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NOTICE OF MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting of the members of Eneabba Gas
Limited ("Eneabba” or “the Company”) will be held on the date and at the location and time
specified below:

DATE: Thursday, 27 November 2014.
LOCATION: CWA House, 1176 Hay Street, West Perth, Western Australia
TIME: 3.00pm WST

(“Meeting”)

The Explanatory Statement to this Notice of Meeting provides additional information on
matters to be considered at the Annual General Meeting. The Explanatory Statement and the
Proxy Form are part of this Notice of Meeting.

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations
2001 (Cth) that the persons eligible to vote at the Annual General Meeting are those who are
registered Shareholders of the Company at 5.00 pm WST on Tuesday, 25 November 2014.

BUSINESS

The business to be transacted at this Annual General Meeting is the receival of the financial
statements and reports and the proposal of Resolutions 1 to 6 as set out below.

Financial Statements and Reports

To receive and consider the annual financial report of the Company for the financial year ended
30 June 2014 together with the declaration of the directors, the directors’ report, the
Remuneration Report and the independent auditor’s report.

RESOLUTION 1 ~ ADOPTION OF REMUNERATION REPORT (NON-BINDING)

To consider and, if thought fit, to pass, with or without amendment, the following resolution as
a non-binding resolution:

"That, for the purposes of Section 250R(2) of the Corporations Act and for all other
purposes, the Company adopts the Remuneration Report as set out in the Director’s
Report in the Company’s annual financial report for the financial year ended 30 June
2014",

Note: The vote on this Resolution is advisory only and does not bind the Directors or the Company.

Voting exclusion: A vote on this Resolution must not be cast (in any capacity) by or on behalf of any of
the following persons:

(a) a member of the Key Management Personnel, details of whose remuneration are included in the
Remuneration Report; or

(b) a Closely Related Party of such a member.

However, a person (the voter) described above may cast a vote on this Resolution as a proxy if the vote
is not cast on behalf of a person described above and either:

(c) the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on this
Resolution; or

(d) the voter is the Chair and the appointment of the Chair as proxy:
(i) does not specify the way the proxy is to vote on this Resolution; and

(i) expressly authorises the Chair to exercise the proxy even though this Resolution is connected
directly or indirectly with the remuneration of a member of the Key Management Personnel.
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RESOLUTION 2 ~ APPROVAL FOR ADDITIONAL 10% CAPACITY

To consider and if thought fit, to pass, with or without amendment, the following resolution as
an special resolution:

"That, for the purpose of Listing Rule 7.1A and for all other purposes, approval is given
for the issue of Equity Securities totaling up to 10% of the Shares on issue (at the time
of the issue), calculated in accordance with the formula prescribed in Listing Rule 7.1A.2
and on the terms and conditions set out in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast on this Resolution by any
person who may participate in the issue of Equity Securities under this Resolution and a person
who might obtain a benefit, except a benefit solely in the capacity of a holder of ordinary
securities, if the Resolution is passed and any associates of those persons. However, the
Company will not disregard a vote if it is cast by a person as a proxy for a person who is
entitled to vote, in accordance with the directions on the Proxy Form, or, it is cast by the
person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a
direction on the Proxy Form to vote as the proxy decides.

RESOLUTION 3 ~ RE-ELECTION OF GREG ALLEN AS DIRECTOR

To consider and if thought fit, to pass, with or without amendment, the following resolution as
an ordinary resolution:

“"That, for the purpose of clause 11.3 of the Constitution and for all other purposes, Greg Allen,
a Director, retires by rotation, and being eligible, is re-elected as a Director.”

RESOLUTION 4 ~ ADOPTION OF EMPLOYEE INCENTIVE SCHEME

To consider and if thought fit, to pass, with or without amendment, the following resolution as
an ordinary resolution:

"That, for the purpose of ASX Listing Rule 7.2 (Exception 9) as an exception to ASX Listing
Rule 7.1 and for all other purposes, approval is given for the Company to adopt the "Eneabba
Gas Employee Incentive Scheme” and issue Options under that scheme on the terms and
conditions set out in the Explanatory Statement and summarised in Schedule 1.”

Voting Exclusion: The Company will disregard any votes cast on this Resolution by any
Director, other than any Directors who are ineligible to participate in any employee incentive
scheme in relation to the Company, and any associates of those Directors. However, the
Company need not disregard a vote if it is cast by a person as a proxy for a person who is
entitled to vote, in accordance with the directions on the Proxy Form, or, it is cast by the
person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a
direction on the Proxy Form to vote as the proxy decides.

RESOLUTION 5 ~ APPROVAL OF THE ACQUISITION

To consider and if thought fit, to pass, with or without amendment, the following resolution as
an ordinary resolution:

"“That, for the purpose of ASX Listing Rule 7.1 and for all other purposes, approval is given for
the Directors to issue up to 40,000,000 Shares to Green Rock Energy Limited in accordance
with the Acquisition pursuant to the Acquisition Agreement on the terms and conditions set out
in the Explanatory Statement.”
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Voting Exclusion: The Company will disregard any votes cast on this Resolution by Green
Rock and a person who might obtain a benefit, except a benefit solely in the capacity of a
holder of ordinary securities, if the Resolution is passed and any associates of those persons.
However, the Company need not disregard a vote if it is cast by a person as a proxy for a
person who is entitled to vote, in accordance with the directions on the Proxy Form, or, it is
cast by the person chairing the meeting as proxy for a person who is entitled to vote, in
accordance with a direction on the Proxy Form to vote as the proxy decides.

RESOLUTION 6 ~ ISSUE Of UNDERWRITING OPTIONS

To consider and if thought fit, to pass, with or without amendment, the following resolution as
an ordinary resolution:

""That, for the purpose of ASX Listing Rule 7.1 and for all other purposes, approval is given for
the Directors to issue up to 15,000,000 Options to Cygnet Capital (and/or its nominees) on the
terms and conditions set out in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast on this Resolution by Cygnet
Capital and its nominees and a person who might obtain a benefit, except a benefit solely in
the capacity of a holder of ordinary securities, if the Resolution is passed and any associates of
those persons. However, the Company need not disregard a vote if it is cast by a person as a
proxy for a person who is entitled to vote, in accordance with the directions on the Proxy
Form, or, it is cast by the person chairing the meeting as proxy for a person who is entitled to
vote, in accordance with a direction on the Proxy Form to vote as the proxy decides.

BY ORDER OF THE BOARD

BRETT TUCKER
COMPANY SECRETARY

27 OCTOBER 2014
ENEABBA GAS LIMITED
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This Explanatory Statement has been prepared for the information of the Shareholders in
connection with the business to be conducted at the Annual General Meeting to be held at 3:00
pm WST at CWA House, 1176 Hay Street, West Perth, Western Australia on Thursday, 27
November 2014. This Explanatory Statement is to assist Shareholders in understanding the
background to and the legal and other implications of the Notice and the reasons for the
Resolutions proposed.

1.

FINANCIAL STATEMENTS AND REPORTS

In accordance with the Constitution, the business of the Annual General Meeting will
include receipt and consideration of the annual financial report of the Company for the
financial year ended 30 June 2014 together with the declaration of the directors, the
directors’ report, the remuneration report and the auditor’s report.

In accordance with amendments to the Corporations Act the Company is no longer
required to provide a hard copy of the Company’s annual financial report to Shareholders
unless a Shareholder has specifically elected to receive a printed copy. These
amendments may result in reducing the Company’s printing costs.

Whilst the Company will not provide a hard copy of the Company’s annual financial report
unless specifically requested to do so, Shareholders may view the Company annual
financial report on its website at www.eneabbagas.com.au or by contacting the Company
on (+61 8) 9482 0555.

RESOLUTION 1 ~ ADOPTION OF REMUNERATION REPORT

General

In accordance with Section 250R(2) of the Corporations Act, the Company must put a
resolution that the Remuneration Report as set out in the Directors’ Report of the
Company annual financial report for the financial year ended 30 June 2014 be adopted to
vote at the Annual General Meeting. The vote on Resolution 1 is advisory only and does
not bind the Directors or the Company.

A reasonable opportunity will be provided for discussion of the Remuneration Report at
the Annual General Meeting.

Recent changes to the Corporations Act

Under changes to the Corporations Act, if at least 25% of the votes cast on the
Resolution are voted against adoption of the Remuneration Report in two consecutive
annual general meetings, the Company will be required to put to Shareholders a
resolution proposing the calling of an extraordinary general meeting to consider the
appointment of directors of the Company (other than the managing director) who were in
office a the date of the approval of the applicable directors’ report (Spill Resolution) at
the second annual general meeting.

If more than 50% of Shareholders vote in favour of the Spill Resolution, the Company
must convene the extraordinary general meeting (Spill Meeting) within 90 days of the
second annual general meeting.

All of the Directors who were in office when Directors' report (as included in the
Company’s annual financial report for the financial year ended immediately before the
second annual general meeting) was approved, other than the managing Director of the
Company, will cease to hold office immediately before the end of the Spill Meeting but
may stand for re-election at the Spill Meeting.

Following the Spill Meeting those persons whose election or re-election as Directors is
approved will be the Directors of the Company.
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At the Company’s previous annual general meeting the votes cast against the
remuneration report considered at that annual general meeting were less than 25%.
Accordingly, the Spill Resolution is not relevant for this annual general meeting.

The Remuneration Report sets out the Company’s remuneration arrangements for the
Directors and senior management of the Company. The Remuneration Report is part of
the Directors’ report contained in the annual financial report of the Company for the
financial year ending 2014.

Chair voting undirected proxies

The Chair intends to exercise all undirected proxies in favour of Resolution 1. If the Chair
of the Meeting is appointed as your proxy and you have not specified the way the Chair is
to vote on Resolution 1, by signing and returning the Proxy Form, you are considered to
have provided the Chair with an express authorisation for the Chair to vote the proxy in
accordance with the Chair’s intention.

RESOLUTION 2 ~ APPROVAL OF 10% PLACEMENT CAPACITY - SHARES

ASX Listing Rule 7.1A provides that an Eligible Entity may seek Shareholder approval at
its annual general meeting to allow it to issue Equity Securities up to 10% of its issued
capital over a period up to 12 months after the annual general meeting (10%
Placement Capacity).

If Shareholders approve Resolution 2, the number of Equity Securities the Eligible Entity
may issue under the 10% Placement Capacity will be determined in accordance with the
formula prescribed in ASX Listing Rule 7.1A.2 (as set out in Section 3.2 below).

The effect of Resolution 2 will be to allow the Directors to issue Equity Securities up to
10% of the Company’s fully paid ordinary securities on issue under the 10% Placement
Capacity during the period up to 12 months after the Meeting, without subsequent
Shareholder approval and without using the Company’s 15% annual placement capacity
granted under Listing.

Resolution 2 is a special resolution. Accordingly, at least 75% of votes cast by
Shareholders present and eligible to vote at the Meeting must be in favour of Resolution
2 for it to be passed.

ASX Listing Rule 7.1A

ASX Listing Rule 7.1A came into effect on 1 August 2012 and enables an Eligible Entity to
seek shareholder approval at its annual general meeting to issue Equity Securities in
addition to those under the Eligible Entity’s 15% annual placement capacity.

An Eligible Entity is one that, as at the date of the relevant annual general meeting:

(@) is not included in the S&P/ASX 300 Index; and

(b) has a maximum market capitalisation (excluding restricted securities and
securities quoted on a deferred settlement basis) of $300,000,000,

(Eligible Entity).

The Company is an Eligible Entity as it is not included in the S&P/ASX 300 Index and has
a current market capitalisation of less than $300,000,000

Any Equity Securities issued must be in the same class as an existing class of quoted
Equity Securities. The Company currently has one class of quoted Equity Securities on
issue, being Shares (ASX code: ENB)



ENEABBA GAS LIMITED
ACN 107 385 884

EXPLANATORY MEMORANDUM TO SHAREHOLDERS

The exact number of Equity Securities that the Company may issue under an approval
under Listing Rule 7.1A will be calculated as at the date of issue of the Equity Securities
according to the following formula:

(AxD)-E
Where:
A is the number of Shares on issue 12 months before the date of issue or
agreement:
(i) plus the number of Shares issued in the previous 12 months under an

exception in ASX Listing Rule 7.2;

(i) plus the number of partly paid shares that became fully paid in the
previous 12 months;

(iii) plus the number of Shares issued in the previous 12 months with
approval of holders of Shares under ASX Listing Rule 7.1 and 7.4. This
does not include an issue under the entity’'s 15% placement capacity
without shareholder approval; and

(iv) less the number of Shares cancelled in the previous 12 months.

Note that “"A” has the same meaning in Listing Rule 7.1 when calculating an entity's 15%
placement capacity.

D is 10%.

E is the number of Equity Securities issued or agreed to be issued under ASX
Listing Rule 7.1A.2 in the 12 months before the date of issue or agreement to
issue that are not issued with the approval of holders of Ordinary Securities
under ASX Listing Rule 7.1 or 7.4.

Technical information required by ASX Listing Rule 7.1A
Pursuant to and in accordance with ASX Listing Rule 7.3A, the information below is

provided in relation to this Resolution 2:
(@) Minimum Price

The minimum price at which the Equity Securities may be issued is 75% of the
volume weighted average price of Equity Securities in that class, calculated over
the 15 ASX trading days on which trades in that class were recorded
immediately before:

(i) the date on which the price at which the Equity Securities are to be
issued is agreed; or

(i) if the Equity Securities are not issued within 5 ASX trading days of the
date in Section 3.3(a)(i), the date on which the Equity Securities are
issued.

(b) Date of Issue

The Equity Securities may be issued under the 10% Placement Capacity

commencing on the date of the Meeting and expiring on the first to occur of the

following:

(i) 12 months after the date of this Meeting; and
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(i) the date of approval by Shareholders of any transaction under ASX
Listing Rules 11.1.2 (a significant change to the nature or scale of the
Company’s activities) or 11.2 (disposal of the Company’s main
undertaking).

or such longer period if allowed by ASX.
(c) Risk of voting dilution

Any issue of Equity Securities under the 10% Placement Capacity will dilute the
interests of Shareholders who do not receive any Shares under the issue.

If Resolution 2 is approved by Shareholders and the Company issues the
maximum number of Equity Securities available under the 10% Placement
Capacity, the economic and voting dilution of existing Shares would be as shown
in the table below.

The table below shows the economic and dilution effect that an issue of the 10%
Placement Capacity will have on existing Shareholders, calculated in accordance
with the formula outlined in ASX Listing Rule 7.1A(2):

() on the basis of the current market price of Shares and the current
number of Shares on issue as at the date of this Notice;

(i) two examples where the number of ordinary securities on issue (variable
“A” in the formula) has increased by 50% and 100%. The number of
ordinary securities on issue may increase as a result of issues of ordinary
securities that do not require Shareholder approval (for example, a pro
rata entitlements issue or scrip issued under a takeover offer) or future
specific placements under Listing Rules 7.1 that are approved at a future
Shareholders’ meeting; and

(iv)

two examples of where the issue price of ordinary securities has

decreased by 50% and increased by 100% as against the current market
price.

Dilution
Number of shares
on issue

2 cent
Issue Price

1 cent
50% decrease
in Issue Price

Issue Price
(per share)

4 cents
100% increase
in Issue Price

Shares issued 16,041,804 16,041,804 16,041,804
160,418,038
(current) Funds raised $160,418 $320,836 $641,672
50% increase in Shares issued 24,062,706 24,062,706 24,062,706
current
240,627,057 Funds raised $240,627 $481,254 $962,508
100% increase in Shares issued 32,083,608 32,083,608 32,083,608
current
320,836,076 Funds raised $320,836 $641,672 $1,283,344
The table above uses the following assumptions:
1. The current shares on issue are the Shares on issue as at 24 October
2014.
2. The issue price set out above is the closing price of the Shares on the
ASX on 24 October 2014.
3. The Company issues the maximum possible number of Equity Securities

under the 10% Placement Capacity.
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4, The issue of Equity Securities under the 10% Placement Capacity consists
only of Shares.
5. The Company has not issued any Equity Securities in the 12 months prior

to the Meeting that were not issued under an exception in ASX Listing
Rule 7.2 or with approval under ASX Listing Rule 7.1.

6. The calculations above do not show the dilution that any one particular
Shareholder will be subject to. All Shareholders should consider the
dilution caused to their own shareholding depending on their specific
circumstances.

7. This table does not set out any dilution pursuant to approvals under ASX
Listing Rule 7.1.
8. The 10% voting dilution reflects the aggregate percentage dilution

against the issued share capital at the time of issue. This is why the
voting dilution is shown in each example as 10%.

9. This table does not include the 100,261,274 Shares proposed to be
issued on or before 3 December 2014 as part of the Company's fully
underwritten non-renounceable entitlement issue.

Shareholders should note that there is a risk that:

) the market price for the Company’s Shares may be significantly lower on
the issue date than on the date of the Meeting; and

(i) the Shares may be issued at a price that is at a discount to the market
price for those Shares on the date of issue.

Purpose of Issue under 10% Placement Capacity

The Company may issue Equity Securities under the 10% Placement Capacity for
the following purposes:

() as cash consideration in which case the Company intends to use any
funds raised towards the continued development of the Company’s
current Sargon coal project and Centauri-1 Power Station project, as well
as for the acquisition of new energy assets and investments and for
general working capital; or

(i) as non-cash consideration for the acquisition of new energy assets and
investments, in such circumstances the Company will provide a valuation
of the non-cash consideration as required by listing Rule 7.1A.3.

The Company will comply with the disclosure obligations under Listing Rules
7.1A(4) and 3.10.5A upon issue of any Equity Securities.

Allocation under the 10% Placement Capacity

The Company’s allocation policy is dependent on the prevailing market
conditions at the time of any proposed issue pursuant to the 10% Placement
Capacity. The recipients of the Equity Securities to be issued under the 10%
Placement Capacity have not yet been determined. However, the recipients of
Equity Securities could consist of current Shareholders or new investors (or
both), none of whom will be related parties of the Company.

The Company will determine the recipients at the time of the issue under the
10% Placement Capacity, having regard to the following factors:

(i) the purpose of the issue;
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(i) alternative methods for raising funds available to the Company at that
time, including, but not limited to, an entitlement issue or other offer
where existing Shareholders may participate;

(iii) the effect of the issue of the Equity Securities on the control of the
Company;

(iv)  the circumstances of the Company, including, but not limited to, the
financial position and solvency of the Company;

(v) prevailing market conditions; and
(vi)  advice from corporate, financial and broking advisers (if applicable).

Further, if the Company is successful in acquiring new resources assets or
investments, it is likely that the recipients under the 10% Placement Capacity
will be the vendors of the new resources assets or investments.

Previous Approval under ASX Listing Rule 7.1A

In accordance with ASX Listing Rule 7.3A.6, the Company advises that it
received Shareholder approval for a 10% Placement Facility at the previous
Annual General Meeting of the Company.

On 22 October 2014 the Company announced details of its fully underwritten
non-renounceable entitlement issue to raise up to approximately $1,203,135
through the issue of up to approximately 100,261,274 Shares at $0.012 each.
The Company applied for quotation of these Shares on 22 October 2014 and
intends to issue these Shares on or before 3 December 2014. The Shares will be
issued to eligible Shareholders, with any shortfall Shares being issued to Cygnet
Capital and/or its nominees. As set out in the Company's Offer Document on 23
October 2014, the Company intends to use amounts raised from the entitlement
issue (along with the Company's current cash reserves) as follows:

Activities on the Centauri-1 Power Station and Sargon UCG / $500,000
coal bed methane tenement

Consideration Payment in accordance with the Green Rock $300,000
Acquisition Agreement

Native Title Payments under the Green Rock Acquisition $75,000
Agreement

Exploration and development of the ‘Ocean Hill" on-shore gas $525,000

exploration project including the planning of a 3D seismic
program and the search for joint venture partners

Working capital, other energy opportunities and corporate $1,410,000
overhead requirements
Costs of Entitlement Issue $40,000
Total $2,850,000

The Company did not issue any other securities during the 12 months preceding
the date of this Meeting.

Voting Exclusion

A voting exclusion statement is included in this Notice. As at the date of this Notice, the
Company has not invited any existing Shareholder to participate in an issue of Equity
Securities under ASX Listing Rule 7.1A. Therefore, no existing Shareholders will be
excluded from voting on Resolution 2.
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RESOLUTION 3 ~ RE-ELECTION OF GREG ALLEN AS DIRECTOR

Clause 11.3 of the Constitution requires that at the Company's annual general meeting in
every year, one-third of the Directors for the time being, or, if their number is not a
multiple of 3, then the number nearest one-third, shall retire from office, provided always
that no Director (except a Managing Director) shall hold office for a period in excess of 3
years, or until the third annual general meeting following his or her appointment,
whichever is the longer, without submitting himself or herself for re-election.

The Directors to retire at an annual general meeting are those who have been longest in
office since their last election, but, as between persons who became Directors on the
same day, those to retire shall (unless they otherwise agree among themselves) be
determined by drawing lots.

A Director who retires by rotation under clause 11.3 of the Constitution is eligible for re-
election.

The Company currently has 3 Directors and accordingly 1 must retire. Greg Allen retires
by rotation at this Meeting and, being eligible seeks re-election.

RESOLUTION 4 ~ ADOPTION OF EMPLOYEE INCENTIVE SCHEME

ASX Listing Rule 7.1 requires a listed company to obtain shareholder approval prior to
the issue of shares, or securities convertible into shares, representing more than 15% of
the issued capital of that company in any rolling 12 month period.

An exception to ASX Listing Rule 7.1 is set out in ASX Listing Rule 7.2 (Exception 9)
which provides that issues under an employee incentive plan are exempt for a period of 3
years from the date on which shareholders approve the issue of securities under the plan
as an exception to ASX Listing Rule 7.1.

Resolution 4 seeks Shareholder approval for the adoption of the Eneabba Gas Employee
Incentive Scheme (Scheme) and the issue of Options under the Scheme in accordance
with Exception 9 of ASX Listing Rule 7.2.

If Resolution 4 is passed, the Company will be able to issue Options under the Scheme
without impacting on the Company’s ability to issue up to 15% of its total ordinary
securities without Shareholder approval in any 12 month period.

This is the first approval sought under Exception 9 of ASX Listing Rule 7.2 with respect to
the Scheme. Shareholders should note that no Options have previously been issued
under this Scheme and the objective of the Scheme is to attract, motivate and retain key
employees.

It is considered by the Directors that the adoption of the Scheme and the future issue of
Options under the Scheme will provide selected employees with the opportunity to
participate in the future growth of the Company.

A summary of the terms and conditions of the Scheme is set out in Schedule 1.

RESOLUTION 5 ~ APPROVAL OF ACQUISITION

Background
The Company is an Australian public company listed on the official list of the ASX.

Eneabba listed on the ASX in 2006 with the intention to construct and operate a gas fired
power station located in mid-west Western Australia, utilising gas from the North west
shelf. The Company has secured all necessary regulatory permits to construct and
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operate the proposed 168MW Centauri-1 power station on Company owned land which
has the Dampier to Bunbury gas pipeline running through it.

Following investigations into the economics of the power station using North west shelf
gas as a feedstock, it become apparent that a cheaper source of gas was required.
Following this ENB investigated various alternative sources of gas including acquiring the
Sargon UCG Project.

On 22 October 2014, the Company announced it had entered into an agreement to
acquire the Permit, located in mid-west WA from Green Rock Energy Limited
(Acquisition).

Resolution 5 seeks Shareholder approval for the issue of 40,000,000 Shares
(Consideration Shares) as part of the consideration for the Acquisition pursuant to the
Acquisition Agreement summarised below.

Acquisition Agreement
As announced to the ASX on 22 October 2014, the Company has entered into the
Acquisition Agreement with Green Rock to acquire 100% of the Permit from Green Rock.

The key terms and conditions of the Acquisition Agreement are as follows:

(a) the Company may acquire 100% of the Permit for the following consideration:
(i) Upfront payment of $30,000 on signing the Acquisition Agreement;
(ii) Cash payment of $300,000;
(iii) 40,000,000 ENB Ordinary Shares; and

(iv) the Company to pay native title negotiation / completion costs, estimated at
$75,000.

(b) Completion of the Acquisition is conditional on satisfaction of the following conditions
precedent:

(i) completion of due diligence on the Permit by the Company within 30 days of
signing of the Acquisition Agreement;

(ii) execution of the native title agreement in relation to the Permit;
(iii) all conditions being met to enable the grant of the Permit; and

(iv) all necessary approvals of the Shareholders of the Company’s shareholders
being obtained.

If completion has not occurred under the Acquisition Agreements by 30 April 2015, then
the Acquisition Agreement will be at an end.

The Eneabba consideration shares issued to Green Rock are to be subject to escrow to 21
November 2015, being 12 months from the date of completion of due diligence by
Eneabba. The agreement provides that the consideration shares cannot be distributed in-
specie by Green Rock to GRK shareholders.

The Acquisition Agreement also require the parties to comply with certain obligations
prior to completion including:

(a) an obligation on Green Rock to ensure that nothing is done in respect of the Permit
that is out of the ordinary and usual course; and
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(b) Green Rock will not make any decisions which will have a material impact on the
Permit without the Company’s consent.

The Acquisition Agreement contains limited warranties about the Permit.

In conjunction with completion of the Acquisition, the Company will also seek to complete
a capital raising via a 5 for 8 rights issue to raise up to $1,200,000.

For more information on the Acquisition and the Permit please refer to the Company’s
announcement made on 22 October 2014.

ASX Listing Rule 7.1

ASX Listing Rule 7.1 provides that a company must not, subject to specified exceptions,
issue or agree to issue during any 12 month period any Equity Securities, if the number
of those securities exceeds 15% of the number of securities in the same class on issue at
the commencement of that 12 month period.

The effect of Resolution 5 will be to allow the Directors to issue the Consideration Shares
during the period of 3 months after the Meeting (or a longer period, if allowed by ASX),
without using the Company’s 15% annual placement capacity.

Technical information required by ASX Listing Rule 7.1

Pursuant to and in accordance with ASX Listing Rule 7.3, the following information is
provided in relation to the Consideration Shares:

(a) the maximum number of Shares to be issued is 40,000,000;

(b) the Company has sought a waiver from ASX in respect of Listing Rule 7.3.2, which
would otherwise require that the Shares are issued within a 3 month period. At the
time of this Explanatory Memorandum ASX has not formally granted the waiver.
The Company will make an announcement once the result of ASX’s final decision is
notified to the Company.

Subject to the decision on the waiver application, issue of the Shares will occur on
completion of the Acquisition, being no later than 3 months after the date of the
Meeting (or such later date to the extent permitted by an ASX waiver or
modification of the ASX Listing Rules, including grant of the waiver currently being
considered by ASX) and it is intended that the Shares will be issued on the same
date;

(c) the Shares are being issued for nil cash consideration as they are being issued as
part of the consideration for the acquisition of the Permit pursuant to the
Acquisition Agreement, summarised above;

(d) the Shares will be issued to Green Rock. No Director or Shareholder of Green Rock
is a related party of the Company;

(e) the Shares issued will be fully paid ordinary shares in the capital of the Company
issued on the same terms and conditions as the Company’s existing Shares; and

(f) no funds will be raised from the issue of the Consideration Shares as the Shares are
being issued in consideration for the acquisition of the Permit pursuant to the
Acquisition Agreement, summarised above.

7. RESOLUTION 6 ~ ISSUE OF UNDERWRITING OPTIONS

Resolution 6 seeks Shareholder approval pursuant to Listing Rule 7.1 for the issue of up
to 15,000,000 Options to Cygnet Capital (and/or its nominees).
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On 22 October 2014 the Company announced that it would seek to complete a capital
raising via a 5 for 8 rights issue to raise up to $1,200,000 in conjunction with the
Acquisition (Rights Issue).

Cygnet Capital has agreed to fully underwrite the Rights Issue. Cygnet Capital will be
paid a capital raising fee of 5% and a management fee of 1% (excluding GST) on all
funds underwritten for the Rights Issue, and will be issued 15,000,000 Options,
exercisable at $0.02 per Option on or before 30 June 2017 (Underwriting Options)
(together, the Underwriting Fee).

Resolution 6 is an ordinary Resolution.
Technical information required by ASX Listing Rule 7.1

Pursuant to and in accordance with ASX Listing Rule 7.3, the following information is
provided in relation to issue of the Underwriting Options:

(@) The maximum number of Underwriting Options that the Company will grant to
Cygnet Capital (and/or its nominees) is 15,000,000 Underwriting Options.

(b) The Underwriting Options may be granted no later than three months after the date
of the Meeting (or such later date to the extent permitted by an ASX waiver or
modification of the Listing Rules).

(c) The Underwriting Options will be issued as part of the Underwriting Fee payable to
Cygnet Capital for fully underwriting the Rights Issue pursuant to an underwriting
agreement and accordingly no funds will be raised from the issue of the
Underwriting Shares.

(d) The Underwriting Options will be issued to Cygnet Capital and/or its nominees,
none of who are related parties of the Company.

(e) The Underwriting Options will each be exercisable at $0.02 on or before 30 June
2017 and will otherwise have the terms and conditions in Schedule 2.

(f) The grant of the Underwriting Options may occur progressively.
(g) A voting exclusion statement is included in the Notice.
8. ENQUIRIES

Shareholders are required to contact the Company Secretary on (+61 8) 9482 0555 if
they have any queries in respect of the matters set out on these documents.
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GLOSSARY

$ means Australian dollars.

Acquisition means the acquisition by the Company of the Permit from Green Rock
Energy Limited pursuant to the Acquisition Agreement.

Acquisition Agreement means the Petroleum Permit Sale Agreement between the
Company, its wholly owned subsidiary and Green Rock.

Annual General Meeting means the meeting convened by the Notice of Meeting.
ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited.

ASX Listing Rules means the Listing Rules of ASX.

Board means the current board of directors of the Company.

Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday,
Easter Monday, Christmas Day, Boxing Day, and any other day that ASX declares is not a
business day.

Chair means the person appointed to chair the Meeting.

Closely Related Party of a member of the Key Management Personnel means:
(a) a spouse or child of the member;
(b) a child of the member’s spouse;
(c) a dependent of the member or the member’s spouse;

(d) anyone else who is one of the member’s family and may be expected to influence
the member, or be influenced by the member, in the member’s dealing with the
entity;

(e) a company the member controls; or
(f) a person prescribed by the Corporations Regulations 2001 (Cth).
Company means Eneabba Gas Limited (ACN 107 385 884).

Consideration Shares means the 40,000,000 Shares to be issued as part of the
consideration for the Acquisition of the Permit.

Constitution means the Company’s constitution.
Corporations Act means the Corporations Act 2001 (Cth).
Directors means the current directors of the Company.

Directors' Report means the annual directors’ report prepared under Chapter 2M of the
Corporations Act for the Company and its controlled entities.

Explanatory Statement means the explanatory statement accompanying the Notice of
Meeting.

Green Rock means Green Rock Energy Limited (ACN 094 551 336).
Issue Date means the date on which the Options are issued by the Board.

Key Management Personnel has the same meaning as in the accounting standards
and broadly includes those persons having authority and responsibility for planning,
directing and controlling the activities of the Company, directly or indirectly, including
any director (whether executive or otherwise) of the Company.

Meeting has the meaning in the introductory paragraph of the Notice

Notice of Meeting or Notice means this notice of annual general meeting including the
Explanatory Statement.
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Officer means any Director of the Company or such other person within the meaning of
that term as defined by the Corporations Act.

Option means an option to acquire a Share.

Permit means the on-shore gas / petroleum exploration permit, located in mid-west WA
SPA EPA 0090 (Ex-Bid Area L12-7).

Remuneration Report means the remuneration report set out in the Director’s report
section of the Company’s annual financial report for the year ended 2014.

Resolutions means the resolutions set out in the Notice of Meeting, or any one of them,
as the context requires.

Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a holder of a Share.

WST means Western Standard Time as observed in Perth, Western Australia.
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SCHEDULE 1 - SUMMARY OF EMPLOYEE INCENTIVE SCHEME

The Company has established an employee share option plan (Scheme).
The full terms of the Scheme may be inspected at the registered office of the Company
during normal business hours. A summary of the terms of the Scheme is set out below.

(a) Eligibility

The Board may invite full or part time employees and directors of the Company or an
Associated Body Corporate of the Company to participate in the Scheme (Eligible
Employee).

Eligible Employees do not possess any right to participate in the Scheme, as participation
is solely determined by the Board.

(b) Offer of Scheme Options

The Scheme will be administered by the Board which may, in its absolute discretion, offer
Scheme Options to any Eligible Employee from time to time as determined by the Board
and, in exercising that discretion, may have regard to some or all of the following
considerations:

() the Eligible Employee’s length of service with the Company;

(i) the contribution made by the Eligible Employee to the Company;

(iii) the potential contribution of the Eligible Employee to the Company; or
(iv)  any other matter the Board considers relevant.

(c) Number of Scheme Options

The number of Scheme Options to be offered to an Eligible Employee will be determined
by the Board in its discretion and in accordance with the rules of the Scheme and
applicable law.

(d) Conversion
Each Scheme Option is exercisable into one Share in the Company ranking equally in all
respect with the existing issued Shares in the Company.

(e) Consideration
Scheme Options issued under the Scheme will be issued for no consideration.

(f) Exercise price
The exercise price for Scheme Options offered under the Scheme will be determined by
the Board.

(9) Exercise conditions
The Board may impose conditions, including performance-related conditions, on the right
of a participant to exercise Scheme Option granted under the Scheme.

(h) Exercise of Scheme Options

A participant in the Scheme will be entitled to exercise their Scheme Options in respect of
which the exercise conditions have been met provided the Scheme Options have not
lapsed and the exercise of the Scheme Options will not result in the Company
contravening ASIC Class Order 03/184. A holder may exercise Scheme Options by
delivering an exercise notice to the Company Secretary along with the Scheme Options
certificate, and paying the applicable exercise price of the Scheme Options multiplied by
the number of Scheme Options proposed to be exercised.

Within ten Business Days of receipt of the required items, the Company will, subject to
the ASX Listing Rules, issue to the participant the relevant number of Shares.

(i) Cessation of employment
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If the participant in the Scheme ceases to be an employee or director of, or render
services to, the Company or an Associated Body Corporate for any reason (other than by
death, permanent disability or permanent retirement from the workforce) prior to the
lapse of the Scheme Options, and the exercise conditions attaching to the Scheme
Options have been met, the participant will be entitled to exercise their Scheme Options
in accordance with the Scheme for a period of up to 28 days after the date of the
cessation event.

(i) Death, permanent disability or retirement

If the participant in the Scheme dies, becomes permanently disabled or permanently
retires from the workforce as an employee or director of the Company prior to the lapse
of the Scheme Options, the participant, or the participant’s legal personal representative,
will be entitled to exercise their Scheme Options in accordance with the Scheme rules for
the period commencing on the date of the cessation event and ending on the first to
occur of the date of lapsing of the Scheme Options and the date which is six months after
the date of the cessation event.

(k) Lapse of Scheme Options
Scheme Options held by a participant in the Scheme will lapse immediately if:

() the Scheme Options have not been exercised by the date which is two
years after the date of issue, or such other date as the Board determines
in its discretion at the time of issue of the Scheme Options;

(i) the exercise conditions attaching to the Scheme Conditions are unable to
be met; or

(iii) the holder ceases to be an employee or director of the Company or an
Associated Body Corporate and the deadline set out in paragraph (i) or (j)
has passed.

(n Participation in Rights Issues and Bonus Issues

The Scheme Options granted under the Scheme do not give the holder any right to
participate in rights issues or bonus issues unless Shares are allotted pursuant to the
exercise of the relevant Scheme Options prior to the record date for determining
entitlements to such issue. The number of Shares issued on the exercise of Scheme
Options will be adjusted for bonus issues made prior to the exercise of the Scheme
Options.

(m) Reorganisation
The rights of an option holder will be changed to the extent necessary to comply with the
ASX Listing Rules applying to a reorganisation of capital at the time of the reorganisation.

(n) Limitation on offers
If the Company makes an offer under the Scheme where:

() the total number of Shares to be received on exercise of Scheme Options
the subject of that offer exceeds the limit set out in ASIC Class Order
03/184; or

(i) the Offer does not otherwise comply with the terms and conditions set out
in ASIC Class Order 03/184, the Company must comply with Chapter 6D of
the Corporations Act at the time of that offer.

(o) Takeover bid, Scheme or Change in Control
Unless the holder agrees otherwise, all of a holder’'s unvested Scheme Options vest
automatically:

() if a takeover bid is made, the takeover bid is declared unconditional and
the bidder has acquired a relevant interest in more than 50% of the
Company’s shares; or
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on the date of despatch of a notice of meeting to consider a scheme of
arrangement between the Company and its creditors or members or any
class thereof pursuant to section 411 of the Corporations Act seeking
approval for a proposed compromise or arrangement for the purposes of or
in connection with a scheme for the reconstruction of the Company or its
amalgamation with any other company or companies; or

on the date upon which a person or a group of associated persons becomes
entitled, subsequent to the date of grant of the Scheme Option(s), to
sufficient Shares to give it or them the ability, in general meeting, to
replace all or allow a majority of the Board in circumstances where such
ability was not already held by a person associated with such person or
group of associated persons.
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SCHEDULE 2 - TERMS AND CONDITIONS OF UNDERWRITING
OPTIONS

1.

10.

11.

Entitlement
The Options entitle the holder to subscribe for one Share upon the exercise of
each Option.

Exercise price
The exercise price of each Option is $0.02.

Expiry date
The expiry date of each Option is 30 June 2017.

Exercise period
The Options are exercisable at any time on or prior to the Expiry Date.

Notice of exercise

The Options may be exercised by notice in writing to the Company (Notice of
Exercise) and payment of the Exercise Price for each Option being exercised. Any
Notice of Exercise of an Option received by the Company will be deemed to be a
notice of the exercise of that Option as at the date of receipt.

Shares issued on exercise
Shares issued on exercise of the Options will rank equally with the then issued
Shares of the Company.

Options not quoted
The Company will not apply to ASX for quotation of the Options.

Quotation of Shares on exercise
Application will be made by the Company to ASX for official quotation of the
Shares issued upon the exercise of the Options.

Timing of issue of Shares

After an Option is validly exercised, the Company must as soon as possible

following receipt of the Notice of Exercise and receipt of cleared funds equal to the

sum payable on the exercise of the Option:

(@) issue the Share;

(b) if required, give ASX a notice that complies with section 708A(5)(e) of the
Corporations Act, or, if the Company is unable to issue such a notice, lodge
with ASIC a prospectus prepared in accordance with the Corporations Act
and do all things necessary to satisfy section 708A(11) of the Corporations
Act to ensure that an offer for sale of the Shares does not require

disclosure to investors; and

(c) do all such acts, matters and things to obtain the grant of quotation for the
Share on ASX no later than 5 days from the date of exercise of the Option.

Participation in new issues

There are no participation rights or entitlements inherent in the Options and the
holder will not be entitled to participate in new issues of capital offered to
Shareholders during the currency of the Options.

Adjustment for bonus issues of Shares

If the Company makes a bonus issue of Shares or other securities to existing

Shareholders (other than an issue in lieu or in satisfaction of dividends or by way

of dividend reinvestment):

(@) the number of Shares which must be issued on the exercise of an
Option will be increased by the number of Shares which the option holder
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would have received if the option holder had exercised the Option before
the record date for the bonus issue; and
(b) no change will be made to the Exercise Price.

Adjustment for rights issue
If the Company makes an issue of Shares pro rata to existing Shareholders there
will be no adjustment of the Exercise Price of an Option.

Adjustments for reorganisation

If there is any reorganisation of the issued share capital of the Company, the
rights of the option holder may be varied to comply with the Listing Rules which
apply to a reorganisation of capital at the time of the reorganisation.

Options not transferable

The Options are not transferable, except with the prior written approval of the
Board of directors of the Company and subject to compliance with the
Corporations Act.

Lodgment instructions

Cheques shall be in Australian currency made payable to the Company and
crossed "Not Negotiable". The application for Shares on exercise of the Options
with the appropriate remittance should be lodged at the Company's share
registry.



PROXY FORM

ENEABBA GAS LIMITED All correspondence to:
ACN 107 385 884 Eneabba Gas Limited
PO Box 902

West Perth WA 6872
Phone: 08 9482 0555
Facsimile: 08 9482 0505

I/We

(insert name of holder - please print)

Of

(insert address of holder — please print)
Appointment of Proxy

I/We being member/s of Eneabba Gas Limited and entitled to attend and vote hereby appoint

The Chair of Write here the name of the person
the Meeting OR you are appointing if this person is
(mark with an someone other than the Chair of
XN the Meeting

or failing the person named, or if no person is named, the Chair of the Meeting or a nominee of the Chair, as my/our proxy to
act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have
been given, and to the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Eneabba Gas Limited to
be held at CWA House, 1176 Hay Street, West Perth, Western Australia on Thursday, 27 November 2014 at 3:00 pm (WST)
and at any adjournment of that meeting.

Voting directions to your proxy - please mark X to indicate your directions
Ordinary business For Against Abstain*
Resolution 1 Approval of remuneration report D D D

Important for Resolution 1: The Chair of the Meeting intends to
vote all available proxies in favour of Resolutions 1 and 4. If the
Chair of the Meeting is your proxy or is appointed your proxy by
default, unless you indicate otherwise by ticking either the ‘for’,
‘against’ or ‘abstain’ box in relation to Resolutions 1 and 4, you will be
authorising the Chairman to vote in accordance with the Chairman’s
voting intentions on Resolutions 1 and 4 even if Resolutions 1 and 4
are connected directly or indirectly with the remuneration of a
member of the Key Management Personnel.

Resolution 2 Approval of 10% Placement Capacity
Resolution 3 Re-election of Greg Allen as Director

Resolution 4 Adoption of Employee Incentive Scheme

Resolution 5 Placement of Consideration Shares

HEEEEEEE
oo
HEEEEEEN

Resolution 6 Issue of Underwriting Options

This section must be sighed in accordance with the instructions overleaf to enable

PLEASE SIGN HERE your directions to be implemented.
Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director/Company Secretary

Contact Name Contact Daytime Telephone Date
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1. Your Name and Address

This is your name and address as it appears on the Company’s share register. If this information is incorrect, please
Contact the Share register on (08)9315-2333. Security holders sponsored by a broker should advise their broker of
any changes. Please note, you cannot change ownership of your securities using this form.

2. Appointment of a Proxy

If you wish to appoint the Chair of the Meeting as your proxy, mark the box. If the person you wish to appoint as your
proxy is someone other than the Chair of the Meeting please write the name of that person. If you leave this section
blank, or your named proxy does not attend the meeting, the Chair of the Meeting will be your proxy. A proxy need
not be a security holder of the Company.

3. Votes on Items of Business

You may direct your proxy how to vote by placing a mark in one of the boxes opposite each item of business. All your
securities will be voted in accordance with such a direction unless you indicate only a portion of voting rights are to be
voted on any item by inserting the percentage or number of securities you wish to vote in the appropriate box or
boxes. If you do not mark any of the boxes on a given item, your proxy may, subject to the comments below, vote as
he or she chooses. If you mark more than one box on an item your vote on that item will be invalid.

New sections 250BB and 250BC of the Corporations Act came into effect on 1 August 2011 and apply to voting by
proxy on or after that date. Shareholders and their proxies should be aware of these changes to the Corporations Act,
as they will apply to this Annual General Meeting. Broadly, the changes mean that:

(a) if proxy holders vote, they must cast all directed proxies as directed; and
(b) any directed proxies which are not voted will automatically default to the Chair, who must vote the proxies as
directed.

Further details on these changes are set out below.
Proxy vote if appointment specifies way to vote

Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may specify the way the proxy is to
vote on a particular resolution and, if it does:

(a) the proxy need not vote on a show of hands, but if the proxy does so, the proxy must vote that way (i.e. as
directed); and

(b) if the proxy has 2 or more appointments that specify different ways to vote on the resolution — the proxy must
not vote on a show of hands; and

(c) if the proxy is the chair of the meeting at which the resolution is voted on - the proxy must vote on a poll, and
must vote that way (i.e. as directed); and

(d) if the proxy is not the chair - the proxy need not vote on the poll, but if the proxy does so, the proxy must vote
that way (i.e. as directed).

Transfer of non-chair proxy to chair in certain circumstances
Section 250BC of the Corporations Act provides that, if:

(a) an appointment of a proxy specifies the way the proxy is to vote on a particular resolution at a meeting of the
Company's members; and

(b) the appointed proxy is not the chair of the meeting; and

(c) at the meeting, a poll is duly demanded on the resolution; and

(d) either of the following applies:
. the proxy is not recorded as attending the meeting;
. the proxy does not vote on the resolution,
the chair of the meeting is taken, before voting on the resolution closes, to have been appointed as the proxy for
the purposes of voting on the resolution at the meeting.

Voting Prohibition

In accordance with section 250BD of the Corporations Act, a person appointed as a proxy must not vote on the basis
of that appointment on Resolutions 1 and 4 if the person is either:

. a member of the Key Management Personnel of the Company; or
. a Closely Related Party of such a member, and
the appointment does not specify the way the proxy is to vote on Resolutions 1 and 4.

However, the prohibition does not apply if the proxy is the Chair and the appointment expressly authorises the Chair
to exercise the proxy even if Resolutions 1 and 4 are connected directly or indirectly with remuneration of a member
of the Key Management Personnel of the Company.

4. Appointment of a Second Proxy

You are entitled to appoint up to two persons as proxies to attend the meeting and vote on a poll. If you wish to
appoint a second proxy, an additional Proxy Form may be obtained by telephoning the Company’s share registry or
you may copy this form.

To appoint a second proxy you must:

(a) on each of the first Proxy Form and the second Proxy Form state the percentage of your voting rights or number
of securities applicable to that form. If the appointments do not specify the percentage or number of votes that
each proxy may exercise, each proxy may exercise half your votes. Fractions of votes will be disregarded.

(b) return both forms together in the same envelope.



5. Signing Instructions
You must sign this form as follows in the spaces provided:

Individual: where the holding is in one name, the holder must sign.
Joint Holding: where the holding is in more than one name, all of the security holders should sign.
Power of Attorney: to sign under Power of Attorney, you must have already lodged this document with the

registry. If you have not previously lodged this document for notation, please attach a
certified photocopy of the Power of Attorney to this form when you return it.

Companies: where the company has a sole director who is also the sole company secretary, this form
must be signed by that person. If the company (pursuant to section 204A of the
Corporations Act) does not have a company secretary, a sole director can also sign alone.
Otherwise this form must be signed by a director jointly with either another director or a
company secretary. Please indicate the office held by signing in the appropriate place.

6. Attending the Meeting

Completion of a Proxy Form will not prevent individual members from attending the Annual General Meeting in person
if they wish. Where a member completes and lodges a valid Proxy Form and attends the Annual General Meeting in
person, the proxy’s authority to speak and vote for the member is suspended while the member is present at the
Annual General Meeting.

If a representative of the corporation is to attend the Meeting the appropriate "Certificate of Appointment of Corporate
Representative" should be produced prior to admission. A form of the certificate may be obtained from the Company's
share registry.

Lodgement of a Proxy

This Proxy Form (and any Power of Attorney under which it is signed) must be received at the address given below not
later than 48 hours before the commencement of the Meeting scheduled for 3:00pm (WST) on Thursday, 27 November
2014. Any Proxy Form received after that time (5.00pm (WST) Tuesday, 25 November 2014 will not be valid for the
scheduled Meeting.

Documents may be lodged:

By email By facsimile -
info@eneabbagas.com.au OR | Within Australia (08) 9482 0555
By mail - Outside Australia +618 9482 0505
Eneabba Gas Limited

PO Box 902

West Perth WA 6872

or in person -

Eneabba Gas Limited
Ground Floor, 16 Ord Street
West Perth WA 6005




