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Check this box
if no longer
subject to
Section 16.
Form 4 or
Form 5
obligations
may continue.
See Instruction
1(b).

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF
SECURITIES

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
Section 17(a) of the Public Utility Holding Company Act of 1935 or Section

30(h) of the Investment Company Act of 1940

OMB APPROVAL

OMB
Number: 3235-0287

Expires: January 31,
2005

Estimated average
burden hours per
response... 0.5

(Print or Type Responses)

1. Name and Address of Reporting Person *

Jordan William E.
2. Issuer Name and Ticker or Trading

Symbol
Rice Energy Inc. [RICE]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

_____ Director _____ 10% Owner
__X__ Officer (give title
below)

_____ Other (specify
below)

See Remarks

(Last) (First) (Middle)

2200 RICE DRIVE

3. Date of Earliest Transaction
(Month/Day/Year)
05/08/2016

(Street)

CANONSBURG, PA 15317

4. If Amendment, Date Original
Filed(Month/Day/Year)

05/10/2016

6. Individual or Joint/Group Filing(Check

Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities Acquired
(A) or Disposed of (D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6. Ownership
Form: Direct
(D) or
Indirect (I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or

(D) Price
Common
stock 05/08/2016 M 4,188 A (1) 88,896 (3) D

Common
stock 05/09/2016 F 1,108 D $

18.19 87,788 D

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form
displays a currently valid OMB control
number.

SEC 1474
(9-02)
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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5. Number
of Derivative
Securities
Acquired
(A) or
Disposed of
(D)
(Instr. 3, 4,
and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and Amount of
Underlying Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date
Exercisable

Expiration
Date Title

Amount
or
Number
of
Shares

Restricted
stock units

(1) 05/08/2016 M 4,188 (2) (2) Common
stock 4,188 $ 0 4,189 (3) D

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

Jordan William E.
2200 RICE DRIVE
CANONSBURG, PA 15317

  See Remarks

Signatures
 /s/ William E.
Jordan 05/16/2016

**Signature of
Reporting Person

Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) Restricted stock units convert into Rice Energy Inc. common stock on a one-for-one basis.

(2) On May 8, 2014, the reporting person was granted 12,565 restricted stock units, vesting in three equal annual installments beginning on
the first anniversary of the grant date.

(3) This amendment is being filed to update the beneficial ownership amount to include the vesting of shares that occurred in connection with
the withholding previously reported on the Form 4 filed on May 10, 2016.

Remarks:
Senior Vice President, General Counsel and Corporate Secretary

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.  size="1"> 
the confidential, anonymous submission of concerns by employees of the Fund�s Investment Adviser, manager, administrator, principal
underwriter, or any other provider of accounting related services for the Fund regarding questionable accounting or auditing matters;
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(o)
to address reports received from attorneys in accordance with procedures adopted by the Fund�s Investment Adviser relating to the possible
violation of federal or state law or fiduciary duty;

(p)
to discuss with Fund management and the Fund�s independent accountants policies with respect to risk assessment and risk management;

(q)
with respect to closed-end funds only, to discuss with Fund management the Fund�s press releases that discuss earnings (if any), as well as
financial information or earnings guidance provided to analysts and ratings agencies (this may be done generally, e.g., the type of information to
be disclosed and the type of presentation to be made); and

(r)
to perform such other functions and to have such other powers consistent with this Charter, the Fund�s Articles of Incorporation or Declaration of
Trust, as amended and supplemented, the Fund�s By-laws, as amended, and applicable law, as the Audit Committee or the Board deems
necessary or appropriate.
The Audit Committee may delegate any portion of its authority, including the authority to grant preapprovals of audit related services and
permitted non-audit services, to a subcommittee of one or more members of the Audit Committee pursuant to preapproval policies and
procedures established by

A-7
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the Audit Committee; provided, however, that the Audit Committee may not delegate preapproval of the audit required by the Securities
Exchange Act of 1934. Any decision of such subcommittee of the Audit Committee to grant preapprovals shall be presented to the full Audit
Committee at its next regularly scheduled meeting.

The function of the Audit Committee is oversight; it is the responsibility of Fund management to maintain appropriate systems for accounting
and internal control over financial reporting, and the responsibility of the Fund�s independent accountants to plan and carry out a proper audit.
Specifically, Fund management is responsible for: (1) the preparation, presentation and integrity of the Fund�s financial statements; (2) the
maintenance of appropriate accounting and financial reporting principles and policies; and (3) the maintenance of internal control over financial
reporting and other procedures designed to assure compliance with accounting standards and related laws and regulations. The Fund�s
independent accountants are responsible for planning and carrying out an audit consistent with applicable legal and professional standards and
the terms of their engagement letter. Nothing in this Charter shall be construed to reduce the responsibilities or liabilities of the Fund�s service
providers, including the Fund�s independent accountants.

Although the Audit Committee is expected to review appropriately the matters that come before it, such review of a Fund�s financial statements
by the Audit Committee is not an audit, nor does the Committee�s review substitute for the responsibilities of the Fund�s management for
preparing, or the Fund�s independent accountants for auditing, the financial statements. Members of the Audit Committee are not employees of
the Fund and, in serving on the Audit Committee, are not, and do not hold themselves out to be, acting as accountants or auditors. As such, it is
not the duty or responsibility of the Audit

A-8
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Committee or its members to conduct �field work� or other types of auditing or accounting reviews or procedures.

In discharging their duties, the members of the Audit Committee are entitled to rely on information, opinions, reports, or statements, including
financial statements and other financial data, if prepared or presented by: (1) one or more officers of the Fund whom the Board reasonably
believes to be reliable and competent in the matters presented; (2) legal counsel, public accountants, or other persons as to matters the Board
reasonably believes are within the person�s professional or expert competence; or (3) a committee of the Board.

IV. Meetings
The Audit Committee shall meet on a regular basis but no less frequently than annually. The Audit Committee periodically shall meet separately
with the Fund�s independent accountants, Fund management, and representatives of Fund management responsible for the financial and
accounting operations of the Fund. The Audit Committee may hold special meetings at such times as the Audit Committee believes necessary or
appropriate. Members of the Audit Committee may participate in a meeting of the Audit Committee by means of conference call or similar
communications equipment by means of which all persons participating in such meeting can hear each other.

V. Assistance from Fund Management; Authority to Engage Advisers; Funding
The appropriate officers of the Fund shall provide or arrange to provide such information, data and services as the Audit Committee may
request. The Audit Committee shall have the power and authority to take all action it believes necessary or appropriate to discharge its
responsibilities, including the power and authority to retain independent counsel and other advisers. The Fund shall provide for appropriate
funding, as determined by the Audit Committee as a committee of the Board, for payment

A-9
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of: (i) compensation to the Fund�s independent accountants or any other accounting firm engaged for the purpose of preparing or issuing an audit
report or performing other audit, review, or attest services for the Fund, (ii) compensation to any advisers employed by the Audit Committee
under this Section V, and (iii) ordinary administrative expenses of the Audit Committee that are necessary or appropriate in carrying out its
responsibilities.

VI. Annual Performance Evaluation
The Audit Committee shall perform a review and evaluation, at least annually, of the performance of the Audit Committee.

VII. Reporting
The Audit Committee shall report regularly to the Board. The Chairman of the Audit Committee shall report to the Board on the results of its
deliberations, and make such recommendations as deemed necessary or appropriate.

VIII. Amendments
This Charter may be amended or modified from time to time by vote of the Board.

Dated:April 11, 2000, as amended through December 12, 2013
A-10
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APPENDIX A

Royce Capital Fund
Royce Focus Trust, Inc.
Royce Global Value Trust, Inc.
Royce Micro-Cap Trust, Inc.
Royce Value Trust, Inc.
The Royce Fund

A-11
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EXHIBIT B

CHARTER OF THE NOMINATING COMMITTEE
OF THE BOARD OF DIRECTORS/TRUSTEES FOR

THE ROYCE FUNDS LISTED IN APPENDIX A HERETO
ORGANIZATION

The Nominating Committee (the �Committee�) of the Board of Directors/Trustees for the registered investment companies (each, a �Fund�) listed on
Exhibit A attached hereto shall be composed solely of Directors/Trustees who are not �interested persons� of the Fund as defined in Section
2(a)(19) of the Investment Company Act of 1940, as amended (the �1940 Act�), and who are �independent� as defined in the applicable listing
standards of the national securities exchange or national market quotation system (each, an �Exchange�) on which a Fund is listed or quoted (the
�Independent Directors�). The Board of Directors/Trustees of the Fund (the �Board�) shall appoint the members of the Committee (which may or
may not be all of the Independent Directors) and shall designate the Chairman of the Committee. The Committee shall have authority to retain
its own counsel and other advisers the Committee deems appropriate and shall have the sole authority to approve the compensation and other
terms of their retention.

RESPONSIBILITIES

The Committee shall identify individuals qualified to serve as Independent Directors of the Fund and shall recommend its nominees for
consideration by the full Board.

IDENTIFICATION AND EVALUATION OF POTENTIAL NOMINEES

In identifying and evaluating a person as a potential nominee to serve as an Independent Director of the Fund, the Committee should consider
among other factors it may deem relevant:

� the contribution which the person can make to the Board, with consideration being given to the person�s business and
professional experience, education and such other factors as the Committee may consider relevant, including but not limited to
whether a potential nominee�s personal and professional qualities and attributes would provide a beneficial diversity of skills,
experience and/or perspective to the Board;

� the character and integrity of the person;
B-1
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� whether or not the person is an �interested person� as defined in the 1940 Act and whether the person is otherwise qualified under
applicable laws and regulations to serve as a Director or Independent Director of the Fund;

� whether or not the person has any relationships that might impair his independence, such as any business, financial or family
relationships with Fund management, the investment adviser of the Fund, Fund service providers or their affiliates;

� whether or not the person is financially literate pursuant to the applicable Exchange�s audit committee membership standards;

� whether or not the person serves on boards of, or is otherwise affiliated with, competing financial service organizations or their related
investment company complexes;

� whether or not the person is willing to serve as, and willing and able to commit the time necessary for the performance of the duties of a
Director of the Fund;

� whether or not the selection and nomination of the person would be in the best interest of the Fund in light of the requirements of the
Fund�s retirement policies.

While the Committee is solely responsible for the selection and nomination of the Fund�s Independent Directors, the Committee shall review and
consider nominations for the office of Director made by management and by Fund stockholders as it deems appropriate. Stockholders who wish
to recommend a nominee should send nominations to the Secretary of the Fund which include biographical information and set forth the
qualifications of the proposed nominee.

QUORUM

A majority of the members of the Committee shall constitute a quorum for the transaction of business, and the act of a majority of the members
of the Committee present at any meeting at which there is quorum shall be the act of the Committee.

NOMINATION OF DIRECTORS

After a determination by the Committee that a person should be selected and nominated as an Independent Director of the Fund, the Committee
shall

B-2
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present its recommendation to the full Board for its consideration and, if necessary, to the Independent Directors.

MEETINGS

The Committee may meet either on its own or in conjunction with meetings of the Board. Meetings of the Committee may be held in person, by
video conference or by conference telephone. The Committee may take action by unanimous written consent in lieu of a meeting.

Adopted: February 10, 2004
Revised through February 16, 2011

APPENDIX A
Royce Capital Fund

Royce Focus Trust, Inc.
Royce Global Value Trust, Inc.
Royce Micro-Cap Trust, Inc.

Royce Value Trust, Inc.
The Royce Fund
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PROXY TABULATOR
P.O. BOX 9112 To vote by Internet
FARMINGDALE, NY 11735

1)   Read the Proxy Statement and have the proxy card below at
hand.
2)   Go to website www.proxyvote.com
3)   Follow the instructions provided on the website.

To vote by Telephone

1)   Read the Proxy Statement and have the proxy card below at
hand.
2)   Call 1-800-690-6903
3)   Follow the instructions.

To vote by Mail

1)   Read the Proxy Statement.
2)   Check the appropriate boxes on the proxy card below.
3)   Sign and date the proxy card.
4)   Return the proxy card in the envelope provided.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:
M77616-P55294 KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY

 For  Withhold  For All T o  w i t h h o l d
authority to vote
f o r  a  s p e c i f i c
Director nominee,
m a r k  � F o r  A l l
Except� and write
t h e  n o m i n e e � s
n u m b e r  o n  t h e
line below.

All All Except
1.    PROPOSAL TO ELECT THE DIRECTOR

NOMINEES
OF ROYCE FOCUS TRUST, INC.

01)   Richard M. Galkin    o o o

02)   Patricia W. Chadwick    

2.  THE PROXIES ARE AUTHORIZED TO VOTE UPON SUCH OTHER MATTERS AS MAY PROPERLY COME
BEFORE THE ANNUAL MEETING.

Please Sign, Date and Return the Proxy Card Promptly Using the Enclosed Envelope

Mark box at right if an address change or comment has been
noted
on the reverse side of this card.

o
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Please sign exactly as your name(s) appear(s) on reverse. When shares are held by joint tenants, both should sign.
When signing as attorney, executor, administrator, trustee or guardian, please give full title as such. If a corporation,
please sign in full corporate name by president or other authorized officer. If a partnership, please sign in partnership
name by authorized person.

Signature [PLEASE SIGN WITHIN BOX] Date Signature [Joint Owners] Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Proxy Statement is available at www.proxyvote.com.

M77617-P55294

PROXY CARD
    PROXY PROXY

ROYCE FOCUS TRUST, INC.
745 Fifth Avenue

New York, New York 10151

This Proxy is Solicited on Behalf of the Board of Directors
of Royce Focus Trust, Inc.

The undersigned hereby appoints Charles M. Royce and
John E. Denneen or either of them, acting in absence of
the other, as Proxies, each with the power to appoint his
substitute, and hereby authorizes them to represent and
to vote, as designated on the reverse, all shares of
common stock of Royce Focus Trust, Inc. held of record
by the undersigned on July 18, 2014 at the Annual
Meeting of Stockholders of Royce Focus Trust, Inc. to be
held on September 24, 2014, and at any postponement or
adjournment thereof.

This Proxy, when properly executed, will be voted in the
manner directed by the undersigned stockholder. If no
direction is made, this Proxy will be voted FOR Proposal
1.

PLEASE VOTE, DATE AND SIGN ON THE
REVERSE SIDE AND RETURN PROMPTLY IN

THE ENCLOSED ENVELOPE.

Address Changes/Comments:

(If you noted any Address Changes/Comments above, please
mark corresponding box on the reverse side.)
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