if we achieve posEBETDA as of the end «
any fiscal quarter;_providedhowever, in no event will the amount of such bonus exceetb of the amount of positive EBITDA in such fiscplarter (ii) afte
achievement of the aforementioned bonus and ifehéese positive EBITDA in any subsequent fiscalrera a ondgime bonus award equal to $100,000 for each
quarter, for up to a maximum of four quarters, maggregate of $400,000. Each such bonus shalidmtegl in the form of a grant of restricted stook ap to $30,0C
as a cash bonus; providetdowever, in no event will the cash bonus portion exceeth a0 the positive EBITDA for such quarter and (ai)grant of options to acqu
200,000 shares of our common stock, which opticall skest in eight quarterly installments, with tfiest installment vesting on the date of grant dahd nex
installment vesting on September 30, 2014 and tlesting quarterly thereafter. The exercise prigetlies new option grant is $1.28 per share. The bemof share
issued pursuant to this restricted stock grant sfeatalculated by dividing (x) the dollar amourttieh represents the percentage of the bonus anatibiuted to th
restricted stock grant by (y) the volume weighéegrage price of our common stock over the thiudsiess day period commencing on the last dayeofisical quarte
in question. The restricted stock grant shall b@%®ested on the date of grant. The cash porticgheobonus shall be paid in a lump sum on the dfatiee award ¢
the restricted stock grant. Unvested and unpaitigmsr of the awards and bonuses described abowvgubject to forfeiture in the event of a terminatlyy us of Mr
Rigdon for cause or a voluntary termination by Migd®n without good reason, as such terms are definbis employment agreement. Payments undergiezmer
to Mr. Rigdon in connection with his terminationaochange of control are described below under ‘efitial Payments Upon Termination or Change of @biitr
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Our agreement with Mr. Kelly became effective Octab& 2008 and had a term of two years, with autammanewal for two additional one year periodsest
either we or Mr. Kelly elects not to renew. He cuathg receives an annual base salary of up to $280zhd bonuses as may be awarded from time toliamed o
criteria established by our chief executive offjdacluding a performance bonus targeted at 50%ibase salary. The employment agreement prodibite Kelly
from competing with us during his employment andg@eriod of eighteen months thereafter if he teaminated by us, if he resigned without good reasof eithe
he or we elected not to renew the agreement astiial term. Mr. Kelly was also subject to a ddehtiality obligation for a period of five yearftex cessation of h
employment with us.

Effective April 18, 2014, Mr. Kellyd employment agreement was terminated in conneetitn his resignation, subject to the continuedoecément of th
provisions relating to non-competition, non-soltibn and confidentiality.

Effective September 3, 2013, we entered into anleyngent letter with Charles Costenbader as our {Qfirancial Officer. Mr. Costenbadsremployment
terminable by either us or Mr. Costenbader at amg tiwith or without notice. Mr. Costenbader is égditto receive annual base compensation of $300EX8D,00
of which is paid in cash and $100,000 of whichishie form of annual stock option grants vestingrdwelve months on terms specified in the emplayrhetter. Mr
Costenbader is also eligible for an annual perfoiceabonus as may be awarded in the sole discrefithe Compensation Committee. Mr. Costenbalegs
compensation is subject to increase in the disoredf the Board. The letter prohibits Mr. Costenlddam competing with us during his employment &oida periot
of twenty four months thereafter and is also pritétbfrom soliciting our employees for a periodteenty four months after the termination of his éoyment. Mr
Costenbader is also subject to confidentiality aad-disparagement obligations. Payments under the mgmteto Mr. Costenbader in connection with his teatior
or a change of control are described below undeotential Payments Upon Termination or Change ait©b”

Effective May 26, 2014, we entered into an employietter with Roger Ondreko as our newly hired €iiecounting Officer, Controller and Secretary.
Ondrekos employment is terminable by either us or Mr. Okdrat any time, upon 30 days written notice. Mr. €&kd is entitled to receive annual base compem
of $250,000. Mr. Ondreko is also eligible for an aanperformance bonus as may be awarded in thedi&eetion of the Compensation Committee. Mr. Okdie
base compensation is subject to increase in tleeetiisn of the Board. The letter prohibits Mr. Oridrérom competing with us during his employment éorda perio
of twenty four months thereafter and is also pritétbfrom soliciting our employees for a periodteenty four months after the termination of his éoyment. Mr
Ondreko is also subject to confidentiality and miisparagement obligations. Effective August 22,£20he Board appointed Mr. Ondreko as our Chief i
Officer, and in connection therewith, Mr. Ondreksalary was increased by $50,000 to $300,000. @atgnunder the agreement to Mr. Ondreko in conneetith his
termination or a change of control are describddvb@nder “—Potential Payments Upon Terminatio€bange of Control.”

Potential Payments upon Termination or Change of Qutrol

Pursuant to the terms of Mr. Rigdon’s employmentagrent, upon a termination without cause (includiogrenewal of his employment agreement by u
voluntary termination for good reason or a termarafor any reason (other than by us for causeiwi60O days of a change of control (as definedisnemploymer
agreement), Mr. Rigdon is entitled to receive (8everance payment of up to twelve months of bakeysésuch payments shall cease once he secure
employment), (ii) payment of any bonus earned aoidyet paid, and (iii) reimbursement of his COBRemiums through the earlier of (a) twelve monthier
termination or (b) until he is eligible to partiei@ in the health insurance plan of another empldgeaddition, all unvested options shall autowelty vest as of tt
termination date.

Pursuant to the terms of Mr. Costenbasi@mployment letter, upon (a) a termination withcause (as defined in the letter), (b) a voluntargnination for goo
reason (as defined in the letter) or (c) a ternmafor any reason, other than us for cause, wiiidays of a change of control (as defined inetter), and provide
that he executes a release, Mr. Costenbader igedrttit receive (i) a severance payment of up torsirnths of base salary (such payments shall ceasete secur
new employment), (ii) continued health benefitotlgh the earlier of (x) twelve months after hisrteration or (y) until he is eligible to participate the healt
insurance plan of another employer (provided swfebts are substantially similar to what Mr. Cobiaater received from us) and (iii) payment of aryeotsalary ¢
bonus that he would have been otherwise entitleddeive under the letter as of the date of thmitetion. In addition, all unvested options shalicenatically vest ¢
of the termination date.

Pursuant to the terms of Mr. Ondrek@mployment, upon (a) a termination without cgasedefined in the letter), (b) a voluntary terntim@ for good reason (
defined in the letter) or (c) a termination for aigason, other than us for cause, within 60 days dfiange of control (as defined in the letteryl provided that
executes a release, Mr. Ondreko is entitled to vec@) a severance payment of up to six monthsasfebsalary (such payments shall cease once heesauen
employment), (ii) continued health benefits throulyé earlier of (x) twelve months after his terntioa or (y) until he is eligible to participate the health insuran
plan of another employer (provided such benefigsssabstantially similar to what Mr. Ondreko receivienin us) and (iii) payment of any other salarybonus that
would have been otherwise entitled to receive uttlderletter as of the date of the termination. didiion, all unvested options shall automaticalgstvas of th
termination date.
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Upon a voluntary termination without good reasenmination for cause, death or disability, MessigdBn, Costenbader and Ondreko would not be eatit
receive benefits from us except that in the cash®feath or disability of any of Messrs. RigdGostenbader and Ondreko, all unvested options ab#dmaticall
vest as of the termination date.

The following tables further describe the poterp@yments upon termination or a change in controMessrs. Rigdon, Costenbader and Ondreko:
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Robert Rigdon

Chief Executive Officer and President

Voluntary
Termination Involuntary After a
Voluntary for Good For Cause Not for Cause Death or Change in
Executive Benefits and Payment Termination Reason Termination Termination @ Disability Control ®)
Upon Termination @ $) $) $) $ $ )]
Compensation
Severancet® — 300,00( — 300,00( 300,00(
Performance bonu®) — 120,00( — 120,00( —
Stock Options (Unvested al
Accelerated ©) — — — — —
Benefits and Perquisites
Health and Welfare Benefi
Continuation (" — 7,857 — 7,857 7,857
Tax Gros-up — — — — —
Total — 427,85 — 427,85 307,85
Charles Costenbader
Chief Financial Officer/
Chief Operating Officer (8)
Voluntary
Termination Involuntary After a
Voluntary for Good For Cause Not for Cause Death or Change in
Executive Benefits and Payment  Termination Reason Termination Termination @ Disability Control @
Upon Termination @ $) $) $) $ $ %
Compensation
Severancet) — 150,00( — 150,00( —
Annual Cash Incentiv(® — — — — —
Stock Options (Unvested al
Accelerated®) — — — — —
Benefits and Perquisites
Health and Welfare Benefi
Continuatior(” — — — 22,03¢ 22,03¢
Tax Gros-up — — — — —
Total — 150,00( — 172,03¢ 22,03¢
Roger Ondreko
Chief Accounting Officer/
Chief Financial Officer (9)
Voluntary
Termination Involuntary After a
Voluntary for Good For Cause Not for Cause Death or Change in
Executive Benefits and Payment  Termination Reason Termination Termination @ Disability Control ®
Upon Termination @ ($) $) $) $) $ &)
Compensation
Severance® — 150,00( — 150,00( —
Annual Cash Incentiv(® — — — — —
Stock Options (Unvested al
Accelerated® — — — — —
Benefits and Perquisites
Health and Welfare Benefi
Continuatior( — — — 10,27: 10,27:
Tax Gros-up — — — — —
Total — 150,00( — 160,27: 10,272
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@

(2
(3)
4)

®)

(6)

@)

(8)
©)

For purposes of this analysis, we assumed thatftaetive date of termination is June 30, 2014 tuad the executiv's compensation is as follows: Mr. Rig('s
base salary is equal to $300,000 and his perforenboous is equal to 40% of base salary; and Mr.e@bsiders base compensation is equal to $300,00C
Mr. Ondrekos base compensation is equal to $300,000. We Hsweasasumed no performance bonus for either Mr.edbsider or Mr. Ondreko due to the
that the payment of such bonus is solely withindlseretion of the Compensation Committee and tthexte were no nonentractual performance bonuses
during fiscal 2014 other than a $40,000 bonus paMr. Costenbader in August 2015 for services paréal during fiscal 201«

Non-renewal of Mr. Rigdo’s agreement by us is considered an involuntaryanaause termination for purposes of his employtagneement

“After a Change in Contr” means a termination for any reason (other thanstfprucause) within 60 days of a change in con

Under“Voluntary Termination for Good Reas” “Involuntary Not for Cause Terminati” and“After a Change in Contr" severance under the agreemen
Messrs. Costenbader and Ondreko is six months efdmlary unless sooner hired by another emplopersaverance under Mr. Rigdsragreement is one y:
of base salary as in effect at the time of terndmatinless sooner hired by another emplo

The bonus amounts included unVoluntary Termination for Good Reas” “Involuntary Not for Cause Terminat” and“After a Change in Contr” are
based on the maximum bonus that each executived aegleive upon termination under their employmegre@ment for such reasons. The amoun
performance bonuses payable under the employmes¢rmagnts are in the discretion of the Board art®Compensation Committe

Pursuant to the terms of their employment agreememider“ Voluntary Termination for Good Reas” “Involuntary Not for Cause Terminati’ or “After a
Change in Control"the vesting of all outstanding stock options wil bccelerated and all stock options shall be 108%ted on the date of terminatior
employment or on the effective date of “change in contrc” as applicable

Health and Welfare Benefits Continuation is caltadaas 12 months of reimbursement of COBRA premiunger”Involuntary Not for Cause Terminatic’
“Voluntary Termination for Good Reason” and “AftarChange in Control.Such benefits payable will cease prior to the eihiizomonths if the executive
eligible to participate in the health insurancenpdd another employe

Mr. Costenbader was hired as our Chief Financiakt®ffeffective September 3, 2013 and became owef@perating Officer effective August 22, 20.

Mr. Ondreko was hired as our Chief Accounting Offic€ontroller and Secretary effective May 26, 2014l hecame our Chief Financial Officer effec
August 22, 2014

Outstanding Equity Awards for Year Ended June 30, P14

The following table shows the number of shares méy exercisable and unexercisable options helslibnamed executive officers on June 30, 2014h

of the awards in the table was made under the P0Yh

Option Awards Stock Awards
Equity
Incentive
Plan Awards:
Market or
Equity Equity Payout
Incentive Incentive Value
Plan Plan Awards: of
Awards: Number Market Number Unearned
Number Number Number of Shares Value of of Shares,
of of of or Units Shares or Unearned Units or
Securities Securities Securities of Stock Units of Shares, Other
Underlying Underlying Underlying That Stock Units or Rights
Unexercised Unexercised Unexercised Option Have That Have Other Rights That Have
Options Options Unearned Exercise Option Not Not That Have Not
# # Options Price Expiration Vested Vested Not Vested Vested
Name Exercisable Unexercisable (#) %) Date (#) %) #) %)
@) (b) © (d) (e) ) ()] (h) 0] [0)]
Robert Rigdon (1 43,75( — — 0.42 02/10/19 — — — —
43,75( — — 0.6¢€ 03/31/19 — — — —
37,50( — — 0.4: 02/10/19 — — — —
100,00( — — 0.6€ 03/31/19 — — — —
200,00( — — 3.2t 04/08/21 — — — —
246,53t — — 1.1¢C 02/27/23 — — — —
Kevin Kelly (2) 75,00( — — 0.6¢€ 07/18/15 — — — —
25,00( — — 1.4C 07/18/15 — — — —
Charles
Costenbade 143,67¢ 28,73¢ — 0.7¢ 09/03/23 3) — — — —
50,00( 150,00( — 0.7t 09/03/23 (4) — — — —
Roger Ondreki 50,00( — — 1.5t 05/29/24 (5) — — — —
— 150,00¢ — 1.5¢ 05/29/24 (6) — — — —
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(1) In August 2014, Mr. Rigdon also received an optirereisable for 200,000 shares of common stock &ixarcise price of $1.28. The option vests in egghtal
installments, with the first installment vesting tie date of grant and the next installment vestim@eptember 30, 2014 and then vesting quartegheafter

(2) Mr. Kelly resigned as our Chief Accounting Offic&ontroller and Secretary effective April 18, 20

(3) This options vested as to 1/12 on September 3B 20d as to 1/12 on the last day of each of the Xiexonths

(4) This option vested as to 25% on the date of gradites to 25% on each of September 3, 2014, 2012GI61

(5) This option was 100% vested on the date of g

(6) This option vests in three equal installments ahed May 29, 2015, 2016 and 20:

Director Compensation

Mr. Rubin, Mr. Slavich and Mr. Xu receive a quarteclygsh payment of $1,500 as reimbursement for expensearred in connection with their service
independent directors serving on Committees oBibwrd. In February 2014, the Board approved congiemsfor calendar year 2014 for our directors. Marcutiv
directors who served as chair of a Board committeeived an annual grant of stock options with ggregate value of $110,000 and all other egaeutive directo
received an annual grant of stock options with ggregate value of $100,000, in each case baseda@nmarket valuation and the exercise price i gnant, whil
nonindependent, executive directors received no cosgiem for their service on the Board. The optiorest as to 25% of the shares on eac
March 31, June 30, September 30 and December 311df Zhe exercise price was determined based aoridkimg price on the date of the grant.

Mr. Lamadrid has a consulting agreement with useseribed below. Mr. Bunnell served as a directanufh the annual meeting of stockholders for the
ended June 30, 2013, which was held on May 29, 28&4lso served as our Chief Commercial Officeil tng voluntary resignation in June 2014.

The following table summarizes the annual compéms#br our non-employee directors during the yeaded June 30, 2014.

Nongqualified
Fees Earnec Non-Equity Deferred
or Paid in Stock Option Incentive Plan Compensation All Other

Name Cash Awards (1) (2) Awards (1) (3) Compensation Earnings Compensation Total

@ (b) (©) d (e) ® [(¢)] (h)
Lorenzo Lamadric $ — —  $ 110,00( — — % 60,00((4) $ 170,00(
Donald Bunnell (5 $ — — — — — % 116,25((4) $ 116,25(
Denis Slavict $ 6,00( —  $ 110,00( — — $ 116,00(
Harry Rubin $ 6,00( —  $ 110,00( — — $ 116,00(
Xu, Ziwang $ 6,00( —  $ 100,00( — — $ 106,00(
Gao, Fen $ — —  $ 100,00( — — — % 100,00(
Yang, Guang $ — —  $ 100,00( — — — $ 100,00(

(1) The amounts in th*Stock Award” and“Option Award” column reflect the aggregate grant date fair védu¢he fiscal year ended June 30, 2014, in accan
with ASC 718. Assumptions used in the calculatibthese amounts are included in “Note 11—Stock-BaSempensationto our audited financial stateme
for the fiscal year ended June 30, 2014 includeauinAnnual Report on Form 10-for the year then ended. However, as requiresl athounts shown exclu
the impact of estimated forfeitures related to ise-based vesting condition

(2) As of June 30, 2014, Messrs. Lamadrid, Slavich, Rudid Xu each had outstanding restricted stockdsxfar 36,667 shares of common stc

(3) As of June 30, 2014, Messrs. Lamadrid, Slavich, Ruu, Gao and Yang had outstanding options exat@sfor a total of 615,176, 715,176, 690,176, 393
155,278 and 155,278 shares of common stock, regelgc

(4) Represents compensation paid to Messrs. Lamadriamdell pursuant to their consulting agreementsergtice agreement as described be

(5) Mr. Bunnell did not stand for -election at the Annual Meeting of Stockholders far year ended June 30, 2013 and as a result,rhisesen the Board ceas
on May 29, 2014
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Charles Brown was appointed to the Board in July428nd as a result, received no compensation fosérivice on the Board during the year ended JQOi
2014. In August 2014, he received an option to &edi6,025 shares of common stock, which awardsviestour quarterly installments beginning on Segier 30
2014.

Mr. Lamadrid has a consulting agreement with ushferservice as Chairman of our Board. The agreemastinitially for a fouryear term effective August
2006 and was extended for an additional three yiaa#sigust 2010. In April 2014, the agreement weteeded through December 2014 and then to be atitihg
renewed for successive one year terms on each asaiy unless written notice of noenewal is delivered by us at least 30 days befloeeend of the terr
Mr. Lamadrid receives an annual consulting fee @,@80 and reimbursement for reasonable expensesédcin the performance of his services. The Carsgior
Committee also evaluates Mr. Lamadrid’s consultegdn an annual basis and determines if any chamgesgarranted.

On July 16, 2013, we entered into an employmetgretith Mr. Bunnell to serve as Chief Commerciafi€r, and he will focus on developing and closimep
and existing commercialization partnership oppatiem to address key business verticals throughniglogy licensing, equipment sales and engineesamgices. Mi
Bunnell's employment is terminable by either us or Mr. Buinaieany time, with or without notice. Mr. Bunnelias entitled to receive an annual base salary af
$180,000 and performance bonuses as may be awarded sole discretion of the Compensation Committdr. Bunnells salary was subject to increase in
discretion of the Board. The letter prohibits MurBell from competing with us during his employment for a period of twelve months thereafter aadshals:
prohibited from soliciting our employees for a pefriof twelve months after the termination of hispgmgment. Mr. Bunnell is also subject to confidelitygand non-
disparagement obligations. Mr. Bunnell's agreemeas terminated in June 2014 in connection with blsary resignation.
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OTHER INFORMATION

Principal Stockholders

The following table sets forth information with pest to the beneficial ownership of our commonlsta of March 31, 2015, by:
« each person who is known by us to beneficially ®#mor more of the outstanding class of our capitatk
« each member of the Boa
« each of our executive officers; ¢

« all of our directors and executive officers as aug

Beneficial ownership is determined in accordandd wie rules of the SEC. To our knowledge, eacthefholders of capital stock listed below has swoléng
and investment power as to the capital stock owumdelss otherwise noted.

Numbers of Shares o

Common Stock Beneficially % of Common Stock
Name and Address of Beneficial Owne Owned Outstanding (1)

Hongye International Investment Group Co., Ltd.

Haibowan Districi

Wubhai City

Inner Mongolia Autonomous Region Area

Peopl¢'s Republic of Chini 6,175,009: 8.4%
Shanghai Zhongmo Investment Management Co., Ltc

Unit 11, Room 240;

1188 Tangshan Road

Shanghai 200082

Peopl¢'s Republic of Chini 4,177,33! 5.7%
Lorenzo Lamadrid (4 3,945,331 5.3%
Harry Rubin (5) 903,51( 1.2%
Denis Slavich (6 878,51( 1.2%
Xu, Ziwang (7) 518,06« *
Gao, Feng (2), (11 6,368,25I 8.7%
Yang, Guang (11 193,157 *
Robert Rigdon (8 856,85¢ 1.2%
Kevin Kelly (9) 102,50( *
Charles Costenbader (1 272,41« *
Charles Brown (12 107,01¢ &
Roger Ondreko (12 50,00( *
Executive Officers and Directors as a group (15qes) 14,195,59 18.2%

Less than 19

Based on 73,300,304 shares outstanding as of Marc2035.

Mr. Gao is the Chairman and President of Hongyehasdsole voting and disposition control over thetsaes

Mr. Zhao, Bing has sole voting and disposition colndver these share

Includes 711,843 shares of common stock issuafae tige exercise of options which are currently eisable or exercisable within 60 da
Includes 786,843 shares of common stock issualde tige exercise of options which are currently eisable or exercisable within 60 da
Includes 811,843 shares of common stock issualde tige exercise of options which are currently eisable or exercisable within 60 da
Includes 481,397 shares of common stock issualde tige exercise of options which are currently eisable or exercisable within 60 da
Includes 804,858 shares of common stock issuaae tige exercise of options which are currently eisable or exercisable within 60 da

Includes 100,000 shares of common stock issuatde tige exercise of options which are currently eisable or exercisable within 60 days. Mr. Kellyigesd

as our Chief Accounting Officer, Controller and Gxary effective April 18, 201«
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(10) Includes 272,414 shares of common stock issualie tige exercise of options which are currently eisable or exercisable within 60 days. Mr. Costeeb
was hired as our Chief Financial Officer effectSeptember 3, 2013 and became our Chief Operatifige©éffective August 22, 201.

(11) Includes 193,157 shares of common stock issualie tiye exercise of options which are currently eisable or exercisable within 60 da

(12) Includes 107,018 shares of common stock issualie tige exercise of options which are currently eisable or exercisable within 60 days. Mr. Brown
appointed to the Board in July 20:

(13) Includes 50,000 shares of common stock issuable tippexercise of options which are currently eisatie or exercisable within 60 days. Mr. Ondreke
hired as our Chief Accounting Officer in May 2014ldvecame our Chief Financial Officer effective AsgR2, 2014

Executive Officers and Key Employees

All of our executive officers and key employees kstd in the following table, and certain infortioa concerning these officers and key employeesgt fo
Mr. Rigdon, who is also a member of the Board, fefidhe table:

Name Age Position
Robert Rigdor 56 President, Chief Executive Officer and Direc

Charles Costenbad 54 Chief Operating Office

Roger Ondrek 50 Chief Financial Office

Francis Lal 68 Senior Vice President and Chief Technology Off

Dr. John Wintel 60 Senior Vice President, Engineering and Project @ters
DelLome Fail 52 President of SES Technologies, L

Charles Costenbader . Mr. Costenbader joined us as our Chief Financfét€r in September 2013 and became our Chief Qipgr®fficer as of August 201
Mr. Costenbader has 25 years of experience in erretgied finance. In his most recent position witngent Energy Solutions, Inc., he was responsdyigrojec
financing activities regarding power generationjgets and hedging structures for environmentalitgethd power. Previously, Mr. Costenbader was W#tquarit
Bank Limited in the power and natural gas commeditlivision in Houston from 2007 to 2011 and 2@D2Q06. He sourced and structured energy assettapfiies
for investment and commodity risk management sesviddditionally, Mr. Costenbader has previous cfirefncial officer experience with Galveston Bay#iesel
L.P. From 1989 to 1998, he served as \goesident in the Structured Finance Group of GEit@hmhere he was responsible for underwriting amanagini
investments in the energy, natural gas storagehanet refinery, and pulverized coal sectors. Mr. tEolsader graduated from Lafayette College in Eg
Pennsylvania with a BS degree in mechanical engimggereceived an MBA in finance and operations nganagent from Columbia University and has a profess
engineer license. He serves on the board of directfoCoalview Ltd.

Roger Ondreko . Mr. Ondreko joined us as our Chief Accounting &éfi Controller and Secretary in May 2014 and becauneChief Financial Officer as
August 2014. He is a finance and accounting exeewtith more than 25 yearsxperience in the energy sector. Prior to joinisghe most recently served as Se
Vice President, Head of Midstream Structured Finap€évlacquarie Energy since 2009. During his teratrdlacquarie Energy, Mr. Ondreko was responsibl
significant fundraising and structured financiarsactions. Previously, he was Vice President,ggn@nance and accounting, at Constellation Enggggup, an
Senior Vice President, accounting and finance,ld?d@So Corporation, where he supervised the TréonsaStructuring Group. A registered Texas CPA, Mndrekc
holds a B.S. in Business Administration & Accougtinom Ohio State University.

Francis Lau . Mr. Lau joined us in September 2008 as Senior Wcesident and Chief Technology Officer. From Jayp@#06 until joining us, he was Vi
President of Gasification at GreatPoint EnergyCambridge, Massachusetts in charge of technologgldement. From 1970 until joining GreatPoint, Mrubwas th:
Executive Director of Gasification and Gas Proaes<lenter at the Gas Technology Institute (“GTi")Des Plaines, lllinois. At GTI, he led researdeyelopmen
demonstration, and deployment programs aimed ah@dad efficient conversion of coal, biomass, athérfeedstocks to electricity, hydrogen, and cligguid fuels
Mr. Lau received a B.Sc. degree in Chemical Engingefrom the University of Wisconsin, Madison, andSd. in Chemical Engineering from Northwes
University, Evanston, lllinois.

Dr. John Winter . Dr. Winter joined us in November 2010 as SenimeWPresident, Engineering and Project Operatidess responsible for our engineering
equipment sourcing activities and projects in thglementation phase outside of China and he prewd®ldwide technology development support. Dr. téfirha:
over 30 years of experience in the petrochemichlistry, including more than 15 years of gasifiaatiechnology research, engineering design, techséaices, an
gasification plant operations. Dr. Winter has hedhior positions at Range Fuels, Evergreen Enédy Energy, Texaco/ChevronTexaco, Worldwide Powel
Gasification, Allied Plastics and Dow Chemical. Bfinter holds a B.S. and M.S. in Chemical Enginegfiom the University of Alabama and a PhD in Chead
Engineering from the University of Houston.
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DelLome Fair . Ms. Fair was appointed President of SES TechnedndiLC, our wholly owned subsidiary that is resgible for all technologyelated order
licensing, proprietary equipment supply and tecaingervices globally, in March 2015. She began kaure with us in December 2014, serving as Senioe
President, Gasification Technology, and hery2&r gasification career spans leadership positioilsGE Energy and Chevron/Texaco. Prior to jainirs, Ms. Fair le
GE Energys global team of 135 engineers in the U.S., Indid €hina, as General Manager, Gasification & Pro&stems Technology. In that post, she
responsible for engineering to GEglobal gasification business, including busingsgelopment support, execution of customer ordees; product developme
services, and project management. Previously, MssFxpertise in gasification and IGCC technoldgg to her appointment as GEChief Consulting Engineer |
gasification. Her career has also included servaisgProduct Line Leader, Licensing Manager, and Taoby Manager for gasification in both GE i
Chevron/Texaco. Ms. Fair received her M.S. and B.&hemical Engineering from the University of Kasisa

Securities Authorized For Issuance Under Equity Corpensation Plans
The following table sets forth information regaigliour existing equity compensation plans as of Ahe014.
Equity Compensation Plan Information
Number of securities

Weighted averag:  remaining available for
Number of securities t exercise price of future issuance under

be issued upon exercis outstanding equity compensation plan
of outstanding options  options, warrants (excluding securities
warrants and rights and rights reflected in column (a))
Plan Category (@) (b) (c)
Equity compensation plans approved by securitydrsidl) 7,702,55(2) $ 1.07 2,021,70(2)
Equity compensation plans not approved by sechatgiers 6,616,66(3) $ 1.8¢ —
Total as of June 30, 20: 14,319,21 $ 1.4¢ 2,021,70:

(1) Consists of the Plai

(2) Of the total 12,000,000 shares under the Planpoptio acquire 7,702,550 shares of common stock wetstanding at June 30, 2014 and 152,468 shé
restricted stock had been granted under the

(3) As of June 30, 2014, warrants to acquire up to Q,@® shares of our common stock were outstandingonsulting firms (Crystal Vision Ener
Limited and Market Development Consulting Group, Jr

Certain Relationships and Related Party Transactios

Lorenzo Lamadrid, the Chairman of the Board, hasomsulting agreement with us, as disclosed undee¢htive and Director Compensatiomirectol
Compensation.”

The Audit Committee is required to approve all tedaparty transactions regardless of the dollarwarhdn assessing a related party transaction Atndit
Committee considers such factors as it deems apatepncluding, without limitation, (i) the bentfito us of the transaction; (ii) the commercials@nableness of t
terms of the related party transaction; (iii) thatemiality of the related party transaction to (is) the extent of the related partyinterest in the related ps
transaction; and (v) the actual or apparent cdrdfidnterest of the related party participatingtie related party transaction.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires ourctlirs and executive officers, and persons who ownenthan 10% of our equity securities, to file iad
reports of ownership and reports of changes in ostrig of our common stock with the SEC and to fstinis a copy of each filed report.

To our knowledge, based solely on review of theeopf such reports furnished to us and writtemasgntations that no other reports were requiredngl the
fiscal year ended June 30, 2014, our officersctlirs and greater than 10% beneficial owners tirfikdgt all required Section 16(a) reports.
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Stockholder Proposal Information

If you want to present a proposal from the floothet 2015 Annual Meeting of Stockholders or nomirateerson for election to the Board at such megtiac
must give us written notice no later than the clodusiness on March 3, 2016 and no earlier thanoftening of business on February 2, 2016, andwiothe
procedures outlined in our Bylaws. If the datelaf 2015 Annual Meeting of Stockholders is more ss lihan 45 days from June 1, 2016, the one ye&areasary o
the Annual Meeting, your notice of a proposal wil timely if we receive it no earlier than the openof business on the 120th day before the acti®@ of suc
meeting and no later than the later of (i) the elo§ business on the 90th day before the actual ofasuch meeting and (ii) the close of businesshententh da
following the date on which a written statementisgtforth the date of such meeting was mailedhi stockholders or the date on which it is firsicthsed to tr
public. In addition, in the event the number ofediors to be elected at the 2015 Annual Meetingtofidolders is greater than the number of direcidrese ternm
expire at that meeting, and there is no public annement by us naming all of the nominees for tiditnal directors to be elected or specifying #iee of th
increased Board before the close of business oniV&r2016, a stockholdarnotice shall be considered timely, but only witkpect to nominees for the additic
directorships created by such increase that abe fiilled by election at such annual meeting, 8hall be received at our principal executive effimot later than tl
close of business on the 10th day following the deat which such public announcement was first nigces.

If we do not receive notice of your proposal withins time frame, our management will use its @ionary authority to vote the shares it represastsh
Board may recommend. You may request a copy gbttwesions of the Bylaws governing the requiremedaoishotice at the below address.

If instead of presenting your proposal or nomineth@ meeting you want your proposal to be considiéor inclusion in next yea’proxy statement, you mi
submit the proposal so that it is received by Ma¢l2016 and it must set forth the specific inforioratrequired by Rule 14a-8 or Rule 1#8; as applicable,
Regulation 14A of the Exchange Act. If the datehaf Annual Meeting of Stockholders for the fiscahyending June 30, 2015 is more than 30 days frora 1, 201¢
the one year anniversary date of the Annual Meetinmptice will be timely if we receive it a reasbletime before we begin to print and send our praterials fo
such meeting.

In each case, your notice should be sent in writinBoger Ondreko, our Chief Financial Officer Syhthesis Energy Systems, Inc., Three RiverwayeS300
Houston, Texas 77056.

Other Matters

We have included a copy of our Annual Report onnia0K for the fiscal year ended June 30, 2014 with hmexy statement, which includes our auc
consolidated financial statements for the year #rested. We will bear the cost of soliciting proxiegshe accompanying form. In addition to soligitatby mail, ou
officers, directors and regular employees may solaur proxy by telephone, by facsimile transmassor in person, for which they will not be compatesl.

We file annual, quarterly, current and special reproxy statements, and other information with SEC. Our SEC filings are available to the publier the
Internet at the SEC’s website_at www.sec.gad on our website at www.synthesisenergy.cofou may also read and copy any document we filk the SEC at it
public reference facilities at 100 F Street, N\VEgshington, D.C. 20549.

You may also request copies of any of our filingswriting or telephoning us at our principal exeeetoffice: Roger Ondreko, our Chief Financial O
Synthesis Energy Systems, Inc., Three RiverwayeSd0, Houston, Texas 77056, telephone (713) $08-0

By Order of the Board of Director
/sl Robert Rigdol

Robert Rigdor
President and Chief Executive Offic
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APPENDIX A

CERTIFICATE OF AMENDMENT
TO
CERTIFICATE OF INCORPORATION
OF
SYNTHESIS ENERGY SYSTEMS, INC.

Pursuant to the provisions of Section 242 of thea®are General Corporation Law, as amended (D&CL "), SYNTHESIS ENERGY SYSTEMS, INC., a
Delaware corporation (theCorporation "), hereby certifies as follows:

ARTICLE ONE

The name of the Corporation is SYNTHESIS ENERGY SEBIS, INC.

ARTICLE TWO

This amendment to the Corporation’s Certificaténabrporation (the ‘Certificate of I ncorporation ") was duly adopted in accordance with Section @#the
DGCL by the board of directors on March 31, 2015 baythe stockholders of the Corporation at a meetirthe stockholders held on June 1, 2015.

ARTICLE THREE

Article V of the Certificate of Incorporation is lééed and replaced in its entirety as follows:

@

(b)

(©

“ ARTICLE V
The total number of shares of stock of all clasgieish the Corporation shall have authority to issu220,000,000 shares consisting of (i) 200,000 $}tare:
of common stock, par value $.01 per share (therhi@on StocK), and (ii) 20,000,000 shares of preferred stqe, value $.01 per share (the “ Preferred
Stock™).

Each holder of Common Stock shall be entitled te wote for each share of Common Stock held of tebgrsuch holder on the record date for such
Except as otherwise required by the Delaware Ladvsabject to the rights of any holder of issued amidtanding shares of Preferred Stock, the holafers
Common Stock shall possess all voting power, ardiens of shares of Preferred Stock shall not bigleshto receive notice of any meeting of stockleotdat
which they are not entitled to vote. Subject to praferential rights of any class or series of &meld Stock outstanding from time to time, (i) whas and if
dividends or distributions are declared on outstamdhares of Common Stock, whether payable in,casturities of the Corporation or other propeggch
holder of record of Common Stock on the record éat@ny such dividend or distribution shall beiged to share ratably in such dividend or disttibo in
proportion to the number of shares of Common StetHl by such holder on the record date for suctideid or distribution and (ii) upon any voluntany o
involuntary liquidation, dissolution or winding @b the Corporation, each holder of outstanding shaf Common Stock shall be entitled to share haiab
the assets of the Corporation to be distributedrantioe holders of Common Stock in proportion tortbenber of shares of Common Stock held by such
holder.

(i) Preferred Stock may be issued from time to teiiber as a class without series or as a clasadnane or more series. All shares of PreferredIStid
issued as a class without series, or all sharBsaférred Stock of any one series, if issued iieseshall be identical to each other in all respaad shall
entitle the holders thereof to the same rights@ndleges, except that shares of any one serseesat different times may differ as to the d&tm® which
dividends thereon, if cumulative, shall be cumuikat

(i) The board of directors is hereby expressiyte@svith the authority to adopt a resolution ooiegons providing for the issuance of authorized inissue
shares of Preferred Stock and to fix in any susbltion or resolutions the designations, rightging rights, and relative, participating, optiooalother
special rights, if any, of such class or serieBreferred Stock and the qualifications, limitati@nsestrictions of any such class or series ofdPred Stock (a
“ Preferred Stock Resolutid). The authority of the board of directors to isfereferred Stock shall include, without limitatitime power and authority to
determine and establish by a Preferred Stock Riéswolthe following:
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(1) Voting rights, if any, including, without liration, the authority to confer multiple votes plear®, voting rights as to specified matters orassur,
subject to the provisions of this Certificate ofdnporation, voting rights to be exercised eitlogiether with the holders of Common Stock as a singl
class, or independently as a separate class;

(2) The rate per annum and the times at and congitipon which the holders of shares of such daseries shall be entitled to receive dividends, t
conditions and dates upon which such dividendd begbayable and whether such dividends shall bautative or noncumulative, and, if cumulative,
the terms upon which such dividends shall be cutivela

(3) Redemption, repurchase, retirement and sinkingd rights, preferences and limitations, if afe amount payable on shares of such class or &&
the event of such redemption, repurchase or re¢inénthe terms and conditions of any sinking fuhd,manner of creating such fund or funds and
whether any of the foregoing shall be cumulative@ncumulative;

(4) The rights to which the holders of the sharfesuch class or series shall be entitled upon ahyntary or involuntary liquidation, dissolution or
winding up of the Corporation;

(5) The terms, if any, upon which the shares ohsilass or series shall be convertible into or argleable for shares of stock of any other class or
classes or of any other series of the same or ey olass or classes, including the price or prarethe rate or rates of conversion or exchandetas
terms of adjustment, if any;

(6) The conditions or restrictions upon the creatibindebtedness of the Corporation or upon theasce of additional Preferred Stock or other stock
ranking on a parity therewith, or senior theretdhwespect to dividends or distribution of asseten liquidation; and

(7) The conditions or restrictions with respecttte issuance of, payment of dividends upon, ontbking of other distributions to, or the acquisitiar
redemption of, shares ranking junior to the Pref#®tock or to any series thereof with respectwiolends or distribution of assets upon liquidation

(iii) Except as otherwise provided in a Preferrédc® Resolution, the number of shares constitwaisgries of Preferred Stock may be increased (fiut n
above the total number of authorized shares ofltes) or decreased (but not below the numberareshthereof then outstanding) to the fullest éxten
permitted by Delaware Law by like action of the fbaf directors.

(iv) Shares of any series of any Preferred Stoakhlave been redeemed (whether through the opeiatti sinking fund or otherwise), purchased by the
Corporation, or which, if convertible or exchandeabave been converted into, or exchanged foreshaf stock of any other class or classes or gitence:
of indebtedness shall resume the status whichhhdybefore being designated as part of a claseeféifed Stock and may be redesignated and reisalled
subject to the conditions or restrictions on issgaset forth in the Preferred Stock Resolutiortirdeto any class or series of Preferred Stocktarahy filing
required by law.”

IN WITNESS WHEREOF, the undersigned, being the duwlthorized President & Chief Executive Officetttodé Corporation, for the purpose of amending the
Certificate of Incorporation of the Corporation guant to Section 242 of the DGCL, does make apdtik Certificate of Amendment this 1st day ofelu2015.

SYNTHESIS ENERGY SYSTEMS, INC.

By: /s/ Robert Rigdol
Robert Rigdon, President & Chief Executive Offi
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ANNUAL MEETING OF STOCKHOLDERS OF

SYNTHESIS ENERGY SYSTEMS, INC.

June 1, 2015

GO GREEN
e-Consent makes it easy to go paperless. With e-Consent, you can quickly acoess your proxy
material, statements and other eligible documents enlineg, while reducing costs, clutier and
paper wasle. Enroll loday via www.amstock.com o enjoy online access.

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL.

The Notice of Meeting, proxy statement and proxy card
are available at http://www.astproxyportal com/ast/15351

Please sign, date and mail
your proxy card in the
envelope provided as soon
as possible.

+ Please detach along perorated line and mail in the envelope provided. +

I c20&430030000000000000 X OLOLLS

THE EOARD OF DIRECTORS RECOMMENDS A VOTE “FOR" THE ELECTION OF ALL DIRECTORS AND "FOR" PROPOSALS 2 AND 3.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE [x]

FOR RGANST ABSTAIN

1. Election of Directors: To elec! eight directors. 2. To amend our Certificate of Incorporation to authonize a class of I:' l:' l:'
preferred stock, consisting of 20,000,000 authorized shares,
NOMINEES: ) which may be issued in one or more series, with such rights,
D e O Lorenzo Lamadrid preferences, privileges and restrictions as shall be fixed by our
2 Robert Rigdon Board of Directors.
WITHHOLD AUTHORTY 2 Denis Slavich
FOR ALL NOMINEES > Harry Rubin
> Xu, Ziwang 3. To ratify the selection of BDO USA, LLP to serve as our D D |:|
|:| FORALLEXCERY. > Gao, Feng independent registered public accountants for the year ended
e wEM O Yang, Guang June 30, 2015.
) Charles M. Brown

4. To consider and act on such other business as may propery come before the
meeting or any adjournment or postponement of the meeting.

INSTRUCTIONS: ani‘lhholdaumunry to wote for any indwadual nomines(s), mark “FOR ALL EXCEPT"
and fill in the circle next 1o each nominee you wish (o withhold, as shown here:

To change the address on your account, please check the box at right and
indicate your new address in the address space above, Please note that
changes to the registered name(s) on the accounl may not be submillad via
this method.

Swnature of Slockhoider | Diate: Signatura of Stockhaider | | Crate:

Mote: Plaasa sign exaclly BS your RAME o NEMES APEAr on Bis Proxy, WWhen shares are hekl jaintly, sach helder should Sign. IWhan Sipning 45 éxeculos, admnistratoe, aliamay, IFUSIBE o guardian, please gie fuil
- title &5 such. i the signer |s a corporation. pleasa sign full corporata name by duly Bulharized officar, ghing full iie &8 Such. If signar is @ partnership, plaase sign in partnership name By authonzed parson -




SYNTHESIS ENERGY SYSTEMS, INC.
Three Riverway, Suite 300
Houston, Texas 77056

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints Robert Rigdon, Charles Costenbader and Roger Ondreko
as the true and lawful attorneys, agents and proxies of the undersigned, each with full power of
substitution, to represent and vote as designated on the reverse side, all the shares of Common
Stock of Synthesis Energy Systems, Inc. held of record by the undersigned on April 6, 2015 at the
Annual Meeting of Stockholders to be held at the Company's headquarters located at Three

Riverway, Suite 300, Houston, Texas 77056, on June 1, 2015, or any adjournment or postponement
thereof.

(Continued and to be signed on the reverse side)

H 1.1 14475 1







ANNUAL MEETING OF STOCKHOLDERS OF

SYNTHESIS ENERGY SYSTEMS, INC.

June 1, 2015

PROXY VOTING INSTRUCTIONS

INTERMET - Access "www.voteproxy.com” and follow the on-screen
instructions or scan the QR code with your smariphone. Have your
proxy card available when you access the web page.

TELEPHONE - Call toll-free 1-800-PROXIES (1-800-776-9437) in
the United States or 1-718-921-8500 from foreign countries from any
touch-tone telephone and follow the instructions. Have your proxy
card available when you call.

\iote online/phone until 11:58 PM EST the day before the meeting.

MAIL - Sign, date and mail your proxy card in the envelope
provided as soon as possible.

IN PERSON - You may vole your shares in person by attending
the Annual Meeting.

GO GREEN - e-Consent makes it easy to go paperless. With
e-Consent, you can quickly access your proxy material, statements
and other eligible documents online, while reducing costs, clutter
and paper waste. Enrofl today via www.amstock.com to enjoy online
access.

gﬁ

=

COMPANY NUMBER

ACCOUNT NUMBER

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL:

The Notice of Meeting, proxy statement and proxy card
are available at http://www.astproxyportal.com/ast/ 15351

* Please detach along perforated line and mail in the envelope provided [F you are not voting via telephone or the Intemet. *

I 20830030000000000000 1

OLOLLS

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR" THE ELECTION OF ALL DIRECTORS AND "FOR" PROPOSALS 2 AND 3.
PLEASE 5IGN, DATE AND RETURMN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR ELACK INK AS SHOWN HERE

1. Election of Directors: To elect eight directors. 2

MOMINEES:

FOR AGANST ABSTAIN
To amend our Certificate of Incorporation to authorize a class of |:| |:| |:|
preferred stock, consisting of 20,000,000 authorized shares,
which may be issued in one or more series, with such rights,

D FOR ALL NOMINEES O Lorenzo Lamadrid preferences, privileges and restrictions as shall be fixed by our
) Robert thldun Board of Directors.
WITHHOLD AuTHoRmY = Denis Slavich
FOR ALL NOMINEES > Harry Rubin
O Xu, Ziwang 3. To ralify the selection of BDO USA, LLP to serve as our [ | [ | [ ]
|:| EMLEEEFI O Gao, Feng independent registered public accountants for the year ended
I restnactions below) > Yang, G!.IEI'IQ June 30, 2015.
]

Charles M. Brown

. To consider and act on such other business as may properly come before the

meeting or any adjournment or postponement of the meeting.

INSTRUCTIONS: To withhold authority to welé for any indeidual nominee(s), mark "FOR ALL EXCEPT"
ard fill in the circle next 1o each nominee you wish (o withhold, as shown here: @

Toe change the address an your account, please check the box al right and

indicate your new address in the address space above. Please note that EI
changes o the registered namea(s) on the accounl may not be submillad via

this method

Sygnabwe of Slockhoider | Crate:

Signatura of Stockholder Data:

Mote: Please sign exaclly &5 your name or namas appear on this Proay, When shares are held joindly, each holder should sign.  Whan signing a5 exscules, adminisiralon, aftornay, busiee of quardian, please ghve ful
- tithe &5 such. i the signer is a corporation, please sign fdl corporsts name by duly authorized officar, gving full litte &3 such. | signer js a partnesship, plaase sign in parnesship nama By aulhonzed parson







