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IMPORTANT INFORMATION

Time and place of Meeting

Notice is given that the Meeting will be held at 11:00am AEDT on 28 November 2016 at:

Offices of Norton Rose Fulbright
Level 18

225 George Street

Sydney NSW 2000

Your vote is important

The business of the Meeting affects your shareholding and your vote is important.

Glossary

Capitalised terms used in this document are defined in the Glossary.

Voting eligibility

The Directors have deftermined pursuant to Regulation 7.11.37 of the Corporations
Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who are
registered Shareholders at 7:00pm (AEDT) on 25 November 2016.

Voting in person

To vote in person, attend the Meeting at the time, date and place set out above.

Voting by proxy

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time
and in accordance with the instructions set out on the Proxy Form.

In accordance with section 249L of the Corporations Act, Shareholders are advised that:

o each Shareholder has a right to appoint a proxy;
o the proxy need not be a Shareholder of the Company; and
o a Shareholder who is entitled to cast 2 or more votes may appoint 2 proxies and

may specify the proportion or number of votes each proxy is appointed to exercise.
If the member appoints 2 proxies and the appointment does not specify the
proportion or number of the member's votes, then in accordance with section
249X(3) of the Corporations Act, each proxy may exercise one-half of the votes.




Shareholders and their proxies should be aware that:
o if proxy holders vote, they must cast all directed proxies as directed; and

o any directed proxies which are not voted will automatically default to the Chair,
who must vote the proxies as directed.

Further details on these matters 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 partficular resolution and, if it does:

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

o 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

o 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 (ie as directed); and

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 (ie as directed).

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

° 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

o the appointed proxy is not the chair of the meeting; and

at the meeting, a pollis duly demanded on the resolution; and

either of the following applies:
> the proxy is not recorded as attending the meeting; or
> the proxy does not vote on the resolution,

the chair of the meeting is taken, before vofing on the resolution closes, fo have been
appointed as the proxy for the purposes of voting on the resolution at the meeting.

Required Maijority

Resolutions 1, 2, 3, 4 and 6 proposed in this notice of meeting are ordinary resolutions and
will be passed if, in each case, more than 50% of the votes cast by Shareholders entitled to
vote on each resolution (on a show of hands or by proxy) are cast in favour of the relevant
resolution.

Resolution 5 proposed in this notice of meeting is a special resolution and will be passed if
more than 75% of the votes cast by Shareholders entitled to vote on the resolution are cast
in favour of the resolution.




BUSINESS OF THE MEETING

AGENDA

1. FINANCIAL STATEMENTS AND REPORTS

To receive and consider the annual financial report of the Company for the financial year
ended 30 June 2016 together with the declaration of the directors, the director’s report, the
Remuneration Report and the auditor’s report.

2. RESOLUTION 1 — ADOPTION OF REMUNERATION REPORT

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

“That, for the purposes of section 250R(2) of the Corporations Act and for all other
purposes, approval is given for the adoption of the Remuneration Report as
contained in the Company’s annual financial report for the financial year ended 30
June 2016.”

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

A vote on this Resolution must not be cast (in any capacity) by or on behalf of either 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 vofe on this Resolution as a proxy if the
vote is not cast on behalf of a person described above and either:

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

(ii) 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.

3. RESOLUTION 2 - ELECTION OF DIRECTOR - ELIAS KHOURI

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

‘That, for the purpose of clause 66.2 of the Company’s Constitution, Listing Rule 14.4
and for all other purposes, Elias Khouri, a Director, retires by rotation, and, being
eligible, be re-elected as a Director.”

4. RESOLUTION 3 - ELECTION OF DIRECTOR — PHILLIP SHAMIEH

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 65.2 of the Constitution, ASX Listing Rule 14.4 and for
all other purposes, Phillip Shamieh, a Director who was appointed as an additional
Director on 3 March 2016, retires, and being eligible, be elected as a Director.”




5. RESOLUTION 4 - ELECTION OF DIRECTOR - JUSTIN DIBB

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 65.2 of the Constitution, ASX Listing Rule 14.4 and for
all other purposes, Justin Dibb, a Director who was appointed as an additional
Director on 3 March 2016, retires, and being eligible, be elected as a Director.”

6. RESOLUTION 5 - APPROVAL OF ADDITIONAL PLACEMENT CAPACITY
To consider and, if thought fit, to pass the following resolution as a special resolution:

“That, for the purposes of Listing Rule 7.1A and for all other purposes, approval is
given for the issue of Equity Securities totalling up to 10% of the issued capital of the
Company at the time of 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 and any associates of
those persons, if the Resolution is passed. However, the Company will not disregard a vote if it is cast
by a person as a proxy for a person who is enfitled to vote, in accordance with the directions on the
Proxy Form, or, it is cast by the Chair of 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.

7. RESOLUTION 6 — APPROVAL OF ISSUE OF SHARES

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

“That, for the purposes of Listing Rule 7.1 and for all other purposes, approval is given
fo issue up to 40,000,000 fully paid ordinary shares in the capital of the Company 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 proposed issue and any person who might obtain a benefit, except a benefit
solely in the capacity of a holder of the ordinary securities and any associates of those persons, if the
Resolution is passed. 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 Chair of the Meeting as proxy for a person who is entitled fo vote, in accordance with a
direction on the Proxy Form fto vote as the proxy decides.

Dated: 24 October 2016

By order of the Board

Vince Fayad
Company Secretary and Director




EXPLANATORY STATEMENT

This Explanatory Statement has been prepared to provide information which the Directors
believe to be material to Shareholders in deciding whether or not to pass the Resolutions.

1. FINANCIAL STATEMENTS AND REPORTS

In accordance with the Constitution, the business of the Meeting will include receipt and
consideration of the annual financial report of the Company for the financial year ended 30
June 2016 together with the declaration of the directors, the directors’ report, the
Remuneration Report and the auditor’s report.

The Company will not provide a hard copy of the Company’s annual financial report to
Shareholders unless specifically requested to do so. The Company’s annual financial report
is available on its website at http://www.greenvaleenergy.com.au/.

2. RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT
2.1 General

The Corporations Act requires that at a listed company's annual general meeting, a
resolution that the remuneration report be adopted must be put to the shareholders.
However, such a resolution is advisory only and does not bind the Directors or the Company.

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 ended 30 June 2016.

A reasonable opportunity will be provided for questions about or comments on the
Remuneration Report at the Annual General Meeting.

22 Voting consequences

A company is required to put to its shareholders a resolution proposing the calling of
another meeting of shareholders to consider the appointment of directors of the company
(Spill Resolution) if, at consecutive annual general meetings, at least 25% of the votes cast
on a remuneration report resolution are voted against adoption of the remuneration report
and at the first of those annual general meetings a Spill Resolution was not put to a vote. If
required, the Spill Resolution must be put to a vote at the second of those annual general
meetings.

If more than 50% of Shareholders vote in favour of the Spill Resolution, the Company must
convene an exfraordinary general meeting (Spill Meeting) within 9?0 days of the second
annual general meeting. All of the directors of the company who were in office when the
directors' report (as included in the company’s annual financial report for the most recent
financial year) was approved, other than the managing director of the company, will cease
fo 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.

23 Previous voting results

At the Company’s annual general meeting held in 2015 the votes cast against the
remuneration report considered at that annual general meeting were less than 25%.

5



Accordingly, if at least 25% of votes cast at the Annual General Meeting are against the
adoption of the Remuneration Report, a Spill Resolution will not be held at this Annual
General Meeting.

24 Proxy voting restrictions

If you choose to appoint a proxy, you are encouraged to direct your proxy how to vote on

Resolution 1 (Adoption of Remuneration Report) by marking either "For", "Against" or
"Abstain" on the Proxy Form for Resolution 1.

If you appoint a member of the Key Management Personnel whose remuneration details
are included in the Remuneration Report (who is not the Chair) or a Closely Related Party of
that member as your proxy, and you do not direct that person on how to vote on this
Resolution 1, the proxy cannot exercise your vote and your vote will not be counted in
relation to this Resolution 1.

The Chair intends to vote 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 giving express authorisation
for the Chair to vote the proxy in accordance with the Chair's intention.

Key Management Personnel of the Company are the Directors and those other persons
having authority and responsibility for planning, directing and conftrolling the activities of the
Company, directly or indirectly. The Remuneration Report identifies the Company’s Key
Management Personnel for the financial year to 30 June 2016. Their ‘closely related parties’
are defined in the Corporations Act, and include certain of their family members,
dependants and companies they control.

2.5 No recommendation

The Board makes no recommendation with respect to voting on Resolution 1.

3. RESOLUTION 2 - RE-ELECTION OF DIRECTOR - ELIAS KHOURI

Clause 66.2 of the Constitution require that at each annual general meeting of the
Company, one-third of the Directors in office (excluding directors appointed to fill casual
vacancies or a Managing Director) must stand for re-election, with Directors required to
retire being those longest in office since their election or last re-election.

Mr Elias Khouri retires in accordance with the Company’s Constitution and, being eligible,
offers himself for re-election as an Executive Director.

In accordance with Recommendation 1.2 of the ASX Corporate Governance Council’'s
Corporate Governance Principles and Recommendations (3rd edition), the Company
provides the following information in respect to Mr Khouri:

(a) Position: Mr Khouri holds the position as a Non-Executive Chairman of the
Company.
(b) Independence: Having considered the independence of Mr Khouri in accordance

with the guidelines of the ASX Corporate Governance Council, the Company
considers Mr Khouri not to be an independent Director of the Company, by virtue of
the size of his shareholding in the Company.

(c) Qualifications, Skills and Experience: Mr Khouri has been involved in international
financial equity markets since 1987 through his involvement in a wide range of
companies listed on the ASX, AIM, TSX, NYSE, NASDAQ, and/or the Frankfurt Stock
Exchange.




Through Mr Khouri's extensive experience in the equity markets he has developed
expertise in the corporate finance, advisory, capital raisings, joint venture and farm-
in negotiations for both listed and unlisted companies.

Mr Khouri has provided adyvisory services to a number of companies across a
breadth of industries ranging from bio-fechnology, funds management,
telecommunications, media and entertainment, and the mining industry.

(d) Other Listed Company Directorships: Mr Khouri currently holds no other listed
company directorships.

Board recommendation: The Board (Mr Khouri abstaining) supports the re-election of Mr
Khouri as a director of the Company.

4. RESOLUTION 3 - ELECTION OF DIRECTOR - PHILLIP SHAMIEH

Clause 65 of the Constitution allows the Directors to appoint at any time a person to be a
Director either to fill a casual vacancy or as an addition to the existing Directors, but only
where the total number of Directors does not at any time exceed the maximum number
specified by the Constitution.

Pursuant to clause 65 of the Constitution and ASX Listing Rule 14.4, any Director so
appointed holds office only until the next following annual general meeting and is then
eligible for election by Shareholders.

Philip Shamieh, having been appointed on 3 March 2016 as an addition to the existing
Directors, will retire in accordance with clause 65 of the Constitution and ASX Listing Rule
14.4 and being eligible, seeks election from Shareholders.

In accordance with Recommendation 1.2 of the ASX Corporate Governance Council’s
Corporate Governance Principles and Recommendations (3rd edition), the Company
provides the following information in respect to Mr Shamieh:

(a) Position: Mr Shamieh holds the position of Non-Executive Director of the Company.

(b) Independence: Having considered the independence of Mr Shamieh in
accordance with the guidelines of the ASX Corporate Governance Council, the
Company considers Mr Shamieh to be an independent Director of the Company.

(c) Qualifications, Skills and Experience: Mr Shamieh holds a Bachelor of Commerce
Degree from The University of Western Sydney and a Postgraduate Degree in
Applied Finance and Investments from the Securities Institute of Australia. He is an
infernational mining and resources executive with extensive experience in research,
operations, financial management and reporting, business development and
strategy, merger and acquisitions.

Mr Shamieh has been the founding director and chief financial officer of Allied
Resources Limited since 2011, a diversified mining company that holds assefs in
Tanzania and Ethiopia and is focused on the development of large scale
commercial gold and copper projects. He was previously the Managing Director
and Head of Natural Resources for Clarksons Investment Services, a subsidiary of the
world’s largest integrated supplier of shipping services, Clarksons plc. Phillip has also
been involved with TFS Corporation (ASX:TFC), an ASX300 listed company, for a
period of 7 years in various capacities including strategic advisor, CEO and director
of their subsidiary, Gulf Natural Supply. At TFS he was instrumental in helping
restructure their balance sheet, which included a successful US$150m Senior
Secured note and has secured more than US$350m from global instfitutional
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investors for Australia’s largest privately funded irrigation project. Phillip started his
career in 1997 for Nestle (SIX:NESN) and worked in finance, sales and marketing,
operations and demand forecasting roles.

Mr Shamieh was also the founding director and shareholder of Incipient Holdings
Limited a boutique merchant banking firm with investments spanning fechnology,
telecommunications, financial services, mining and petroleum across Africa, Asia
and Australia. Phillip is regarded for his capital markets and supply chain expertise
and has an in-depth understanding of corporate finance and strategy. He has
raised and advised on over $2bilion worth of equity, debt and convertible
fransactions in his career.

(d) Other Listed Company Directorships: Mr Shamieh currently holds no other public
company directorships.

(e) Pre-appointment Checks: The Company undertook appropriate checks
recommended by the ASX Listing Rules prior to the appointment of Mr Shamieh as a
Director of the Company. These checks did not reveal any material adverse
information that should be disclosed to security holders to enable them to make an
informed decision on the election of Mr Shamieh.

Board recommendation: The Board (Mr Shamieh abstaining) supports the re-election of Mr
Shamieh as a director of the Company.

5. RESOLUTION 4 - ELECTION OF DIRECTOR - JUSTIN DIBB

Clause 65 of the Constitution allows the Directors to appoint at any time a person to be a
Director either to fill a casual vacancy or as an addition to the existing Directors, but only
where the total number of Directors does not at any time exceed the maximum number
specified by the Constitution.

Pursuant to clause 65 of the Constitution and ASX Listing Rule 14.4, any Director so
appointed holds office only until the next following annual general meeting and is then
eligible for election by Shareholders.

Justin Dibb, having been appointed on 3 March 2016 as an addition to the existing
Directors, will retire in accordance with clause 65 of the Constitution and ASX Listing Rule
14.4 and being eligible, seeks election from Shareholders.

In accordance with Recommendation 1.2 of the ASX Corporate Governance Council’'s
Corporate Governance Principles and Recommendations (3rd edition), the Company
provides the following information in respect to Mr Dibb:

(a) Position: Mr Dibb holds the position of Non-Executive Director of the Company.

(b) Independence: Having considered the independence of Mr Dibb in accordance
with the guidelines of the ASX Corporate Governance Council, the Company
considers Mr Dibb to be an independent Director of the Company.

(c) Qualifications, Skills and Experience: Mr Dibb studied Law, Banking and Finance in
Queensland Australia, following which he was employed by HSBC (LSE: HABA) in an
advisory capacity. Mr Dibb has significant experience in the mining and petroleum
sectors and an in-depth understanding of corporate governance, regulatory and
compliance matters. Mr Dibb has a strong record in management, transaction
structuring and management of transaction processes.




In 2011, Mr Dibb was a founding director and is the chief executive officer of Allied
Resources Limited, a diversified mining company that holds assets in Tanzania and
Ethiopia and is focused on the development of large scale commercial gold and
copper projects, Justin manages a team of technical and operational
professionals.

In 2004, Mr Dibb was a founding director of Dominion Petroleum Limited , during his
tenure as Commercial Director, Managing Director and Chief Executive Officer,
Justin acquired petroleum assets across Africa. Dominion held assets in Tanzania,
Uganda, Kenya and the Democratic Republic of the Congo. Dominion was listed
on the AIM market of the London Stock Exchange in 2006 with a market
capitalisation of US $240 million. Mr Dibb was instrumental in raising circa US $140
million for Dominion during his tenure to fund exploration and drilling operations. Mr
Dibb resigned as Chief Executive Officer in 2010, ahead of completion of the
takeover of Dominion by Ophir Energy PLC (LSE: OPHR) for US $186 million.

Mr Dibb was also the founding director and shareholder of Incipient Holdings
Limited, a boutique merchant banking firm with investments spanning technology,
telecommunications, financial services, mining and petroleum across Africa, Asia
and Australia. Justin has raised and advised on over $1.6 bilion worth of equity,
debt and convertible transactions in his career.

(d) Other Listed Company Directorships: Mr Dibb currently holds no other listed
company directorships.

(e) Pre-appointment Checks: The Company has undertaken appropriate checks prior
to the appointment of Mr Dibb as a Director of the Company. These checks did not
reveal any material adverse information that should be disclosed to security holders
to enable them to make an informed decision on the election of Mr Dibb.

Board recommendation: The Board (Mr Dibb abstaining) supports the election of Mr Dibb as
a Director of the Company.

6. RESOLUTION 5 - APPROVAL OF ADDITIONAL PLACEMENT CAPACITY
6.1 General

Listing Rule 7.1 permits entities to issue up to 15% of its issued capital without shareholder
approval in a 12 month period, subject to a number of exceptions.

Listing Rule 7.1A permits eligible enfities, which have obtained shareholder approval by
special resolution, to issue Equity Securities up to an additional 10% of its issued capital over
a 12 month period after the annual general meeting (Additional Placement Capacity or
10% Placement Capacity).

The Company seeks Shareholder approval under Resolution 5 to be able to issue Equity
Securities under the Additional Placement Capacity. The exact number of Equity Securities
to be issued is not fixed and will be determined in accordance the formula prescribed in
Listing Rule 7.1A.2 (set out below).




6.2

(a)

(d)

(e)

Requirements of Listing Rule 7.1A
Eligible Entities

An eligible entity for the purposes of Listing Rule 7.1A is an entity that is not included
in the S&P/ASX 300 Index and has a market capitalisation of $300 million or less. The
Company is an eligible entity.

Shareholder approval

Shareholders must approve the Additional Placement Capacity by special resolution
at the Annual General Meeting. A resolution under Listing Rule 7.1A cannot be put
at any other shareholder meeting.

Equity Securities

Equity Securities issued under the Additional Placement Capacity must be in the
same class as an existing class of Equity Securities of the Company that are quoted
on ASX.

As at the date of this Notice, the Company has one class of Equity Securities quoted
on ASX, being fully paid ordinary Shares (ASX:GRV).

Formula for calculating number of Equity Securities that may be issued under the
Additional Placement Capacity

If Resolution 5 is passed, the Company may issue or agree to issue, during the 12
month period after this Meeting, the number of Equity Securities calculated in
accordance with the following formula:

(AxD)-E
Where:

A The number of fully paid ordinary shares on issue 12 months
before the date of issue or date of agreement to issue:

e plus the number of fully paid ordinary shares issued in the
12 months under an exception in Listing Rule 7.2;

e plus the number of partly paid ordinary shares that
became fully paid in the 12 months;

e plus the number of fully paid ordinary shares issued in the
12 months with the approval of shareholders under Listing
Rules 7.1 or 7.4;

e less the number of fully paid ordinary shares cancelled in
the 12 months.

D 10%

E The number of Equity Securifies issued or agreed to be issued
under 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
Shareholders under Listing Rules 7.1 or 7.4.

Interaction between Listing Rules 7.1 and 7.1A

The Additional Placement Capacity under Listing Rule 7.1A is in addition to the
Company's 15% placement capacity under Listing Rule 7.1.

If Resolution 5 is passed, the Company will be permitted to issue (as at the date of
this Noftice):




6.3

e 14,003,303 Equity Securities under Listing Rule 7.1; and

e 9,335,535 Equity Securities under Listing Rule 7.TA.

The actual number of Equity Securities that the Company will be permitted to issue
under Listing Rule 7.1A will be calculated at the date of issue or agreement to issue
the Equity Securities in accordance with the formula prescribed in Listing Rule 7.1A.2
(as set out above).

The effect of Resolution 5 will be to allow the Company to issue securities under
Listing Rule 7.1A in addifion to the Company's placement capacity under Listing Rule
7.1.

Information for Shareholders as required by Listing Rule 7.3A
Minimum price

The issue price of the new Equity Securities will be no lower than 75% of the volume
weighted average price (VWAP) for securities in the relevant quoted class
calculated over the 15 trading days on which trades in that class were recorded
immediately before:

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

(ii) if the Equity Securities are not issued within 5 trading days of the date
above, the date on which the Equity Securities are issued.

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

(ii) 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) (after
which date, an approval under Listing Rule 7.1A ceases to be valid),

(10% Placement Capacity Period).

Risk of economic and voting dilution

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

If Resolution 5 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 dilution of 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 Equity Securities on issue as
at the date of this Notice.




The table also shows:

(i) two examples where variable ‘A’ has increased by 50% and 100%. Variable
‘A’ is based on the number of ordinary securities the Company has on
issue. 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 entfitlements issue or scrip issued under a takeover
offer) or specific placements under Listing Rule 7.1 that are approved at
this Meeting or a future Shareholders’ meeting; and

(ii) two examples of where the issue price of ordinary securities has decreased
by 50% and increased by 100% as against the current market price.

(Variable ‘A’ in ASX Issue Price 0.026 0.051 0.102

Listing Rule 7.1A2) (per Share) 50% decrease Issue Price 100% increase

in Issue Price in Issue Price
93,355,357 Shares issued - 9,335,536 9,335,536 9,335,536
(Current Issued 10% voting dilution Shares Shares Shares
Capital) Funds raised $238,056 $476,112 $952,225
140,033,036 Shares issued - 14,033,304 14,033,304 14,033,304
(50% increase in 10% voting dilution Shares Shares Shares
Issued Capital) Funds raised $308,073 $616,145 $1,232,291
186,710,714 Shares issved - 18,671,071 18,671,071 18,671,071
(100% increase in 10% voting dilution Shares Shares Shares
Issued Capital) Funds raised $476,112 $952,225 $1,904,449

The number of Shares on issue (Variable A in the formula) could increase as a result of the issue of
Shares that do not require Shareholder approval (such as under a pro-rata rights issue or scrip
issued under a takeover offer) or that are issued with Shareholder approval under Listing Rule 7.1.

The table above uses the following assumptions:
1. There are currently 93,355,357 Shares on issue as at the date of the Notice.

2. The issue price set out above is the closing price of the Shares on the ASX on 12 October
2016.

3. The Company issues the maximum possible number of Equity Securities under the 10%
Placement Capacity.

4. 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.

5. Theissue of Equity Securities under the 10% Placement Capacity consists only of Shares. It is
assumed that no Options are exercised into Shares before the date of issue of the Equity
Securifies.

6. This table does not set out any dilution pursuant to approvals under ASX Listing Rule 7.1,
including any dilution that may result from any issue of shares in accordance with the
approval under Resolution 6 (if passed).

7. The 10% voting dilution reflects the aggregate percentage dilution against the issued share
capital at the fime of issue. This is why the voting dilution is shown in each example as 10%.

8. 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.

Shareholders should note that there is a risk that:




(d)

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

(if) 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, but subject to the minimum
price requirements set out in paragraph 6.3(a) above.

Purpose of Issue under 10% Placement Capacity

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

(i) as cash consideration, in which case the Company intends to use funds
raised for the acquisition of new assets and investments (including
expenses associated with such an acquisition), continued exploration
expenditure on the Company'’s current assets, the review of technologies
for the processing of the Company’s shale and general working capital;
or

(ii) as non-cash consideration for the acquisition of new assets and
investments or for payment of goods or services provided to the
Company. 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 policy under the 10% Placement Capacity

The Company’s allocation policy for the issue of Equity Securities under the 10%
Placement Capacity will be dependent on the prevailing market conditions at the
time of the proposed placement(s).

The recipients of the Equity Securifies 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;
(ii) 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 parficipate;

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

Previous approval under ASX Listing Rule 7.1A

The Company previously obtained approval from its Shareholders pursuant to ASX
Listing Rule 7.1A at its annual general meeting held on 27 November 2015 (Previous
Approval).

The Company has not issued any Equity Securities pursuant to the Previous Approval
and the Previous Approval has since expired. The approval being sought at the
Annual General Meeting is in place of the Previous Approval and is not in additional
to the Previous Approval.

Compliance with ASX Listing Rules 7.1A.4 and 3.10.5A

When the Company issues Equity Securities pursuant to the 10% Placement
Capacity, it must give to ASX:

(i) a list of the recipients of the Equity Securities and the number of Equity
Securities issued to each (not for release to the market), in accordance
with Listing Rule 7.1A.4; and

(ii) the information required by Listing Rule 3.10.5A for release to the market.

Special resolution

Resolution 5 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 5 for it to be passed.

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 5.

Board recommendation

The Board unanimously recommends that Shareholders vote in favour of Resolution
5.

7.1

RESOLUTION é — APPROVAL OF ISSUE OF SHARES
General

(i) The Company seeks Shareholder approval, for the purposes of Listing Rule
7.1, and for all other purposes, to allow the issue of up to a maximum of
40,000,000 new Shares on the terms set out below.

(i) This will enable the Company to have the flexibility to issue Shares in excess
of its 15% placement capacity if an opportunity arises which the Board
believes is in the best interests of the Company, without the requirement to
convene a further shareholder meeting (with the additional costs that this
incurs) and to seek shareholder approval at that meeting.




(iif)

The Board is consistently endeavouring to source investment grade
opportunities for the Company. The Board is of the view that, where it sees
investment opportunities that meet its investment criteria, it would be
beneficial for Shareholders that the Company is able to react quickly to
them. Assuming all of the 40,000,000 new Shares are issued and taken up
under this Resolution, at the Company’s current Share price of $0.051 per
Share, the Company would be able fo raise up to $2,040,000 and to use all
or some of those funds fo invest in quality assets or projects with the
objective of enhancing Shareholder value.

The issue of these Shares would also be in addition to the ability for the
Company to issue additional Equity Securities under Listing Rule 7.1A if
Resolution 5 is passed at the Meeting.

If Resolution 6 is passed, there is no guarantee that the Company will issue
the Shares that are the subject of the Resolution. The purpose for which the
Shares may be used is set out in section 7.2, along with further terms and
conditions of their issue.

7.2 Technical information required by Listing Rule 7.3

Pursuant to, and in accordance with, Listing Rule 7.3, the following information is
provided in relatfion to Resolution 6:

(i)

(ii)

(iii)

(vi)

Maximum number of securities: the maximum number of Shares that may
be issued under Resolution 6 is 40,000,000;

Date of issue: If any of the new Shares are required to be issued, they will
be issued at a date to be determined, but no later than 3 months after the
date of the Meeting (or such later date permitted by any ASX waiver or
modification of the Listing Rules);

Issue price: The Shares will be issued at a minimum price that is at least 80%
of the volume weighted average market price for securities in that class.
The average will be calculated over the last 5 days on which sales in the
securities were recorded before the day on which the issue will be made,
or, if there is a prospectus relating to the issue, over the 5 days on which
sales of Shares are recorded before the prospectus is signed;

Names of allottees: The names of the proposed allottees have not yet
been determined. However, the recipients of new Shares could consist of
current  Shareholders or new investors (whether sophisticated or
professional investors or otherwise). In determining the alloftee, the
Company will have regard to the factors outlined in section 6.3(e)(i) to (vi)
of this Notice of Meeting;

Terms of the securities: The new 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

Intended use of the funds raised: The Company infends to use the funds
raised for the following purposes:

(A) as cash consideration, in which case the Company intends to use
funds raised for the acquisition of new assets and investments
(including expenses associated with such an acquisition),
continued explorafion expenditure on the Company’s current
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assets, the review of technologies for the processing of the
Company'’s shale and general working capital; or

(B) as non-cash consideration for the acquisition of new assets and
investments or for payment of goods or services provided to the
Company.

Risk of economic and voting dilution

Any issue of new Shares pursuant to this Resolution é will dilute the interests of
Shareholders who do not receive any Shares under the issue.

If Resolutions 5 and 6 are approved by Shareholders, the maximum number of
Shares that the Company may issue is:

(i) 14,003,304 Equity Securities under Listing Rule 7.1;
(ii) 9,335,536 Equity Securities under Listing Rule 7.1A; and

(iii) 40,000,000 Shares under Shareholder approval for the purposes of Listing
Rule 7.1.

There is no guarantee that the Company will issue this number of Securities but if it
did, it would have a total of 156,694,197 Shares on issue (assuming 9,335,536 Shares
are issued under Listing Rule 7.1A approval in Resolution 5).

Shareholders should note that there is a risk that:

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

(ii) 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, but subject to the minimum
price requirements set out in paragraph 7.3(iii) above.

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 5.

Board recommendation

The Board unanimously recommends that Shareholders vote in favour of Resolution
6.




GLOSSARY

S means Australian dollars.

10% Placement Capacity or Additional Placement Capacity has the meaning given in
section 6.1 of the Explanatory Statement.

AEDT means Australian Eastern Daylight Savings Time as observed in Sydney, New South
Wales.

Annual General Meeting or Meeting means the meeting convened by the Notfice.
ASIC means the Australian Securities & Investments Commission.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX Limited,
as the context requires.

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 chair of 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 entfity;

(e) a company the member conftrols; or

() a person prescribed by the Corporations Regulations 2001 (Cth) for the
purposes of the definition of ‘closely related party’ in the Corporations Act.

Company means Greenvale Energy Limited (ACN 000 743 555).

Constitution means the Company’s constitution.

Corporations Act means the Corporations Act 2001 (Cth).

Directors means the current directors of the Company.

Eligible Entity means an entity that, at the date of the relevant general meeting:
(a) 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.




Equity Securities includes a Share, a right fo a Share or Opftion, an Option, a convertible
security and any security that ASX decides to classify as an Equity Security.

Explanatory Statement means the explanatory statement accompanying the Noftice.

Key Management Personnel has the same meaning as in the accounting standards issued
by the Australian Accounting Standards Board and means those persons having authority
and responsibility for planning, directing and conftrolling the activities of the Company, or if
the Company is part of a consolidated entity, of the consolidated entity, directly or
indirectly, including any director (whether executive or otherwise) of the Company, or if the
Company is part of a consolidated entity, of an entfity within the consolidated group.

Listing Rule means a listing rule in the ASX Listing Rules.

Notice or Notice of Meeting means this notice of meeting including the Explanatory
Statement and the Proxy Form.

Option means an option to acquire a Share.
Ordinary Securities has the meaning set out in the ASX Listing Rules.
Proxy Form means the proxy form accompanying the Notice.

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 30 June 2016.

Resolutions means the resolutions set out in the Notice, 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 registered holder of a Share.

Variable A means “A"” as sef out in the formula in section 6.2 of the Explanatory Statement.
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LODGE YOUR VOTE

ONLINE
www.linkmarketservices.com.au

= BY MAIL

= Greenvale Energy Limited
C/- Link Market Services Limited
ABN 54 000 743 555 Locked Bag A14

Sydney South NSW 1235 Australia

Greenvale
MINING NL

BY FAX
=1 61292870309

BY HAND

Link Market Services Limited
1A Homebush Bay Drive, Rhodes NSW 2138; or
Level 12, 680 George Street, Sydney NSW 2000

3 ALL ENQUIRIES TO
= Telephone: +61 1300 554 474

PROXY FORM

I/We being a member(s) of Greenvale Energy Limited and entitled to attend and vote hereby appoint:

APPOINT A PROXY

the Chairman of the
Meeting (mark box)

OR if you are NOT appointing the Chairman of the Meeting
as your proxy, please write the name of the person or
body corporate you are appointing as your proxy

or failing the person or body corporate named, or if no person or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act on my/our behalf (including to vote in accordance with the following directions or, if no directions have been given and to the extent
permitted by the law, as the proxy sees fit) at the Annual General Meeting of the Company to be held at 11:00am on Monday, 28 November
2016 at the offices of Norton Rose Fulbright, Level 18, Grosvenor Place, 225 George Street, Sydney NSW 2000 (the Meeting) and at
any postponement or adjournment of the Meeting.

Important for Resolution 1: If the Chairman of the Meeting is your proxy, either by appointment or by default, and you have not indicated
your voting intention below, you expressly authorise the Chairman of the Meeting to exercise the proxy in respect of Resolution 1, even though
the Resolution is connected directly or indirectly with the remuneration of a member of the Company’s Key Management Personnel (KMP).

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business.

STEP 1

VOTING DIRECTIONS

Proxies will only be valid and accepted by the Company if they are signed and received no later than 48 hours before the Meeting.
Please read the voting instructions overleaf before marking any boxes with an

Resolutions For Against Abstain* For Against Abstain*

1 Remuneration Report 5 Approval of additional placement
capacity

2 Election of director — Elias Khouri 6 Approval of issue of shares

STEP 2

3 Election of director — Phillip Shamieh

4 Election of director — Justin Dibb

@ * |f you mark the Abstain box for a particular [tem, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your
votes will not be counted in computing the required majority on a poll.

SIGNATURE OF SHAREHOLDERS - THIS MUST BE COMPLETED
Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)

Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

This form should be signed by the shareholder. If a joint holding, either shareholder may sign. If signed by the shareholder’s attorney, the
power of attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a company, the
form must be executed in accordance with the company’s constitution and the Corporations Act 2001 (Cth).

STEP 3

GRV PRX1601C



HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM

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 make the correction on
the form. Shareholders sponsored by a broker should advise their broker
of any changes. Please note: you cannot change ownership of your
shares using this form.

APPOINTMENT OF PROXY

If you wish to appoint the Chairman of the Meeting as your proxy, mark
the box in Step 1. If you wish to appoint someone other than the Chairman
of the Meeting as your proxy, please write the name of that individual or
body corporate in Step 1. A proxy need not be a shareholder of the
Company.

DEFAULT TO CHAIRMAN OF THE MEETING

Any directed proxies that are not voted on a poll at the Meeting will default
to the Chairman of the Meeting, who is required to vote those proxies as
directed. Any undirected proxies that default to the Chairman of the
Meeting will be voted according to the instructions set out in this Proxy
Form, including where the Resolution is connected directly or indirectly
with the remuneration of KMP.

VOTES ON ITEMS OF BUSINESS — PROXY APPOINTMENT

You may direct your proxy how to vote by placing a mark in one of the
boxes opposite each item of business. All your shares 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 shares you wish to vote in the appropriate box or boxes. If you
do not mark any of the boxes on the items of business, your proxy may
vote as he or she chooses. If you mark more than one box on an item your
vote on that item will be invalid.

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 and return them both together.

To appoint a second proxy you must:

(@) on each of the first Proxy Form and the second Proxy Form state the
percentage of your voting rights or number of shares 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; and

(b) return both forms together.

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, either
shareholder may sign.

Power of Attorney: to sign under Power of Attorney, you must lodge the
Power of Attorney 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 2001) 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.

CORPORATE REPRESENTATIVES

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 in accordance with the Notice of
Meeting. A form of the certificate may be obtained from the Company’s
share registry or online at www.linkmarketservices.com.au.

LODGEMENT OF A PROXY FORM

This Proxy Form (and any Power of Attorney under which it is signed)
must be received at an address given below by 11:00am on
Saturday, 26 November 2016, being not later than 48 hours before
the commencement of the Meeting. Any Proxy Form received after
that time will not be valid for the scheduled Meeting.

Proxy Forms may be lodged using the reply paid envelope or:

ONLINE
. .
www.linkmarketservices.com.au

Login to the Link website using the holding details as shown
on the Proxy Form. Select ‘Voting’ and follow the prompts to
lodge your vote. To use the online lodgement facility,
shareholders will need their “Holder Identifier” (Securityholder
Reference Number (SRN) or Holder Identification Number (HIN)
as shown on the front of the Proxy Form).

BY MOBILE DEVICE QR Code
Our voting website is designed specifically E E
for voting online. You can now lodge
your proxy by scanning the QR code
adjacent or enter the voting link H
www.linkmarketservices.com.au into
your mobile device. Log in using the E
Holder Identifier and postcode for your
shareholding.

To scan the code you will need a QR code reader application
which can be downloaded for free on your mobile device.

BY MAIL
Greenvale Energy Limited

C/- Link Market Services Limited
Locked Bag A14

Sydney South NSW 1235
Australia

BY FAX
+612 9287 0309

“ BY HAND

delivering it to Link Market Services Limited*
1A Homebush Bay Drive
Rhodes NSW 2138

or

Level 12
680 George Street
Sydney NSW 2000

* During business hours (Monday to Friday, 9:00am—5:00pm)

IF YOU WOULD LIKE TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING, PLEASE BRING THIS FORM WITH YOU.
THIS WILL ASSIST IN REGISTERING YOUR ATTENDANCE.




