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SYNTHESIS ENERGY SYSTEMS, INC.
Three Riverway, Suite 300
Houston, Texas 77056
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held November 29, 2017
You are cordially invited to attend a special meeting of the stockholders of Synthesis Energy Systems, Inc., which will be held at 9 a.m. Central time on
November 29, 2017, at our offices at Three Riverway, Suite 300, Houston, Texas 77056, for the purpose of voting on proposals to (i) authorize our Board of
Directors (the “Board”), in its sole and absolute discretion, without further action of the stockholders, to amend our Certificate of Incorporation to implement
a reverse stock split of our common stock at a ratio of not less than 1-for-2 and not greater than 1-for-8, within one year from the date of the meeting, with the
exact ratio to be determined by the Board, and (ii) approve an adjournment of the Special Meeting from time to time, if necessary or appropriate (as
determined in good faith by the Board or a committee thereof), to solicit additional proxies if there are not sufficient votes in favor of the reverse split
proposal.
If you were a stockholder at the close of business on October 12, 2017, you are entitled to notice of and to vote at the meeting. A stockholders list will be
available at our offices, Three Riverway, Suite 300, Houston, Texas 77056, for a period of ten days prior to the meeting or any adjournment or postponement
of the meeting. The stockholders list will also be available for inspection at the meeting.
Your vote is important. Whether or not you plan to attend the meeting, we urge you to read the proxy statement carefully, and to use the instructions on
the enclosed proxy card to vote by telephone or Internet or by signing, dating, and returning the enclosed proxy card in the postage-paid envelope provided.
The prompt return of proxies will ensure a quorum and save us the expense of further solicitation.
The Board unanimously recommends that you vote “FOR” the proposal.
By Order of the Board of Directors,
Delome Fair
President and Chief Executive Officer
October 13, 2017

SYNTHESIS ENERGY SYSTEMS, INC.
THREE RIVERWAY, SUITE 300
HOUSTON, TEXAS 77056
PROXY STATEMENT
The Board is soliciting proxies for a special meeting of our stockholders (the “Special Meeting”) to be held at our offices at Three Riverway, Suite 300,
Houston, Texas 77056, on November 29, 2017, and at any adjournment or postponement thereof, for the purposes set forth in the accompanying notice. This
proxy statement and the accompanying proxy card are first being mailed to stockholders on or about October 13, 2017. Stockholders are urged to read
carefully the material in this proxy statement.
QUESTIONS AND ANSWERS
The Proposal
Q:
Why am I receiving this proxy statement?
A:

We sent you this proxy statement and the enclosed proxy card because the Board is soliciting proxies for a special meeting of stockholders. You are
receiving a proxy statement because you owned shares of our common stock, par value $0.01 per share, on October 12, 2017, the record date for the
Special Meeting (the “Record Date”), and that entitles you to vote at the Special Meeting. By use of a proxy, you can vote whether or not you
attend the Special Meeting. This proxy statement describes the matter on which we would like you to vote and provides further information so that
you can make an informed decision.

Q:

What will I be voting on?

A:

The two proposals are (i) to authorize the Board, in its sole and absolute discretion, without further action of the stockholders, to amend our
Certificate of Incorporation to implement a reverse stock split of our common stock at a ratio of not less than 1-for-2 and not greater than 1-for-8,
within one year from the date of the meeting, with the exact ratio to be determined by the Board, and (ii) to approve an adjournment of the Special
Meeting from time to time, if necessary or appropriate (as determined in good faith by the Board of Directors or a committee thereof), to solicit
additional proxies if there are not sufficient votes in favor of the reverse split proposal.

Q:

Why are we seeking stockholder approval for the proposals?

A:

We are seeking stockholder approval as required by the Delaware General Corporation Law for any amendment to our certificate of incorporation.

Meeting Procedures
Q:
Who can attend and vote at the Special Meeting?
A:

You can attend and vote at the Special Meeting if you were a stockholder at the close of business on the record date, October 12, 2017.

Q:

How do I cast my vote?

A:

If your shares are registered directly in your name with our transfer agent, American Stock Transfer & Trust Company, you are considered the
registered stockholder for those shares. As the registered stockholder, you have the right to vote those shares and we will send you the proxy
materials and a proxy card. You may vote by marking, signing, dating and returning the enclosed proxy card in the enclosed prepaid envelope.
Alternatively you may vote by telephone, via the Internet, or in person by attending the Special Meeting. Instructions on how to vote by phone or
via the Internet are set forth on the enclosed proxy card. In the event that you return a signed proxy card on which no directions are specified, your
shares will be voted as recommended by the Board.
If your shares are registered in the name of a broker, bank or other nominee (typically referred to as being held in “street name”), you will receive
instructions from your broker, bank or other nominee that must be followed in order for your broker, bank or other nominee to vote your shares per
your instructions. Many brokerage firms and banks have a process for their beneficial holders to provide instructions via the Internet or over the
telephone. If Internet or telephone voting is unavailable from your broker, bank or other nominee, please complete and return the enclosed voting
instruction card in the addressed, postage paid envelope provided.

Under the rules that govern brokers who are voting with respect to shares that are held in street name, brokers have the discretion to vote such
shares on routine matters, but not on non-routine matters. Approval of the reverse split proposal and the related adjournment proposal would be
considered a routine matter.
Because this is a routine matter, if you hold your shares through a broker, bank, trustee or other nominee and you do not instruct them how to
vote on this proposal, your broker may have authority to vote your shares. As a result, a failure to instruct your broker, bank or other
nominee on how to vote your shares will not necessarily count as a vote against this proposal, and your broker may have discretion to vote for
or against the proposal without your instruction. See “Vote Required” following the proposals for further information.
If you hold shares through a broker, bank or other nominee and wish to be able to vote in person at the Special Meeting, you must obtain a legal
proxy from your broker, bank or other nominee and present it to the inspector of election with your ballot at the Special Meeting.
Q:

What voting methods are available?

A:

We send proxy cards to all registered stockholders to enable them to vote their shares. Instructions on how to vote by phone or via the Internet are set
forth on the enclosed proxy card. Stockholders who submit a proxy card, or vote by phone or via the Internet, need not vote at the Special Meeting.
However, we will pass out written ballots to any registered stockholder or holder of a legal proxy who wishes to vote in person at the Special Meeting.

Q:

Are the proxy materials available on the Internet?

A:

Pursuant to the rules promulgated by the Securities and Exchange Commission (the “SEC”), we are providing access to our proxy materials both by
sending you this full set of proxy materials, including a proxy card, and by notifying you of the availability of our proxy materials on the Internet.
This proxy statement is available on the home page of our web site at www.synthesisenergy.com. Additionally, and in accordance with new SEC rules,
we maintain the proxy materials on our website in a manner that will not infringe on your anonymity if you access them.

Q:

How does the Board recommend I vote on the proposals?

A:

The Board recommends you vote “FOR” approval of each of the proposals.

Q:

Can I revoke my proxy?

A:

Yes. If you are a registered stockholder, you can revoke your proxy at any time before it is exercised by:
• submitting a properly signed proxy card with a more recent date, which must be received by 11:59 p.m., Central Time, on November 28, 2017;
• voting again via the Internet, if you have previously voted via the Internet;
• giving written notice of your revocation before the Special Meeting to David Hiscocks, our Corporate Controller at our offices, Three Riverway,
Suite 300, Houston, Texas 77056, which we must receive by 11:59 p.m., Central Time, on November 28, 2017; or
• attending the Special Meeting and voting your shares in person.
If you are a beneficial owner, please refer to the voting instructions provided by your individual broker, bank, trustee or other nominee for their
procedures for revoking or changing your vote.

Q:

Who will count the votes?

A:

A representative of the company will act as the inspector of the election and will count the votes.

Q:

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

A:

Because many stockholders are unable to attend the Special Meeting, the Board solicits proxies to ensure that each stockholder has an opportunity
to vote on all matters scheduled to come before the Special Meeting. In addition to the solicitation by the Board, we have retained Georgeson Inc., a
proxy soliciting firm, to assist with the solicitation of proxies for a fee not to exceed $7,500, plus reimbursement for out-of-pocket expenses and the
possible payment of certain other supplemental fees. We will bear the costs of the proxy solicitation.

Q:

What is a “quorum?”

A:

A quorum is the presence at the Special Meeting, in person or by proxy, of the holders of a majority of the outstanding shares of our common stock
as of the record date. There must be a quorum for the Special Meeting to be held. If you submit a valid proxy card or attend the Special Meeting,
your shares will be counted to determine whether there is a quorum. Abstentions and broker non-votes will be counted toward the quorum.

Q:

What happens if there is not a quorum at the Special Meeting?

A:

Pursuant to our Amended and Restated Bylaws, the Special Meeting may be adjourned by the chairman of the Special Meeting to reconvene at the
same or some other place. If the adjournment is for more than 30 days, or if after the adjournment a new record date is fixed for the adjourned
meeting, notice of the adjournment shall be given to each stockholder of record entitled to vote at the Special Meeting.

Q:

What vote is required to approve the proposals?

A:

The approval of the reverse split proposal requires the affirmative vote of the holders of a majority of the outstanding shares entitled to vote at the
Special Meeting, in person or by proxy. The approval of the adjournment proposal requires the affirmative vote of the holders of a majority of shares
of common stock represented at the Special Meeting, in person or by proxy, and entitled to vote.

Q:

What shares are included on my proxy card?

A:

Your proxy card represents all shares registered to your account with the same social security number and address.

Q:

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

A:

Your shares are probably registered in more than one account. You should vote each proxy card you receive. We encourage you to consolidate all
your accounts by registering them in the same name, social security number and address. This can be accomplished by contacting your stock broker.

Q:

How many votes can I cast?

A:

On all matters, you are entitled to one vote per share of common stock.

Q:

Where can I find the voting results of the Special Meeting?

A:

The preliminary voting results will be announced at the Special Meeting. The final results will be published in a current report on Form 8-K to be
filed promptly after the Special Meeting.

Q:

Who can help answer my questions?

A:

If you have any questions or if you need additional copies of this proxy statement or the enclosed proxy card, you should contact Georgeson, Inc.,
our proxy solicitor, at 1-866-413-5901.
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Cautionary Note regarding Forward-Looking Statements
This proxy statement includes “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended (the
“Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). All statements other than statements of
historical fact are forward-looking statements. Forward-looking statements are subject to certain risks, trends and uncertainties that could cause actual results
to differ materially from those projected. Among those risks, trends and uncertainties are the ability of Batchfire and AFE management to successfully grow
and develop their Australian assets and operations, including Callide and Pentland; the ability of Batchfire to produce earnings and pay dividends; our
ability to raise additional capital; our ability to develop and expand business of the TSEC joint venture in the joint venture territory; our ability to develop
our power business unit and our other business verticals, including DRI steel, through our marketing arrangement with Midrex Technologies, and
renewables; our ability to successfully develop the SES licensing business; the ability of the ZZ Joint Venture to retire existing facilities and equipment and
build another SGT facility; the ability of our project with Yima to produce earnings and pay dividends; the economic conditions of countries where we are
operating; events or circumstances which result in an impairment of our assets; our ability to reduce operating costs; our ability to make distributions and
repatriate earnings from our Chinese operations; our ability to maintain our listing on the NASDAQ Stock Market; our ability to successfully commercialize
our technology at a larger scale and higher pressures; commodity prices, including in particular natural gas, crude oil, methanol and power, the availability
and terms of financing; our customers’ and/or our ability to obtain the necessary approvals and permits for future projects; our ability to estimate the
sufficiency of existing capital resources; the sufficiency of internal controls and procedures; and our results of operations in countries outside of the U.S.,
where we are continuing to pursue and develop projects. Although we believe that in making such forward-looking statements our expectations are based
upon reasonable assumptions, such statements may be influenced by factors that could cause actual outcomes and results to be materially different from those
projected. We cannot assure you that the assumptions upon which these statements are based will prove to have been correct.
When used in this proxy statement, the words “expect,” “anticipate,” “intend,” “plan,” “believe,” “seek,” “estimate” and similar expressions are intended
to identify forward-looking statements, although not all forward-looking statements contain these identifying words. Because these forward-looking
statements involve risks and uncertainties, actual results could differ materially from those expressed or implied by these forward-looking statements for a
number of important reasons, including those discussed under “Risk Factors” in our Annual Report on Form 10-K for the year ended June 30, 2016, as well as
in “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and elsewhere in our subsequently filed Quarterly Reports on
Form 10-Q.
You should read these statements carefully because they discuss our expectations about our future performance, contain projections of our future
operating results or our future financial condition, or state other “forward-looking” information. You should be aware that the occurrence of certain of the
events described in this proxy statement could substantially harm our business, results of operations and financial condition and that upon the occurrence of
any of these events, the trading price of our common stock could decline, and you could lose all or part of your investment.
We cannot guarantee any future results, levels of activity, performance or achievements. Except as required by law, we undertake no obligation to update
any of the forward-looking statements in this proxy statement after the date hereof.
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Proposal 1
PROPOSAL TO AUTHORIZE BOARD TO AMEND OUR CERTIFICATE OF INCORPORATION TO EFFECT A REVERSE SHARE SPLIT OF OUR
COMMON STOCK
General
We are asking you to approve a proposal to authorize the Board, in its sole and absolute discretion, without further action of the stockholders, to file
an amendment to our Certificate of Incorporation (the “Certificate”), to effect a reverse stock split of our common stock at a specific ratio to be determined by
the Board, ranging from 1-for-2 and 1-for-8, inclusive (the “Reverse Split”). This proposal is being submitted for your approval pursuant to the Delaware
General Corporation Law and SEC rules.
If this Proposal 1 is approved by stockholders, the Board will have the authority, but not the obligation, in its sole and absolute discretion, and
without further action on the part of the stockholders, to affect the approved Reverse Split by filing the amendment with the Secretary of State of the State of
Delaware at any time after the stockholders’ approval of the Reverse Split. If the amendment has not been filed with the Secretary of State of the State of
Delaware within one year from the date of the Special Meeting, the Board will abandon the Reverse Split.
The text of the proposed amendment is included as Annex A to this Proxy Statement. Such text is however subject to revision for such changes as
may be required by the Secretary of State of the State of Delaware, and other changes consistent with this Proposal 1 that we may deem necessary or
appropriate.
Reasons for Reverse Split
Our common stock is listed on the NASDAQ. In order for our common stock to continue to be listed on the NASDAQ, we must comply with various
listing standards, including that we maintain a minimum average closing price of at least $1.00 per share of common stock during a consecutive 30 tradingday period. On December 21, 2016, we received a deficiency letter from the NASDAQ notifying us that, for the last 30 consecutive business days, the bid
price for our common stock had closed below the minimum $1.00 per share requirement for continued inclusion on the NASDAQ Global Market pursuant to
the NASDAQ Listing Rules (the “Rules”). In accordance with the Rules, the Company was provided an initial period of 180 calendar days to regain
compliance with the listing requirements. On June 27, 2017, we were granted an additional 180-day period, or until December 18, 2017 to regain compliance
with the listing requirements. The Board has approved the proposed Reverse Split amendment and recommends that stockholders approve such amendment
for the purpose of increasing the price of our common stock in order to regain compliance with the NASDAQ’s listing requirements.
In addition to our desire to continue to be listed on an exchange, the Board believes that the low market price of our common stock impairs our
marketability and acceptance by institutional investors and other members of the investing public, and creates a negative impression of our company.
Theoretically, decreasing the number of shares of common stock outstanding should not, by itself, affect the marketability of the shares, the type of investor
who would be interested in acquiring them, or our reputation in the financial community. In practice, however, many investors and market makers consider
low-priced stocks as unduly speculative in nature and, as a matter of policy, avoid investment and trading in such stocks. The presence of these negative
perceptions may adversely affect not only the pricing of our common stock but also the trading liquidity. In addition, these perceptions may affect our
commercial business and our ability to raise additional capital through equity and debt financings.
We expect that the decrease in the number of outstanding shares of our common stock resulting from the Reverse Split, and the anticipated increase
in the per share trading price will encourage greater interest in our common stock among members of the financial community and the investing public, and
possibly create a more liquid market for our stockholders. However, the possibility exists that stockholder liquidity may be adversely affected by the reduced
number of shares outstanding if the Reverse Split is affected, particularly if the trading price per share of our common stock begins a declining trend after the
Reverse Split takes effect.
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Effects of Reverse Split on our Common Stock
General
If the Reverse Split is approved and implemented, the principal effect will be to proportionately decrease the number of outstanding shares of
common stock based on the ratio selected by the Board. Our common stock currently registered under Section 12(b) of the Exchange Act, and we are subject
to the periodic reporting and other requirements of the Exchange Act. The Reverse Split will not affect the registration of our common stock under the
Exchange Act or the listing of our common stock on the NASDAQ. Following the Reverse Split, our common stock will continue to be listed on the NASDAQ
under the symbol “SYMX,” although it will be considered a new listing with a new CUSIP number.
Proportionate voting rights and other rights of the holders of our common stock will not be affected by the Reverse Split, other than as a result of the
treatment of fractional shares as described below. For example, a holder of 2% of the voting power of the outstanding shares of our common stock
immediately prior to the effectiveness of the Reverse Split will generally continue to hold 2% of the voting power of the outstanding shares of our common
stock after the Reverse Split. The number of stockholders of record will not be affected by the Reverse Split (except to the extent any are cashed out as a
result of holding fractional shares). If approved and implemented, the Reverse Split may result in some stockholders owning “odd lots” of less than 100
shares of common stock. Odd lot shares may be more difficult to sell, and brokerage commissions and other costs of transactions in odd lots are generally
somewhat higher than the costs of transactions in “round lots” of even multiples of 100 shares. The Board believes, however, that these potential effects are
outweighed by the benefits of the Reverse Split.
If the Reverse Split is approved, the increased proportion of our authorized but unissued shares of common stock to be issued and outstanding shares
could, under certain circumstances, have an anti-takeover effect. For example, such a change could permit future issuances of our common stock that would
dilute the share ownership of a person seeking to effect a change in composition of the Board or contemplating a tender offer or other transaction for a
combination with us and another entity. The Reverse Split, however, is not being proposed in response to any effort of which we are aware to accumulate
shares of our common stock or to obtain control of us.
No Going Private Transaction
Notwithstanding the decrease in the number of outstanding shares following the proposed Reverse Split, the Board does not intend for this
transaction to be the first step in a “going private transaction” within the meaning of Rule 13e-3 of the Exchange Act.
No Appraisal Rights
Stockholders have no right under Delaware law or the Certificate, to dissent from the Reverse Split or to dissent from the payment of cash in lieu of
issuing fractional shares.
Effects on Reverse Split on Outstanding Convertible Securities
The number of shares of common stock subject to outstanding convertible securities issued by us will be reduced by the same ratio as the reduction
in the outstanding shares of common stock resulting from the Reverse Split and the exercise price will be increased by the same ratio.
Effectiveness of the Reverse Split
The Reverse Split would become effective on the date of filing of the amendment with the office of the Secretary of State of the State of Delaware.
On the effective date, shares of common stock issued and outstanding immediately prior thereto will be combined and converted, automatically and without
any action on the part of the stockholders, into new shares of common stock in accordance with the Reverse Split ratio determined by the Board within the
limits set forth in this Proposal 1.
Effect on Legal Ability to Pay Dividends
The Board has not declared, nor does it have any plans to declare in the foreseeable future, any distributions of cash, dividends or other property,
and we are not in arrears on any dividends. Therefore, we do not believe that the Reverse Split will have any effect with respect to future distributions, if any,
to our stockholders.
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Treatment of Fractional Shares
No fractional shares would be issued if, as a result the Reverse Split, a registered stockholder would otherwise become entitled to a fractional share.
Instead, stockholders who otherwise would be entitled to receive fractional shares because they hold a number of shares not evenly divisible by the ratio of
the Reverse Split will automatically be entitled to receive an additional share of our common stock. In other words, any fractional share will be rounded up to
the nearest whole number.
Accounting Consequences of Reverse Split – Reduction in Stated Capital
The par value of our common stock would remain unchanged at $0.01 per share after the Reverse Split. However, the stated capital on our balance
sheet attributable to our common stock would be adjusted downward in proportion to the Reverse Split. Correspondingly, our additional paid-in capital
account, which consists of the difference between our stated capital and the aggregate amount paid to us upon issuance of all currently outstanding common
stock, shall be credited with the amount by which stated capital is reduced. Our total stockholders’ equity, in the aggregate, will remain unchanged.
Additionally, net income (loss) per share would increase proportionately as a result of the Reverse Split since there will be a lower number of shares
outstanding.
Book-Entry Shares
If the Reverse Split is effected, stockholders who hold uncertificated shares (i.e. shares held in book-entry form and not represented by a physical
share certificate), either as direct or beneficial owners, will have their holdings electronically adjusted by our transfer agent (and, for beneficial owners, by
their brokers or banks that hold in “street name” for their benefit, as the case may be) to give effect to the Reverse Split.
Stockholders who hold uncertificated share as direct owners will be sent a transmittal letter by our transfer agent and will need to return a properly
completed a duly executed transmittal letter in order to receive any cash payment in lieu of fractional shares or any other distributions, if any, that may be
declared and payable to holders of record following the Reverse Split.
Effect on the Incentive Plans
As of the Record Date, we had approximately
shares of common stock subject to options and shares of unvested restricted stock outstanding
under the Amended and Restated 2005 Incentive Plan, as amended (the “2005 Plan”), and the 2015 Long Term Incentive Plan (the “2015 Plan,” and together
with the 2005 Plan, the “Incentive Plans”). The Incentive Plans provide for adjustment to the shares outstanding and available for issuance and awards
granted under the Incentive Plans in the event of a stock split. Should the Reverse Split be effected, the Board has approved proportionate adjustments to the
number of shares outstanding and available for issuance under Incentive Plans and proportionate adjustments to the number of shares, exercise price, grant
price or purchase price relating to any award under the Incentive Plans in accordance with the terms of the Incentive Plans. There will be no fractional shares
issued in connection with the adjustment and any fractions resulting from the adjustment shall be eliminated in each case by rounding downward to the
nearest whole share.
Accordingly, if the Reverse Split is approved by our stockholders, the number of all outstanding equity awards, the number of shares available for
issuance and the exercise price, grant price or purchase price relating to any award under the Incentive Plans will immediately be proportionately adjusted.
The Board has also authorized us to effect any other changes necessary, desirable or appropriate to give effect to the Reverse Split, including any applicable
technical, conforming changes to the Incentive Plans.
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Exchange of Share Certificates
If a Reverse Split is implemented, stockholders holding certificated shares (i.e., shares represented by one or more physical share certificates) will
receive a transmittal letter from our transfer agent promptly after the effectiveness of the Reverse Split. The transmittal letter will be accompanied by
instructions specifying how stockholders holding certificated shares can exchange certificates representing the pre-split shares for a statement of holding.
Beginning after the effectiveness of the Reverse Split, each certificate representing pre-split shares will be deemed for all corporate purposes to
evidence ownership of post-split common stock.
STOCKHOLDERS SHOULD NOT DESTROY ANY PRE-REVERSE SPLIT STOCK CERTIFICATE AND SHOULD NOT SUBMIT ANY
CERTIFICATES UNTIL THEY ARE REQUESTED TO DO SO.
Certain Risk Factors Associated with the Reverse Split
Reduced Market Capitalization. As noted above, the principal purpose of the Reverse Split will be to increase the trading price of our common stock
to continue to be listed on the NASDAQ. We cannot assure you, however, that the Reverse Split, if implemented, will accomplish this objective. While we
expect that the reduction in our outstanding shares of common stock will increase the trading price of our common stock, we cannot assure you that the
Reverse Split will increase the trading price of our common stock by a multiple equal to the number of pre-Reverse Split shares, or result in any permanent
increase in the trading price, which can be dependent upon many factors, including our business and financial performance and prospects. Should the trading
price decline after implementation of the Reverse Split, the percentage decline may be greater, due to the smaller number of shares outstanding, than it would
have been prior to the Reverse Split. In some cases the share price of companies that have implemented reverse stock splits has subsequently declined back to
pre-reverse split levels. Accordingly, we cannot assure you that the trading price of our common stock immediately after the Reverse Split takes effect will be
maintained for any period of time or that the ratio of post and pre-split shares will remain the same after the Reverse Split is effected, or that the Reverse Split
will not have an adverse effect on our stock price due to the reduced number of shares outstanding after the Reverse Split. A reverse stock split is often
viewed negatively by the market and, consequently, can lead to a decrease in our overall market capitalization. If the per share price does not increase
proportionately as a result of the Reverse Split, then our overall market capitalization will be reduced.
Increased Transaction Costs. The number of shares held by each individual stockholder will be reduced if the Reverse Split is implemented. This
will increase the number of stockholders who hold less than a “round lot,” or 100 shares. Typically, as previously noted, the transaction costs to stockholders
selling “odd lots” are higher on a per share basis. Consequently, the Reverse Split could increase the transaction costs to existing stockholders in the event
they wish to sell all or a portion of their position.
Liquidity. Although the Board believes that the decrease in the number of shares of our common stock outstanding as a consequence of the Reverse
Split and the anticipated increase in the price of our common stock could encourage interest in our common stock and possibly promote greater liquidity for
our stockholders, such liquidity could also be adversely effected by the reduced number of shares outstanding after the Reverse Split.
Certain Federal Income Tax Consequences
The following discussion summarizes certain material U.S. federal income tax consequences relating to the participation in the Reverse Split by a
U.S. stockholder that holds the shares as a capital asset. This discussion is based on the provisions of the Internal Revenue Code of 1986, as amended
(the “Code”), final, temporary and proposed U.S. Treasury regulations promulgated thereunder and current administrative rulings and judicial decisions, all
as in effect as of the date hereof. All of these authorities may be subject to differing interpretations or repealed, revoked or modified, possibly with retroactive
effect, which could materially alter the tax consequences set forth herein.
For purposes of this summary, a “U.S. stockholder” refers to a beneficial owner of common stock who is any of the following for U.S. federal income
tax purposes: (i) a citizen or resident of the United States, (ii) a corporation created or organized in or under the laws of the United States, any state thereof, or
the District of Columbia, (iii) an estate the income of which is subject to U.S. federal income taxation regardless of its source, or (iv) a trust if (x) its
administration is subject to the primary supervision of a court within the United States and one or more U.S. persons have the authority to control all of its
substantial decisions, or (y) it has a valid election in effect under applicable U.S. Treasury regulations to be treated as a U.S. person. A foreign stockholder is a
stockholder who is not a U.S. stockholder.
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This summary does not represent a detailed description of the U.S. federal income tax consequences to a stockholder in light of his, her or its
particular circumstances. In addition, it does not purport to be complete and does not address all aspects of federal income taxation that may be relevant to
stockholders in light of their particular circumstances or to stockholder that may be subject to special tax rules, including, without limitation: (i) stockholders
subject to the alternative minimum tax; (ii) banks, insurance companies, or other financial institutions; (iii) tax-exempt organizations; (iv) dealers in
securities or commodities; (v) regulated investment companies or real estate investment trusts; (vi) traders in securities that elect to use a mark-to-market
method of accounting for their securities holdings; (vii) foreign stockholders or U.S. stockholders whose “functional currency” is not the U.S. dollar; (viii)
persons holding common stock as a position in a hedging transaction, “straddle,” “conversion transaction” or other risk reduction transaction; (ix) persons
who acquire shares of common stock in connection with employment or other performance of services; (x) dealers and other stockholders that do not own
their shares of common stock as capital assets; or (xi) U.S. expatriates. Moreover, this description does not address the U.S. federal estate and gift tax,
alternative minimum tax, or the Medicare tax on net investment income or the effects of any state, local or foreign tax laws.
If a partnership (or other entity classified as a partnership for U.S. federal income tax purposes) is the beneficial owner of our common stock, the U.S.
federal income treatment of a partner in a partnership will generally depend on the status of the partner and the activities of the partnership. Partnerships that
hold our common stock, and partners in such partnerships, should consult their own tax advisors regarding U.S. federal income tax consequences of the
Reverse Split.
There can be no assurance that the IRS will not take a contrary position to the tax consequences described herein or that such position would not be
sustained by a court. In addition, U.S. tax laws are subject to change, possibly with retroactive effect, which may result in U.S. federal income tax
considerations different from those summarized below. No opinion of counsel or ruling from the IRS has been obtained with respect to the U.S. federal
income tax consequences of the Reverse Split.
This discussion is for general information only and is not tax advice. All stockholders should consult their own tax advisors with respect to the U.S.
federal, state, local and foreign tax consequences of the Reverse Split.
Based on the assumption that the Reverse Split will constitute a tax-free reorganization within the meaning of Section 368(a)(1)(E) of the Code, and
subject to the limitations and qualifications set forth in this discussion, the following U.S. federal income tax consequences should result from the Reverse
Split:
·

a U.S. stockholder should not recognize gain or loss in the Reverse Split;

·

the aggregate tax basis of the post-Reverse Split shares should be equal to the aggregate tax basis of the pre-Reverse Split shares ; and

·

the holding period of the post-Reverse Split shares should include the holding period of the pre-Reverse Split shares.

THE PRECEDING DISCUSSION IS INTENDED ONLY AS A SUMMARY OF CERTAIN FEDERAL INCOME TAX CONSEQUENCES OF THE
REVERSE SPLIT AND DOES NOT PURPORT TO BE A COMPLETE ANALYSIS OR DISCUSSION OF ALL POTENTIAL TAX EFFECTS
RELEVANT THERETO. YOU SHOULD CONSULT YOUR OWN TAX ADVISORS AS TO THE PARTICULAR FEDERAL, STATE, LOCAL,
FOREIGN AND OTHER TAX CONSEQUENCES OF THE REVERSE SPLIT IN LIGHT OF YOUR SPECIFIC CIRCUMSTANCES.
Vote Required
The approval of this proposal requires the affirmative vote of the holders of a majority of the outstanding shares entitled to vote at the Special
Meeting, in person or by proxy. For the approval of this amendment to the Certificate, you may vote “FOR” or “AGAINST” or abstain from voting. If you
hold your shares in your own name and abstain from voting on this matter, your abstention will have the effect of a vote “AGAINST” this amendment.
Because this is a routine matter, if you hold your shares through a broker, bank, trustee or other nominee and you do not instruct them how to vote on this
proposal, your broker may have authority to vote your shares. As a result, a failure to instruct your broker, bank or other nominee on how to vote your shares
will not necessarily count as a vote against this proposal, and your broker may have discretion to vote for or against the proposal without your instruction.
Board Recommendation
The Board recommends a vote “FOR” authorizing the Board to amend the Certificate to provide for the Reverse Split.
6

PROPOSAL 2
THE ADJOURNMENT PROPOSAL
Proposal
The company is asking its stockholders to approve an adjournment of the Special Meeting from time to time, if necessary or appropriate (as
determined in good faith by the Board or a committee thereof), to solicit additional proxies if there are not sufficient votes in favor of Proposal 1.
Vote Required
The affirmative vote of the holders of a majority of the shares represented at the Special Meeting, in person or by proxy, and entitled to vote is
required to approve this proposal. For the approval of this amendment to the Certificate, you may vote “FOR” or “AGAINST” or abstain from voting. If you
hold your shares in your own name and abstain from voting on this matter, your abstention will have the effect of a vote “AGAINST” this amendment.
Because this is a routine matter, if you hold your shares through a broker, bank, trustee or other nominee and you do not instruct them how to vote on this
proposal, your broker may have authority to vote your shares. As a result, a failure to instruct your broker, bank or other nominee on how to vote your shares
will not necessarily count as a vote against this proposal.
Board Recommendation
The Board of Directors recommends that you vote “FOR” the Adjournment Proposal.
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OTHER INFORMATION
Principal Stockholders
The following table sets forth information with respect to the beneficial ownership of our common stock as of September 29, 2017 by:
•
each person who is known by us to beneficially own 5% or more of the outstanding class of our capital stock;
•
each member of the Board;
•
each of our executive officers; and
•
all of our directors and executive officers as a group.
Beneficial ownership is determined in accordance with the rules of the SEC. To our knowledge, each of the holders of capital stock listed below has
sole voting and investment power as to the capital stock owned unless otherwise noted.
Numbers of Shares of
Common Stock Beneficially
Owned

Name and Address of Beneficial Owner
Paulson & Co., Inc. (2)
1251 Avenue of the Americas
New York City, New York 10020
Credit Suisse (3)
Uetlibergstrasse 231
Zurich, Switzerland V8 8070
Hongye International Investment Group Co., Ltd. (4)
Haibowan District
Wuhai City
Inner Mongolia Autonomous Region Area
People’s Republic of China
Andrew M. Lessman (5)
430 Parkson Road
Henderson, Nevada 89015
Lorenzo Lamadrid (6)
Robert Rigdon (7)
Harry Rubin (8)
Denis Slavich (9)
Xu, Ziwang (10)
Charles Brown (11)
DeLome Fair (12)
David Hiscocks
Chris Raczkowski (13)
Executive Officers and Directors as a group (9 persons)

% of Common Stock
Outstanding (1)

10,000,000

11.4%

6,269,968

7.2%

6,175,093

7.1%

4,599,659
4,432,335
1,291,289
1,390,535
1,365,535
960,815
568,776
417,255
561,292
10,987,832

5.3%
5.0%
1.5%
1.6%
1.5%
1.1%
*
*
*
*
11.6%

_______
*
Less than 1%
(1) Based on 87,504,305 shares outstanding as of September 29, 2017.
(2) Based on a Schedule 13G filed by Paulson & Co. Inc. on April 24, 2015. Paulson & Co. Inc. (“Paulson”), an investment advisor that is registered under
the Investment Advisors Act of 1940, and its affiliates furnish investment advice to and manage onshore and offshore investment funds and separate
managed accounts (such investment funds and accounts, the “Funds”). In its role as investment advisor, or manager, Paulson possesses voting and/or
investment power over the securities described in the schedule that are owned by the Funds. All securities reported in the schedule are owned by the
Funds. Paulson disclaims beneficial ownership of such securities.
(3) Based on a Schedule 13G/A filed by Credit Suisse AG on February 14, 2017. Credit Suisse AG (“Credit Suisse”), an investment advisor that is
registered under the Investment Advisors Act of 1940, and its affiliates furnish investment advice to and manage onshore and offshore investment funds
and separate managed accounts (such investment funds and accounts, the “Funds”). In its role as investment advisor, or manager, Credit Suisse
possesses voting and/or investment power over the securities described in the schedule that are owned by the Funds. All securities reported in the
schedule are owned by the Funds. Credit Suisse disclaims beneficial ownership of such securities.
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(4)
(5)

(6)
(7)
(8)
(9)
(10)
(11)
(12)
(13)

Mr. Gao, Feng is the Chairman and President of Hongye and has sole voting and disposition control over these shares.
Based on a Schedule 13G filed by Mr. Lessman on August 18, 2015. As of the date of such filing, Mr. Lessman may be deemed the beneficial owner of
4,599,659 shares. This amount excludes 1,388,889 shares underlying warrants held by Mr. Lessman, which are subject to a blocker that restricts their
exercise to the extent that the acquisition of the underlying shares would result in Mr. Lessman owning more than 4.99% of shares outstanding, unless
61 days advance notice is provided to us.
Includes 1,198,868 shares of common stock issuable upon the exercise of options which are currently exercisable or exercisable within 60 days.
Includes 1,239,289 shares of common stock issuable upon the exercise of options which are currently exercisable or exercisable within 60 days.
Includes 1,273,868 shares of common stock issuable upon the exercise of options which are currently exercisable or exercisable within 60 days.
Includes 1,298,868 shares of common stock issuable upon the exercise of options which are currently exercisable or exercisable within 60 days.
Includes 924,148 shares of common stock issuable upon the exercise of options which are currently exercisable or exercisable within 60 days.
Includes 568,776 shares of common stock issuable upon the exercise of options which are currently exercisable or exercisable within 60 days.
Includes 417,255 shares of common stock issuable upon the exercise of options which are currently exercisable or exercisable within 60 days.
Includes 348,060 shares of common stock issuable upon the exercise of options which are currently exercisable or exercisable within 60 days.

Stockholder Proposal Information
If you want to present a proposal from the floor at the 2017 Annual Meeting of Stockholders or nominate a person for election to the Board at such
meeting, you must give us written notice no later than the close of business on March 26, 2018 and no earlier than the opening of business on February 23,
2018, and follow the procedures outlined in our Bylaws. If the date of the 2017Annual Meeting of Stockholders is more or less than 45 days from June 23,
2018, the one year anniversary of the 2016 Annual Meeting, of Stockholders, your notice of a proposal will be timely if we receive it no earlier than the
opening of business on the 120th day before the actual date of such meeting and no later than the later of (i) the close of business on the 90th day before the
actual date of such meeting and (ii) the close of business on the tenth day following the date on which a written statement setting forth the date of such
meeting was mailed to the stockholders or the date on which it is first disclosed to the public. In addition, in the event the number of directors to be elected at
the 2017 Annual Meeting of Stockholders is greater than the number of directors whose terms expire at that meeting, and there is no public announcement by
us naming all of the nominees for the additional directors to be elected or specifying the size of the increased Board before the close of business on February
23, 2018, a stockholder’s notice shall be considered timely, but only with respect to nominees for the additional directorships created by such increase that
are to be filled by election at such annual meeting, if it shall be received at our principal executive offices not later than the close of business on the 10th day
following the date on which such public announcement was first made by us.
If we do not receive notice of your proposal within this time frame, our management will use its discretionary authority to vote the shares it represents
as the Board may recommend. You may request a copy of the provisions of the Bylaws governing the requirements for notice at the below address.
If instead of presenting your proposal or nominee at the meeting you want your proposal to be considered for inclusion in next year’s proxy statement,
you must submit the proposal so that it is received by February 23, 2018 and it must set forth the specific information required by Rule 14a-8 or Rule 14a-18,
as applicable, of Regulation 14A of the Exchange Act. If the date of the Annual Meeting of Stockholders for the fiscal year ending June 30, 2017 is more than
30 days from June 23, 2018, the one year anniversary date of the 2016 Annual Meeting of Stockholders, a notice will be timely if we receive it a reasonable
time before we begin to print and send our proxy materials for such meeting.
Other Matters
We file annual, quarterly, current and special reports, proxy statements, and other information with the SEC. Our SEC filings are available to the public
over the internet at the SEC’s website at www.sec.gov and on our website at www.synthesisenergy.com. You may also read and copy any document we file
with the SEC at its public reference facilities at 100 F Street, N.E., Washington, D.C. 20549.
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You may also request copies of any of our filings by writing or telephoning us at our principal executive offices: David Hiscocks, Corporate Controller,
Synthesis Energy Systems, Inc., Three Riverway, Suite 300, Houston, Texas 77056, telephone (713) 579-0600.
By Order of the Board of Directors,
Delome Fair
President and Chief Executive Officer

10

ANNEX A
Text of Proposed Amendment to Effect the Reverse Split
STATE OF DELAWARE
CERTIFICATE OF AMENDMENT
OF CERTIFICATE OF INCORPORATION
Synthesis Energy Systems, Inc., organized and existing under and by virtue of the General Corporation Law of the State of Delaware, does hereby certify:
FIRST: That the Board of Directors of Synthesis Energy Systems, Inc. adopted a proposed amendment of the Certificate of Incorporation of said corporation
to effectuate a reverse stock split, declaring said amendment to be advisable.
The proposed amendment reads as follows:
Article V is hereby amended by adding the following to the end of subsection (a) of Article V:
Upon the filing and effectiveness (the “Effective Time”) of this Certificate of Amendment to the Certificate of Incorporation of the Corporation, each __ ( __ )
shares of Common Stock issued and outstanding immediately prior to the Effective Time shall, automatically and without any action on the part of the
respective holders thereof, be combined and converted into one (1) share of Common Stock (the “Consolidation”). No fractional shares shall be issued in
connection with the Consolidation. Shares shall be rounded up to the nearest whole share. Each certificate that immediately prior to the Effective Time
represented shares of Common Stock (“Old Certificates”) shall thereafter represent that number of shares of Common Stock into which the shares of Common
Stock represented by the Old Certificate shall have been combined, subject to the rounding up of any fractional share interests as described above.
SECOND: That, pursuant to a resolution of its Board of Directors, a meeting of the stockholders of Synthesis Energy Systems, Inc. was duly called and held
upon notice in accordance with Section 222 of the General Corporation Law of the State of Delaware at which meeting the necessary number of shares of
Common Stock as required by statute were voted in favor of granting the Board of Directors the authority to amend the Certificate of Incorporation to provide
for a reverse stock split.
THIRD: That said amendment was duly adopted in accordance with the provisions of Section 242 of the General Corporation Law of the State of Delaware.
IN WITNESS WHEREOF, said corporation has caused this certificate to be signed this __ day of ________________, 2017.
By: _____________________
Name: ___________________
Title: ____________________
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