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REY RESOURCES LIMITED
ACN 108 003 890

Non-Renounceable Pro-Rata Rights
Issue - Offer Document

For a non-renounceable pro-rata offer to Eligible Shareholders of up to 248,095,469 New
Shares at an issue price of $0.015 per New Share on the basis of one (1) New Share for every
three (3) Existing Shares to raise approximately $3,721,432 before issue costs.

Important Notice
If you are an Eligible Shareholder, this is an important document that requires your immediate attention.

This Offer Document is not a prospectus and it does not contain all of the information that an investor may
require in order to make an informed decision regarding the New Shares offered.

This Offer Document should be read in its entirety before deciding whether to apply for the New Shares.
If after reading this Offer Document you have any questions about the New Shares being offered under
this Offer Document, then you should consult your professional adviser.

The New Shares offered by this Offer Document should be considered speculative.

This document is not for publication or distribution, directly or indirectly, in or into the United States of
America (including its territories and possessions, any state of the US and the District of Columbia). This
document is not an offer of securities for sale into the United States or to, or for the account or benefit of,
US Persons. The securities referred to herein have not been and will not be registered under the US
Securities Act of 1933, as amended, and may not be offered or sold in the United States or to, or for the
account or benefit of, US Persons. No public offering of securities is being made in the United States.

Warning
The contents of this Offer Document have not been reviewed by any regulatory authority in Hong Kong

or the PRC. You are advised to exercise caution in relation to the Offer. If you are in any doubt about
any of the contents of this Offer Document, you should obtain independent professional advice.
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Important notes

This Offer Document is dated 26 February 2016. The information contained in this Offer
Document is important and should be read in its entirety prior to making an investment
decision. If you do not fully understand this Offer Document or are in any doubt as to how
to deal with it, you should consult your professional adviser. In particular, it is important that
you consider the key risk factors (see section 6 of this Offer Document) that could affect the
performance of the Company before making an investment decision.

This Offer Document has been prepared in accordance with section 708AA of the
Corporations Act as modified by ASIC Class Order 08/35. In broad terms, section 708AA of
the Corporations Act relates to rights issues by certain entities that do not require the
provision of a prospectus or other Offer Document. Accordingly, this Offer Document does not
contain all of the information which a prospective investor may require to make an investment
decision and it does not contain all of the information which would otherwise be required under
Australian law or any other law to be disclosed in a prospectus. Section 708AA requires
companies to lodge with the ASX a "cleansing notice". Among other things, the cleansing
notice is required to:

. set out certain price sensitive information about the Company (if any) which the
Company has not previously disclosed to the ASX, and

. state the potential effect of the issue of New Shares under the Offer will have on the
control of the Company, and the consequences of that effect.

The Company lodged a cleansing notice with the ASX on 26 February 2016.

Eligible Shareholders should rely on their own knowledge of the Company, refer to disclosures
made by the Company to ASX and consult their professional advisers before deciding whether
to accept the Offer. Announcements made by the Company to ASX are available from the
ASX website www.asx.com.au. The information in this Offer Document does not constitute a
securities recommendation or financial product advice.

Before applying for New Shares you should consider whether such an investment, and the
information contained in this Offer Document, is appropriate to your particular needs, and
considering your individual risk profile for speculative investments, investment objectives and
individual financial circumstances. You should consult your professional adviser without
delay.

By returning an Entitlement and Acceptance Form or lodging an Entitlement and Acceptance
Form with your stockbroker or otherwise arranging for payment for your New Shares in
accordance with the instructions on the Entitlement and Acceptance Form, you
acknowledge that you have received and read this Offer Document, you have acted in
accordance with the terms of the Offer detailed in this Offer Document and you agree to all of
the terms and conditions as detailed in this Offer Document.

Offer restrictions

This Offer Document does not, and is not intended to, constitute an offer in any place or
jurisdiction in which, or to any person to whom, it would not be lawful to make such an offer or
issue this Offer Document. The Offer is not being extended, and New Shares will not be
issued, to Shareholders with a registered address which is outside Australia, New Zealand,
PRC and Hong Kong.

Shareholders outside Australia, New Zealand, PRC and Hong Kong

Eligible Shareholders, being Shareholders registered as holders of Shares at 4.00pm
(Perth time) on the Record Date with registered addresses in Australia, New Zealand, PRC
and Hong Kong, may participate in the Offer. REY considers it is unreasonable to extend
the Offer to Shareholders with registered addresses, as at the Record Date, outside of
Australia, New Zealand, PRC and Hong Kong (Ineligible Shareholders) having regard to
the costs of complying with legal and regulatory requirements in each of those other
jurisdictions. No Entitlement and Acceptance Forms will be sent to Ineligible Shareholders.
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The Offer is not extended to, and no New Shares are offered to, Ineligible Shareholders.
Shareholders with registered addresses in Australia, New Zealand, PRC and Hong Kong
who hold Shares on the Record Date on behalf of persons who are not resident in
Australia, New Zealand, PRC and Hong Kong are responsible for ensuring compliance with
all laws of the relevant overseas jurisdiction.

This Offer Document and accompanying Entitlement and Acceptance Form does not
constitute, and is not intended to constitute, an offer of New Shares in any place outside of
Australia, New Zealand, PRC and Hong Kong in which, or to any person to whom it would
not be lawful to make such an offer or to issue this Offer Document or the Entitlement and
Acceptance Form.

The distribution of this Offer Document and the accompanying Entitlement and Acceptance
Form in jurisdictions outside Australia, New Zealand, PRC and Hong Kong may be
restricted by law and anyone who comes into possession of this Offer Document should
seek advice on and observe those restrictions. Any failure to comply with such restrictions
might constitute a violation of applicable securities laws.

It is the responsibility of any person who comes into possession of this Offer Document
outside Australia, New Zealand, PRC and Hong Kong to ensure compliance with all laws of
their country of residence. It is the responsibility of Applicants outside Australia, New
Zealand, PRC and Hong Kong to ensure compliance with all laws of any country relevant to
their acceptance.

Future performance and forward looking statements

Neither the Company nor any other person warrants or guarantees the future performance of
the New Shares or any return on any investment made pursuant to the Offer. Investors should
note that past share price performance of the Company provides no guidance to its future
share price performance.

The forward looking statements in this Offer Document are based on the Company’s current
expectations about future events. They are, however, subject to known and unknown risks,
uncertainties and assumptions, many of which are outside the control of the Company and its
Directors that could cause actual results, performance or achievements to differ materially
from future results, performance or achievements expressed or implied by the forward
looking statements in this Offer Document. Investors should specifically refer to the “Key
Risks” in section 6 of this Offer Document. That section refers to some but not all of the
matters that may cause actual results to differ from the position stated in any forward
looking statement in this Offer Document.

Disclaimer

This Offer Document has been prepared by the Company. No party other than the Company
has authorised or caused the issue of this Offer Document or takes responsibility for, or makes
any statements, representations or undertakings in, this Offer Document.

Neither ASX nor ASIC takes any responsibility for the contents of this Offer Document.

No person is authorised to give information or to make any representation in connection
with this Offer Document which is not contained in the Offer Document. Any information or
representation not so contained may not be relied on as having been authorised by the
Company in connection with this Offer Document.

Privacy

The Company and the Share Registry have already collected certain personal information
from you as a Shareholder. If you complete an Entitlement and Acceptance Form, you will be
providing personal information to the Company (directly or by the Share Registry). The
Company collects, holds and will use that information to assess your application, service your
needs as a Shareholder, facilitate distribution payments and corporate communications to you
as a Shareholder and carry out administration. The information may also be used from time to
time and disclosed to persons inspecting the register, bidders for your securities in the context
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of takeovers, regulatory bodies, including the Australian Taxation Office, authorised securities
brokers, print service providers, mail houses and the Share Registry.

You can access, correct and update the personal information that we hold about you. Please
contact the Company or Share Registry if you wish to do so at the relevant contact numbers
set out in this Offer Document.

Collection, maintenance and disclosure of certain personal information is governed by
legislation including the Privacy Act 1988 (Cth) (as amended), the Corporations Act and
certain rules such as the ASX Settlement Operating Rules. You should note that if you do
not provide the information required on the Entitlement and Acceptance Form, the
Company may not be able to accept or process your Application.

Governing Law

This Offer Document and the contracts formed on acceptance of the Entitlement and
Acceptance Forms are governed by the laws applicable in New South Wales. Each
applicant for New Shares submits to the non-exclusive jurisdiction of the courts of New South
Wales.

Enquiries

If, after reading this document, you have any questions about the Offer, please consult your
legal, financial, taxation or other professional adviser. Shareholders may also contact the
Company’s Share Registry on 1300 737 760 for callers within Australia and +61 2 9290 9600
for callers outside Australia or the Company between 9.00am and 5.00pm (Sydney time) on
business days by calling (02) 8629 9620 from within Australia or + 61 2 8629 9620 from
outside Australia.
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Chairman's letter

Dear Shareholder,

On behalf of the Board of Rey Resources Limited (REY or the Company), | am pleased to
invite you to participate in this Rights Issue that will allow you maintain your equity interest
in the Company and to participate in the exciting future of the Company.

The Rights Issue, which has the capacity to raise approximately $3,721,432 (before costs)
could result in the issue of approximately 248,095,469 New Shares in the Company.

There is no minimum acceptance amount and Eligible Shareholders are also invited to
apply for additional New Shares which will be allocated from any Shortfall. The Directors
may at their discretion place any Shortfall to third parties, at not less than the issue price
within 3 months of the Closing Date.

The Rights Issue is not being underwritten.

The Company intends to apply the funds raised from the Offer to fund:

(@) future investment opportunities;
(b) repay shareholders loans; and
(c) future working capital.

If you have any queries about the Offer, please contact the Company’s Share Registry or
the Company at any time between 9.00am and 5.00pm (Sydney time) during the Offer
Period. Refer to section 3.16 of this Offer Document for the relevant contact details.

On behalf of the board of the Company, | encourage you to consider this investment
opportunity and thank you for your continuing support.

Ms Min Yang
Chairman
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2 Indicative timetable

Event Date

Before

Announcement of Offer, lodgment of Appendix 3B, Section 708AA | commencement of

cleansing notice and Offer Document on ASX trading on 26
February 2016

Notices to Shareholders containing information required by Listing | 29 February 2016
Rules

“Ex” Date 1 March 2016

Record Date to determine Entitlement to New Shares 3 March 2016

Despatch of Offer Document and Entitlement and Acceptance Form| g march 2016
and announcement that despatch completed

Last day to extend Closing Date 24 March 2016

31 March 2016

Closing Date

Securities quoted on a deferred settlement basis 1 April 2016

ASX notified of Shortfall 5 April 2016

Issue of New Shares, despatch date of holding statements 7 April 2016
8 April 2016

Trading commences for New Shares on a normal settlement basis

All dates are subject to change and accordingly are indicative only. REY has the right to vary
the dates of the Offer, without prior notice, subject to the Corporations Act and the ASX Listing
Rules.
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Summary of the Offer

3.1

3.2

3.3

3.4

3.5

The Offer

The Company is offering Eligible Shareholders the opportunity to participate in a non-
renounceable pro-rata rights issue of New Shares on the basis of one (1) New Share for every
three (3) Existing Shares held on the Record Date, being 4.00pm (Perth time) on 3 March
2016, at an issue price of $0.015 per New Share.

The number of New Shares to which you are entitled (Entitlement) is shown on the
accompanying Entitlement and Acceptance Form.

Certain terms and abbreviations in this Offer Document are defined in the glossary of terms in
section 8.

No Minimum Subscription
There is no minimum subscription for the Offer.

The full subscription in relation to this Offer is approximately $3,721,432 (before the costs of
the Offer).

Shortfall

The Company will allow Eligible Shareholders, in addition to applying for all of their
Entitlements, to apply for such further number of New Shares out of any Shortfall (Shortfall
Shares) which the Eligible Shareholder may specify in the Entitlement and Acceptance Form.

In the event that there is no Shortfall, the Application Monies relating to the Shortfall will be
returned to the Eligible Shareholder as soon as practicable following the Closing Date without
interest.

In the event that applications from Eligible Shareholders to participate in the Shortfall exceed
the number of Shortfall Shares, those applications will be scaled back in the discretion of the
directors.

In the event of a scaling back of applications to participate in the Shortfall as described in the
preceding paragraph, Application Monies relating to Shortfall Shares applied for but not issued
will be returned to Shareholders as soon as practicable following the Closing Date without
interest.

No Shortfall Shares will be issued to any Eligible Shareholder over any third party if it results in
an Eligible Shareholder increasing its shareholding to more than 20% of the Company'’s issued
capital.

Directors discretion to place Shortfall Shares

Notwithstanding any Application received by the Company for Shortfall Shares from Eligible
Shareholders, the Directors may at their complete and absolute discretion place the Shortfall
Shares with any third party, at not less than the issue price. The Directors will attempt to place
those Shortfall Shares within 3 months of the Closing Date as required by Exception 3 to ASX
Listing Rule 7.1 and 7.1A, as set out in ASX Listing Rule 7.2.

The Rights Issue is not being underwritten.
Use of funds

The net proceeds of the Offer will be used by the Company to fund future
investment opportunities, repay shareholders loans and future working capital.
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Effect of the Offer on the Control of the Company

The Company has lodged with ASX a notice in accordance with section 708AA of the
Corporations Act which sets out, among other things, the effect of the Offer on the control of
the Company. This Offer Document may be viewed on the websites of the Company and ASX.

If all Eligible Shareholders take up their Entitlements in full, the Offer will not diminish the
percentage shareholding and voting power of each Eligible Shareholder (assuming no further
issue of securities by the Company). If some Eligible Shareholders do not take up their
Entitlement in full, then their percentage shareholding and voting power in the Company will be
diluted.

The percentage shareholding and voting power of Ineligible Shareholders who are not eligible
to participate in the Offer will also be diluted by New Shares issued under the Offer.

Although the issue of New Shares to substantial Shareholders under the Offer may increase
the shareholding interests of those persons in the Company, these arrangements are not
expected to have any material effect on the control of the Company.

The final percentage interests held by substantial shareholders of the Company is entirely
dependent on the extent to which other shareholders take up their Entitlements. The Company
expects that the potential effect of the issue of Shares under the Entitlement on the control of
the Company will be minimal.

Rights issue exception not available

No nominee has been appointed for Ineligible Shareholders under section 615 of the
Corporations Act and, as such, Eligible Shareholders will not be able to rely on the exception
for rights issues in item 10 of section 611 of the Corporations Act. Accordingly, when an
Eligible Shareholder applies for some or all of its Entitlement, it must have regard to the
takeovers prohibition in section 606 of the Corporations Act (that is, the 20% voting power
threshold). Eligible Shareholders who may be at risk of their voting power in the Company
increasing beyond that allowed by the takeovers prohibition in section 606 of the Corporations
Act as a result of the acceptance of the Offer should seek professional advice before
completing and returning an Entitlement and Acceptance Form.

Entitlement to participate in the Offer

Eligible Shareholders who are on the Company's share register at 4.00pm (Perth time) on the
Record Date are eligible to participate in the Offer.

An Entitlement and Acceptance Form setting out your Entitlement to New Shares
accompanies this Offer Document.

Nominees and custodians who hold Shares as nominees or custodians will receive an Offer
Document. Nominees and custodians should carefully consider the contents of the Offer
Document and note in particular that:

(@) no Offer Document is to be sent to any Ineligible Shareholder or any person that is in
the United States for whom they are the nominee holder; and

(b) no Entitlement and Acceptance Form is to be submitted or New Shares otherwise
purchased on behalf of any Shareholder that is not an Eligible Shareholder or any
person that is in the United States.

The Company is not required to determine whether or not any registered holder is acting as a
nominee or the identity or residence of any beneficial owners of Shares. Where any holder is
acting as a nominee for a foreign person, that holder, in dealing with its beneficiary, will need
to assess whether indirect participation by the beneficiary of the Entitlement is compatible with
applicable foreign laws. Eligible Shareholders who are nominees, trustees or custodians are
therefore advised to seek independent advice as to how to proceed.
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Acceptances

This Offer may be accepted in whole or in part prior to 5.00pm (Perth time) on the Closing
Date subiject to the rights of the Company to extend the Offer Period or close the Offer early.

If your acceptance of your Entitlement results in you holding a fraction of a New Share, the
Entitlement will be rounded down to the nearest whole number.

Instructions for accepting your Entitlement are set out in section 4 and on the Entitlement and
Acceptance Form which accompanies this Offer Document.

Offer is non-renounceable

The Offer is non-renounceable. This means that your Right to subscribe for New Shares under
this Offer Document is not transferable and there will be no trading of Rights on the ASX. If
you choose not to take up your Rights, you will receive no benefit and your shareholding in the
Company will be diluted as a result.

Allotment and Application Money

New Shares will be issued only after all Application Money has been received and ASX has
granted permission for the New Shares to be quoted. It is expected that New Shares will be
issued no later than 7 April 2016 and normal trading of the New Shares on ASX is expected to
commence trading on a normal settlement basis on 8 April 2016.

All Application Money received before New Shares are issued will be held in a special purpose
account. After Application Money is refunded (if required) and New Shares are issued to
Applicants, the balance of funds in the account plus accrued interest will be received by the
Company.

Rights and Liabilities attaching to the New Shares

The New Shares will rank equally in respect of dividends and in all other respects (e.g. voting,
bonus issues) as Existing Shares.

ASX Quotation
Application for admission of the New Shares to official quotation on ASX will be made.

Subject to the approval being granted by ASX, it is expected that quotation and trading of
New Shares issued under the Offer will commence on a normal settlement basis on 8 April
2016.

The fact that ASX may agree to grant official quotation of the New Shares is not to be taken in
any way as an indication of the merits of the Company or the New Shares.

Issue Outside Australia

(a) This Offer Document does not and is not intended to constitute an offer in any place in
which, or to any person to whom, it would not be lawful to make such an offer. The
New Shares may not be offered or sold in any country outside Australia except to the
extent permitted below.

0] New Zealand

The New Shares are not being offered or sold to the public within New
Zealand other than to existing shareholders of the Company with registered
addresses in New Zealand to whom the offer of New Shares is being made in
reliance on the Securities Act (Overseas Companies) Exemption Notice 2002
(New Zealand). Members of the public in New Zealand who are not existing
Shareholders on the Record Date are not entitled to apply for any Shares.

This document has not been registered, filed with or approved by any New
Zealand regulatory authority under the Securities Act 1978 (New Zealand).
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(ii)

(iii)
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This document is not an investment statement or prospectus under New
Zealand law and is not required to, and may not, contain all the information
that an investment statement or prospectus under New Zealand law is
required to contain.

Hong Kong

The New Shares may not be offered or sold by means of any document other
than (i) in circumstances which do not constitute an offer to the public within
the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong) (the
“Companies Ordinance”), or (ii) to "professional investors" as defined in the
Securities and Futures Ordinance (Cap.571, Laws of Hong Kong) (SFO) and
any rules made thereunder, or (iii) in other circumstances which do not result
in the document being a "prospectus"” as defined in the Companies Ordinance,
and no advertisement, invitation or document relating to the New Shares may
be issued or may be in the possession of any person for the purposes of issue
(in each case whether in Hong Kong or elsewhere), which is directed at, or the
contents of which are likely to be accessed or read by, the public in Hong
Kong (except if permitted to do so under the laws of Hong Kong) other than
with respect to the New Shares which are or are intended to be disposed of
only to persons outside Hong Kong or only to "professional investors" as
defined in the SFO and any rules made thereunder.

This document has not been, and will not be, registered as a prospectus under
the Companies Ordinance, nor has it been authorized by the Securities and
Futures Commission in Hong Kong pursuant to the SFO. No action has been
taken in Hong Kong to authorise or register this document or to permit the
distribution of this document or any documents issued in connection with it.

WARNING: The contents of this Offer Document have not been reviewed by
any regulatory authority in Hong Kong. You are advised to exercise caution in
relation to the Offer. If you are in any doubt about any of the contents of this
document, you should obtain independent professional advice.

PRC

Under the Securities Law of PRC (the “Securities Law”), the New Shares may
not be offered or sold to the public or more than 200 specified recipients, and
no advertisement, public solicitation or other methods that may be deemed by
the China Securities Regulatory Commission (CSRC) to constitute public
offerings may be issued or undertaken in PRC (excluding, for the purposes of
this section, Hong Kong Special Administrative Region, Macau Special
Administrative Region and Taiwan, the PRC).

The New Shares may not be offered or sold to the public in the PRC other
than to Eligible Shareholders of the Company with registered addresses in the
PRC who acted and are acting in compliance with all applicable PRC laws and
regulations relating to share subscription, the total number of which is not
more than 200.

The New Shares may not be offered or sold through advertising, publicly
soliciting or other methods that may be deemed by CSRC to constitute public
offerings in the PRC. This Offer Document may not be sent, distributed or
circulated in a way that may possibly make it constitute an offer to the public in
the PRC.

The information in this Offer Document may not be delivered in the way that
constitutes an offer of the New Shares, whether by way of a sale or subscription, in
PRC (excluding, for the purposes of this paragraph, Hong Kong Special Administrative
Region, Macau Special Administrative Region and Taiwan). This Offer Document has
not been, and will not be, registered as a prospectus under the Securities Law, nor
has it been authorized by CSRC pursuant to the Securities Law, and is not required to,
and may not, contain all the information that an investment statement or prospectus
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under PRC laws and regulations is required to contain. You are advised to exercise
caution in relation to this Offer Document. If you are in any doubt about any of the
contents of this Offer Document, you should obtain independent professional advice.

(c) United States

This Offer Document has not been, nor will it be, lodged, filed or registered with any
regulatory authority under the securities laws of any country other than Australia. In
particular, the New Shares have not been and will not be, registered under the U.S.
Securities Act and may not be offered, sold or delivered within the United States of
America or to or for the account or benefit of any U.S. Person, except pursuant to
applicable exceptions from registration. In addition, hedging transactions with respect
to the New Shares may not be conducted unless in accordance with the U.S.
Securities Act.

(d) Ineligible Shareholders

The Company is of the view that it is unreasonable to extend the Offer to Ineligible
Shareholders, having regard to the small number of foreign Shareholders and the cost
of complying with the legal requirements and requirements of the regulatory
authorities, in the respective overseas jurisdictions. Accordingly, the Offer does not
extend to any Shareholders that are Ineligible Shareholders. The Company reserves
the right to treat as invalid any Application that appears to have been submitted by an
Ineligible Shareholder.

(e) Nominees

Eligible Shareholders holding Shares on behalf of persons who are resident outside
Australia, New Zealand, PRC and Hong Kong are responsible for ensuring that
taking up any Entitlement under the Offer does not breach regulations in the relevant
overseas jurisdiction. The lodgement of an Application will constitute a representation
and warranty to the Company that there has been no breach of such regulations.
Shareholders who are nominees are also advised to seek independent advice as to
how they should proceed. Where the Offer has been dispatched to a Shareholder
domiciled outside Australia, PRC and Hong Kong, the Offer Document is provided for
information purposes only.

CHESS

The Company patrticipates in the Clearing House Electronic Sub-register System (CHESS).
ASX Settlement, a wholly owned subsidiary of ASX, operates CHESS in accordance with the
ASX Listing Rules and the ASX Settlement Operating Rules.

Under CHESS, applicants will not receive a certificate but will receive a statement of their
holding of New Shares.

If you are broker sponsored, ASX Settlement will send you a CHESS statement.

The CHESS statement will set out the number of New Shares issued under this Offer
Document, provide details of your holder identification number and give the participation
identification number of the sponsor.

If you are registered on the issuer sponsored sub register, your statement will be dispatched
by the Company’s share registrar and will contain the number of New Shares issued to you
under the Offer and your security holder reference number.

A CHESS statement or issuer sponsored statement will routinely be sent to Shareholders at
the end of any calendar month during which the balance of their shareholding changes.
Shareholders may request a statement at any other time, however, a charge may be made for
additional statements.
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Enquiries

Any questions concerning the Offer should be directed to the Company’s Share Registry

on 1300 737 760 for callers within Australia and +61 2 9290 9600 for callers outside Australia
or the Company between 9.00am and 5.00pm (Sydney time) on business days by calling (02)
8629 9620 from within Australia or + 61 2 8629 9620 from outside Australia or consult your
professional adviser.

The Directors do not consider it appropriate to give Shareholders advice regarding the taxation
consequences of subscribing for New Shares under this Offer Document.

This Offer Document is not financial product advice and has been prepared without taking into
account your investment objectives, financial circumstances or particular needs. If you have
any queries as to whether participation in the Offer is appropriate having regard to your
particular circumstances or any queries on the specific consequences for you of any such
participation, you should contact your stockbroker, accountant or other professional adviser.
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How to apply

4.1

4.2

What you may do

The number of New Shares to which you are entitled to subscribe for is shown on the
accompanying Entitlement and Acceptance Form.

As an Eligible Shareholder, you may:
(a) subscribe for all or part of your Entitlement (refer section 4.2); or
(b) allow all or part of your Entitlement to lapse (refer section 4.4).

The Company reserves the right to reject any Entitlement and Acceptance Form that is not
correctly completed or that is received after 5.00pm (Perth time) on the Closing Date.

The Company will treat you as applying for as many New Shares as your payment will pay for
in full. Amounts received by the Company in excess of the number of New Shares you are
ultimately allocated will be returned as soon as practicable. No interest will be paid on returned
Application Money.

To subscribe for all of your Entitlement

If you wish to subscribe for all of your Entitlement, complete the accompanying Entitlement
and Acceptance Form in accordance with the instructions set out in that form. The Entitlement
and Acceptance Form sets out the number of New Shares you are entitled to subscribe for.

If you provide insufficient funds to meet the Application Monies due to take up all or part of
your Entitlement, you may be taken by the Company to have applied for such lower number of
shares as your cleared Application Monies will pay for, or your Application may be rejected.
Any overpayment of more than your Entitlement multiplied by the issue price of A$0.015 will
be deemed an application for additional New Shares.

€)) Payment by cheque or bank draft

Your completed Entitlement and Acceptance Form must be accompanied by a cheque
or bank draft made payable to “REY Resources Limited” and crossed “Not Negotiable”
for the appropriate Application Money in Australian dollars calculated at $0.015 per
New Share accepted, and received by Boardroom Pty Ltd at the address set out below
by no later than 5.00pm (Perth time) on the Closing Date.

Boardroom Pty Limited
GPO Box 3993
SYDNEY NSW 2001

The Company will present the cheque or bank draft on or around the day of receipt of
the Entitlement and Acceptance Form. If a cheque is not honoured upon its first
presentation, the Directors reserve the right to reject the relevant Entitlement and
Acceptance Form.

(b) Payment by electronic transfer

Eligible Shareholders in New Zealand, PRC and Hong Kong may remit their
Application Monies by electronic funds transfer. If you wish to pay by electronic funds
transfer, you will need to follow the instructions for electronic funds transfer under the
section titled "Payment Option 2 — Direct Funds Transfer/Deposit" on the Entitlement
and Acceptance Form, and return your Entitlement and Acceptance Form and bank
receipt to the Share Registry.

Payment must be received via electronic funds transfer before 5.00pm (Perth time) on
the Closing Date.
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No payment by cash
Cash will not be accepted and no receipts will be issued.
Payment by BPAY®
Australian Eligible Shareholders may pay through BPAY®.

Payment by BPAY® should be made in accordance with the instructions set out in the
Entitlement and Acceptance Form using the Customer Reference Number shown on
that Form and must be received by the Share Registry by no later than 5.00pm (Perth
time) on the Closing Date. Applicants should be aware that their own financial
institution may implement earlier cut-off times with regard to electronic payment.
Applicants should therefore take this into consideration when making payment. It is the
responsibility of the Applicant to ensure that funds submitted through BPAY® are
received by this time.

The Customer Reference Number is used to identify your holding. If you have multiple
holdings you will also have multiple Customer Reference Numbers. You must use the
Customer Reference Number shown on each Entitlement and Acceptance Form to
pay for each holding separately. If you pay by BPAY® and do not pay for your full
Entitlement, your remaining Entitlements will lapse. Your completed BPAY®
acceptance, once paid, cannot be withdrawn.

4.3 Applying for Shortfall Shares

(@)

(b)

(©)

(d)

(e)

Shortfall Shares

Any New Shares under the Rights Issue that are not applied for will form the Shortfall
Shares.

How to apply for Shortfall Shares

If you have applied to take up all of your entitlement in full, you may also apply for
Shortfall Shares under the Shortfall.

If you apply for Shortfall Shares and your application is successful (in whole or in part)
your Shortfall Shares will be issued at the same time that other New Shares are
issued under the Offer.

Shareholders may apply for any Shortfall Shares by completing the relevant Shortfall
Shares section in the Entitlement and Acceptance Form and sending it to the Share
Registry with payment by cheque or BPAY on the same terms as in section 4.2.

Allocation of Shortfall Shares

The Directors will have discretion as to how to allocate Shortfall Shares and may scale
back applicants in the event that applications exceed the actual number of Shortfall
Shares.

No guarantee of Shortfall Shares

Application for Shortfall Shares with moneys does not guarantee any allotment of any
Shortfall Shares. All application moneys in relation to which Shortfall Shares are not
allocated will be returned without interest.

It is your responsibility to ensure that you will not breach the takeovers provisions in
the Corporations Act by applying for Shortfall Shares.

Directors discretion to place Shortfall Shares

Notwithstanding any application received by the Company for Shortfall Shares from
Eligible Shareholders, the Directors may at their complete and absolute discretion
place the Shortfall Shares with any third party. The Directors will attempt to place
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those Shortfall Shares within 3 months of the Closing Date as required by Exception 3
of ASX Listing Rule 7.2.

To allow your Entitlement to lapse

If you are a Shareholder and do not wish to accept all (or part) of your Entitlement, you are not
obliged to do anything. You will receive no benefit or New Shares.

If you wish to receive a benefit, you must take action to accept the whole or part of your
Entitlement in accordance with the instructions above and on the back of the accompanying
Entitlement and Acceptance Form, rather than allowing them to lapse.

The number of Existing Shares you hold as at the Record Date and the rights attached to
those Existing Shares will not be affected if you choose not to accept any of your Entitlement.

Entitlement and Acceptance Form is binding

A completed and lodged Entitlement and Acceptance Form constitutes a binding offer to
acquire New Shares on the terms and conditions set out in this Offer Document and, once
lodged, cannot be withdrawn. If the Entitlement and Acceptance Form is not completed
correctly, it may still be treated as a valid application for New Shares. The Directors’ decision
whether to treat an acceptance as valid and how to construe, amend or complete the
Entitlement and Acceptance Form is final.

By completing and returning your Entitlement and Acceptance Form with the requisite
Application Monies, you will be deemed to have represented that you are an Eligible
Shareholder. In addition, you will also be deemed to have represented and warranted on
behalf of yourself or each person on whose account you are acting that the law in your place
of residence and/or where you have been given the Offer Document and Entitlement and
Acceptance Form, does not prohibit you from being given the Offer Document and Entitlement
and Acceptance Form and that you:

(a) agree to be bound by the terms of the Offer;

(b) declare that all details and statements in the Entitlement and Acceptance Form are
complete and accurate;

(©) declare that you are over 18 years of age and have full legal capacity and power to
perform all your rights and obligations under the Entitlement and Acceptance Form;

(d) authorise the Company and its respective officers or agents, to do anything on your
behalf necessary for the New Shares to be issued to you, including to act on
instructions of the Share Registry using the contact details set out in the Entitlement
and Acceptance Form;

(e) declare that you are the current registered holder of Shares and are resident in
Australia, New Zealand, PRC or Hong Kong;

) acknowledge that the information contained in, or accompanying, the Offer Document
and Entitlement and Acceptance Form is not investment or financial product advice or
a recommendation that New Shares are suitable for you given your investment
objectives, financial situation or particular needs; and

(9) acknowledge that the New Shares have not, and will not be, registered, qualified or
otherwise permitted to be offered or sold to the public under the securities laws in any
other jurisdictions outside Australia.

If you have any queries concerning your entitlement or allocation, please contact the Company’s
Share Registry on 1300 737 760 for callers within Australia and +61 2 9290 9600 for callers outside
Australia or the Company between 9.00am and 5.00pm (Sydney time) on business days by calling +61
2 8269 9620 or contact your stockbroker or professional adviser.
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5 Purpose and effect of the Offer
5.1 Purpose of the Offer and use of funds
The purpose of the Offer is to raise approximately $3,721,432 (before costs of the Offer).
The funds raised from the Offer will be used as follows:
Use Amount
Investment Opportunities $1,000,000
Repay Shareholders Loan $2,000,000
Working Capital and costs of the Offer $721,432
Total $3,721,432
The Directors are of the opinion that on completion of the Offer there will be sufficient working
capital for the Company to meet its stated objectives.
5.2 Effect on Capital Structure
If the Offer is fully subscribed, the effect of the Offer on the capital structure of the Company
will be as follows:
Number
Shares currently on issue 744,286,407
Maximum number of New Shares to be issued under this Offer 248,095,469
Document
Maximum total Shares on issue after completion of the Rights 992,381,876
Issue
5.3 Effect of the Offer on Control

If all Eligible Shareholders take up their Entitlements in full (assuming no further issue of
securities by the Company) the Offer will not diminish the percentage shareholding and voting
power of each Eligible Shareholder. If some Eligible Shareholders do not take up their
Entitlement in full, then their percentage shareholding and voting power in the Company will be
diluted.

The percentage shareholding and voting power of Ineligible Shareholders will also be diluted
by New Shares issued under the Offer.

The Company has lodged with ASX a notice in accordance with section 708AA of the
Corporations Act which sets out, among other things, the effect of the Offer on the control of
the Company. This notice may be viewed on the website of the Company and ASX.

No nominee has been appointed for Ineligible Shareholders under section 615 of the
Corporations Act and, as such, Eligible Shareholders will not be able to rely on the exception
for rights issues in item 10 of section 611 of the Corporations Act. Accordingly, when an
Eligible Shareholder applies for some or all of its Entitlement, it must have regard to the
takeovers prohibition in section 606 of the Corporations Act (that is, the 20% voting power
threshold). Eligible Shareholders who may be at risk of their voting power in the Company
increasing beyond that allowed by the takeovers prohibition in section 606 of the Corporations
Act as a result of the acceptance of the Offer should seek professional advice before
completing and returning an Entitlement and Acceptance Form.
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Key risk factors

6.1

6.2

Overview

The New Shares offered under this Offer Document should be regarded as speculative due to
the inherent risks associated with the Company’s activities. Neither the Company nor the
Directors warrant the future performance of the Company or any investment made pursuant to
this Offer Document.

The Directors recommend that Shareholders and potential investors examine the contents of

this document together with previous ASX disclosures and public documents of the Company,
including its most recent audited financial statements, and rely on advice of their professional

advisers before deciding whether or not to apply for New Shares pursuant to this document.

General risk factors

Fluctuations in the global economic conditions as well as general trends in the Australian and
overseas markets may affect the trading price of the Company’s Shares on the ASX. An
investment in the Company involves general risks associated with any investment in Shares of
companies that are listed on the ASX. The following summary of the general risk factors,
which is not exhaustive, represents some of the major risk factors which potential investors
need to be aware of.

(a) Fluctuations in the stock market

The price of securities listed on the ASX may rise or fall due to numerous factors
which may affect the market performance of the Company including:

0] general economic conditions, including inflation rates and interest rates;
(i) changes in commodity prices including the price of gold;

(iii) variations in the local and global markets for listed Shares in general, or for
mining or petroleum exploration stocks in particular;

(iv) changes to government policy, legislation or regulation;

v) competition in the industries in which the Company and its subsidiaries
operate; and

(vi) general operational and business risks.

The Offer carries no guarantee in respect of profitability, dividends, return of capital or
the price at which Shares trade on the ASX.

(b) Political Risk

A change in the governing political party at either a state or federal level may result in
a change in government policy. If an opposing political party assumes power, its policy
may be substantially different from that of the current government's and may modify
the development or require the Company to renegotiate any of its projects. Further,
the extent of the impact of a policy change on the Company's projects (if any) that may
result from an election or change of government at this stage is unknown.

War or terrorist attacks anywhere in the world could result in a decline in economic
conditions worldwide or in a particular region, which could produce an adverse effect
on the business, financial condition and financial performance of the Company.

(c) Changes in regulatory environment

The introduction of new legislation or amendments to existing legislation,
developments in common law, or the interpretation of legal requirements in any of the
jurisdictions which govern the Company’s operations or contractual obligations, could
impact adversely on the assets, operations and, ultimately the financial performance of
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the Company. In addition, there is a risk that legal action may be taken against the
Company in relation to its operations.

Taxation

Future changes to tax law or changes to the way in which taxation laws are interpreted
in the various jurisdictions in which the Company operates or makes underlying
investments may correspondingly impact the taxation liability of the Company or the
value of its assets.

There are tax implications arising from purchasing and selling Shares, receiving
distributions from the Company, and participation in any on-market Share buy-backs.
Accordingly, investors should seek their own independent taxation advice before
applying for New Shares under the Offer.

Insurance risks

Although insurance is maintained by the Company, no assurance can be given that
adequate insurance will continue to be available to the Company in the future on
commercially acceptable terms.

In addition, the Company may incur liabilities to third parties (in excess of any
insurance cover or statutory reserves) arising from negative environmental impacts or
other damages or injury. There is a risk of an occurrence of a significant event leading
to losses that are not fully covered by insurance.

Other external factors:

Other external factors that may affect the value of the New Shares include (but are not
limited to):

0] success or otherwise of litigation matters currently undertaken by the
Company;

(i) changes in investor sentiment toward particular market sectors;

(iii) changes in interest rates and the rate of inflation;

(iv) the demand for, and supply of, capital;
(v) changes in exchange rates;
(vi) changes to accounting standards; and

(vii) the nature of competition in the industries in which the Company operates.

6.3 Specific Risk factors

(@)

(b)

Future Capital Requirements

The Company may require additional capital to fund further development of its existing
or new projects. The Company's ability to raise sufficient further capital within an
acceptable time frame and on terms acceptable to it will vary according to a number of
factors including (without limitation) the prospects of new projects (if any), the results
of exploration and subsequent feasibility studies, stock market and industry conditions,
the ability to attract industry partners via farmout or sell down of the Company’s assets
and the price of relevant commodities.

Exploration and Development

The Company, through its principal investments in the energy and resources sector, is
exposed to various exploration and development risks. Such exploration and
production involves significant risk. Ultimate success depends on the discovery of
economically recoverable resources, obtaining the necessary titles and governmental
regulatory approvals and obtaining and servicing of funding for productionoperations if
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and when a decision to develop an operation is made. There can be no assurance that
the existing projects of the Company or any other projects or tenements that it may
acquire in the future will result in the discovery of significant resources. Even if
significant resources are identified, there can be no guarantee that they will be able to
be economically exploited.

Whether or not income will result from projects undergoing exploration and
development programs depends on successful exploration and establishment of
production facilities.

The current and future operations of the Company, including exploration, appraisal
and possible production activities may be affected by a range of factors, including:

0] geological conditions;
(ii) limitations on activities due to seasonal weather patterns;
(i) alterations to operating programmes and budgets;

(iv) unanticipated operational and technical difficulties encountered in ground
conditions, survey, drilling and production activities;

v) mechanical failure of operating plant and equipment, adverse weather
conditions, industrial and environmental accidents, industrial disputes and
other force majeure events;

(vi) unexpected shortages or increases in the costs of consumables, spare parts,
plant and equipment; and

(vii) prevention or restriction of access by reason of political unrest, outbreak of
hostilities, and inability to obtain consents or approvals (including clearance of
work programs pursuant to existing, and any future access agreements
entered into with future native title claimants).

There is no assurance that any exploration on current or future interests will result in
the discovery of an economic deposit of oil or gas. Even if an apparently viable deposit
is identified, there is no guarantee that it can be economically developed.

Resource Estimates

Resource estimates are expressions of judgement based on knowledge, experience
and industry practice. Estimates which were valid when made, may change
significantly when new information becomes available. In addition, resource estimates
are imprecise and depend to some extent on interpretations, which may prove to be
inaccurate. Should the Company encounter hydrocarbons or mineralisation or rock
formations different from those predicted by past sampling and drilling, resource
estimates may have to be adjusted and operating plans altered in a way which could
impact adversely on the Company.

Oil and Gas Price Volatility

The demand for, and price of, oil and natural gas is highly dependent on a variety of
factors, including international supply and demand, the level of consumer product
demand, weather conditions, the price and availability of alternative fuels, actions
taken by governments and international cartels, and global economic and political
developments.

International oil and gas prices have fluctuated widely in recent years and may
continue to fluctuate significantly in the future. Fluctuations in oil and gas prices and, in
particular, a material decline in the price of oil or gas may have a material adverse
effect on the Company's business, financial condition and results of operations.
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Production Risks

Production risks include the uncertainties associated with the continuity of resources
or ore bodies, fluctuations in permeability or flow rates, grades, qualities and values of
product being mined and unforseen operating and technical problems. Exploration and
production may also be adversely affected or hampered by a variety of technical and
non-technical factors such as seasonal conditions, industrial disputes, land claims,
natural events, heritage, environmental and mining and petroleum legislation and
many other factors beyond the control of the Company.

Oil and Gas Dirilling

Oil and gas drilling activities are subject to numerous risks, many of which are beyond
the Company's control. Drilling activities may be curtailed, delayed or cancelled as a
result of weather conditions, mechanical difficulties availability of the necessary
technical equipment and appropriately skilled and experienced technicians. Drilling
may result in wells that, whilst encountering oil and gas, may not achieve commercially
viable results.

Economic conditions and commodity prices (including coal prices)

World economic conditions may affect the performance of the Company. If the
Company's projects progress to the production stage, substantially all of the
Company's revenue will be derived from the sale of hydrocarbon or mineral resource
products including oil and gas and coal. Commaodity prices fluctuate and are affected
by numerous industry factors beyond the Company's control. These factors include
demand for petroleum or mineral resource products, forward selling by producers and
production cost levels of major petroleum or other resource producers. Commaodity
prices and exchange rates are subject to wide fluctuations. If the market prices of
commodities such as petroleum or coal suffer significant falls, the Company would
have to assess the economic impact of any sustained lower prices on recoverability
and, therefore, on the viability of any resources and reserves that it may have
established and the viability of any future operations. Low commaodity prices may also
limit Company's ability to obtain any required additional funding.

Compulsory work obligations and Expenditure Commitments

Where the Company holds tenements or permits, the Company must expend certain
amounts annually on exploration. These expenditures are a condition of retaining title
to tenements and they may vary during the currency of a tenement. Conditions
imposed by licences and petroleum or mining legislation must also be complied with.
Consequently, there is a risk that the Company could lose title to one or more
tenements if licence conditions are not complied with or if sufficient funds are not
available to meet annual expenditure requirements. Relevant legislation also provides
for numerous obligations which, if not fulfilled, may result in the cancellation of relevant
licences or other consequences.

Permits in which the Company has an interest are subject to compulsory work or
expenditure obligations for each permit year which must be met in order to keep the
permit in good standing. It is possible for these commitments to be varied or deferred
and/or combined with later year requirements on application of the holders but any
such variation is at the discretion of the relevant government minister administering
the relevant legislation. If no variation is approved by the relevant government minister
then a failure to meet a compulsory obligation could lead to a forfeiture of the permit.

Environmental Risks

The Company's projects are subject to rules and regulations regarding environmental
matters and the discharge of hazardous wastes and materials. Any future petroleum
projects or mining operations maybe expected to have a variety of environmental
impacts should development proceed, including land and habitat impacts arising from
the use of land. Property and exploration and development of any resources will be
dependent on the projects meeting environmental guidelines. The granted
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development permits are dependent on approval of environmental management
programs. While the Company intends to conduct is activities in an environmentally
and socially responsible manner at all times, no assurance can be given that all
required environmental approvals will be obtained or that material delays in obtaining
such approvals will not occur.

Tenement Risk and Access

There is a risk that any licence or permits for oil and gas held by the Company or its
investee companies may not be renewed in future and that the Company may be
unable to comply with legislative or regulatory requirements to retain title or convert
the title from exploration to petroleum production licence or mining licence.
Termination of existing tenements (as well as contracts, licences, permits or
approvals) or the introduction of new regulatory requirements may also adversely
affect the success of the Company's projects and business from time to time.

Lack of Operating History

Neither the Company nor its petroleum or mining or exploration tenements have any
significant operating history. There can be no assurance as to the results of any
proposed exploration program, engineering or feasibility study and until a production
operation is developed, the Company anticipates that it will incur ongoing operating
losses. No assurances can be given that the Company will be able to initiate or sustain
successful production operations or that its operations will achieve commercial
viability.

Implementation Risks

The success of the Company involves the implementation of a number of initiatives,
including the successful execution of property project management, exploration and
development programs and the establishment of production operations. There are
execution risks inherent in these initiatives and no assurance can be given that the
Company will be successful in their implementation. There are shortages of skilled
personnel available in these industries in Australia from time to time. This could
impact the Company's ability to implement its proposed and future work programs.

Additional Funding Requirements

The Company is likely to require additional funding to further enhance its investments.
No assurance can be given that the Company will be able to raise the further funds
required for additional development of the project(s).

Native Title, aboriginal heritage and sacred sites

Permit applications and existing permits may be affected by native title claims or
procedures. This could preclude or delay granting of exploration and drilling permits
and considerable expenses could be incurred negotiating and resolving issues.

Petroleum Production licence

In order for production to commence in relation to any successful oil or gas well it is
necessary for a production licence to be granted. Subject to remedying any default or
non-compliance then existing, the Company should generally be entitled to the grant
of a production licence in respect of an area over which it holds an exploration or
prospecting permit but there is no guarantee.

Unitisation

In the event of a cross-border discovery or a cross-permit discovery involving another
permit holder, the Company will be required to share production in accordance with
the requirements of the relevant regulatory authorities of any relevant unitisation
agreement agreed between the parties (as the case may be).
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Key Executives

The Company operates, and proposes to continue operating, with a small team of
experienced professionals including consultants. The loss of certain personnel could
cause material disruption to the Company's activities in the short to medium term.

Contract Risks

Many of the Company's activities will be conducted through contractual arrangements
and contract risk exists with any agreement. The Company will take reasonable
measures to minimise these risks but cannot guarantee the continuance of any
contractual arrangements currently in place.

Third Party Risks

The operations of the Company will require the involvement of a number of third
parties, including joint venture partners, suppliers, contractors and customers.
Financial failure, default or contractual non-compliance on the part of such third parties
may have a material adverse impact on the Company’s operations and performance. It
is not possible for the Company to predict or protect itself against all such risks.

Issue of Additional Securities

In certain circumstances, the Directors may issue equity securities without any vote or
action by Shareholders. If the Company were to issue any equity securities the
percentage ownership of existing Shareholders may be reduced and diluted.

Speculative Nature of Investment

The above list of risk factors ought not to be taken as exhaustive of the risks faced by
the Company or by investors in the Company. The above factors, and others not
specifically referred to above, may in the future materially and adversely affect the
financial performance of the Company and the value of the securities offered under
this Offer Document. Therefore, the New Shares carry no guarantee with respect to
the payment of dividends, returns of capital or the market value of those securities.

Potential investors should consider that the investment in the Company is speculative
and should consult their professional advisers before deciding whether to apply for
New Shares under the Offer.
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Additional information

7.1

7.2

7.3

7.4

Disclosing Entity

The Company is a disclosing entity for the purposes of the Corporations Act. As such, it is
subject to regular reporting and disclosure obligations under the Corporations Act and ASX
Listing Rules. Specifically, like all listed companies, the Company is required to continuously
disclose any information it has to ASX which a reasonable person would expect to have a
material effect on the price or the value of the Company's Shares.

This document contains a summary of information only which the Company does not purport
to be complete. The Offer Document is intended to be read in conjunction with the Company's
periodic and continuous disclosure announcements lodged with the ASX.

Copies of the Company’s announcements can be obtained from the ASX website
www.asx.com.au or the Company’s website http://reyresources.com/.

Rights Issue Offer Document

This Offer Document is issued pursuant to section 708AA of the Corporations Act without
disclosure to investors under Part 6D.2 of the Corporations Act. Accordingly, this document
contains a summary of information only which the Company does not purport to be complete.

Pursuant to the conditions imposed on the Company by section 708AA of the Corporations
Act, the Company provided ASX with a notice that complied with the requirements of section
708AA(7) on 26 February 2016. In addition to certain minor and technical matters that notice
was required to:

€)) set out any information that had been excluded from a continuous disclosure notice in
accordance with the Listing Rules and that investors and their professional advisers
would reasonably require, and would reasonably expect to find in a disclosure
document, for the purpose of making an informed assessment of:

0] the assets and liabilities, financial position and performance, profits and losses
and prospects of the Company; or

(ii) the rights and liabilities attaching to the New Shares; and

(b) state the potential effect of the issue of the New Shares on the control of the Company
and the consequences of that effect.

Information availability

Eligible Shareholders can obtain a copy of this Offer Document during the period of the Offer
on the Company’s website at http://reyresources.com/ or by calling the Company’s Share
Registry on 1300 737 760 for callers within Australia and +61 2 9290 9600 for callers outside
Australia between 9.00am and 5.00pm (Sydney time) on business days. Persons who access
the electronic version of this Offer Document should ensure that they download and read the
entire Offer Document and the other relevant information to which it refers.

The electronic version of this Offer Document will not include an Entitlement and Acceptance
Form. A replacement Entitlement and Acceptance Form can be requested by calling the
Company’s Share Registry.

Past Performance

Investors should note that the past Share price performance provides no guidance as to future
Share price performance.
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Taxation

Shareholders should be aware that there may be taxation implications in participating in the
Offer and subscribing for New Shares. The Directors do not consider that it is appropriate to
give Shareholders advice regarding the taxation consequences of the Company conducting
the Offer or Shareholders applying for New Shares, as it is not possible to provide a
comprehensive summary of the possible taxation positions of Shareholders. The Company, its
advisers and officers, do not accept any responsibility or liability for any taxation
consequences to Shareholders. Shareholders should, therefore, consult their own professional
tax adviser in connection with the taxation implications of accepting the Offer.
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GLOSSARY

$ and dollars means Australian dollars, unless otherwise stated.
Applicant means an Eligible Shareholder who submits an Application.

Application means an application for New Shares pursuant to the Entitlement and
Acceptance Form.

Application Money means money received from an Eligible Shareholder in respect of their
Application.

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited (ABN 98 008 624 691) or the market operated by that entity, as the
context requires.

ASX Settlement means ASX Settlement Pty Ltd (ABN 49 008 504 532).

ASX Settlement Operating Rules means the settlement rules of ASX Settlement.
Board means the board of Directors.

CHESS means ASX Clearing House Electronic Sub-register System.

Closing Date means 31 March 2016 or such other date as may be determined by the
Directors under this Offer Document.

Company or REY means Rey Resources Limited (ACN 108 003 890).

Corporations Act means the Corporations Act 2001 (Cth), including as modified by ASIC
Class Order 08/35 in relation to the Offer.

CSRC means the China Securities Regulatory Commission.
Director means the directors of the Company.

Eligible Shareholder means a Shareholder as at 4.00pm (Perth Time) on the Record Date
with a registered address in Australia, New Zealand, PRC and Hong Kong.

Entitlement or Right means a Shareholder’s entitlement to subscribe for New Shares offered
under this Offer Document.

Entitlement and Acceptance Form means the Entitlement and Acceptance Form attached to
or accompanying this Offer Document.

Existing Share means a fully paid ordinary share in the capital of the Company on issue as at
the Record Date.

Full Subscription means the amount of approximately $3,721,432 (less Offer costs) to be
raised under the Offer.

Ineligible Shareholders means Shareholders with registered addresses, as at the Record
Date, outside of Australia, New Zealand, PRC and Hong Kong.

Listing Rules or ASX Listing Rules means the official listing rules of the ASX.

New Share means a fully paid ordinary share in the capital of the Company to be issued under
the Offer.

Offer or Rights Issue means the offer to Eligible Shareholders of up to 248,095,469 New
Shares at an issue price of $0.015 per New Share on the basis of one (1) New Share for every
three (3) Existing Shares held at the Record Date.
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Offer Document means this document, including any supplements or replacements to this
document.

Offer Period means the period ending on the Closing Date during which Applicants can
submit an Application.

Official Quotation means official quotation on ASX.

PRC means the People's Republic of China.

Record Date means 3 March 2016.

SFO means the Securities and Futures Ordinance (Cap.571, Laws of Hong Kong).
Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a holder of a Share.

Share Registry means Boardroom Pty Limited.

Shortfall will occur if the Company does not hold successful valid Applications for all the New
Shares offered by the Company under the Offer by the Closing Date.

Shortfall Shares means New Shares for which successful valid Applications have not been
received by the Closing Date.
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Corporate Directory

Directors

Ms Min Yang, Chairman

Mr Kevin Wilson, Managing Director

Mr Geoff Baker, Non-Executive Director

Mr Jin Wei, Non-Executive Director

Mr Dachun Zhang, Non-Executive Director

Mr Louis Chien, Alternate Non-Executive Director (alternate to Ms Min Yang)

Company Secretary
Ms Shannon Coates

Registered office
Suite 5, 62 Ord Street
West Perth WA 6005

Business Address

Suite 2, 3B Macquarie Street
Sydney NSW 2000

Telephone: 02 8269 9620
Facsimile: 02 9251 9066
Website: http://reyresources.com/

Share Registry
Boardroom Pty Ltd
Level 12, 225 George Street
Sydney NSW 2000
Telephone: 1300 737 760 for callers within Australia
+61 2 9290 9600 for callers outside Australia
Facsimile: 02 9279 0664

Australian Legal Advisors
Thomson Geer

Level 25, 1 O'Connell Street
Sydney NSW 2000

Stock Exchange listing

REY Group Limited shares are listed on the Australian Securities Exchange (ASX) and the ASX code
is "REY".
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