RED RIVER RESOURCES LIMITED

ACN 100 796 754

Notice of General Meeting and Explanatory Memorandum

Date of Meeting: Friday é January 2017
Time of Meeting: 10:00 am AEDT
Place of Meeting: Institute of Chartered Accountants Australia

Level 18 Bourke Place
600 Bourke Street
MELBOURNE VICTORIA 3000



Notice of General Meeting

Notice is given that a General Meeting of Shareholders of Red River Resources Limited
ACN 100 796 754 (Company) will be held at the Institute of Chartered Accountants Australia on
Level 18 600 Bourke Street Melbourne Victoria on Friday 6 January 2017 10:00am (AEDT).

Capitalised terms used in this Notice of Meeting and the Explanatory Memorandum have the
meaning ascribed to them in the Explanatory Memorandum.

This Notice of Meeting should be read in its entirety, together with the Explanatory Memorandum
and the enclosed proxy form.

Ordinary business

1. Resolution 1 - Ratification of Unconditional Placement

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 7.4 and for all other purposes, the issue of /6,100,000
Shares (Unconditional Shares) by way of private placement fo institutional, sophisticated and
professional investors at an issue price of $0.185 per Share [Unconditional Placement), in
accordance with the terms sef out in the Explanatory Memorandum, be rafified.”

Voting exclusion: The Company will disregard any votes cast on Resolution 1 by a person who
received Shares pursuant to the Unconditional Placement 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 General Meeting as proxy for a person who is entitled to vote, in accordance
with the direction on the proxy form to vote as the proxy decides.

2. Resolution 2 - Approval of Conditional Placement

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, the issue of 86,062,162
Shares (Conditional Shares) by way of private placement fo instifutional, sophisticated and
professional invesfors at an issue price of $0.185 per Share (Conditional Placement), in
accordance with the terms set out in the Explanatory Memorandum, be approved.”

Voting exclusion: The Company will disregard any votes cast on Resolution 2 by a person who is
intended to be issued Shares pursuant to the Conditional Placement and any other person who
might obtain a benefit, except a benefit arising solely from their capacity as a holder of Shares, if
the resolution is passed, together with any of their respective Associates. 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 General
Meeting as proxy for a person who is entitled to vote, in accordance with the direction on the
proxy form to vote as the proxy decides.
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3. Resolution 3 - Approval to Conditional Shares to Mrs Julie Fletcher

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 10.11 and for all other purposes, the issue of 81,100
Condiitional Shares fo Mrs Julie Flefcher pursuant fo the Condifional Placement, be approved.”

Voting exclusion: The Company will disregard any vofes cast on Resolution 3 by Mrs Fletcher,
Mr Fletcher or any of their respective Associates. 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 General Meeting as a proxy for
a person who is entitled to vote, in accordance with the direction on the proxy form to vote as the
proxy decides.

4. Resolution 4 - Approval to Conditional Shares to Buprestid Pty Lid

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 10.11 and for all other purposes, the issue of 216,000
Condlitional Shares fo Buprestid Pty Lid (as frusfee for the Hanlon Super Fund) pursuant fo the
Condlitional Placement, be approved.”

Voting exclusion: The Company will disregard any votes cast on Resolution 3 by Mr Mark Hanlon or
Buprestid Pty Ltd (as trustee for the Hanlon Super Fund) or any of their respective Associates.
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 General Meeting as a proxy for a person who is entitled to vote, in
accordance with the direction on the proxy form to vote as the proxy decides.

By order of the Board

Cameron Bodley
Company Secretary

Red River Resources Limited
2 December 2016




Explanatory Memorandum

The following notes and the Explanatory
Memorandum form part of the Notice of Meeting.

Voting and Attendance Entitlement

The Board has determined that those persons who
are registered as holding Shares as at 7:00pm (AEDT
fime) on Wednesday 4 January 2017, wil be
entitled to attend and vote at the Meeting.

Accordingly, fransactions registered after that time
will be disregarded in determining entitlements to
attend and vote at the Meeting.

If more than one joint holder of a Share is present at
the Meeting (whether personally, by proxy, by
attorney or by representative) and tenders a vote,
only the vote of the joint holder whose name
appears first on the register will be counted.

Action to be Taken by Shareholders

Computershare Investor Services Pty Limited
GPO Box 242
MELBOURNE VIC 3001

If the appointment is signed by an attorney, the
power of aftorney or a certified copy of it must be
sent with the proxy form.

Aftorney

A Shareholder may appoint an attorney to act on
their behalf. Such appointment must be made by a
duly executed power of attorney, a copy of which
must be provided by the attorney at the point of
entry to the Meeting (original or certified copy),
together with safisfactory evidence of their identity
(name and address etfc.).

Corporate Representatives

A Shareholder who is entifled to attend and vote at
the Meeting may appoint a person, who need not
be a Shareholder of the Company, as the
Shareholder’s proxy to attend and vote on behalf
of the Shareholder.

A Shareholder who is enfitled 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 you wish to indicate how your proxy should vote,
please mark the appropriate boxes on the proxy
form. If in respect of any of the items of business you
do not direct your proxy how to vote, you are
directing your proxy to vote as he or she decides.

If you mark the abstain box for a particular item you
are directing your proxy to not vote on your behalf
and your Shares will not be counted in computing
the required maijority in the event of a poll.

For proxies without vofing instructions that are
exercisable by the Chair of the Meeting, the Chair
of the Meeting intends to vote those proxies in
favour of the Resolutions. The Chair of the Meeting
will be deemed to be appointed where a signed
proxy form is returned that does not contain the
name of the proxy or where the person appointed
on the form is absent from the Meeting

A proxy form accompanies this Notice of Meeting.
Should you wish to appoint a proxy, please
complete the proxy form and return it at least
48 hours before the Meeting, being no later than
10:00am AEDT on Wednesday 4 January 2017 to:

(a) if by fax: on + 61 3 9473 2555 or 1800 783 447; or
(b) if by mail:

A Shareholder which is a corporation may appoint
an individual to act as its representative to attend
and vote at the Meeting. The appointment must
comply with section 250D of the Corporations Act,
meaning that Company will require a Certificate of
Appointment  of  Corporate  Representative
executed in accordance with section 250D of the
Corporations Act. The completed certificate should
be lodged with Company’s share registry before
the Meeting or at the registration desk on the day
of the Meeting.

Polls

In the event that a poll is demanded, every
Shareholder shall have one vote for every Share
registered in their name as at 7.00om (AEDT time)
on Wednesday 4 January 2017.

Required Majority

Each of the Resolutions are Ordinary Resolutions,
requiring a simple maijority of the votes cast by
Shareholders entitled to vote on them.

General

All Shareholders are invited and encouraged to
attend the Meeting or, if they are unable to attend
in person, fo sign and return the proxy form to the
Company in accordance with the instructions sef
out on the proxy form.

Shareholders, their proxy or Corporate
Representatives who plan on attending the
Meeting are asked to arrive at the venue at least
30 minutes prior to the fime the Meeting is
scheduled to commence, so that Shareholders can
be checked against the Company’s share register,
or appointment as proxy, attorney or Corporate
Representative can be verified and their
aftendance noted.



Explanatory Memorandum

This Explanatory Memorandum contains an explanation of, and information about, the Resolutions
to be considered at the General Meeting. Shareholders should read this Explanatory
Memorandum in full. This Explanatory Memorandum forms part of the accompanying Notice of
Meeting and should be read with the Notice of Meeting.

This Explanatory Memorandum does not take info account the individual investment objectives,
financial situation and needs of individual Shareholders or any other person. If you are in any doubt
about what to do in relation to the Resolutions, you should consult your financial or other
professional adviser.

Capitalised words used in the Notice of Meeting and in this Explanatory Memorandum are defined
in the Glossary section at the end of this Explanatory Memorandum. Unless otherwise stated, alll
references to sums of money, '$' and 'dollars' are references to Australian currency.

Capital Raising Background

On the 2nd December 2016, the Company announced an oversubscribed private share placement
of new Shares to raise approximately $30.0m (before expenses), which will be completed in two
Tranches:

(a) the initial issue of 76,100,000 Shares by way of a private placement to institutional,
sophisticated and professional investors at an issue price of $0.185 per Share (Conditional
Shares), raising approximately $14,078,500 (Unconditional Placement); and

(b) an agreement to subsequently issue up to a further 86,062,162 Shares by way of private
placement to institutional, sophisticated and professional investors at an issue price of
$0.185 per Share (Unconditional Shares), raising approximately $15,921,500 which was
conditional on Shareholder approval being obtained for that issue (Conditional Placement),

(together, the Capital Raising).

The funds raised from the Capital Raising will be applied to:

(a) ongoing exploration on the Company's tenements;
(b) pre-production activities at the Company’s Thalanga Project; and
(c) general working capital purposes.

The table below illustrates the effect of the Capital Raising on the Company’s share capital,
assuming that Resolution 2 is passed:

Securities currently Securities issued under | Securities proposed to be
on issue Unconditional Placement | issued under Conditional
Placement
Shares 304,861,105 76,100,000 86,062,162
Options (Unlisted) 28,409,687 - -

The total dilutionary effect of the Unconditional Placement was 24.96%, and the total dilutionary
effect of the Conditional Placement will, if Resolutions 2, 3 and 4 are passed, be 22.59%.
If Resolution 2 is passed but Resolutions 3 and/ or 4 are not, the dilutionary effect of Resolution 2 will
be less than 22.55%.



Explanatory Memorandum

Resolution 1 - Ratification of Unconditional Placement

Resolution 1 seeks to ratify the issue of 76,100,000 Shares issued pursuant to the Unconditional
Placement.

Broadly, Listing Rules 7.1 and 7.1A (together) provide that, unless an exception applies, the prior
approval of shareholders is required for an issue of Equity Securities if the Equity Securities will,
subject to certain exceptions, together with the number of all other Equity Securities issued by the
company during the previous 12 months, exceed 25% of the number of Equity Securities on issue at
the commencement of that 12 month period.

Listing Rule 7.4 provides that an issue of Equity Securities made without prior shareholder approval is
freated as having been made with shareholder approval for the purpose of Listing Rule 7.1 and/or
7.1A if the issue did not breach the Listing Rules at the time of issue and the company's shareholders
subsequently ratify that issue.

The Unconditional Shares were initially issued within the Company's 25% placement capacity
contained in Listing Rules 7.1 and 7.1A. Accordingly, Resolution 1 seeks Shareholder ratification of
the issue of Unconditional Shares for the purpose of Listing Rule 7.4.

If Resolution 1 is passed, the Company will be able to raise further funds by issuing up to the
maximum of the 25% placement capacity set out in Listing Rules 7.1 and/or 7.1A, without the need
tfo obtain the prior approval of Shareholders.

If Resolution 1 is not passed, the Shares issued pursuant to the Unconditional Placement will be
deducted from the Company's placement capacity in accordance with the Listing Rules, reducing
the Company’s ability to raise further funds through the issue of equity securities in the future,
without first obtaining Shareholder approval.

For the purposes of Listing Rule 7.5, the following information is provided in respect of Resolution 1:

Number of securities| The Company has issued 76,100,000 Unconditional Shares.
issued

Issue Price The issue price for the Unconditional Shares was $0.185 per Unconditional
Share, raising approximately $14,078,500 (before expenses).

Terms of the All Unconditional Shares rank equally with all other Shares on issue.
securities

Names of allottees The alloftees were determined on the basis of applications received by the
Lead Manager of the Capital Raising.

No Director or any of their Associates have participated in, or will receive
any Unconditional Shares pursuant to, the Unconditional Placement.

Use of funds The funds raised by the Unconditional Placement will be used for the
purposes outlined in the section of this Explanatory Memorandum entitled
“Capital Raising Background”.

The Directors unanimously recommend that Shareholders vote in favour of Resolution 1 and advise
that they intend to vote any Shares that they own or control in favour of Resolution 1.



Explanatory Memorandum

Resolution 2 - Approval of Conditional Placement

As mentioned in the section of this Explanatory Memorandum enfitled “Capital Raising
Background” on page 6, the Capital Raising included a Conditional Placement whereby the
Company has agreed to issue a further 86,062,162 Shares to institutional, sophisticated and
professional investors at an issue price of $0.185, subject to first obtaining Shareholder approval.

As the Company does not have sufficient capacity to issue the Conditional Shares in reliance on
Listing Rules 7.1 and 7.1A, prior Shareholder approval is required under Listing Rule 7.1 in order to
proceed with the Conditional Placement. Resolution 2 seeks this approval.

If Resolution 2 is passed, the Company will issue the Conditional Shares to those institutional,
sophisticated and professional investors who have applied for Conditional Shares in accordance
with the Conditional Placement.

Shareholders should also be aware that, if Resolution 2 is passed, any Shares issued pursuant to the
Conditional Placement will not be counted when calculating how many Equity Securities have
been issued in the absence of Shareholder approval for the purpose of Listing Rules 7.1 and 7.TA.

If Resolution 2 is not passed, no Conditional Shares will be issued and all application money
received from applicants under the Conditional Placement will be returned to those applicants.

For the purposes of Listing Rule 7.3, the following information is provided in respect of Resolution 2:

Maximum number of | Subject to Resolution 2 being passed, the maximum number of
securities proposed to | Conditional Shares that the Company will issue will be 86,062,162
be issued Conditional Shares.

Issue Price The issue price of the Conditional Shares is $0.185 per Conditional
Share, raising approximately $15,921,500 (before expenses).

Terms of the securities | All Conditional Shares will, from their date of issue, rank equally with alll
other Shares on issue. The Company will apply for the Conditional
Shares to be quoted on the ASX.

Names of allottees If Resolution 2 is passed the Conditional Shares will be issued to:

(a) allottees determined on the basis of applications received by the
Lead Manager of the Capital Raising;

(b) subject to Resolution 3 being passed, Mrs Julie Fletcher; and

(c) subject to Resolution 4 being passed, .Buprestid Pty Ltd(as trustee
of the Hanlon Super Fund) (Buprestid).

Other than Mrs Fletcher, being the wife of Mr Brett Fletcher (a Director
of the Company), and Buprestid, being an entity which Mr Mark
Hanlon (a Director of the Company) conftrols, no Director or any of
their Associates have participated in, or will receive any Conditional
Shares pursuant to, the Conditional Placement.

Use of funds It is proposed that the funds raised by the Conditional Placement will
be used for the purposes outlined in the section of this Explanatory
Memorandum entitled “Capital Raising Background”.
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Date of issue The Conditional Shares will be issued as soon as practicable following
the Meeting, and in any event, will be issued no later than 3 months
after the Meeting'.

The Directors, other than Mr Brett Fletcher and Mr Mark Hanlon, who have abstained from voting on
the approval of this Notice of Meeting due the participation of their Associates in the Conditional
Placement, unanimously recommend that Shareholders vote in favour of Resolution 2.

Resolutions 3 and 4 - Approval of Issue of Shares to Mrs Julie Fletcher and Buprestid Pty Lid

As approval is required under Resolutions 3 and 4 for the same reasons, the explanations for these
two Resolutions have been combined into this summary.

As noted in the explanatory notes for Resolution 2 on page 7, the Capital Raising included a
Conditional Placement to sophisticated and professional investors that is subject to Shareholder
approval in accordance with Resolution 2.

Among those persons who subscribed for Shares pursuant to the Conditional Placement were:

(a) Mrs Julie Fletcher; and

(b) Buprestid Pty Ltd (as trustee of the Hanlon Super Fund) (Buprestid).

ASX Listing Rule 10.11 requires that the Company obtain Shareholder approval prior to the issue of
Equity Securities to a Related Party of the Company.

As:
(a) Mrs Fletcher is the wife of Mr Brett Fletcher (a Director of the Company); and
(b) Buprestid is an entity which Mr Mark Hanlon (a Director of the Company) controls.

Resolutions 3 and 4 seek Shareholder approval for the issue of Conditional Shares to them in
accordance with Listing Rule 10.11.

The effect of Resolutions 3 and 4 will be that, if passed (in addition to Resolution 2), Mrs Fletcher and
Buprestid will receive Conditional Shares.

If either Resolutions 2 or 3 are not passed, no Conditional Shares will be issued to Mrs Fletcher as part
of the Conditional Placement and all application money received from Mrs Fletcher for the
Conditional Shares will be returned to her.

If either Resolutions 2 or 4 are not passed, no Conditional Shares will be issued to Buprestid as part of
the Conditional Placement and all application money received from Buprestid for the Conditional
Shares will be returned to it.

Shareholders should be aware that, if approval is given to issue Shares to Mrs Fletcher and Buprestid
under Listing Rule 10.11, approval will not be required under Listing Rule 7.1 and that the number of
Shares issued to Mrs Fletcher and Buprestid will not be counted towards the Company’s 15%
threshold.

T Other than Mrs Fletcher's and Burpestid’'s Conditional Shares, which will be issued within
1 month of the date of the Meeting (subject to the passing of the necessary Resolutions).

8



Explanatory Memorandum

For the purposes of Listing Rule 10.13, the following information is provided in respect of Resolutions

3 and 4:
Resolution 3 Resolution 4
Proposed allottees Mrs Julie Fletcher Buprestid Pty Ltd
Relationship with Director Wife of Mr Brett Fletcher Mr Mark Hanlon is a Director of

Buprestid Pty Ltd and a
beneficiary of the Hanlon Super
Fund

Maximum number of
securilies proposed to be
issued

81,100 Conditional Shares 216,000 Conditional Shares

Issue Price

The issue price of the Conditional Shares proposed to be issued to
Mrs Fletcher and Buprestid is $0.185 per Conditional Share, being
the same issue price as all other participants in the Capital Raising.

Terms of the securities

All Conditional Shares will, from their date of issue, rank equally
with all other Shares on issue. The Company will apply for the
Conditional Shares to be quoted on the ASX.

Use of funds

It is proposed that the funds raised by the Conditional Placement
will be used for the purposes outlined in the section of this
Explanatory Memorandum entitled “Capital Raising Background”.

Date of issue

The Conditional Shares will be issued as soon as practicable
following the Meeting, and in any event, will be issued no later
than 1 month after the Meeting.




Explanatory Memorandum

As the proposed issue of Conditional Shares to Mrs Fletcher and Buprestid in accordance with
Resolutions 3 and 4 will:

(a) be at the same issue price as all other participants in the Capital Raising; and

(b) provide the Company with additional funds to progress its objectives,

the Directors, other than Mr Brett Fletcher and Mr Mark Hanlon, who have abstained from providing
any recommendation, recommend that Shareholders vote in favour of Resolutions 3 and 4 and
advise that they intend to vote any Shares that they own or control in favour of Resolutions 3 and 4.

Any inquiries in relation to the Resolutions or the Explanatory Memorandum should be directed to:

Cameron Bodley
Company Secretary

Red River Resources Limited
Level 6 350 Collins Street
MELBOURNE VIC 3000

Ph: +61 390957775



Explanatory Memorandum

Glossary

Associate has the meaning given to that term in the Corporations Act.
ASX means ASX Limited (ABN 98 008 624 691).
Board means the board of Directors of the Company.

Capital Raising means the private placement undertaken to institutional, sophisticated and
professional investors as detailed in the section of this Explanatory Memorandum entitled

Company means Red River Resources Limited ACN 100 796 754.

Conditional Placement means the private placement undertaken to institutional, sophisticated and
professional investors which was conditional on shareholder approval.

Conditional Shares means the shares issued pursuant to the Conditional Placement.
Corporations Act means the Corporations Act 2007 (CTh).

Director means a director of the Company as at the date of this Explanatory Memorandum.
Equity Securities has the meaning given to that term in the Listing Rules.

Explanatory Memorandum means this explanatory memorandum that accompanies, and forms
part of, the Notice of Meeting.

General Meeting or Meeting means the general meeting of the Company to be convened by the
Notice of Meeting.

Lead Manager means Hartley's Limited ACN 104 195 057
Listing Rules means the listing rules of the ASX.

Notice of Meeting means the notice convening the general meeting of shareholders that
accompanies this Explanatory Memorandum.

Ordinary Resolution means a resolution passed by more than 50% of the votes at a general meeting
of Shareholder.

Resolution means a resolution referred to in this Notice.
Shareholder means a holder of a Share.
Share means a fully paid ordinary share in the capital of the Company

Unconditional Placement means the private placement of 76,100,000 of Shares institutional,
sophisticated and professional investors as detailed in the section of this Explanatory Memorandum.

Unconditional Shares means the 86,062,162 of Shares issued pursuant to the Unconditional
Placement.
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Proxy Form

Lodge your vote:
I:l Online:

www.investorvote.com.au

>4 By Mail:
Computershare Investor Services Pty Limited
GPO Box 242 Melbourne
Victoria 3001 Australia

Alternatively you can fax your form to
(within Australia) 1800 783 447
(outside Australia) +61 3 9473 2555

For Intermediary Online subscribers only
(custodians) www.intermediaryonline.com

For all enquiries call:

(within Australia) 1300 850 505
(outside Australia) +61 3 9415 4000

XX

D Vote online

*Go to www.investorvote.com.au or scan the QR Code with your mobile device.
* Follow the instructions on the secure website to vote.

Control Number: 999999

SRN/HIN: 19999999999 PIN: 99999

Your access information that you will need to vote:

PLEASE NOTE: For security reasons it is important that you keep your SRN/HIN confidential.

22X For your vote to be effective it must be received by 10:00am (AEDT) Wednesday, 4 January 2017

How to Vote on Items of Business
All your securities will be voted in accordance with your directions.

Appointment of Proxy

Voting 100% of your holding: Direct your proxy how to vote by
marking one of the boxes opposite each item of business. If you do
not mark a box your proxy may vote or abstain as they choose (to
the extent permitted by law). If you mark more than one box on an
item your vote will be invalid on that item.

Voting a portion of your holding: Indicate a portion of your
voting rights by inserting the percentage or number of securities
you wish to vote in the For, Against or Abstain box or boxes. The
sum of the votes cast must not exceed your voting entitlement or
100%.

Appointing a second proxy: You are entitled to appoint up to two
proxies to attend the meeting and vote on a poll. If you appoint two
proxies you must specify the percentage of votes or number of
securities for each proxy, otherwise each proxy may exercise half of
the votes. When appointing a second proxy write both names and
the percentage of votes or number of securities for each in Step 1
overleaf.

A proxy need not be a securityholder of the Company.

Signing Instructions for Postal Forms

Individual: Where the holding is in one name, the securityholder
must sign.

Joint Holding: Where the holding is in more than one name, all of
the securityholders should sign.

Power of Attorney: If you have not already lodged the Power of
Attorney with the registry, 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
sign in the appropriate place to indicate the office held. Delete titles
as applicable.

Attending the Meeting

Bring this form to assist registration. If a representative of a corporate
securityholder or proxy is to attend the meeting you will need to
provide the appropriate “Certificate of Appointment of Corporate
Representative” prior to admission. A form of the certificate may be
obtained from Computershare or online at www.investorcentre.com
under the help tab, "Printable Forms".

Comments & Questions: If you have any comments or questions
for the company, please write them on a separate sheet of paper and
return with this form.

GO ONLINE TO VOTE, S
or turn over to complete the form

Samples/000001/000001/i12




M&?A,]I\;:SSAMPLE |:| Change of address. If incorrect,
mark this box and make the

}ZHSESSA:B\I\Q/IPF!’_IFESI:II]ELE ET correction in the space to the left.
Securityholders sponsored by a

SAMPLE ESTATE
SAMPLEVILLE VIC 3030 broker (reference number

commences with ’X’) should advise

your broker of any changes. I 9999999999 I N D

O PrOxy Form Please mark | X | to indicate your directions

STEP 1 Appoint a Proxy to Vote on Your Behalf XX
I/We being a member/s of Red River Resources Limited hereby appoint
. ;Zl’;PLEASE NOTE: Leave this box blank if
the Chairman you have selected the Chairman of the
of the Meeting ~—— Meeting. Do not insert your own name(s).

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, 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 General Meeting of Red River Resources Limited to be held at the Institute of
Chartered Accountants Australia, Level 18 Bourke Place, 600 Bourke Street, Melbourne, Victoria on Friday, 6 January 2017 at 10:00am (AEDT)
and at any adjournment or postponement of that meeting.

\ / . . n .
STEP 2 A —Q—PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
Ite' ns Of BUSIneSS - \behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.
X .
<2 >
< > 5@

< W W

Resolution 1 Ratification of Unconditional Placement

Resolution 2 Approval of Conditional Placement

Resolution 3 Approval to Conditional Shares to Mrs Julie Fletcher

Resolution 4 Approval to Conditional Shares to Buprestid Pty Ltd

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman of the Meeting may
change his/her voting intention on any resolution, in which case an ASX announcement will be made.

m Signatu re of Secu rityholder(s) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3
Sole Director and Sole Company Secretary Director Director/Company Secretary
Contact
Contact Daytime
Name Telephone Date / /

B RVR 221717A Computershare =
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