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Miriam Sharp
3

May 11, 2015

Company Secretary Scott Mison
Rift Valley Resources
9221 0095

NOTICE OF INITIAL SUBSTANTIAL HOLDER

Resource Capital Fund VI L.P. lodges the attached Form @03 in relation to Rift Valley Resources Limited.

Yours faithfully

Miriam Sharp
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Form 603

Corporations Act 2001
Seclion 671B

Notice of initial substantial holder

To Company Name/Scheme RIFT VALLEY RESQOURCES LMITED
AGN/ARSN 121 855 305

1. Detallg of substantlal holder {1}

Name RESOURCE CAPITAL FUND VI LP ("RGF VI")
ACN 7 AREN (if applicable)

The holder becams 3 substanlial helder an ___be/JODA/[2015.

2. Detalls of voting power

The total number of voles altached Lo all the voling shares in the company or voling interests in the scheme thal the subistantial holder or an agsoclale
(2) had & relevant inlerasl (3) In on tha data the subsiantlal holder became a subslantial holder are as follows:

Class of securilies (4) | Number of securliles Parsons' volas (5) Vaoling power {6)
ORDINARY FULLY
PAID 60,000,000 60,000,000 12.06%

3,  Datalls of ralavant Intorasts
The nalure of Llhe relevant inlerest the subslantial holder or an agsoclals had In the followlng vollng securitfles on the dale Lthe substantial holder
became a subszlantial holder are as follows:

Haolder of relevanl interest Mature of relevanl interesi (7) Class and number of securltlas
RCF VI BENEFICIAL HOLDER 60,000,000 FULLY PAID
ORDINARY SHARES

4. Details of present registered holders
The persons reglzlered as holders of the securilies referred Lo in paragraph 3 above are as follows:

Holder of relevant Reglslerad holdar of | Person entitied to be Class and number of
interest securilies regisiarad as holder (8) securilies
RCF VI MERRILL LYNCH RCF VI 60,000,000 FULLY PAID
(AUSTRALIA) ORDINARY SHARES
NOMINEES PTY
LIMITED

6. Conslderation )
The consldaratlon pald for each relevant Inleresl referred o in paragraph 3 above, and atdquirad In the faur monlhs prior to the day thal the subslantial
fiolder became a subslantial holder 15 ag follows:

Holder of relevanl Dals of acquisilon Conslderation (9) Class and number of
interest securilies
Cash Non-cash
RCF VI 0h/0B/2015 $1,500,000 60,000,000 FULLY PAID
ORDINARY SHARES
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8. Assoclalas
The reasons lhe persons named in paragraph 3 ahove are agsociates of lhe substanlial holder are a3 follows:

Name and ACN/ARSN (if applicable) Nature of agsocigtion

7. Addresses
The addressas of parsons named In thls form are as follows:

P e

Name Address o
RCF VI 1400 SIXTEENTH STREET, CUITE 200, DENVER CO
80202, USA
MERRILL LYNCH (AUSTRALIA} NOMINEES | LEVEL 21, 120 COLLINS STREET, MELEOURNE, VIC 3000
PTY LIMITED AUSTRALIA
Signature
print name PETER NICHOLSON Capacily: AUTHORISED OFFICER
flj»l‘_’ a dale 11 / 05 /2015
sign here P
DIREGTIONS

(1) Ifiherg are 2 numbar of substanllal holdarg with gimllar or valated relavant Inferasts {(ag. a corporatlon and lte ralated corporallons, or the
manager and lruslee of an equily irust), the names could be included in an annexure to the form.  If lhe relevanl inleresis of & group of persons
are essenlially similar, they may be referred to Lhroughout the form as a specifically named group if ihe membership of each group, wilh lhe
names and addrasses of members Is clearly sef out In paragraph 7 of the form.

(2) See the definition of “aesociate” In seclion 2 of the Corporations Act 2001,

(3) See he deflnitlon of “relevant Interast” In sectlons 608 and G§71B(7) of the Gorporallons A.

(4) The voling sharss of a company conslitute one class unless divided into separale ckases,

(=) The tal number of voles altached Lo all tha voting shares In the company or voting Intarasts In the schame (If any) that the pargon or an
associate has a relevant inleresl in.

(6) The person’s vates divided by tha tolal voles In the body corporate or schema mulfipliad by 100.
(¥4] Include delalls of;

(8) any relevant agreement or other circumstances by which [Fa relevant interesl was acquired, I subsection 6718(4) applies, a copy of any
document setfing out the terms of any relevanl agreement, and a statement by the person giving Tull and accurate delails of any conlract,
scheme or arrangemeant, must accompany thiz form, logelher wilh a writlen slatement cerlifying lhis conlracl, scheme or arrangement;

- and

(b) any qualificallon of the power of & person to exerclse, control lhe exarclse of, or Influence the exerclse of, lhe voling powers or disposal of
the securilies to which Lhe retevant interesi relates (indicating clearly Ihe parlicular securilies to which the qualificalion applies).

See the definition of “relevant agreement” in section 9 of Ihe Corporatlons Acl 2001.
(8) Ifthe substantlal holder ls unable lo dalariming tha ldanllty of the parson (e.g. If the relavant Interest arlses bacause of an opllon) write "unknown”.
{9} Detailz of lhe consideralion muslt include any and all benefils, money and olher, lhal any person from whom a relevant interest was acquired has,
or may, bacome antitled 1o recelve In relation ko that acqulslilon. Detalls must be included even if the benefil is conditional on ihe happening or

nol of & comtingancy.  Datals mugl be ineludad of any banali pald on bahalfl of the subslantlal holder or lts aggoclale In ralatlon la tha
acquisitions, even if lhey are nol paid direclly to lhe person from whom Lhe relevant inlerest was acquired.



