Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this announcement, make no representation as to its accuracy or
completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or
in reliance upon the whole or any part of the contents of this announcement.
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ANNOUNCEMENT

Reference is made to the announcements of Wah Nam International Holdings Limited (the
“Company”) dated 10 November 2010 and the Company’s circular dated 26 November 2010 (the
“Circular”) in relation to, among other things, the conditional general offers (the “Conditional
Offers”) for all shares in Brockman Resources Limited and in FerrAus Limited not already owned
by Wah Nam International Australia Pty Ltd, a wholly-owned subsidiary of the Company, and the
lodgement of each of the Bidder’s Statement in respect of the Conditional Offers with the Australian
Securities and Investments Commission (the “ASIC”). Unless otherwise stated, capitalised terms
used herein shall have the same meanings as those defined in the Circular.

Following the lodgement of the Bidder’s Statement in respect of the FRS Conditional Offer with the
ASIC on 10 November 2010, the Company considered and determined that, certain supplemental
information including, among other things, the Code on Takeovers and Mergers in Hong Kong,
the provisions of the Listing Rules on connected transactions and some information disclosed in
the Circular be included in the Bidder’s Statement in respect of the FRS Conditional Offer for the
benefit of FRS Shareholders. This supplemental information has been included in a replacement
Bidder’s Statement.

The following is the text of the replacement Bidder’s Statement dated 6 December 2010 in respect of
the FRS Conditional Offer which was lodged with the ASIC on the date of this announcement. The
replacement Bidder’s Statement replaces the previous Bidder’s Statement dated and lodged with the
ASIC on 10 November 2010 and has not yet been despatched to FRS Shareholders. The Company
will make a further announcement when the replacement Bidder’s Statement in respect of the FRS
Conditional Offer is despatched to FRS Shareholders.

By order of the board of directors of
Wah Nam International Holdings Limited
Chan Kam Kwan, Jason
Company Secretary

Hong Kong, 6 December 2010

As at the date of this announcement, the board of directors of the Company comprises Mr. Luk
Kin Peter Joseph and Mr. Chan Kam Kwan, Jason as executive directors and Mr. Lau Kwok Kuen,
Eddie, Mr. Uwe Henke Von Parpart and Mr. Yip Kwok Cheung, Danny as independent non-executive
directors.

* For identification purpose only



OFFER

by
WAH NAM INTERNATIONAL AUSTRALIA PTY LTD ACN 134 696 727

a wholly owned subsidiary of

WAH NAM INTERNATIONAL
HOLDINGS LIMITED

ARBN 143 211 867

to purchase all your shares in

FERRAUS LIMITED

ACN 097 422 529

You will receive 6 Wah Nam International Shares for every
FerrAus Share held

The Offer is dated [@] and will close at 4:00pni {(WST) on [®] unless extended.

This is an important document and requires your immediate attention. If you are in doubt as
to how to deal with this document, you should.consuit your financial or other professional
adviser as soon as possibie.

Corporate Adviser Legal Adviser
to Wah Nam International Austratia Pty Ltd fo Wah Nam International Australia Pty I.td

%?% Earlners .' . | C LAY TO N U TZ



IMPORTANT INFORMATION

impoftant dates

Announcement of the Offer 10 November 2010
Original Bidder's Statement lodged with ASIC 10 November 2010
Replacement Bidder's Statement lodged with ASIC - 6 December 2010
Date of the Offer [®]
Offer Period opens 9:00am (WST) on [®]
Offer Period closes (unless extended) 4:00pm (WST) on [e]
Bidder's Statement

This document is a replacement bidder's statement issued by Wah Nam International Australia
Pty Ltd (Wah Nam Australia), a wholly-owned Subsidiary of Wah Nam International Holdings
Limited (Wah Nam International), to FerrAus Limited (FerrAus) under Chapter 6 of the
Corporations Act in relation to the Offer contained in Section 13 of this Bidder's Statement.

This document replaces the original bidder's statement lodged with ASIC on 10 November 2010
(Original Bidder's Statement). It incorporates the Original Bidder's Statement and changes
made in the supplementary bidder's statement lodged with ASIC on 6 December 2010.

A copy of this Bidder's Statement has been lodged with ASIC and the ASX. Neither ASIC, nor..
the ASX or any of their officers take any responsibility for the content of this Bidder's Statement.

. The date of this Bidder's Statement is 6 December 2010.
No account of personal circumstances

This Bidder's Statement does not take into account the individual investment objectives,
financial situation and particular needs of each shareholder of FerrAus. You may wish to seek
independent financial and taxation advice before making a decision as to whether or not fo
accept the Offer.

Notice to overseas shareholders

The distribution of this Bidder's Statement may, in some countries, be restricted by faw or
regulation. Accordingly, persons who come into possession of this document should inform
themselves of and observe these restrictions.

This document has been prepared having regard to Australian disclosure requirements and
Australian accounting standards. These disclosure requirements and accounting standards
may differ from those in other countries.

This document does not constitute an offer to acquire FerrAus Shares from FerrAus
“Shareholders in any jurisdiction in which such an offer would be illegal.



Hong Kong Shareholders

This Bidder's Statement is not a prospectus under Hong Kong laws, and has not been
registered, fited with or approved by any Hong Kong regulatory authority under, or in
accordance with, the Companies Ordinance (Cap.32) (or any other relevant Hong Kong laws).
This Bidder's Statemeﬂt may not contain all the information that a prospectus under Hong Kong
laws is required to contain.

Wah Nam Australia expects that any FerrAus Shareholder whose address as shown in the
FerrAus register of members is in Hong Kong (each a HK Shareholder) and who accepts the
Offer will be able to receive Wah Nam International Shares under the terms of the Offer in
reliance on an exemption from the need to prepare and publish a prospectus under Hong Kong
laws. However, in the event that the number of HK Sharehoiders is more than 50, HK
Shareholders will be treated as Ineligible Overseas Shareholders (see Section 13.8 for details).

The contents of this Bidder's Statement 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 Bidder's Statement, you should obtain independent
professional advice.

Singapore Shareholders

The Bidder's Statement has not been, and will not be, lodged or registered as a prospectus in
Singapore with the Monetary Authority of Singapore. Accordingly, the Bidder's Statement may
not be issued, circulated or distributed, whether directly or indirectly, to persons in Singapore
except pursuant to and in accordance with the exemption in section 273(1)(b) of the Securities
and Futures Act, Cap 289 of Singapore (SFA) or any other exemptions as set out in Part XIiI,
Division 1, Subdivision 4 of the SFA.

“The Bidder's Statement has been given to you: (i) on the basis that you are an existing holder of
the FerrAus Shares; and (i) in connection with the Offer pursuant to which Wah Nam
International Shares will be allotted and issued to you in the event that you accept the Offer. In.
the event you are not an investor falling within (i), please return this document immediately. You
may not forward or circulate this document to any other person in Singapore.

The Offer is not made to you with a view to the Wah Nam International Shares being
subsequently offered for sale to any other party. There are on-sale restrictions in Singapore
that may be applicable to investors who acquire Wah Nam International Shares. As such,
investors are advised to acquaint themselves with the SFA provisions relating to on-sale
restrictions in Singapore and comply accordingly.

Forward-looking statements

Statements contained in this document may contain forward-looking statements inciuding |
statements with respect to Wah Nam Australia's current intentions (which include those in
Section 8), statements of opinion and predictions of possible future events. Statements in this
document that are not historical facts are "forward-looking statements”,

Forward-looking statements relate to future matters and are subject to inherent risks and
uncertainties. These risks and uncertainties include risks that are specific to the mineral
resources industry as well as matters such as general economic conditions, many of which are
outside the control of Wah Nam Australia, Wah Nam International and their directors. These
factors may cause the actual results, performance or achievements of Wah Nam International or
the Combined Group to differ, perhaps materially, from the results, performance or
achievements expressed or implied by those forward-looking statements. The past
performance of Wah Nam International is not a guarantee of future performance.
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" The forward-looking statements do not constitute a representation that future profits (or any
other matter) will be achieved in the amounts or by the dates indicated and are presented as a
guide to assist FerrAus Shareholders in assessing the Offer. The financial information and
other forward-looking statements are based on information available to Wah Nam Australia at 9
November 2010 and should be read in conjunction with the assumptions underlying their
preparation as set out in Section 6.13.

Actual outcomes may differ materially from the events, intentions or resuits expressed or implied
by any forward-looking statement in this document.

None of Wah Nam International, Wah Nam Australia, their officers, or persons named in this
Bidder's Statement with their consent or any person involved in the preparation of this Bidder's
Statement makes any representation or warranty (express or implied) as to the accuracy or
likelihood of fulfillment of any forward-looking statement, or any intentions or outcomes
expressed or implied in any forward-looking statement. You are cautioned not to place undue
reliance on any forward-looking statement having regard to the fact that the outcome may not
be achieved.

Disclaimer as to FerrAus and Brockman Resources information

The information in this Bidder's Statement conceming FerrAus, and the assets and liabilities,
financial position and performance, profits and losses and prospects of FerrAus has been
prepared by Wah Nam Australia using publicly available information and has not been
independently verified by Wah Nam Australia or its directors. Accordingly, subject to the
Corporations Act, Wah Nam Australia makes no representation or warranty, express or implied,
as to the accuracy or completeness of such information.

The information in this Bidder's Statement concerning Brockman Resources, and the assets
and liabilities, financial position and performance, profits and losses and prospects of Brockman
Resources has been prepared by Wah Nam Australia using publicly available information and
has not been independently verified by Wah Nam Australia or its directors. Accordingly, subject
to the Corporations Act, Wah Nam Australia makes no representation orwarranty,-express-or
implied, as to the accuracy or completeness of such information.

The information on the Combtned Group contained in this Bidder's Statement, to the extent that
it incorporates or reflects information on FerrAus and Brockman Resources, has also been .
prepared using publicly available information. Accordingly information in relation to the
Combined Group is subject to the foregoing disclaimer to that extent.

Further information relating to FerrAus' business may be included in FerrAus' target's statement
which FerrAus must provide to FerrAus Shareholders in response to this Bidder's Statement,
and reference should be made to that information. Further information relating to Brockman
Resources’ business may be included in Brockman Resources' target's statement, which
Brockman Resources must provide to Brockman Resources Shareholders in response to Wah
Nam Australia's Brockman Resources Bidder's Statement and reference should be made to that
information. The Brockman Resources target's statement will not be provided to FerrAus
Shareholders but will be available to FerrAus Shareholders on the ASX website:
WWW.asx.com.au. ‘

Privacy

Wah Nam Australia, Wah Nam International and their share registrars may collect your
information in the process of making and implementing the Offer, including information from the
register of FerrAus Shareholders for the purposes of making the Offer and, if accepted,
administering your acceptance and establishing your holding in Wah Nam International Shares.
Your information may be disciosed on a confidential basis to Wah Nam International or its



related bodies corporate and external service providers, and may be required to be disclosed to
regulators, such as ASIC. ‘

Currency

Unless otherwise stated, the exchange rates used in this Bidder's Statement are the exchange
rates at 4:00pm (WST) on 9 November 2010, the latest practicable date prior to lodgment of the
Original Bidder's Statement, being AS/HKS: 7.8186.

Defined terms

A number of defined terms are used in this Bidder's Statement. Unless expressly specified
otherwise, defined terms have the meaning given in Section 14.

Shareholder Enquiries

If you have any queries regarding the Offer, please contact the Shareholder Information Line on
1300 085 644 (toll free for callers in Australia) or +61 3 9415 4142 (for callers outside Australia)
Monday to Friday 5:30am to 5:00pm (WST).

This is an important document and should be read in its entirety before you decide
whether to accept the Offer. If you are in any doubt about how to deal with this
document or whether to accept the Offer, you should consult your legal, financiai or
other professional adviser,

iv
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LETTER FROM THE CHAIRMAN OF WAH NAM INTERNATIONAL HOLDINGS LIMITED

Dear Sharehoider

On behalf of the directors of Wah Nam International Holdings Limited (Wah Nam
International), | am pleased to present this Offer by Wah Nam international Australia Pty
Ltd (Wah Nam Australia), a wholly-owned subsidiary of Wah Nam International, to acquire
all of your shares in FerrAus Limited (FerrAus) on the basis of 8 Wah Nam international
Shares for every 1 FerrAus Share you hold.

{ am convinced that this Offer is in the best interests of all FerrAus Shareholders and |
encourage you to accept the Offer to become a Wah Nam International Shareholder.

Concurrent with this Offer, Wah Nam Australia is making an offer to shareholders in
Brockman Resources Limited to acquire all of their Brockman Resources Shares. If this
Offer and the Brockman Resources Offer are successfully completed, Wah Nam
International may be in a unique position to rapidly progress the development of two
significant Australian hematite iron ore projects. Being listed on one of the world's largest
capital markets, the HKEx, may provide Wah Nam International with advantages in securing
project finance on favourable terms to the benefit of its shareholders.

We have no intention to make any significant changes to the business operation and
company structure of FerrAus, but rather intend to combine resources, management teams
and skill sets, to focus on the rapid development of the FerrAus Pilbara and Marillana
Projects, maximising returns for our shareholders. '

Acceptance of our Offer will deliver you a substantial premium to your FerrAus Shares on
the day before our Offer was announced as well as a range of other potential benefits, which
are described in this Bidder's Statement.

| encourage you to accept our Offer as soon as possible, and in doing so, you will be playing
an important role in the creation of a new and exciting iron ore business in the Pilbara region
of Western Australia. ‘

If you have any questions about the Offer, please do not hesitate to call your broker or
financial adviser or call the Offer Information Line on 1300 085 644 (toll free for callers in
Australia) or +61 3 9415 4142 (for callers outside Australia) Monday to Friday 5:30am to

5:00pm (WST).

Yours faithfully

o

é&k - =

Luk Kin Peter Joseph

Chairman

Wah Nam International Holdings Limited

. il s i o LOR-200 945 6 b < T M 281 2805 5 )
| Room 28G5, 28 Floor, West Fower, S Tak Centre, 1658-200 Conssught Road: Centreal, Shéung Wian, Hong Kong.
Fel+85T FL00 3691 Fnx+853% 31069 3630



1.1

Why you should ACCEPT the Offer

Wah Nam Australia believes you should ACCEPT the Offer for the following key
reasons: _

. You are being offered a substantial and attractive premium of 59.9% to
FerrAus' VWAP for the 90 days prlor to the Announcement Date (10
November 2010).

. You will become a shareholder in Wah Nam International, a company listed

on the HKEx.. If the Offer is successful, to Wah Nam International's
knowledge, it will become the only HKEX listed company developing a
significant Australian hematite iron ore deposit.

) The HKEx is one of the world's largest markets by market capitalisation.

° You may be entitled to Capital Gains Tax rollover relief on the disposal of
your FerrAus Shares.

. If the Offer is successful, you will be issued dual ASX/HKEX listed Wah Nam
International Shares.

. If the Offer is not successful and no alternative proposal emerges, the price
for your FerrAus Shares may fall.

Concurrent with this Offer, Wah Nam International is also making the Brockman
Resources Offer. The Offer and the Brockman Resources Offer are not conditional on
each other.

If Wah Nam International is successful in gaining all or a majority of either or both of

'FerrAus and Brockman Resources and therefore the Combined Group is formed:

. As a Wah Nam International Shareholder, you may benefit from the
Combined Group's ability to attract financing for the Projects.

If Wah Nam International is successful in gaining all or a majority of both Brockman
Resources and FerrAus and therefore the Wah Nam International- Brockman
Resources-FerrAus Group is formed:

. The Wah Nam International-Brockman Resources-FerrAus Group may be in
a betier position than FerrAus to progress, develop and finance the potential
independent infrastructure requirements of the Projects.

There are key risks associated with investing in Wah Nam international. Before
deciding whether to accept the Offer, FerrAus Shareholders should read this Bidder's
Statement in its entirety, including Section 7 which provides information on key risks.

You are being offered a substantial and attractive premium

Wah Nam Australia is offering you 6 Wah Nam International Shares for every FerrAus
Share held.

Based on the VWAP of Wah Nam international Shares on the HKEx during the 2 full
{frading days of 8 November 2010 and 9 November 2010, the Offer values your
FerrAus Shares at A$1.28 per share (Implied Offer Value).



The Offer represents a substantial and attractive premium to the Pre-Announcement
Price and VWAP of your FerrAus Shares on the ASX across a broad range of time

periods, namely:

a 44.4% premium to the VWAP for the 180 days to @ November 2010 (the
last trading day before the Offer was publicly announcedy;

) a 59.9% premium to the VWAP for the 90 days to 9 November 2010;
. a 62.3% premium to the VWAP for the 60 days to 9 November 2010;
. . a 63.2% premium to the VWAP for the 30 days to 9 November 2010; and
. 3051262% premium to the closing price of FerrAus Shares on 9 November

Figure 1 demonstrates the attractive premiums the Implied Offer Value represents to

recent trading prices of FerrAus Shares.

Figure 1: Implied Offer Value Premiums
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The value of the offer will change from time to time based on movements in the Wah
Nam International Share price and in the AS/HKS exchange rate.

As illustrated in Figure 2, FerrAus has not traded above the Implied Offer Value at

any time in the past 12 months.
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1.3

Figure 2: FerrAus Share Price for the 12 Months Prior to the Announcement Date
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You will become a shareholder in Wah Nam International, a company
listed on the HKEx

Wah Nam international plans to be a developer of strateg'ic mining assets in politically
stable, mineral resource-rich countries. The Offer represents a significant step for
Wah Nam International in achieving this plan.

Through this Offer and the Brockman Resources Offer, Wah Nam International is

seeking to maximise benefits to its current and future shareholders. [f Wah Nam
Australia is successful in gaining effective control of either FerrAus and/or Brockman
Resources, Wah Nam International expects to progress its Australian iron ore projects

to-production and aims to-be a significant iron ore producer by global standards: -

Being listed on one of the world's largest capital markets, the HKEX, should provide
Wah Nam International with advantages in securing project finance on favourable
terms, to the benefit of Wah Nam International Shareholders. The appeal of Wah
Nam International fo HKEx investors is likely to be large as to Wah Nam
International's knowledge, it will be the only HKEX listed company with direct exposure
to Australian hematite iron ore projects and the demand for Australian hematite iron
ore in the region is immense.

Wah Nam International currently has 3,907,435,485 shares on issue, giving it a
market capitalisation of approximately HK$6.4 billion (A$814.6 million).

The HKEX is one of the world's largest markets by market capitalisation

The HKEXx serves as a gateway for companies to achieve exposu'r'e to the rapidly
growing PRC market.

Since 2008, over US$125 billion in capital raisings have been arnounced with the
HKEx and the HKEX has a strong presence in resources, boasting:

. one of the world's largest companies by market capitalisation, PetroChina
Company Ltd with a market capitalisation, as at 4 November 2010, of
US$314 billion;
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1.7

. the world's largest publicly traded coal producer, China Shenhua Energy
Company Limited with production of 210 million tonnes of coal in 2009;

. the largest aluminium company in the world, United Company Rusal
Limited; and

. companies which have invested heavily in Australian resource companies,
such as:
. Angang Steel Company Limited (A$1.8 billion joint venture with

Gindalbie Metais_Ltd);

. Yanzhou Coal Mining Company Limited (A%$3.5 billion acquisition
of Felix Resources Ltd); and

. Fushan International Energy Group Limited (14.24% stake in
Mount Gibson fron Lid).

You may be entitied to Capital Gains Tax rollover relief on the disposal of
your FerrAus Shares :

Very broadly, if, as a result of the Offer, Wah Nam Australia acquires 80% or more of
the FerrAus Shares, FerrAus Shareholders who would otherwise make an Australian
capital gain from the disposal of their FerrAus Shares may benefit from CGT rollover
relief. CGT rollover relief, if available, will effectively defer any capital gain until
disposal of the Wah Nam International Shares obtained under the Offer. Details of
the CGT rollover are discussed in Section 9.

Wah Nam International intends to dual list on the Australian Securities
Exchange {ASX) ‘

“Wah Nam International intends to apply for admission to the-/ASX within 7 days-after-~

the start of the Bid Period. If the Offer is successful, you will be issued dual
ASX/HKEX listed Wah Nam International Shares.

As a Wah Nam International Shareholder, you will have the option of trading your

Wah Nam International Shares on the ASX or the HKEx. For more details, please see
Sections 4.1 and 4.2,

If the Offer is not successful and no alternative proposal emerges, the
price for your FerrAus Shares may fall '

if the Offer is not successful, the FerrAus Share price may fall in the absence of

another bidder making an offer.

The prospects of another bidder emerging may be low given Wah Nam Australia has
a 19.90% shareholding in FerrAus.

Consequences of not accepting

If you choose not to accept the Offer, there are certain risks of which you should be
aware; .

. if Wah Nam Australia holds the majority of FerrAus Shares, and should
FerrAus Shares remain listed, the market for your FerrAus Shares may be
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less liquid or active. Therefore, it could be difficult for you to sell your
FerrAus Shares after the Offer Period ends, should you choose to do so.

. As stated before, if the Offer ends without being successful, FerrAus Shares
may revert towards pre-bid price levels in the absence of another bidder
making an offer. The emergence of another bidder may be unlikely,
particularly as Wah Nam Australia already has sufficient FerrAus Shares to
prevent ancther bidder from proceeding to compulsory acquisition.

. If Wah Nam Australia is successful in gaining a 90% or more interest in
FerrAus through acceptances of the Offer, and if entitled to do so under the
Corporations Act, Wah Nam Australia intends to proceed with the
compulsory acguisition of any FerrAus Shares not acquired under the Offer.

You should consult with your Broker or financial adviser to ascertain the impact of the
risks outlined above on the value of your FerrAus Shares.

As a Wah Nam International Shareholder, you may benefit from the
Combined Group's ability to attract financing for the Projects

Accepting FerrAus Shareholders will become Wah Nam International Shareholders
and, upon completion of the Offer, the Combined Group (if formed) will be a larger,
more financially secure company. '

In addition, the value of Wah Nam International Shares is likely to be positively re-
rated by the equity capital markets as a consequence of:

. an enhanced market capitalisation; -
. increased global market awareness; and
—ean gxpanded institutional investor-base through the anticipated increase-in

‘broker research and investment in the Combined Group by large
international investment funds.

Successful development and commercialisation of the FerrAus Pilbara Project will
require the achievement of a number of successful milestones, including:

. a positive definitive feasibility study, and
. finalisation of port and rail infrastructure.

Given the early stage of development of the FerrAus Pilbara Project, FerrAus will
require a significant amount of capital to advance it to eventual production. Current
estimates from the FerrAus pre-feasibility study announced on 15 November 2010
indicate capital costs which are significantly greater than FerrAus' cash balance of
approximately A$22 million (as disclosed in FerrAus’ Appendix 5B for the quarter
ending 30 September 2010). The pre-feasibility study did not consider an
independent, 'end-to-end’ railway option - this capital expenditure would be in addition
to the estimates released by FerrAus,

Development of the FerrAus Pilbara Project independently (ie outside of the Wah
Nam International - FerrAus Group) would necessitate FerrAus entering into additional
financing arrangements, the availability and terms of which are uncertain and may not
be favourable to FerrAus Shareholders.
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The Combined Group may be better positioned to attract the debt and/or equity
required than FerrAus alone. As a Wah Nam International Sharehoider you may
benefit from the Combined Group's ability to attract funding for the Projects.

The Wah Nam International - Brockman Resources -FerrAus Group may
be in a better position to develop the potential independent infrastructure
requirements of the FerrAus Pilbara Project

The Wah Nam International - Brockman Resources - FerrAus Group will have a muiti-
mine asset base in the Pilbara with a significant JORC Code compliant iron ore
Mineral Resource. The scale of the Projects controlled by the Wah Nam International -
- Brockman Resources - FerrAus Group will be such that an independent, 'end-to-end’
infrastructure solution is likely to be viable and the Wah Nam International - Brockman
Resources - FerrAus Group will be well positioned to study such a solution and,
should it prove to be viable, seek the required financing. If an independent
infrastructure solution was fo be developed under the Wah Nam International -
Brockman Resources - FerrAus Group, as a Wah Nam International Shareholder you
will benefit from the certainty of access to vital infrastructure, without which neither the
Marillana Project nor the FerrAus Pilbara Project can be successfully developed.



2, Summary of the Offer and how to accept it

The following is a summary only of the Offer and is qualified by the information
contained in the rest of this Bidder's Statement. You should read this Bidder's Statement
in full before deciding how to deal with your FerrAus Shares.

What is the Offer? Wah Nam Australia is 6ffering to acquire all of your FerrAus
Shares for 6 Wah Nam Iniernational Shares for each
FerrAus Share held, on the terms and conditions set out in

Section 13.
What is the value of The Implied Offer Value is A$1.29 per FerrAus Share, and
the Offer? represents an attractive premium to the Pre-Announcement

Price of FerrAus Shares. The value of the Offer may
change as a consequence of changes in the market price of
Wah Nam International Shares and the A$/HK$ exchange
rate from time to time.

Who is making the The Offer is being made by Wah Nam International
Offer? Australia Pty Ltd, a wholly-owned subsidiary of Wah Nam
International Holdings Limited.

Wah Nam International is an investment holding company
listed on the HKEX.

Further information on Wah Nam international and Wah
Nam Australia is set out in Section 3.

How do | accept the You may only accept the Offer in respect of all of your
Offer? FerrAus Shares. To accept the Offer:
. if your FerrAus Shares are sponsored directly -

by FerrAus, complete and sign the enclosed
Acceptance Form in accordance with the

—instructions-on-it-and-send - it-in-the-enclosed- oo

envelope to the address indicated on the
Acceptance Form; or

. if you hold your FerrAus Shares in a CHESS
Holding, either:

(a) complete and sign the enclosed
Acceptance Form in accordance with
the instructions on it and send it in the
enclosed envelope to the address
indicated on the Acceptance Form; or

(b) instruct your Broker or other Controlling
Participant to initiate acceptance of the
- Offer on your behalf; or

* if you are a Broker, initiate acceptance in
accordance with the requirements of the ASX
Settlement Operating Rules,

so that your acceptance may be recorded before the end of
the Offer Period.

Detailed instructions on how to accept.'the Offer are set out
in Section 13.5 and on the enclosed Acceptance Form.



-Can | accept the Offer
in respect of a part of
my holding?

When does the Offer
close?

What are the
conditions of the
Offer?

What is the status with

FIRB?

Are there any risks
involved in accepting
the Offer?

What happens if the
Conditions are not
. satisfied or waived?

Subject to paragraph 13.4(a)(ii}, you may only accept this
Offer in respect of all of your FerrAus Shares.

The Offer is scheduled to close at 4:00pm (WST) on [®].
You should note that the Offer Period can be extended as
permitted by the Corporations Act.

The Offer is subject to the Statutory Condition set out in
Section 13.15 and the Conditions set out in Section 13.9,
including:

. approval of the requisite majority of Wah Nam
International Shareholders to acquire all of the
FerrAus Shares and to allot and issue the
Consideration Shares;

. approval of the HKEx for the listing of the
Consideration Shares;
. approval of the ASX for Wah Nam International to

be admitted to the ASX and the quotation of Wah
Nam International Shares on the ASX; and

. Wah Nam Australia acquiring at least 90% of the
FerrAus Shares.

The Offer and the Brockman Resources Offer are not
conditional on each other.

The Wah Nam International Shareholder meeting to
consider the Offer is expected to be held on 13 December
2010.

The status of the Conditions as at the date of this Bidder's
Statement is discussed in Section 13.14.

FIRB-advised Wah.Nam Australia.that.it had.no.objections... ...,

to Wah Nam Australia making the proposed Offer but, since
the lodgement of the Original Bidder's Statement, FIRB has
asked Wah Nam Australia to seek written confirmation of the
previous clearance which Wah Nam Australia has sought
and is awaiting confirmation from FIRB. Please refer to
Section 12.7 for more details.

There are a number of risks that may have a material impact
upon the implementation of the Offer, the future
performance of Wah Nam International or the Combined
Group and the value of Wah Nam International Shares.
These are described in this Bidder's Statement and include
those risks set out in Section 7.

If the Conditions are not satisfied or waived by the end of
the Offer Period, the Offer will lapse.



What happens if |
accept?

If | accept the Offer
can | later withdraw my
acceptance?

What will happen if
Wah Nam Australia
improves the Offer
Consideration?

if | accept the Offer,
when will | receive my
Wah Nam International
Shares?

What will the tax
consequences be?

Do | pay brokerage or
stamp duty if | accept?

What happens if | do
not accept?

| am not resident in
Australia. Can | accept
the Offer?

If the Offer becomes or is declared unconditional, you will
receive 6 Wah Nam International Shares for each of your
FerrAus Shares. :

Once you accept the Offer, (even while it remains subject to
Conditions) you will not be able to sell your FerrAus Shares
on the ASX or otherwise transfer ownership, subject to a
limited statutory right {o'withdraw your acceptance.

You may only withdraw your acceptance of the Offer if, after
you have accepted the Offer and while the Offer is still
subject to the Conditions, the Offer is varied in such a way
as to delay the time by which you will receive your Offer
Consideration by more than one month. A notice will be
sent to you at the time explaining your rights in this regard.

If Wah Nam Australia improves the Offer Consideration, all
FerrAus Shareholders who accept the Offer (whether or not
they have accepted the Offer before or after such
improvement) will be entitled to the benefit of the improved
Offer Consideration, should the Offer become or be
declared unconditional.

if you accept the Offer (and the Conditions are satisfied or
waived) in accordance with the instructions contained in the
Offer and the Acceptance Form, you will be sent your Wah
Nam International Shares by the earlier of

. 1 month after the date that you accept, or if the
Offer is subject o Conditions when you accept
the Offer, within 1 month after the date the Offer
becomes, or is declared, free of the Conditions; or

. within 21 days after the Offer Period closes.

- Section 9 summarises the tax implications for FerrAus.

Shareholders who accept the Offer and are resident for tax
purposes in Australia.

You will not pay brokerage or stamp duty on the disposal of
your FerrAus Shares if you accept the Offer.

However, if you sell your FerrAus Shares on the ASX or
you instruct your Broker or other Controlling Participant to
accept the Offer on your behalf, you may incur fees or
brokerage charges.

You will remain a FerrAus Shareholder and will not receive
the consideration offered by Wah Nam Australia.

If Wah Nam Australia becomes entitled to compulsorily
acquire your FerrAus Shares, it intends to do so. If your
FerrAus Shares are compulsorily acquired by Wah Nam
Australia, it will be on the same terms as the Offer.
However, you will receive your Wah Nam International
Shares later than the FerrAus Shareholders who choose fo
accept the Offer.

Wah Nam International Shares will not be issued as
consideration to Ineligible Overseas Shareholders. Please
see Section 13.6 for further details.
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Will Wah Nam
International Shares
be listed on the ASX?

Can | trade my Wah
Nam International
Shares on the HKEx?

What if | require
further information?

Wah Nam International intends to seek to list all Wah Nam
International Shares on the ASX. If the application is not
successful, then all contracts resulting from the acceptance
of the Offer will be automatically void.

You can choose to have Wah Nam International Shares
registered on the Australian Share Register or the Hong
Kong Share Register. You can readily change the register
on which your Wah Nam international Shares are held.
Please see Section 4.2 for more details.

If you have any questions in relation to the Offer or how to
accept it, or if you have lost your Acceptance Form and
require a replacement, please call the Shareholder

_Information Line on 1300 085 644 (toll free for callers in

Australia) or +61 3 9415 4142 (for callers outside Australia)
Monday to Friday 5:30am to 5:00pm (WST).
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3. Information about Wah Nam International and Wah Nam
Australia

3.1 Background

Wah Nam International is an investment holding company, incorporated in Bermuda
and listed on the HKEx (Hong Kong Stock Code 159) since 2002. Accordingly, it is
governed by the Companies Act, the HKEx Listing Rules, and if the Offer is successful
and it is granted admission to the official list of the ASX, the ASX Listing Rules. Itis a
foreign company for the purposes of the Corporations Act.

Since its establishment, Wah Nam International has been involved in various business
activities. With its acquisition of the Damajianshan Mine in the PRC in 2008, Wah
Nam International refocused itself as a mining resources company.

Wah Nam Australia is an Australian wholly-owned Subsidiary of Wah Nam
International.

As at the date of this Bidder's Statement, Wah Nam Australia has the following

investments:

. 32,347,405 (22.63%) Brockman Resources Shares; and

. 40,934,400 (19.90%) FerrAus Shares.

3.2 Corporate Structure
Wah Nam International Holdings
Linited
(Bermuda)
A QDG C e e e 0 covvrenims e T EHIYE v o e v e E A0V e e e
Wah Nam Intemational Wah Narn iron Ore ‘ Perryvile Group .
{HK) Limnited Company Limited imited Gotdan {(3;\?;)2 Lirvited
{HK} BV (BVIl)
100% l - 108%
100% 180%
Wah Nam international Alrport Shuttle Services Parklans Limousine Smart Year
Austratla Pty Ltd Limited Service Limited Investrents Limited
(Australia) (e (HKY BVl

0%

Luchun Xingtat Mining
Co, Lid
(PRC™

* Parkiane Limousine Service Limited (HK) has & number of wholly owned subsidiaries ot shown in this diagram.
** English name is for identification purpose only

3.3 Principal Activities of Wah Nam International
Wah Nam.lnternational, through its Subsidiaries, is princépally'engaged in;

. the exploitation, processing and sales of mineral resources, including
copper, zinc and lead ore concentrates in the PRC;

. the provision of limousine rental and airport shuttle bus transportation
services in Hong Kong and the PRC; and
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(a)

. the investment of funds in equity securities.
Smart Year Investments Limited

Wah Nam International's Subsidiary, Smart Year is a British Virgin Islands
incorporated company and the holding company of Luchun Xingtai.

Luchun Xingtai is a Sino-foreign equity joint venture enterprise established in
February 2004 in the PRC, which is 90% owned by Smart Year and 10% by Yunnan
Maosheng Yuan. Wah Nam International finalised the acquisition of Smart Year in
September 2008.

Luchun Xingtai engages in the exploitation, processing and sale of copper ore

concentrate. It owns 100% of the Damajianshan Mine (Figure 3).

Figure 3 : The Damajianshan Mine

In FY2009 and FP2010, the production volume of copper concentrate was
approximately 340 tonnes and 125 tonnes, respectively, and the sale of copper
concentrate was approximately 410 tonnes and 74 tonnes, respectively. For FY2009
and FP2010, Wah Nam International recorded a turnover of approximately HK$14.8
million and HK$3.4 million, respectively, from Luchun Xingtai.

During FY2009 and FP2010, production was relatively low as the emphasis was on
exploration and the delineation of additional resources {o support an expanded
operation. Subject to the progress of further exploration and the production plan, Wah
Nam International plans to increase the production volume to meet the growing
demand in the PRC market and thus improve the present production efficiency as the
scale of production increases.

Wah Nam International will continue to develop its existing mine in the PRC with a
view to increasing the Wah Nam International Group's copper production and revenue.

The Damajianshan Mine is located in Qimaba Township, Luchun County of Yunnan
Province in the PRC. itis near the border between the PRC and Vietnam (Figure 4).
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Figure 4 ; Map of Damajianshan Mine
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In the 3.67 square kilometres covered by the mining right there are Ore Reserves of
over 7.8 million tonnes of ore with an average Cu grade of 1.46% and Mineral
Resources of over 15.5 million tonnes of ore with an average Cu grade of 1.68%. The
mine operation has the potential fo produce over 429,000 tonnes per annum for more
than 18 years. The mine site is accessible by gravel road. After beneficiation copper

concentrate is trucked 1o customers throughout the PRC. Pleaserefer to Table t-and—

Table 2 below and the Independent Technical Report and update letter which are set
out in full in Section 10 for a more detailed breakdown of Ore Reserves and Mineral
Resources’.

Table 1: Damajianshan Mine Ore Reserves -

Proved 4,648 1.49 b.7 1.28 42.6 69.3 265 59.7 198

! These tables were part of a Damajianshan Mine Independent Technical Report (ITR) prepared by Behre
Dolbear in accordance with the JORC Code and VALMIN Code on 30 June 2008 which is set out in full in
Section 10. Based on Behre Doibear's site visit and information review of the Damajianshan Mine in April
2010, Behre Dolbear believes that no material changes or upgrades occurred in the mineral resources
and ore reserves for the Damajianshan Mine as they were stated in the 30 June 2008 Behre Dolbear ITR.
Behre Dolbear is a subsidiary of Behre Dolbear & Company Inc.
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Probable 3,150 1.42 6.28 149 47.9 44.6 198 471 1.51
Total 7,798 1.46 5.94 137 44.8 113.9 463 106.8 349

Table 2: Damajianshan Mine Mineral Resources

Resource | Tomage| Cu [ As T b [ zn
Catogory | ) | % [ % | %%l ot] k| w :
Measured | 4,652 1791683154037 (024511 831 | 318 | 716 [17.1[10.8 (237
indicated 3153 | 1.7 |7521179|052| 025|574 | 535 | 237 | 564 | 165] 8.0 | 181
Subtotal 7805 [175|711]164[043]024 (1536|1365 555 | 128 | 336188418
Inferred 7,678 | 161648 |218(048)0.24]63.1]123.0( 498 | 167.2 369 [ 18.3 484

Total 15483 (1681 6.8 | 1911046 | 0.24 | 58.3 | 260.4 | 1,063 } 285.2 | 70.5 | 37.2 | 903

© Grading.®

Plant and equipment at the Damajianshan Mine includes a ball grinder and flotation
mill, capable of producing 429,000 tonnes of ore per annum (Figure 5).

Figure 5 : Ball Grinder and Flotation Mill at Damajianshan Mine Beneficiation Plant

Mining Right

The Department of Land and Resources of Yunnan Province issued the mining right
ceriificate to Luchun Xingtai in January 2005 which was renewed in September 2007
for a period of 5 years. It will expire in September 2012. The directors of Wah Nam

International have no reason to believe that Luchun Xingtai will not be able to renew
the mining right with the relevant government authority at the appropriate time.

For further details, please see the Independent Technical Report and update letter
contained in Section 10 and the key risks set out in Section 7.

(b) {.imousine rental and airport shuttle bus services

The limousine rental and airport shuttle bus business is carried on through Wah Nam
International's interest in another wholly owned Subsidiary; Perryville Group Limited.

This business segment provides high end limousine rental services in Hong Kong and
the PRC (inciuding Shenzhen, Guangzhou, Shanghai and Beijing) and airport shuttle
bus services in Hong Kong. The limousine business in Beijing will graduaily be
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3.4

phased out and resources will be reallocated to focus on expected more profitable
locations such as Shanghai, Guangzhou and Shenzhen.

Currently, the Wah Nam International Group has a fleet of 133 limousine cars serving
major hotels, corporate and individual customers. The Wah Nam International Group
recorded a total turnover of HK$80.6 million from its limousine and airport shuttle
business in Hong Kong and the PRC for the FY2009 and HK$51.8 million for the
FP2010. Wah Nam International believes that this business segment will continue to
provide a stable revenue and income source to the Wah Nam International Group.

For further details, please see Section 7.5 where the risks specific to the limousine
rental and airport shuttle bus service are set out. .

Equity Security Investments

Apart from the above two principal business segments, the Wah Nam International
Group also invests in equity and other securities from time to time.

As at the date of this Bidder's Statement, the Wah Nam International Group held the
following investments:

. 32,347,405 (22.63%) Brockman Resources Shares; and
) 40,934,400 (19.90%) FerrAus Shares.
These equity security investments were made for strategic purposes.

Material Transactions

'Set out below are some material corporate transactions entered into by Wah Nam

international.

. - On 15 MayZOO?Wah Nam [nternatlonairatsed éﬁbroximately HK$40.3

million for general working capital.

. On 13 June 2007, Wah Nam International entered into an agreement to
acquire the entire issued share capital of Perryville Group Limited, a
limousine rental and airport shuttle transportation services company, for
HK$170 million paid in cash and a convertible note.

. On 186 Qctober 2007, Wah Nam International raised approximately HK$37.4
million for general working capital and as part of the consideration for the
acquisition of Perryville Group Limited.

. On 30 January 2008, Wah Nam International entered into an agreement to
acquire the entire equity interest of Smart Year, for HK$650 million paid in
cash, shares and a converiible note.

. On 6 June 2008, Wah Nam International entered into an agreementto
dispose of its entire interests in a company which owned the management
and operating rights of a toll road in the PRC, for HK$60 million.

. On 1 September 2008, Wah Nam International raised approximately

HK$119 million for general working capital and as part of the consideration:
for the acquisition of Smart Year and other mineral related investments.
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. On 17 June 2009, Wah Nam International raised approximately HK$99.18
‘ million for potential acquisitions or investment opportunities in mineral
related businesses.

. On 24 June and 29 June 2009, Wah Nam International announced on-
market acquisitions of 18,159,256 Brockman Resources Shares for
approximately HK$121.79 million.

. On 9 February 2010, Wah Nam International raised approximately HK$297
million for potential acquisitions or investment opportunities in mineral
related businesses.

. On 18 February and 1 March 2010, Wah Nam International announced the
acquisition of 9,509,486 Brockman Resources Shares for approximately
HK$196.41 million.

. On 19 June 2010, Wah Nam International raised approximately HK$199
million for potential acquisitions or investment opportunities in mineral
related businesses.

. On 22 June 2010, Wah Nam International subscribed for 25,047,939
FerrAus Shares for approximately HK$147 million.

. On 17 September 2010, Wah Nam International raised approximately
HK$200 million, after costs, for potential acquisitions or investment
opportunities in mineral related businesses and to cover transactional costs.

Financial Information regarding Wah Nam International

The table below is an abridged consolidated balance sheet of Wah Nam International
as at 31 December 2008 and 2009 and 30 June 2010.

Current assets 180,505 58,936 81,008
Non-current assets 1,659,669 1,405,684 1,146,554
Total assets 1,840,174 1,465,620 1,237,562
Current liabilities 101,298 96,853 _ 82,850
Non-current labilities " 100,256 150,186 296,657
Total liabilities 201,552 247,039 379,507
Capital and reserves

Share capital 372,944 278,226 151,534
Reserves 1,184,842 844,930 610,018
Equity attributable fo equity 1,657,786 | 1,123,156 761,552
holders of the Company _

Minority interest 80,836 ‘ 95,425 06,503
Total equity 1,638,662 1,218,681 858,055
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The table below sets out a summary of the consolidated results of Wah Nam
International for the FY2008, FY2009 and FP2010.

Revenue from continuing 55;@89 95, ,
operations

Loss for the period/year {173,002) (80,004) (282,462)
Other comprehensive income/(loss):

Exchange differences arising on 11,403 . (285) 4,165
transiation of foreign operations

Change in fair value on available- (35) 133,644 -
for-sale investments, net of tax

Reserve released upon disposal of - - (32,214)
subsidiaries

Total comprehensive income/(loss) {161,634) 53,355 (310,5611)
for the period/year

Loss for the period/year attributable

to: _

Equity holders of the Company (157,363) (78,935) (296,660)
Minority interests ' (15,639) (1,089) 14,198
Total comprehensive income/(loss) ’

attributable to;

Equity holders of the Company (147,045} 54,433 (323,807)
Minority interests (14.589) (1,078) 13,296

The table below sets out a summary of the business segment results of Wah Nam
International for the FY2008, FY2009 and FP2010. '

N . FP2010 . FY2000. __ __FY2008 , _ . .
Business Segment HK$'000 HK$'000 HK$'000
Limousine Rental Services 44 885 65,580 71,326
Revenue | Airport Shuttle Bus Services 6,889 14,993 15,854
Mining Operation 3,415 14,801 1,857
_ Limousine Rental Services 1,741 (38,492) (118,525)
Segment : -
Results Airport Shuttle Bus Services 588 1,679 (7,419)
Mining Operation (156,400) (10,824) {(173,501)

(*} Segment results exclude finance cost, income tax of accounting, and unallocated income and expenses.

Since 2008, Wah Nam International has been re-engineering its business structure
and development strategy. In 2008, Wah Nam international disposed of its previous
toll road and highway business. Under the re-engineering exercise, Wah Nam
International Group's business has gradually changed from a toll road and highway
business to a mining business. The business re-engineering has caused significant
fluctuations in the financial performance of the Wah Nam International Group for the
past two and a half years.

Apart from the acquisition of Luchun Xingtai, Wah Nam International also acquired
Brockman Resources Shares and FerrAus Shares as a strategic investment. As at 30
June 2010, Wah Nam International had total consolidated segment assets of
HK$884.9 million in respect of its mining operation.
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Six month period ended 30 June 2010

Wah Nam Australia acquired a further 9,093,874 Brockman Resources Shares and
30,201,575 FerrAus Shares for a total consideration of approximately A$28.0 million
and A$26.2 million respectively.

An impairment loss on the valuation of the mining right was recorded during the period
which amounted to approximately HK$153 million. An impairment was made to the
fair value of the mine as a result of the adjustment of the long-term copper price
projection. Such impairment loss, however, did not have any impact on the operating
cash flow of the Wah Nam Internatlonai Group.

In addition, Wah Nam International issued 334 million and 185 million new Wah Nam
International Shares at HK$0.90 and HK$1.11 per Wah Nam International Share,
respectively. The net proceeds after deduction of related expenses from the
placement amounted to approximately HK$297 million and HK$199 million
respectively, and were used for investments in mineral-related business and general .
working capital during the period.

Year ended 31 December 2009

The Wah Nam International Group recorded a turnover of HK$14.8 million from its
mining operation but recorded a segment loss of approximately HK$10.8 million. The
directors of Wah Nam International believe that the segment loss was mainly due to
the relatively low production volume of the mine as the production plan of the mine
was delayed due to further exploration work being undertaken. Wah Nam
International believes that the production efficiency of the mine will be improved as
production volume increases subject to the exploration results and further production
planning work. ’

Wah Nam International also recorded a significant fair value gain of HK$133.8 million

3.6

in-other.comprehensive.income, which.was.mainly attrioutable to_the investments.in,
and an increase in the trading prices of, Brockman Resources Shares, and the
appreciation of Australian dollars against Hong Kong dollars during the year.

Year ended 31 December 2008

Wah Nam International disposed of its toll road and highway business during the year.
Among the total revenue of HK$142.2 million, approximately 37.54% of the revenue
was derived from the discontinued toll road and highway business. This segment
recorded a profit, before income tax, of HK$44.95 million for the year. After the
disposal, Wah Nam International discontinued the entire toll road and highway
business.

The acquisition of the mining business also led to the recognition of a one-off loss of
HK$167.5 million representing the amount of the total consideration for the acqwsntlon
in excess of the fair value of the assets and liabilities acquired.

Strategies

~Wah Nam International plans to be a developer of strategic mining assets in politically

stable, mineral resource-rich countries. The Offer and the Brockman Resources Offer
represent a significant step for Wah Nam International in achieving this plan. If
successful, to Wah Nam International's knowledge, it will become the only HKEX listed
company developing a significant Ausiralian hematite iron ore deposit.
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Over the past two years, Wah Nam Intemational has restructured its business to focus
on strategic acquisitions of iron ore projects and, to augment this objective, the
development of its copper operation.

As a result of a recovery in the global economy and the PRC's continued economic
growth, world production of steel has significantly recovered from low production
levels in 2009 and is now on par with the pre global financial crisis peak reached
during 2008 (Figure 8).

Figure 6: World Steel Production
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PRC steel production has contributed a significant portion of this growth. lron ore is a
key ingredient in the steelmaking process. Seaborne iron imports are expected to
reach one billion tonnes this year, driven by the PRC's market leading share (Figure

7Y.

Figure 7: Seaborne iron ore trade
1,200Mt 4

m China g Rest of World

800N -~

BOOML -+

2008 2009 2010¢ 2014

20



As a result of the increased seaborne trade, iron ore prices performed strongly over
the past year. Copper prices follow suit as the demand for copper is tied to the same
drivers of the demand for steel (Figure 8).

Figure 8: 1 Year Spot Price of iron ore and copper
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Wah Nam International owns the Damajianshan Mine, a producing copper mine in the
PRC, the world's largest consumer of copper. Wah Nam International will continue to

develop the Damajianshan Mine through further exploration in order to delineate and
upgrade Mineral Resources and subsequently increase copper metal production of

3.7
(a)

the mineg;

Through this Offer and the Brockman Resources Offer, Wah Nam International is
seeking to maximise benefits to its current and future shareholders. The new and
enlarged Wah Nam International expects to progress its Australian iron ore projects fo
production and aims to be a significant iron ore producer by global standards. Being
listed on one of the world's largest capital markets, the HKEx, should provide Wah

- Nam International with advantages in securing project finance on favourable terms, to

the benefit of Wah Nam International Shareholders.

Following this Offer and the Brockman Resources Offér, Wah Nam International's
directors will pursue additional strategic acquisitions in order to realise their plan. Itis
expected these future assets will continue to enhance shareholder value, above the
anticipated benefit provided by the assets of FerrAus and Brockman Resources.
Directors

Wah Nam International

Details of the directors of Wah Nam International are set out below.

Mr Luk Kin Peter Joseph

Mr Luk Kin Peter Joseph, aged 39, has been the Chairman of Wah Nam International
since February 2009. Mr Luk holds a Masters Degree in Business Administration and
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the professional qualification of Chartered Financial Analyst. Mr Luk worked in
several international financial institutions and he is well experienced in international
financial and investment management. Mr Luk also has extensive experience in the
mining industry. He was the CEO and deputy chairman of China Mining Resources
Group Limited, a HKEX listed company with mining activities in the PRC, from
November 2005 to July 2007.

Mr Chan Kam Kwan Jason

Mr Chan Kam Kwan Jason, aged 37, joined the Wah Nam International Group in
January 2008. He is an executive director and the company secretary. Mr Chan
graduated from the University of British Columbia in Canada with a Bachelor of
Commerce Degree and is a member of the American Institute of Certified Public
Accountants. Mr Chan has experience in accounting and corporate finance.

Nir Lau Kwok Kuen Eddie

Mr Lau Kwok Kuen Eddie, aged 54, joined the Wah Nam International Group in
December 2007. He is an independent non-executive director of Wah Nam
International. He graduated from the Hong Kong Polytechnic (now known as The
Hong Kong Polytechnic University) and is a fellow member of The Hong Kong Institute
of Certified Public Accountants and a fellow member of The Association of Chartered
Certified Accountants of the United Kingdom.” He has been practicing as a Certified
Public Accountant in Hong Kong since 1982.

Mr Uwe Henke Von Parpart

Mr Uwe Henke Von Parpart, aged 69, joined the Wah Nam International Group in
January 2008. He is an independent non-executive director of Wah Nam International.
He received a Fulbright scholarship and did his graduate work in mathematics and
philosophy (Ph.D.) at Princeton University and the University of Pennsylvania.

Mr Parpart is the managing director at Cantor Fitzgerald in Hong Kong where he is
responsible for macro-economic, fixed-income and equity-markets research and
strategy in Asia. He joined Cantor Fitzgerald in May 2006. His analyses are
published on a weekly and daily basis and frequently featured on CNBC Asia and
Bloomberg TV. Prior to joining Cantor Fitzgerald, Mr Parpart worked for four years as
a senior currency strategist at Bank of America, Hong Kong, covering both currencies
and notes. Mr Parpart has also contributed to numerous magazines and newspapers
and until recently was a columnist for Forbes Global and Shinchosha Foresight
Magazine (Tokyo).

Mr Yip Kwok Cheung Danny

Mr Yip Kwok Cheung Danny, aged 486, joined the Wah Nam International Group in
‘August 2009. He is an independent non-executive director of Wah Nam International.
He is an Australian citizen and he joined Wah Nam international in August 2009. Mr
Yip graduated from the Australian National University majoring in Economics and
Accountancy. Mr Yip has extensive experience as an internet strategist, entrepreneur
and specialist in international frade. He was also the founder of several service-
oriented businesses in Hong Kong and Australia, and was the founder of Tradeeasy
Holdings Limited in 1996. He had been the executive director and chief executive
officer of CCT Resources Holdings Limited (formerly known as Tradeeasy Holdings
Limited) (a company listed on the growth enterprise market of the HKEX) until June
2007.
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(b)

Wah Nam Australia

The directors of Wah Nam Australia are Mr éhan Kam Kwan Jason, Mr Luk Kin Peter
Joseph, Mr Au-Yeung Sai Kit Alex and Mr Warren Beckwith.

Mr Au-Yeung Sai Kit Alex

Mr Au-Yeung Sai Kit Alex, aged 31, joined the Wah Nam International Group in
December 2008. He is the Financial Controller of Wah Nam International and a
director of Wah Nam Ausiralia. Mr Au-Yeung is a member of the Hong Kong Institute
of Certified Public Accountants and a member of CPA Australia. Mr Au-Yeung
obtained a Bachelor Degree of Business Administration (Honours) - Accounting from
the Hong Kong Baptist University. Mr Au-Yeung has over 9 years experience in
auditing, accounting and banking.

Mr Warren Beckwith

Mr Beckwith is a chartered accountant. From 1970 to 1983 he was a partner in
international firms of chartered accountants, including from 1974 to 1979 as the senior
partner of a predecessor firm of Ernst & Young, Hong Kong.

In 1984, Mr Beckwith established a business consultancy in London and until 1989
provided corporate services fo companies operating in the UK, Australia, USA and
south east Asia in mining, petroleum and technology development. Mr. Beckwith has
held directorships in public companies listed on stock exchanges in Australia, London
and Hong Kong and is currently the chairman of Westralian Group Pty Ltd, the
chairman of the ASX listed, Gondwana Resources Limited and an independent non-
executive director of the HKEX listed, China Properties Group Limited.

Details about the gualifications and experience of Mr Chan and Mr Luk are set out in
paragraph 3.7(a) above.

3.8

Key Management
Mr Leung Chi Yan Danny

Mr Leung Chi Yan Danny, aged 62, is the managing director of Parklane Limousine
Service Limited which is principally engaged in the provision of limousine and airport
shuttle transportation services in Hong Kong. Mr Leung graduated from Newport
University of Southern California with a Masters of Business Administration degree.
Mr Leung has over 30 years experience in limousine and airport shuttie transportation
services and is the Chairman of Hong Kong Limousine Hire Association.

Nir Hendrianto Tee

Mr Hendrianto Tee, aged 43, joined the Wah Nam International Group in January
2009. He is the Chief Investment Officer of Wah Nam International. Mr Tee
graduated from Walsh University, USA, with a Bachelor of Arts Degree. Mr Tee spent
a large part of his career with several international financial institutions with a focus on
debt capital markets. Prior to joining Wah Nam International, Mr Tee held a senior
executive position at a large Asian agri-business conglomerate.
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3.9 Wah Nam International and Wah Nam Australia directors’ interests in
Securities ‘
As at the date of this Bidder's Stétement, the Relevant Interests of Wah Nam
international’'s and Wah Nam Australia's directors in Wah Nam International Shares
and their interest in Wah Nam International Scheme Options are set out in the table
below.
Mr Luk Kin Peter Joseph 199,456,276 39,000,000
Mr Chan Kam Kwan Jason - 1,600,000
Mr Lau Kwok Kuen Eddie - 1,000,000
Mr Uwe Henke Von Parpart - 1,000,G00
Mr Yip Kwok Cheung Danny - 1,000,000
Mr Au-Yeung Sai Kit Alex - 1,000,000
Mr Warren Beckwith - 13,500,000
3.10 Remuneration of Directors
Wah Nam International's Bye-laws provide that the directors' remuneration must not
exceed the maximum aggregate sum determined by Wah Nam International in
general meeting. Wah Nam International intends to fix a maximum sum of A$2 million
in aggregate for executive directors and A$1 million in aggregate for non-executive
directors, per.annum.._This_sum.will_be put to Wah Nam International Shareholders at
the special general meeting to be held during the Offer Period. Once approved, this
maximum sum cannot be increased without members' approval by ordinary resolution
at a general meeting.
(a) Remuneration of Non-Executive Directors

In accordance with Wah Nam International’s Bye-laws, the non-executive directors
are appointed for a term of 2 years subject fo retirement by rotation and re-election at
the Annuail General Meeting.

Each non-executive director is entitled to an annual emolument of HK$144,000,
subject to review by the remuneration committee and the board of directors of Wah
Nam International from time to time. In consideration for serving on the board during
the 2010 financial year, each non-executive director will be compensated as indicated
below:

Mr Lau Kwok Kuen Eddie ' Emolument 144,000
Mr Uwe Henke Von Parpart | Emolument 144,000
Mr Yip Kwok Cheung Danny Emolument 144,000
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(b)

Remuneration of Executive Directors

On 13 February 2009, Wah Nam International entered into a service contract with Mr
Luk Kin Peter Joseph to govern the appointment of Mr Luk Kin Peter Joseph as a
director of Wah Nam International. Mr Luk Kin Peter Joseph is also the Chairman of
the board of directors of Wah Nam International.

The appointment of Mr Luk Kin Peter Joseph is not for a specific term and will be
subject to retirement by rotation and re-election at the Annual General Meeting of
Wah Nam international in accordance with Wah Nam International's Bye-laws. Mr
Luk Kin Peter Joseph is appointed at a fixed salary of HK$1,300,000 annually and his
remuneration will be determined by the remuneration committee and the board of
directors of Wah Nam International from time to time.

For the year ended 31 December 2009, the total remuneration paid to Mr Luk Kin
Peter Joseph amounted to approximately HK$872,000.

On 1 March 2008, Wah Nam International entered into a service contract with Mr
Chan Kam Kwan Jason to govern the appointment of Mr Chan Kam Kwan Jason as a
director of Wah Nam International. The appointment of Mr Chan Kam Kwan Jason is
not for a specific term and is subject fo retirement by rotation and re-election at the
Annual General Meeting of Wah Nam International in accordance with Wah Nam
International's Bye-laws.

" Mr Chan Kam Kwan Jason is appointed at a fixed salary of HK$50,000 per month and

his remuneration is determined by the remuneration committee and the board of
directors of Wah Nam International from time to time.

For the year ended 31 December 2009, the total remuneration paid to Mr Chan Kam

3.1

Kwan.Jason.amounted.to_approximately. HK$600,000

Prospectus

Wah Nam International lodged the Prospectus with ASIC on 11 November 2010. The
Prospectus includes an IPO of 10 million Wah Nam International Shares, each with 1
free attaching option, at A$0.20 per Wah Nam International Share to raise A$2 million
with provision to accept oversubscriptions of up to a further 5 million Wah Nam
international Shares, each with 1 free attaching option, at A$0.20 each to raise up to
an additional A$1 million. The minimum subscription for the IPO is 5 million Shares.

The purpose of the PO is {o:

. list Wah Nam International on the ASX, which will provide Wah Nam
International with additional financial flexibility to pursue growth
opportunities and improve access to capital markets;

. finance the transaction costs incurred by the Wah Nam International Group
in connection with the Offer, the Brockman Resources Offer and the IPO;

. provide Australian shareholder spread for Wah Nam International's ASX
application; and :

. provide a liguid market for Wah Nam [ntefnationai Shares.
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3.12

@

The IPO is conditional on:

. the ASX granting conditional approval for the listing of YWWah Nam
International and the quotation of ali Wah Nam International Shares and
Wah Nam International Options on the ASX;

. the HKEx granting approval for the quotation of the Wah Nam International
Shares to be issued pursuant fo the PO and the Shares issued upon
exercise of the Wah Nam International Options; and

. Wah Nam International Shareholders approving the IPO at the special
general meeting of Wah Nam International to be held before the close of the
Offer or the Brockman Resources Offer, whichever is the earlier.

If the conditions of the IPO are not satisfied all application moneys will be returned to
investors without interest. '

Placement Mandate

During the Offer Period, Wah Nam International proposes to seek a mandate from
Wah Nam International Shareholders for the placement of up to 800 million Placement
Shares (Placement Mandate).

Placement Mandate Price

The price at which the Placement Shares are to be issued will be equal to or higher
than the higher of:

. HKS$1.30; or

. a discount of not more than 30% to the average closing price for the 20

placing of the Placement Shares,
The placement price of HK$1.30 would represent:

. a discount of approximately 20.2% to the closing price of HK$1.63 per Wah
Nam International Share as quoted on the HKEx on 9 November 2010,
being the last full day of trading in Wah Nam International Shares prior to
the date of the Original Bidder's Statement; and

. a discount of approximately 22.2% to the average of the closing prices per
Wah Nam International Share of HK$1.67 as quoted on the HKEX for the
five consecutive trading days up to and including 9 November 2010, being
the last full day of trading in Wah Nam international Shares prior to the date
of the Original Bidder's Statement. '

The minimum placement price of HK$1.30 was determined with reference fo the
prevailing market price and the recent trading volume of Wah Nam international
Shares. The actual placement price will be determined based on the above
conditions and negotiations between Wah Nam International and the investors under
the placement.

Taking into account, among other things, the parameters of determining the
placement price, the reasons for the Placement Mandate and the use of proceeds set
out below, the Wah Nam International directors (including the independent non-
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(b)

executive directors) consider that the terms of the Placement Mandate are fair and
reasonable based on current market conditions and that the Placement Mandate is in
the interests of Wah Nam International and Wah Nam International Shareholders as a
whole.

Maximum number of Placement Shares

The 600 million Placement Shares represent:

. approximately 15.4% of the existing issued share capital of Wah Nam
International, '
. approximately 13.3% of the issued share capital of Wah Nam international

as enlarged by the allotment and issue of the Placement Shares; and

. approximately 6.8% of the issued share capital of Wah Nam International as
enlarged by:
. the Placement Shares;
. Wah Nam International Shares to be issued pursuant to the
Prospectus and upon exercise of the Wah Nam International
Options;
) the Consideration Shares (assuming full acceptance of the Offer

but no FerrAus optionholder exercising their options and
accepting the Offer); and

Ce the Brockman Resources Consideration Shares (assuming full
' acceptance of the Brockman Resources Offer but no Brockman
Resources optionholders exercising their options and accepting

(€)

(d)

theBrockman-Resources Offer):

Conditions of the Placement Mandate

The Placement Mandate is subject to:

. the Offer and/or the Brockman Resources Offer becoming unconditional;

. ‘the HKEX granting or agreeing to grant listing of and permission to deal in all
of the Placement Shares; and

. the passing of necessary resolution(s) by the Wah Nam International
Shareholders to approve the Placement Mandate and the transactions
contemplated thereunder, including but not limited to the issue and
allotment of the Placement Shares.

The Placement Mandate will be valid for a peridd of six months from the date of either
the Offer or the Brockman Resources Offer being declared unconditional.

Rights of the Placement Shares

The Placement Shares will be sold free from all liens, charges and encumbrances and
together with the rights attaching to them. The Placement Shares will rank, upon
issue, pari passu in all respects with Wah Nam International Shares on issue on the
date of allotment and issue of the Placement Shares.
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3.13

Use of Proceeds

if the Placement Mandate is utilised in full, based oh a minimum placement price of
HK$1.30 and if 600 million Placement Shares are issued, the maximum gross
proceeds would be approximately HK$780 million, and the estimated net proceeds,
after the deduction of commission and other related expenses, is estlmated to be
approximately HK$741 million.

It is intended that the net proceeds raised from the placement will be used to support
the financing of the capital expenditure required by the Projects. The Combined
Group will need to raise funds for the development of the Projects or for other capital
expenditure, further exploration or feasibility studies.

Wah Nam international considers that the Placement Mandate will allow Wah Nam
International additional flexibility in supporting the development of the Projects after
the completion of the Offer and the Brockman Resources Offer.

Hong Kong Exchange Listing Rule Requirements

The transactions under the Offer, the Brockman Resources Offer and the IPO are
conditional on, among other things, shareholder approval at a general meeting of Wah
Nam International, voting by poll. Should the terms of the Offer be revised materially,
Wah Nam International is required to issue an announcement in Hong Kong and
comply with the requirements of the HKEXx, which will include obtaining shareholder
approval at a generai meeting of Wah Nam International, voting by poll.

HKEX Listing Rule 13.36(1) provides that, as the Consideration Shares and the
Brockman Resources Consideration Shares will not be issued under a general
mandate preapproved by Wah Nam International Shareholders, the issue of the
Consideration Shares and the Brockman Resources Consideration Shares is subject
to the consent of shareholders in a general meeting.

Under Chapters 14 and 14A of the HKEXx Listing Rules, acquisitions of equity interests
in companies by a listed company are subject to different reporting, announcement
and shareholders' approval requirements depending on the size and nature of the
transactions and the counter parties of the transactions.

In the present case, the possible acquisitions of all of the FerrAus Shares under the
Offer and al! of the Brockman Resources Shares under the Brockman Resources
Offer constitute a very substantial acquisition for Wah Nam International for the
purposes of the HKEx Listing Rules. Under HKEX Listing Rule 14.40, a very
substantial acquisition must be conditional on approval by Wah Nam in’ternataonal
Shareholders.

Pursuant to a letter issued by the HKEx and HKEXx Listing Rule 14.67A, if Wah Nam

International gains a controlling interest in FerrAus and/or Brockman Resources, Wah
Nam International will issue supplementary circulars to Wah Nam International
Shareholders as soon as practicable after the closing of the Offer and the Brockman
Resources Offer. The purpose of the supplementary circular is to provide Wah Nam
International Shareholders with information about FerrAus and/or Brockman
Resources which is not currently available but which, it is anticipated will become
available to Wah Nam International in the event it becomes a controlling shareholder.
No Wah Nam International Shareholder approval is required.
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Pursuant to HKEx Listing Rule 14.67A(3) and a waiver granted by the HKEx, Wah
Nam International is required to despatch the supplementary circular to Wah Nam
International Shareholders within 45 days of the earlier of: '

. Wah Nam Australia being able to gain access to the necessary books and
records of FerrAus and/or Brockman Resources; and

. Wah Nam Australia being able to exercise control over FerrAus and/or
Brockman Resources.

Takeovers Code

Wah Nam International is not subject to Chapters 6, 6A, 6B and 6C of the
Corporations Act dealing with the acquisition of shares (ie substantial holdings and
takeovers) but rather the Hong Kong Code on Takeovers and Mergers (the
Takeovers Code) and, if the Offer is successful, the ASX Listing Rules.

The Takeovers Code is regulated by the Securities and Futures Commission in Hong
Kong pursuant to its functions under the Securities and Futures Commission
Ordinance (SFC Ordinance). The Takeovers Code applies to takeovers and mergers
affecting public companies in Hong Kong. Its purpose is to provide guidelines for
companies and their advisers contemplating, or becoming involved in, takeovers and
mergers affecting public companies in Hong Kong.

The aim of the Takeovers Code is to ensure fair treatment to every shareholder
affected by merger or takeover transactions subject to the Takeovers Code. The
Takeovers Code is non-statutory and comprises rules administered by the Executive
Director of the Corporate Finance Division of the SFC (the Executive). The Takeovers
Code is principle-based. The general principles and the spirit of the Takeovers Code
will apply in areas or circumstances not explicitly covered by any rule in the Takeovers
Code. '

(a)

The general principles of the Takeovers Code

‘The general principles of the Takeovers Code include:

. All shareholders are to be treated even-handedly and all shareholders of the
same class are o be treated similarly. '

. If control of a company changes or is acquired or.is consolidated, a general
offer to all other shareholders is normally required. Where an acquisition is
contemplated as a result of which a person may incur such an obligation,
they must, before making the acquisition, ensure that they can and will -
continue to be able to implement such an offer.

. During the course of an offer, or when an offer is in contemplation, neither
an offeror, nor the offeree company, nor any of their respective advisers
may furnish information to some shareholders which is not made available
to all shareholders. This principle does not apply to the furnishing of
information in confidence by the offeree company to a bona fide potential
offeror or vice versa. '

. An offeror should announce an offer only after careful and responsibie

consideration. The same applies to making acquisitions which may lead to
an obligation to make a general offer. In either case the offeror and its
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financial advisers should be satisfied that it can and will continue to be able
to implement the offer in full.

. Shareholders should be given sufficient information, advice and time to
reach an informed decision on an offer. No relevant information should be
withheld. All documents must, as in the case with a prospectus, be
prepared with the highest possibie degree of care, responsibility and
accuracy.

. All persons concerned with offers should make full and prompt disclosure of
all relevant information and take every precaution to avoid the creation or
continuance of a false market. Parties involved in offers must take care that
statements are not made which may mislead shareholders or the market.

. Rights of control should be exercised in good faith and the oppression of
minority or non-controlling shareholders is always unacceptable.

. Directors of an offeror and the offeree company must always, in advising
their shareholders, act only in their capacity as directors and not have
regard to their personal or family shareholdings or to their personal
relationships with the companies. They should only consider the
shareholder interests taken as a whole when they are giving advice to
shareholders. Directors of the offeree company should give careful
consideration before they enter into any commitment with an offeror (or
anyone else) which would restrict their freedom to advise their shareholders.
Such commitments may give rise to conflicts of interest or result in a breach
of the directors' fiduciary duties.

. At no time after a bona fide offer has been communicated to the board of
the offeree company, or after the board of the offeree company has reason
to believe that a bona fide offer might be imminent, may the board of the

(b)

foere‘;"&"'com’p'any " take"any"a ction-i n""re!ation“to-’ehe-affa irs-of-the-com pany-

without the approval of shareholders in general meeting, which could
effectively resulf in any bona fide offer being frustrated or in the
shareholders being denied an opportunity to decide on its merits.

. All parties concerned with transactions subject to the Hong Kong Takeovers
Code are required to co-operate fo the fullest extent with the Executive, the
Hong Kong Takeovers Panel and the Hong Kong Takeovers Appeal
Committee, and to provide all relevant information.

In the case of an offer, the Takeovers Code applies not only to the offeror and the
offeree company, but also to those persons "acting in concert" with the offeror or the
offeree. Under the Takeovers Code, "persons acting in concert” are persons who
"pursuant to an agreement or understanding, actively cooperate to obtain or
consolidate control of a company through the acquisition by any of them of voting
rights of the company". The Takeovers Code also describes classes of persons who
are presumed to be acting in concert with others in the'same class, e.g. among others,
directors of a company, holding company, fellow subsidiaries and associates, financial
advisers, financers of the takeover bids.

Mandatory general offer obligations

The Takeovers Code requires the making of a mandatory general offer to acquire all

‘shares and other securities of the offeree company carrying rights to subscribe for,
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convert or exchange into shares of the offeree company, unless a waiver has been
granted by the Executive, if a person or a group of persons acting in concert:

. acqguires any voting rights in a Hong Kong public company which will lead to
the voting rights held by the acquirer and its concert parties in the offeree
company reaching 30% or more, or

. who's holding is between 30% and 50% of the voting rights of a Hong Kong
public company, acquires more than 2% of the voting rights in the offeree
company from the lowest percentage voting rights in the offeree company
held by them in the 12-month period from the date of the relevant
acquisition.

A mandatory offer must be in cash or accompanied by a cash alternative at not less
than the highest price paid by the purchaser (or persons acting in concert with it) for
shares of that class during the offer period and within 6 months prior to its
commencement.

(¢) Voluntary offers

An offer which is not a mandatory offer is a voluntary offer. It is a method by which a
takeover offer can be launched subject to a number of conditions.

The consideration under a voluntary offer does not need fo be in the form of cash or of
a minimum value unless:

. where the shares of any class under offer have been purchased for cash by.
the offeror and any person acting in concert with it during the offer period
and within 8 months prior to the commencement of the offer; and

. such shares carry 10% or more of the voting rights of that class, then the

offer-for-shares-in-the-offeree-company-must-be-in-cash-or-be-accompanied :
by a cash alternative except with the consent of the Executive.

The consideration must not be less than the highest price (excluding stamp duty and
commission) paid by the offeror or any persons acting in concert with it for shares of
the same class during the offer period and within 6 months prior to the

- commencement of the offer.

It is also provided that prior to an announcement of a firm intention to make an offer, if
the offeror or person acting in concert with it has purchased shares in the offeree

- company within the 3 month period prior to commencement of the offer or during the
period between the commencement of the offer must not be on less favourable terms.

The Takeovers Code states that an offer must not normally be made sUbjec:t to
conditions which depend on subjective judgements or which are solely at the
discretion of the offeror.

315 Connected Transactions

Wah Nam International is not subject to Chapter 2E of the Corporations Act dealing
with related party transactions but rather the HKEx Listing Rules and, if the Offer is
successful, the ASX Listing Rules.

Chapter 10 of the ASX Listing Rules deals with transactions with persons in a position
of influence. The transactions covered by this Chapter of the ASX Listing Rules
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include acquiring and disposing of substantial assets by Wah Nam International and
acquiring securities in Wah Nam International. The Chapter also deals with
participation by directors {and persons associated) in employee incentive schemes
and in underwriting dividend or distribution plans, payments to directors and
termination benefits. The definition of a person of influence includes a Related Party.

Wah Nam International, being listed on the HKEX is also subject to the HKEX Listing
Rules regarding "connected transactions”. The aim of the HKEX Listing Rules is {o
provide certain safeguards against the connected persons taking advantage of their
positions.

Connected transactions of a HKEXx listed company are governed by the connected
transaction rules set out in Chapter 14A of HKEx Listing Rules.

The connected transactions rules are intended to ensure that the interests of
shareholders as a whole are taken into account by a listed company when the listed
company enters into connected transactions. Connected transactions mainly
comptise transactions involving the listed company or any of its subsidiaries and
connected persons of the listed company or its subsidiaries, including the listed
company's and its subsidiaries' directors, chief executives and substantial
shareholders (and their respective associates).

Connected transactions under the HKEx Listing Rules include, among other things:
. the acquisition dr disposal of assets, including deemed di‘sposals;
. any transaction involving a listed company writing, accepting, transferring,

exercising or terminating an option to acquire or dispose of assets or to
subscribe for securities;

> entering into or terminating finance leases;
. entering into or terminating operating leases or sub-leases;
. granting an indemnity or a guarantee or providing financial assistance (such

as borrowings, lending and advance);

. entering into any arrangement or agreement involving the formation of a
joint venture entity in any form;

. issuing of new securities;

. the provision of or receipt of services;

. sharing of services; and

. provcilding or acquiring raw materials, intermediate products and finished
goods,

regardiess of whether or not the transaction is of a revenue nature in the ordinary and
- usual course of business. :

The HKEx Listing Rules require a company to enter into a written agreement
regarding every connected fransaction.
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All connected transactions {(or a series of connected transactions in aggregate) shall
be subject to the requirements of the listed company informing the HKEX, issuing an
announcement, obtaining approval of independent shareholders (where any
shareholder with a material interest in the transaction will not be permitted to vote at
the meeting on the resolution approving the transaction) at general meeting (unless
there is a waiver granted by the HKEx) and reporting the transaction in the company's
annual reports unless there are specific exemptions under the HKEx Listing Rules.

The HKEX Listing Rules provide that the following transactions are exempt from the
reporting, announcement and independent shareholder approval requirements.

Intra-group transactions between a listed company and a non-wholly owned
subsidiary or between its non-wholly-owned subsidiaries where no
connected persons of the listed company are entitled to exercise, or control,
the exercise of 10% or more of the voting power at any general meeting of
any of the subsidiaries connected and none of the subsidiaries is itself a
connected person.

A de minimis transaction (as determined by some prescribed tests in the
HKEx Listing Rules) on normal commercial terms.

An issue of new securities where a connected person receives a pro rata
entitlement to the securities in its capacity as shareholder, or pursuant fo the
exercise of an option granted to a connected person pursuant to the listed
company'’s share option scheme in compliance with the HKEX Listing Rules,
or where a connected person is acting as underwriter or sub-underwriter of
an issue of securities by the listed company in respect of the listed
company's rights issue or open offer in compliance with the HKEX Listing
Rules, or a top-up subscription in connection with a share placement of the
listed company in compliance with the HKEx Listing Rules.

Deaiing of Sectiriti'e'S“O'ﬂ""a"'Fe'CO'Q'ﬂES@'d" stO'ck-'eXChang'e"by" a-hstedcompaﬂy—““ e

Any purbhase by a listed company of its own securities from a connected
person on the HKEXx or a recognised stock exchange or under a general

offer made in accordance with the Code on Share Repurchases in Hong

Kong.

A director's service contract.

An acquisition or consumer or realisation in the ordinary and usual course of
business of consumer goods or consumer services by a listed company
from or to a connected person of the listed company on normal commercial
terms in compliance with the HKEX Listing Rules.

Sharing of administrative service between a listed company and a
connected person on a cost basis in compliance with the HKEX Listing
Rules.

A connected transaction on normal commercial terms with a connected
person of a subsidiary of a listed company where such person is a
connected person of the listed company solely because of their relationship
with such subsidiary and that the size of such subsidiary is relatively small
as compared with the whole listed company's group, subject to certain tests
stipulated in the HKEX Listing Rules, and that if such subsidiary if itself a
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party to the transaction, the transaction value if less than the prescribed
threshold in the HKEXx Listing Rules. '

. A transaction with associates of a passive investor of the listed company of
a revenue nature in the ordinary and usual course of the listed company's
business and on normal commercial terms in compliance with HKEX Listing
Rules. -

. A financial assistance provided by a listed company for the benefit of a
connected person in which the listed company is a shareholder provided
that the assistance being provided is in proportion to the listed company's
equity interest in the connected person.

. A financial assistance provided by a connected person for the benefit of a
listed company on normal commercial terms (or better to the listed
company) where no securities over any assets of the listed company is
granted in respect of the financial assistance.

The HKEX Listing Rules further provide that some connected transactions on normal
- commercial terms where the transaction size is relatively small subject to the tests
prescribed under the HKEXx Listing Rules maybe exempt from the independent
shareholder approval requirements but are subject to the requirements of issuing an
announcement and reporting the transaction in the listed company's annual report.

If a listed company is required to seek approval from its independent shareholders
regarding a connected transaction, it will need to send a circular to all of its
sharehoiders setting out details of the transaction and advice of an independent board
committee and independent financial adviser to the independent shareholders,
regarding the related connected transaction.
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4, Information about Wah Nam International Securities

4.1 Dual Listing

Wah Nam International Shares are listed with the HKEx. Wah Nam International
lodged an application to the HKEx for admission to quotation of the Consideration
Shares being a date no later than 7 days after the start of the Bid Period. Quotation
will not be automatic and will depend on the HKEX exercising its discretion.

Wah Nam International lodged with the ASX an application for admission to the ASX's
Official List and quotation of all Wah Nam International Shares being a date no later
than 7 days after the start of the Bid Period.

Wah Nam Internatlonal s application for admission to quotation on the ASX is subject

to:

*

Wah Nam International satisfying the ASX Listing Rules or obtaining
waivers from them; and

the ASX's discretion.

Wah Nam International does not guarantee that its application will be successful and
is not implying that it will be listed. If the application is not successful, then all
contracts resulting from the acceptance of the Offer will be automatically void.

if the appilcatloms successful, Wah Nam International w:ll be listed on the ASX as
well as maintaining its listing on HKEx. It will be subject to the ASX Listing Rules and
the HKEXx Listing Rules.

4.2 Trading on the ASX and the HKEx

e Whe n“a‘ccepti ng theOffe T, YO ucan—choose tohave WahN aml nternational-Shares

registered on the Australian Share Register or the Hong Kong Share Register.

Subject to the completion of the Offer, the listing of Wah Nam International Shares on
the ASX and the quotation of the Consideration Shares on the HKEX, holders of Wah
Nam International Shares may shunt {(or remove) their Wah Nam international Shares
between Wah Nam International's Australian Share Register and Hong Kong Share
Register according to the following procedure:

*

when a Wah Nam International Shareholder wishes to shunt shares from
one of the two registers (Home Register) to the other register (Destination
Register), the Wah Nam International Shareholder must provide the Home
Register with a written direction to that effect. The Home Register will then
remove the Wah Nam International Shares from their holding, and place
those shares into the control of the Destination Register. A confirmation will
then be sent to the Destination Register, which will place the shares into a
holding in exactly the same name of the delivering Wah Nam International
Shareholder; and

periodically (usually at the time of each shunt (or removal)) the two registers

will compare their respective control accounts {o confirm that they are
synchronised.
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4.3

It is customary for the Hong Kong Registrar fo charge shareholders (and prospective
shareholders coming from the Australian Share Register) administrative fees for
processing shunts (or removals).

The following table identifies the costs (correct at the time of going to print) for each of
those administrative fees.

AU/HK Nil HK$350.00 HK$2.50 (Cancellation)

HKIAU | Ni HK$350,00 HK$2.50 (Creation)

The ASX requires trades fo be settled on a 'T+3' basis while the HKEx requires trades
to be settled on a 'T+2' basis. The period of time required to shunt Wah Nam
International Shares between the Australian Share Register and the Hong Kong
Share Register may vary and there is no certamty of when shunted shares will be
available for trading or settlement.

Wah Nam International Shares shunted from the Australian Share Register to the
Hong Kong Share Register may not be allocated to CCASS as the HKEX requires a
physical share certificate to be issued and then delivered to the appropriate CCASS
participant for transfer to CCASS. Wah Nam International Shares shunted from the
Hong Kong Share Register can be sponsored by either Wah Nam International or
CHESS, as per the request of the Wah Nam International Shareholder initiating the
shunt. For further information, contact your nominated market (or CCASS) participant.

Settlement and Dealing

(a)

(b)

Dealings

The brokerage commission in respect of trades of shares on the ASX is freely
negotiable.

The transaction costs of dealings in shares on the HKEx include a stock exchange
trading fee of 0.005%, an SFC transaction levy of 0.003%, a trading tariff of HK$0.50
on each transaction, a transfer deed stamp duty of HK$5.00 per transfer deed and ad
valorem stamp duty on both the buyer and the seller charged at the rate of 0.1% each
of the consideration or, if higher, the fair value of the shares transferred. The
brokerage commission in respect of trades of shares on the HKEx is freely negotiable.

Settiement

Settlement of dealings on the ASX will take place on the third Business Day following
the date of fransaction.

Investors in Hong Kong must settle their trades executed on the HKEXx through their
brokers directly or through custodians.

" For an investor in Hong Kong who has deposited Wah Nam International Shares in

their stock account or in their designated CCASS Participant's stock account
maintained with CCASS, settlement will be effected in CCASS in accordance with the
CCASS Rules in effect from time to time.
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For an investor who holds the physical certificates, settlement certificates and the duly
executed transfer forms must be delivered to their broker by the settiement date. An
investor may arrange with their broker on a seftlement date in respect of their trades

" executed on the HKEX.

Under the HKEX Listing Rules and the CCASS Rules, the date of settlement must not
be |ater than the second Business Day following the trade date on which the
settlement services of CCASS are open for use by CCASS Participants (T+2).

For trades settled under CCASS, the CCASS Rules provide that the defaulting broker
may be compelled to compulsorily buy-in by HKSCC the day after the date of
settlement (T+3), or if it is not practicable to do so on T+3, at any time thereafter.
HKSCC may also impose fines from T+2 onwards.

The CCASS stock seitlement fee payable by each counterparty to a HKEx trade is
currently 0.002% of the gross transaction value subject to a minimum fee of HK$2 and
a maximum fee of HK$100 per trade.

4.4 Issued Securities
Wah Nam International cufrently has 3,907,435,485 Wah Nam International Shares
and 75,000,000 Wah Nam International Options on issue. If the Wah Nam
international Options are exercised, Wah Nam International’s total share capital would
be 3,982,435 485 shares. Set out below is a table of all Wah Nam International
securities on issue.
rdinary | 3,907,435,
Shares
Scheme
Options . .
HK$1.164 4,500,000 18 January 2011 17 January 2014
HK$1.164 2,250,000 18 January 2012 17 January 2014
HK$1.164 2,250,000 18 January 2013 17 January 2014
HK$1.24 27,000,000 11 February 2011 10 February 2014
HK$2.00 36.000,000 | 11 November 2010 10 November 2013
As at the date of the Original Bidder's Staterr{ent, Wah Nam International has a -
market capitalisation of approximately HK$6.4 billion (A$814.6 million).
4.5 Beneficial Substantial Shareholders of Wah Nam International

The following information is based on information filed with the HKEx by substantial
shareholders who own a disclosable interest (a beneficial interest of 5% or more) in
Wah Nam International under Hong Kong law. The information has been updated to
take into account recent Wah Nam International Share issues:
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Leading Highway Cheng Yung Pun 440,500,000 11.27
Limited

Shimmer Expert Zhang Li 279,548,000 7.15
Investments Limited _

Vllas Green 4 | Chong Yee Kwan 257,760.000 | 6.60
Smartpath Tan Lini 204,752,000 5.24
investments Limited :

Prideful Future Luk Kin Peter Joseph 199,456,276 510

Investments Limited and Associates
and Equity Valley
Invesiments Limited

Recent performance of Wah Nam International Shares

The closing price of Wah Nam International Shares on the HKEx on © November 2010
(being the last full trading day before the date of the Original Bidder's Statement) was
HK$1.63 per Wah Nam International Share.

The highest recorded closing price of Wah Nam Internationai Shares on~ the HKEX in
the 4 months before the last trading day before the date of the Original Bidder's
Statement was HK$1.80 per Wah Nam International Share on 12 and 13 October
2010. ‘

The lowest recorded closing price of Wah Nam International Shares on the HKEx in
the 4 months before the last trading day before the date of the Original Bidder's

Statstent was HK$ -3 perWah-NanrInternational-Share-on-16-July-2010:

The following graph sets out the closing prices of Wah Nam International Shares on
the HKEx over the 12 months to 9 November 2010.
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Figure 9 : Wah Nam International 12 Month Share Price Performance
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Please refer to section 7.2(d) for information on the effect that movements in
exchange rates will have on the A$ value of Wah Nam International Shares traded on
the HKEX, '

Rights and Liabilities of Wah Nam International Shares

The Wah Nam International Shares offered to FerrAus Shareholders under the Offer

(@)

will be issued fully paid and, from the date of their issue, will rank equally with existing

Wah Nam International Shares and will have the same rights and liabilities attaching
to them.

The rights and liabilities attaching to Wah Nam international Shares are set out in the
Bye-laws. The following paragraphs contain a summary of the principal rights and

liabilities attaching to the Wah Nam International Shares FerrAus Shareholders will

receive. This summary does not purport fo be exhaustive or to constitute a definitive
statement of the rights and liablilities of holders of Wah Nam International Shares,
which can involve complex questions of law arising from the interaction of the Bye-
laws and statutes, common law, the ASX Listing Rules and the HKEX Listing Rules
requirements. FerrAus Shareholders who wish to obtain a definitive assessment of
the rights and liabilities which attach to the Wah Nam International Shares they will
receive should seek their own advice.

Voting

At a general meeting of Wah Nam International, subject to any special rights,
privileges or restrictions as to voting for the time being attached to any class or
classes of Wah Nam international shares, each Wah Nam I[nternational Sharehoider
present in person or by proxy, attorney or representative has one vote on a show of
hands and on a poll, has one vote for each Wah Nam International Share held.
Resolutions put to the vote at general meeting shall be decided on a show of hands
unless a poll is required under the ASX Listing Rules or the HKEx Listing Rules or
demanded by the Chairman or eligible members in accordance with the Bye-laws.
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(d)

Dividends and reserves

Wah Nam International, in general meeting, may from time to time determine that a
dividend is payable and the method of payment (a dividend may be paid to Wah Nam
International Shareholders or declared on the share capital of Wah Nam
International). Dividends may only be paid out of the profits or reserves of Wah Nam
[nternational, subject to the Companies Act, and no dividend shall be declared in
excess of the amount recommended by the board. Interest is not payable by Wah
Nam Internationai on any dividend.

Issue of further securities

Subject to the ASX Listing Rules, the HKEX Listing Rules and the Companies Act, the
directors may at any time allot or otherwise issue or grant options over Wah Nam
international Shares on such terms and subject to such conditions as they think fit, but
so that no Wah Nam International Shares shall be issued at a discount to its par
value. Subject to the ASX Listing Rules, the HKEX Listing Rules and the Companies

~ Act, Wah Nam International directors may also at any time issue warrants conferring

the right upon holders to subscribe to any class of shares or securities in the capital of
Wah Nam Infernational on such terms as they think fit. -

Transfer of Shares

A Wah Nam International Shareholder may freely transfer any or all of their Wah Nam
International Shares, subject to the registration of the transfer not resulting in a
contravention of or failure to observe the provisions of the applicable Bermudan law.
Wah Nam International has obtained a broad consent from the BMA which gives
permission for the transfer of Wah Nam International Shares between non-residents
of Bermuda without specific approval of the BMA so long as the Wah Nam
International Shares are listed on an "Appointed Stock Exchange" (which includes the
ASX and the HKEX).

(e)

()

Transfers of Wah Nam International Shares may be, by a proper transfer, effected in
accordance with the ASX Settlement Operating Rules, by an instrument of transfer in
any usual form or in any other form approved by the Board, the ASX or the HKEXx that
is otherwise permitted by law. Wah Nam International must not refuse, hinder or
obstruct the registration of a transfer of Wah Nam International Shares, uniess
otherwise permitted or required under the ASX Listing Rules or the HKEX Listing
Rules.

Alteration of capital

Subject to the ASX Listing Rules and the HKEx Listing Rules, except where a special
resolution is specifically required, Wah Nam International may from time to time and in
accordance with section 45 of the Companies Act alter the capital of Wah Nam
International by ordinary resolution by Wah Nam International Shareholders in general
meeting. '

Wah Nam International may, by special resolution, reduce its share capital, any
capital redemption reserve fund or any share premium account or other distributable
reserve in any manner authorised and subject to any conditions prescribed by law.

Variation of class righis

Subject to the ASX Listing Rules and the HKEX Listing Rules, if at any time the share
capital of Wah Nam International is divided into different classes of shares, the rights
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attached to any class (unless otherwise provided by the terms of issue of the shares

~ of that class) may not be varied without the written consent of the holder of 75 per

cent of all Wah Nam International Shares of that class or a special resolution being
issued by the holders of alt Wah Nam International Shares of that class at a separate
general meeting.

The quorum for a separate general meeting to vary class rights is constituted by two
persons who together hold or represent by proxy not less than one-third in nominal
value of the issued shares in that class.

General meeting and notices

Wah Nam International's general meeting and notice requirements are governed by
its Bye-laws and the Companies Act.

An Annual General Meeting shall be held each year. Wah Nam International _
Shareholders must be given at least 21 days' notice in accordance with its Bye-laws
and the Companies Act. ‘

In accordance with its Bye-laws and the Companies Act, special general meetings
may be convened by Wah Nam International Shareholders holding not less than one
tenth of the paid up capital of Wah Nam International, by written requisition to the
directors or the company secretary. The directors may call a special general meeting
whenever they think fit. Wah Nam International Shareholders must be given at least
21 days' notice in writing before a general meeting, at which it is proposed to pass a
special resolution, may be held. Any other special general meeting shall be called by
at least 14 days' notice in writing. Notice must specify the place, the day and the hour
of meeting and, in the case of special business, the general nature of that business.
Notices or any other document to be given to Wah Nam International Shareholders
may be delivered either:

(h)

. personally-or-by-post-or-alternatively.

. by advertisement in a newspaper or publication on Wah Nam International's
website together with a notice to Wah Nam International Shareholders
stating that such information is available.

fach Wah Nam International Shareholder entitled to vote at a general meeting may
vote in person or by proxy appointed in accordance with the Bye-laws. A Wah Nam
International Shareholder holding two or more shares may appoint more than one
proxy to attend on the same occasion. A proxy need not be a member of Wah Nam
International. No business may be transacted at any general meeting unless a
quorum is present within 30 minutes after the time appointed for the general meeting.
Two Wah Nam International Shareholders present in person, by proxy constitute a
guorum at a general mesting.

Winding up

Wah Nam International may only be wound up by the court or be wound up voluntarily
by special resolution. If Wah Nam International is wound up, the surplus assets
remaining after payment to all creditors are to be divided among Wah Nam
International Shareholders in proportion to the capital paid up on the shares held by
them. The liguidator may however, with the sanction of a special resolution, divide
among the Wah Nam international Shareholders in specie or kind, all money and
property of Wah Nam International which is to be distributed among Wah Nam
International Shareholders on a winding up, and may determine how such division
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shall be carried out as between the Wah Nam International Shareholders or dlfferent
classes of Wah Nam International Shareholders, but so that no Wah Nam
International Shareholder shall be compeiled to accept any shares or other assets
upon which there is a liability.

Under the Companies Act, the liquidator may also, with the sanction of a special
resolution, vest any part of the assets in trustees upon such trusts for the benefit of
Wah Nam International Shareholders.

Rights and Liabilities of Wah Nam International Scheme Options

As at the date of this Bidder's Statement, there are a total of 75,000,000 Wah Nam
International Scheme Options on issue. All Wah Nam International Scheme Options
have been issued pursuant to the Share Option Scheme. A summary of the terms of
the Share Option Scheme is set out in Section 12.2.

On 18 January 2010, Wah Nam International issued 9,000,000 Wah Nam
International Scheme Options. The exercise price of each of these Wah Nam
International Scheme Options is HK$1.164. Subject to the provisions of the Share
Option Scheme, not more than:

. 4,500,000 of these options can be exercised in the period from 18 January
2011 until 17 January 2014,

. 2,250,000 of these options can be exercised in the period from 18 January
2012 until 17 January 2014; and '

. 2,250,000 of these options can be exercised in the périod from 18 January
2013 until 17 January 2014,

On 11 February 2010, Wah Nam International issued 27,000,000 Wah Nam

4.9

International-Scheme Options._The_exercise_price_of each_of these Wah Nam

International Scheme Options is HK$1.24. Subject to the provisions of the Share
Option Scheme, these options can be exercised in the period from 11 February 2011
until 10 February 2014.

On 11 November 2010, Wah Nam International issued 39,000,000 Wah Nam
International Scheme Options. The exercise price of each of these Wah Nam
International Scheme Options is HK$2.00. Subject to the provisions of the Share
Option Scheme, these options can be exerc:sed in the period from 11 November 2010
untit 10 November 2013.

All the Wah Nam international Scheme Options will lapse if they have not been
exercised by the end of their respective exercise periods.

Dividend Policy

Wah Nam International is yet to declare a dividend payment..

In future, the board of directors of Wah Nam International may declare dividends after
taking into account, among other factors, Wah Nam international's results, cash flow,

financial condition, operating and capital requirements, amount of distributable
reserves, the Bye-laws and other rules and regulations.
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5.3

Information on FerrAus
Disclaimer

The information in this Section 5 concerning FerrAus has been prepared based on a
review of publicly available information (which has not been independently verified).
Neither Wah Nam Australia, Wah Nam International, nor any of their respective
directors, officers or advisers, subject to the Corporations Act, make any
representation or warranty, express or implied, as to the accuracy or completeness of
such information.

The information on FerrAus in this Bidder's Statement should not be considered
comprehensive.

In addition, the Corporations Act requires the FerrAus directors to provide a target's
statement to FerrAus Shareholders in response to this Bidder's Statement settlng out
material information concerning FerrAus.

History and Overview of FerrAus

FerrAus is an ASX-listed Australian iron ore development company with a market
capitalisation of approximately A$174.8 miliion as at 9 November 2010.

FerrAus was incorporated on 6 July 2001 as Metals Quest Australia Limited for the
purpose of compiling a portfolio of gold and base metals projects for exploration. On
10 November 2003, the company changed its name to NiQuest Limited. On 21
December 2005, following the acquisition of its current iron ore projects the company
changed its name to FerrAus Limited. FerrAus' main focus is the development of the
FerrAus Pilbara Project.

Overview of FerrAus' Projects

FerrAus Pilbara Project

Background

The FerrAus Pilbara Project is located northwest of Robertson Range and 35
kilometres east of BHP's mining operations and rail infrastructure at Jimblebar. The
FerrAus Pilbara Project is a combination of the Davidson Creek Iron Ore Project, the
Robertson Range Iron Ore Project and the Murramunda [ron Ore Project.
Highlights

. Completion of a pre-feasibility study.

. Maiden Ore Reserve of 126 million tonnes.

. Definitive feasibility study due for compietion by early 2011.

Resources

The JORC Code compliant Probable Ore Reserve at the FerrAus Pilbara Project

totals 126 million tonnes, with 95 million tonnes at Davidson Creek and 31 million
tonnes at Robertson Range.
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Table 3: Ore Reserve at FerrAus Pilbara Project

Davidson Creek Probable .
Robertson Probable 31.0 7.4
Range ' :
TOTAL 126.0 57.3 3.2 5.5 0.1 8.5

Project Development

On 24 February 2010, FerrAus completed a positive scoping study on the FerrAus
Pilbara Project and as a resuit, commenced the pre-feasibility study.

The pre-feasibility study was completed on 15 November 2010 and FerrAus aims to
complete a definitive feasibility study by early 2011. In addition to the definitive
feasibility study, FerrAus' core activities include optimising the mine plan, and
reducing capital and operating costs in preparation of finalising a definitive feasibility
study.

Port and rail infrastructure

The development and success of the FerrAus Pilbara Project is heavily dependent on
access to rail and port infrastructure to economically transport the ore to future
customers. For port infrastructure, FerrAus has partnered with Brockman Resources
and Atlas fron Limited to form the NWIOA, a group that has secured the rights to
construct a 50 million tonnes per annum berth at Port Hedland. The NWIOA has also
been successful with regard to progressing rail infrastructure access, with the ACCC
granting NWIOA interim authorisation to engage in collective negotiations with the
providers of rail infrastructure in the Pilbara region.

(b)

5.4

The two rail infrastructure options available to FerrAus are:

. the construction of a spur line to, and negotiation of haulage on, BHP's rail
infrastructure; and

. the construction of a spur line to, and negotiation of access to or haulage on,
FMG's rail infrastructure

Enachedong
Enachedong is located approximately 200 kilometres north east of Newman and 60
kilometres south of the manganese mining operation at Woodie Woodie, Western

Australia. The project is prospective for manganese mineralisation.

Directors and senior managers

As at the date of this Bidder's Statement, the FerrAus directors are as follows:

. Mr Robert James Sydney Greenslade (Non-Executive Director),
. Mr John Anthony Nyvlt (Chairman),
. Mr James Arthur Wall (Non-Executive Director),
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. Mr Joe Singer (Non-Executive Director);

. Mr Bryan Oliver (Executive Director); and

. Mr Guoping Liu (Non-Executive Director).

As at the date of this Bidder's Statement, FerrAus' senior execufive team is as follows:

. Mr Christopher Hunt (Chief Financial Officer and Company Secretary), and
. Mr Peter Brookes (Exploration Manager).
5.5 FerrAus securities on issue
(a) Issued Capital
According to documents provided by FerrAus to the ASX, as at the date of this
Bidder's Statement, FerrAus' issued securities consisted of:
Ordinary Shares 205,700,890
Options
A$0.25 3,000,000 17 March 2011
A$0.40 200,000 07 June 2011
A$0.75 50,000 13 October 2013
A$1.35 400,000 08 November 2012
A$1.15 1,200,000 31 December 2011
A$1.25 75,000 2 November 2013
A$1.00 50,000 2 November 2013
A31.00 200,000 27 April 2012
A$1.00 300,000 28 April 2011
A$1.00 500,000 06 September 2013
Performance Shares 7,500,000
Class B
(b) Substantial shareholders

Based on substantial holder notices lodged with the ASX up to and including 9

November 2010, the substantial shareholders in FerrAus are as follows:

Wah Nam Australiz

40,319,648

19.90

Joe Singer / John Anthony Nyvit/

Penfold Limited.

23,756,470

11.72
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(a)

(b)

China Ra}i!way Materials Commercial 05,946,417 12.61
Corporation
Western Mining Co Ltd 15,145,892 7.47

Dealings in FerrAus Shares

Wah Nam Australia's 19.90% Relevant Interest in FerrAus Shares and voting
power

As at the date immediately before the first Offer was sent, Wah Nam Australia had a
Relevant Interest in 40,934,400 FerrAus Shares, giving it 19.90% of the total voting
power in FerrAus,

Prices paid for FerrAus Shares by Wah Nam Australia
Except as set out below, during the 4 months before the date of the Offer, neither

Wah Nam Australia nor any Associate of Wah Nam Australia provided, or agreed to
provide, consideration for a FerrAus Share under a purchase or agreement,

5 August 2010 16,000 0.820
6 August 2010 100,890 0.835
9 August 2010 93,060 0.865
+0-August-2040 74194+ 0-840
11 August 2010 97,752 0.820
12 August 2010 119,210 0.800
13 August 2010 457,435 0.800
23 August 2010 617,110 0.757
24 August 2010 91,854 0.760 |
26 August 2010 100,000 0.750
30 August 2010 72,675 0.743
13 September 2010 340,437 0.799
14 September 2010 994,350 0.800
15 September 2010 ‘ 846,510 0.797
16 September 2010 754,458 0.849
17 September 2010 470,476 0.847
20 September 2010 165,100 0.849
21 September 2010 . 12,000 (.840
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(d)

5.7

22 September 2010 672,188 0.850
21 October 2010 227,752 0.770
25 Qctober 2010 387,000 0.790

No Escalation Agreements

Neither Wah Nam Australia nor any Associate of Wah Nam Australia has entered into

any escalation agreement that is prohibited by section 622 of the Corporations Act.

No Collateral Benefits

During the 4 months before the date of the Offer, neither Wah Nam Australia nor any
Associate of Wah Nam Australia gave, or agreed fo give, a benefit to another person

which was likely to induce the other person, or an Associate of the other person to:

. accept the Offer; or

. dispose of FerrAus Shares,

and which is not offered to all FerrAus Shareholders under the Offer.

FerrAus Balance Sheet

The table below is a consolidated statement of financial position of FerrAus as at 30

June 2009 and 30 June 2010.

ASSETS

Current assets

Cash and cash equivalents 29,612,000 14,568,574
Trade and cother receivables 1,411,256 193,741
Other current assets 16,954 13,389
Total Current Assets 31,040,300 14,775,704
Non-current assets

Property, plant and equipment 1,987,775 2,087,457
Exploration and evaluation asseis 55,239,513 41,544 0786
Total Non-Current Asseis 57,207,288 43,631,533
TOTAL ASSETS 88,247,588 58,407,237
LIABILITIES

Current Liabilities

Trade and other payables 3,217,925 598,439
Short-term provisions 132,698 126,361
Total Current Liabiiities 3,350,624 824,800
Non-current liabilities

Long-term provisions 11,173 4,732
Total Non-Current Liabilities 11,173 4,732
TOTAL LIABILITIES 3,361,797 829,532
NET ASSETS 84,885,791 57,577,705
EQUITY

Issued capital 98,595,731 63,271,371
Reserves. 2,876,392 2,702,745
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Retained earnings

(16.686,332)

(8,396,411)

TOTAL EQUITY

84,885,791

57,677,705
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The Combined Group
Approach

This Section 6 provideé an overview of the profile of the Combined Group, in the
various scenarios following the Offer and the Brockman Resources Offer and the
effect of the Offer and the Brockman Resources Offer on Wah Nam International.

The Brockman Resources Of!_’er

On 10 November 2010, Wah Nam Australia announced its intention to make an off-
market takeover offer for all the ordinary shares in Brockman Resources.

Brockman Resources is a company which also has interests in iron ore exploration
projects in the Pilbara region of Western Australia. Wah Nam Australia believes, if the
Brockman Resources Offer is successful, that the Brockman Resources business will
further Wah Nam Australia’s strategy to become a developer of strategic mining
assets in politically stable, mineral resource-rich countries and will strengthen the
Combined Group's interest in iron ore exploration projects in the Pilbara region of
Western Australia. ‘

The takeover bid for Brockman Resources is the subject of a bidder's statement which
was lodged by Wah Nam Australia with ASIC on or about the date of this Bidder's
Statement.

The Brockman Resources Offer implies a value of approximately A$6.47 per :
Brockman Resources Share and represents a premium of 42.8% to the closing price
of Brockman Resources Shares on the day before the Brockman Resources
announcement date. :

The Brockman Resources Offer and the Offer are not interconditional. This means

that the Offerwill not beaffected by the successorotherwise of the Brockman
Resources Offer.

The Brockman Resources Offer is subject to similar conditions to the Offer, including,
among others:

. approval of the requisite majority of Wah Nam International Shareholders to
acquire all of the Brockman Resources Shares not already owned by Wah
Nam Australia and to allot and issue the Brockman Resources
Consideration Shares;

. approval of the HKEX for the quotation of the Brockman Resources
Consideration Shares;

. approval of the ASX for Wah Nam International to be admitted to the ASX
and the quotation of Wah Nam International Shares on the ASX; and

. at the end of the Offer Period, Wah Nam Australia having a Relevant
Interest in more than 50% of the Brockman Resources Shares.

Wah Nam Australia may declare the Brockman Resourcas Offer free from the
minimum acceptance condition in accordance with the Corporations Act.
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6.4

6.5
(a)

Disclaimer

The information in Sections 6.4 and 6.5 concerning Brockman Resources has been
prepared based on a review of publicly available information (which has not been
independently verified). Neither Wah Nam Australia, Wah Nam International, nor any
of their respective directors, officers or advisers, subject to the Corporations Act,
make any representation or warranty, express or implied, as to the accuracy or
completeness of such information.

The information on Brockman Resources in this Bidder's Statement should not be
considered comprehensive.

Profile of Brockman Resources

Brockman Resources is an ASX-listed Australian iron ore development company with
a market capitalisation of approximately A$647.4 million as at 9 November 2010.

Brockman Resources was originally listed on the ASX on 17 August 2004 as Yilgam
Mining Ltd and was renamed Brockman Resources Limited to reflect the company's
strategic decision to position itself as an iron ore developer. Brockman Resources'
main focus is the development of the Marillana Project.

Overview of Brockman Resources' Projects

Marillana Project

Background

The Marillana Project is Brockman Resources' principal project and is located in the

Hamersley Iron Province 100 kilometres north west of Newman. The Marillana
Project covers an area of 96 square kilometres and is held by a wholly owned

Subsidiary_of Brockman_Resources._Brockman_Resources has reported that the

Marillana Project contains a JORC Code compliant Ore Resource of 1,001.2 million
tonnes of detrital ore grading 42.36% Fe, and 48.5 million tonnes of channet iron
deposit ore grading 55.5% Fe. :

Highlights

. Completion of a definitive feasibility study.

. FEnvironmental scoping document completed and public review period
closed.

. After the execution of Native Title mining agreements in December 2009,

the mining lease was granted for the Marillana Project in January 2010.
. Successful metallurgical test work confirmed the technical viability of

beneficiating the Marillana Project's detrital hematite resource to final
product iron grade range of 60.5%-61.5%.
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Reserves

The JORC Code compliant Ore Reserve at the Marillana Project totals 1,049.7 million
tonnes, with 1,001.2 million tonnes of detrial ore (Table 4) and 48.5 million tonnes of
direct shipping ore (Table 5).

Table 4: Marillana Detrital Ore Reserves

Proven 1330 4155
Probable 868.0 4748
TOTAL 1.001.2 42.36

Table 5: Mariflana CID Ore Reserves

Probable 485 55.5. 37 | 53 0.09 9.7
TOTAL 485 55.5 37 5.3 0.00 97

Project Development

The Brockman Resources board decided to progress the Marillana Project as a long-
life operation to achieve economies of scale. In December 2008, Brockman
Resources contracted Ausenco Lid for the purposes of completing a pre-feasibility
study on the development of the Marillana Project. The pre-feasibility study was
completed and announced to the market on 10 August 2009 and confirmed the
technical and financial robustness of a conventional mining and processing operation
at the Marillana Project.

As a result of the positive pre-feasibility study, a definitive feasibility study for the
Marillana Project commenced in September 2009 and was completed and announced

to the market on 29 September 2010. On 3 December 2010, Brockman Resources
announced that it had awarded a key contract for design and construction of the
Project to UGL Resources Pty Ltd.

Port and rail infrastructure required to progress development of the Mariflana Project

The development and success of the Marillana Project is heavily dependent on
access to rail and port infrastructure to economically transport the ore to future
customers.

For port infrastructure, Brockman Resources has parinered with FerrAus and Atlas
iron Limited to form the NWIOA, a group that has secured the rights to construct a 50
million tonnes per annum berth at Port Hedland. The NWIOA has also been
successful with regard to progressing rail infrastructure access, with the ACCC
granting NWIOA interim authorisation to engage in collective negotiations with the
providers of rail infrastructure in the Pilbara region.

Rail infrastructure options available to Brockman Resources are:
. the negotiation of haulage on BHP's rail infrastructure;

. the construction of a spur line to, and negotiation of access to or haulage on,
FMG's rail infrastructure; and
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(b)

(c)

6.6

LI the construction of an independent, 'end-to-end’ rail line.
Other iron ore projects

Brockman Resources also owns the Duck Creek, West Hamersley, Mt Stuart and
Ophthalmia iron ore projects in the West Pilbara region of Western Australia.
Brockman Resources has planned exploration programs for a number of these
projects but to date has not defineated any JORC Mineral Resources or JORC Ore
Reserves at these projects.

Other projects

Irwin-Coglia Nickel-Cobalt Laterite Project

Brockman Resources has a 40% interest in the Irwin-Coglia nickel-cobalt laterite Joint
Venture located 150 kilometres south east of Laverion in Western Australia. The
remaining 60% interest in the Joint Venture is held by Murrin Murrin Holdings Pty Lid
and Glenmurrin Pty Ltd. Since establishing the Joint Venture, the co-venturers have

completed extensive drilling programs and reported an Indicated Mineral Resource
Irwin-Coglia of 16.8 million tonnes grading 1.07% Ni and 0.14% Co.

Profile of Combined Group

if the Offer is successful, FerrAus Shareholders will receive Wah Nam International
Shares in exchange for their FerrAus Shares. Similarly, if the Brockman Resources
Offer is successful, Brockman Resources Shareholders will receive Wah Nam
International Shares in exchange for their Brockman Resources Shares. On
completion of the Offer and the Brockman Resources Offer, if Wah Nam Australia is
successful in gaining effective control of Brockman Resources and/or FerrAus, all
Wazh Nam International Shareholders (including FerrAus Shareholders who have
accepted the Offer and Brockman Resources Shareholders who have accepted the

6.7

Brockman-Resources-Offer) wilbe Wah Nam_International Shareholders_in the

at

Combined Group.

The proposed merger of Wah Nam International, FerrAus and/or Brockman
Resources will combine highly complementary asset portfolios, market positions,
management feams and technical skill sets. Wah Nam International and FerrAus
and/or Brockman Resources will continue their current business strategies and
operations from within the Combined Group.

Operations of the Combined Group
The Combined Group may consist of:

. Wah Nam International's and FerrAus' combined business with no
effective control interest in Brockman Resources; or

. Wah Nam International’s and Brockman Resources' combined businesses

with no effective control interest in FerrAus; or

. Wah Nam International's, Brockman Resources’ and FerrAus' combined
businesses.
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6.8
(a)

(b)

Effect of the aﬁquisitions on Wah Nam International
General effect of acquisitions

Wah Nam International plans to be a developer of strategic mining assets in politically
stable, mineral resource-rich countries. The Offer and the Brockman Resources Offer
represent a significant step for Wah Nam International in achieving this plan. If the
Offer and the Brockman Resources Offer are successful, to Wah Nam International's
knowledge, it will be the only HKEX listed company developing a significant Australian
hematite iron ore deposit. '

Effect of acquisitions on Wah Nam international's capital structure

If the PO is oversubscribed and the Offer and the Brockman Resources Offer are
accepted by all FerrAus Shareholders and Brockman Resources Shareholders, based
on the number of Wah Nam International Shares, FerrAus Shares and Brockman
Resources Shares on issue as at the date of this Bidders' Statement, Wah Nam
International will have 8,229,506,805 fully paid shares on issue, of which:

. 088,598,940 (representing approximately 12.0% of the total fully paid
ordinary shares on issue following the IPO being oversubscribed, 100%
acceptance of the Offer and the Brockman Resources Offer) will represent
shares issued to accepting FerrAus Shareholders; and

. 3,318,472,380 (representing approximately 40.3% of the total fully paid
ordinary shares on issue following the IPO being oversubscribed, 100%
acceptance of the Offer and the Brockman Resources Offer) will represent
shares issued to accepting Brockman Resources Shareholders.

Further, if all holders of.

. FerrAus-options-were to-exercise their options-and-subsequently accept the

Offer for their FerrAus Shares; and

. Brockman Resources options were to exercise their options and
subsequently accept the Brockman Resources Offer for their Brockman
Resources Shares,

Wah Nam International will have 8,454,056,805 fully paid ordinary shares on issue, of
which: :

. 1,024,448,940 (representing approximately 12.1% of the total fully paid
ordinary shares on issue following the IPO being oversubscribed, 100%
acceptance of the Offer and the Brockman Resources Offer) will represent
shares issued to accepting FerrAus Shareholders; and

. 3,507,172,380 (representing approximately 41.5% of the total fully paid
ordinary shares on issue following the IPO being oversubscribed, 100%
acceptance of the Offer and the Brockman Resources Offer) will represent
shares issued to accepting Brockman Resources Shareholders.
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6.9

6.10

Corporate Structure of the Combined Group where Wah- Nam Australia
gains effective control of both FerrAus and Brockman Resources

Wah Nam International Heldings

Limited
(Bermuda)
100% 100% 160% 100%
Wal: Nam International Wah Nam lron Ore Perryville Group Lo
(HK) Lirited Company Limited Limited Goiden C{;Be\’,‘,;)e Limited
{HIG (BVH (BVI)
100% l 100%
100% 100%
Wah Nam intemational Airpert Shuttle Senvice Parklane Limousine Smart Year
Australia Pty Ltd Lirited Service Limited Investments Lirmited
{Australia) (HK) K @BV

FerrAus limited
{Australia)

100%

Brockman Resources

timited
{Australia)

100%

100%

100%

90%

Luchun Xingtai Mining
Co. Ltg
{PRC}

| 0%

Australian Manganese Pty
tid
(Ausiralia)

Yagarm Mining (WA) Ply
Lid

{Australia)

Brockman East Pty |t

(Austratia)

Brockman Exploration

{Austratia)

Ply Lid

Brockrran lfon Pty Ltd

{Austratia)

* Parklane Limousine Service Limited (HK) has a namber of wholly owned subsidiaries not shown in this diagram.
= English name is for identification purpose only

Pro-forma historical financial information for the Combined Group

This Section 8 contains pro-forma financial information for the Combined Group,

reffecting the aggregated businesses of Wah Nam International, FerrAus amnd
Brockman Resources in various scenarios. This information is presented on a pro-
forma basis only, and as a result it is likely that this information will differ from the
actual financial information for the Combined Group.

The Combined Group financial information has been prepared for the following

scenarios;

. the IPO is oversubscribed and FerrAus becomes a wholly-owned Subsidiary
of Wah Nam International following completion of the Offer and completion
of the Brockman Resources Offer,

. the IPO is oversubscribed and FerrAus and Brockman Resources become
wholly-owned Subsidiaries of Wah Nam International following completion
of the Offer and completion of the Brockman Resources Offer; and

. the IPO is oversubscribed, Wah Nam International achieves 35% of FerrAus
and Brockman Resources becomes a wholly-owned Subsidiary of Wah
Nam International following compietion of the Offer and the Brockman
Resources Offer. ‘
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6.11

Basis of preparation of pro-forma financial information

The pro-forma financial information and notes have been prepared by Wah Nam
international and based on the unaudited financial statements of Wah Nam
International and the audited financial statements of FerrAus and Brockman
Resources as at 30 June 2010 after adjustment for the actual and assumed
transactions set out in Section 6.13.

The unaudited and audited historical financial information has been prepared by each
of Wah Nam International, FerrAus and Brockman Resources in accordance with the
International Financial Reporting Standards.

The pro-forma financial information is presented in abbreviated form and does not
contain all the disclosures that are usually provided in an annual report in accordance
with the Corporations Act and does not take into account any transactions by the
respective companies subsequent to 30 June 2010, other than as described in
Section 8.13. The pro-forma balance sheet has not been audited and may be subject
to changes arising from an audit process if an audit was undertaken.

The pro-forma financial information presented in this Bidder's Statement is for
ilustrative purposes only. It does not in any way suggest the likely financial results or
conditions of the Combined Group in the future should the Offer and the Brockman
Resources Offer complete. The pro-forma does not include the impact of Western
Australian stamp duty that arises following the acquisition of at least 90% of a listed
company that is considered to be land rich. The calculation of this amount accurately
would require access to additional information which would only be available foliowing
completion. ‘

The Inveétigaiing Accountant's Report in respect of the pro-forma balance sheets is
set out in Section 11.

22
=-N
L]

Pro-forma-unaudited consolidated-balance-sheetas-at-30-June-2010

The IPO is oversubscribed and FerrAus becomes a wholly-owned Subsidiary of
Wah Nam International following completion of the Offer and completion of the
Brockman Resources Offer

Wsah Nam as at  Subsequent Acduisition Pro-forma Pro-forma
30 Jun 2610 events of FRSas at  Adjustments Enlarged
30 Jun 2016 Group as at 30
Jun 2010
HK$'000 HK$'000 HK$'000 HKS'000 HK$'OQO
Non-current assets
Mining right 835,671 - - - 835,671
Property, plant and eguipment 83,552 - 15,348 - 98,201
Explotation and evaluation assets - . 430,868 - 430,868
Goodwill 11,405 - - - 11,405
Intangibie asset’ l 12,018 - - 1,351,867C 1,363,688
Availabie-for-sale investments® 707,689 706,669 - (271,395} 1,142,963
Deferred income tax assets 337 - . - 337
Other non-current assets 8,897 - - - 8,997
1,659,669 706,669 448,217 1,080,275 3,892,830

Current assets
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Adjustments arising in the preparation of the pro-forma intangible
asset balance are summarised as follows:

Inventories 8,590 - - - 8,590
Trade receivables 26,530 - 233 - 26,763
Other receivables, deposits and 10,781 " 10,807 - 21,688
prepayments’
Amaount due from a related party 1,783 - - - 1,783
Financial assets at fair value through 3,187 - - - 3187
profit or loss
Restricted cash 5,200 - - - 5,200
Cash and cash equivalents® 124,434 9,146 230,974 130 364,684
180,505 9,146 242114 130 431,895
Current liabilities
Trade payables 8,195 - 14,888 - 24,083
Other payables and accrued charges 39,542 - 11,247 - 50,789
Amounts due to related companies 7,107 - - - 7.107
Bank borrowings due within one year 43,241 - - - 43,241
QObligations under finance leases 2241 - - - 2,211
101,296 - 26,135 - 127,431
Net curreni asseis 79,209 9,146 215,979 130 304,464
Total assets iess current !iabilitieé 1,738,878 715,815 662,196 1,080,405 4,197,294
Capital and reserves
Share capital® 372,944 17.800 769,047 (664,172) 495,619
Reserves” 1,184,842 698,015 (106,938) 1,744,577 3,520,496
Equity attributable to equity holders 1,557,786 715,815 662,100 1,080,405 4,016,115
of the Company
Minority interest -
80,836 - - 80,836
Total equity 1,638,622 715,815 662,109 1,080,405 4,096,951
Non-current liabilities
Obligations under finance leases 1,612 - - - o 1812
Amount due to a related party 28,745 - - - 28,745
Gonvertible notes - - - - .
Deferred income tax liabilities 69,422 - - - 69,422
Provisions 477 - 87 . 564
100,256 - 87 - 100,343
1,738,878 715,815 662,196 1,080,405 4,197,294
“As at Pro-forma
30 June 2010 After Issue
NO".F?: 1. INTANGIBLE ASSET HKS'000 HK$ 000
Intangible asset 12,018 1,363,688
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Reviewed balance at 30 June 2010

Pro-forma adjustments:

12,018

intangible asset z_fecognised on 100% acquisition of FerrAus 1,351,670
Pro-forma Balance 1,363,688
As at Pro-forma

30 June 2010 After Issue

NOTE 2.  AVAILABLE-FOR-SALE INVESTMENTS HK$'000 HK$'000

Available-for-sale investments 707,689 1,142,963

Adjustments arising in the preparation of the pro-forma available-

for-sale investments are summarised as follows:

Reviewed balance at 30 June 2010 707.689

Subsequent Events:

Purchase of securities in Brockman Resources & FerrAus 191,460

Fair value gain on Available-for-sale Investments to 9 November

2010 515,209 706,669 .

Pro-forma adjustments:

Elimination of Available-for-sale Investment in FerrAus . (271,395)

Pro-forma Balance ' 1,142,963

As at Pro-forma

30 June 2010 After issue

NOTE 3. CASH & CASH EQUIVALENTS HKS$'000 HKS'000

Cash and cash equivalents 124,434 364,684

Adjustments arising in the preparation of the pro-forma cash

balance are summarised as follows:

Reviewed balance at 30 June 2010 124,434

Subsequent Events:

Purchase of securities in Brockman Resources & FerrAus (191,460}

Hong Kong Placement of 178,000,000 shares at HK$1.15 on 17

September 2010 200,606 9,146

Acquisition of FerrAus as at 30 June 2010 230,974

Pro-forma adjustments:

Transaction costs (22,100}

ASX Placement of Wah Nam Australia shares 22,230 130

Pro-forma Balance 364,684
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NOTE 4. SHARE CAPITAL
Share Capital

capital balance are summarised as follows:

Reviewed balance at 30 June 2010

Subsequent Events:

September 2010
Acquisition of FerrAus as at 30 June 2010
Pro-forma adjustments:

Elimination of FerrAus Share Capital

Pro-forma Balance

NOTE 5. RESERVES

Reserves

balance are summarised as follows:

Reviewed balance at 30 June 2010
Subsequent Events:

September 2010

2010
Acquisition of FerrAus as at 30 June 2010
Pro-forma adjustments:

Elimination of FerrAus Share Capital

Transaction costs

As at Pro-forma -
30 June 2010 After Issue
HKk$ 000 HK$'000
372,944 495,619
Adjustments arising in the preparation of the pro-forma share
372,944
Hong Kong Placement of Wah Nam International shares on 17
17,800
769,047
(769,047)
Wah Nam International shares issued to FerrAus shareholders 103,375
ASX Placement of Wah Nam Australia shares ‘ 1,500 (664,172)
495,619
As at Pro-forma
30 June 2010 After lssue
HKS$'000 HKS'000
1,184,842 3,520,496
Adjustments_arising_in_the preparation of the pro-forma reserves
1,184,842
Hong Kong Placement of Wah Nam International Shares on 17
182,806
Fair value gain on Available-for-sale Investments to 9 November _
515,209 698,015
(106,938)
106,938
Wah Nam International shares issued to FerrAus shareholders 1,639,009
{22,100)
ASX Placement of Wah Nam Australia shares 20,730 1,744,577
3,520,496

Pro-forma Balance
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() The IPO is oversubscribed and FerrAus and Brockman Resourées hecome
wholly-owned Subsidiaries of Wah Nam International following completion of
the Offer and completion of the Brockman Resources Offer

Wah Namas  Subsequent  Acqguisition Acquisition  Pro-forma Pro-forma
at 30 Jun events of BRMas of FRSas  Adustments Enlarged
2010 at 30 Jun at 30 Jun Group as
2010 2010 at 30 Jun 2010
’ HK$'000 HK$'000 HK$'000 HK$'C00 HK$'000 HK$'000
Non-current assets
Mining right 835,671 - - - - 835,671
Property, plant and equipment 83,552 - 2,528 15,348 - 101,429
Exploration and evaluation assets - - - 430,868 - 430,868
Goodwil 11,406 - - - - 11,405
Intangible asset’ 12,018 - . 7,771,584 7,783,602
Available-for-sate investments® 707,689 706,669 - - (1,414,358) -
Deferred income tax assets 337 - - N - 337
Other non-current asseis 8,997 - 2,406 - - 11,403
1,659,669 708,669 4,934 446,217 6,357,226 9,174,715
Current assets
Inventories . 8,590 - - - - 8,590
Trade recelvables 26,530 - - 233 - 26,763
Other receivables, deposits and 10,781 - 6,111 10,807 - 27,799
prepayments
Amount due from a related parly 1,783 - - - - 1,783
Financial assets at fair value 3,187 - 858 - - 4,045
through profit or loss
Restricted cash 5,200 - - - - 5,200
Cash-and-cash-equivalents® 124,434 9146 657,021 230,874 (18,270) 1,003,305
180,505 9,146 663,090 242114 (18,270) 1,077,485
Current liabilities
Trade payables 9,195 - - 14,888 - 24,083
Other payables and accrued 39,542 - 31,232 11,247 - 82,021
charges
Amounts due to related Companies 7,107 - - - - 7,107
Bank borrowings due within one 43,241 - - - - 43,241
year
Obligations under finance leases 2,21 - “ - - 2,211
101,296 - 31,232 26,135 - 158,663
Net current assets 79,209 9,146 632,758 215,979 {18,270} 918,822
Total assets less current 1,738,878 715,815 637,692 662,196 6,338,956 10,093,537
{iabitities
Capital and reserves
Share capital® 372,944 17,800 1,003,395 768,047 {1,316,700) 846,486
Reserves® 1,184,842 698,015 (366,479) (105,938) 7,655,656 9,065,096
Equity atiributable to equity 1,667,786 715,815 636,916 662,109 6,338,956 9,911,582
holders of the Company
Minority interest 80,836 - - - - 80,836
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Total gquity

T1,638,622 715815 636,916 662,109 6,338,956 9,992,418
Non-current liabilities
Obligations under finance isases 1,612 - - - 1,612
Amount due to a related party 28,745 - - - 28,745
Convertible notes - - - - -
Deferred income fax liabilities 69,422 B - - 69,422
Provisions. 477 - 776 87 - 1,340
100,256 - 776 87 - 101,119
1,738,878 715,815 637,692 662,196 6,338,956 10,093,537 -
As at 30 Pro-forma
) June 2010 After Issue
NOTE 1. INTANGIBLE ASSET HK$'000 HKS'000
intangible asset 12,018 7.783,602
Adjustments arising in the preparation of the pro-forma intangible
asset balance are summarised as follows:
Reviewed balance at 30 June 2010 12,018
Pro-forma adjustments:
Intangible asset recognised on 100% acguisition of Brockman
Resources - 6,419,914
Intangible asset recognised on 100% acquisition of FerrAus 1,351,670 7,771,584
Pro-forma Balance 7,783,602
As at 30
June Pro-forma
. 2010 After Issue
NOTE 2. AVAILABLE-FOR-SALE INVESTMENTS HKS$'000 HKS'000
Avattable-for-sale investments 707,689 -
Adjustments arising in the preparation of the pro-forma available-
for-sale investments are summarised as follows:
Reviewed balance at 30 June 2010 707,689
Subsequent Events:
Purchase of secuﬁties in Brockman Resources & FerrAus 191,460
Fair value gain on Available for Sale Investments to 9 November
2010 515,209 706,669
Pro-forma adjustments:
Elimination of Available for Sale Investment in Brockman .Resources {1,142,963)
Etimination of Available for Sale Investment in FerrAus (271,395) (1,414,358}

Pro-forma Balance
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Pro-forma adjustments:
Elimination of Brockman Resources Share Capital
Elimination of FerrAus Share Capital

Wah Nam international shares issued to Brockman Resources
shareholders

Wah Nam International shares issued to FerrAus shareholders
ASX Placement of Wah Nam International shares

Pro-forma Balance

(1,003,395)
(769,047)

350,867
103,375
1,500

As at 30 Pro-forma
June 2010 After Issue
NOTE 3.  CASH & CASH EQUIVALENTS HKS'000 HKS$'000
‘Cash and cash equivalents 124,434 1,003,305
~Adjustments arising in the ‘preparation of the pro-forma cash
balance are summarised as follows:
Reviewed balance at 30 June 2010 124,434
Subsequent Events:
Purchase 6f securities in Brockman Resources & FerrAus (191,460)
Hong Kong Placement of 178,000,000 shares at HKS$1.15 on 17
September 2010 : 200,606 9,146
Acquisition of Brockman Resources as at 30 June 2010 657,021
Acquisition of FerrAus as at 30 June 2010 230,974
Pro-forma adjustments:
Transaction costs (40,500)
ASX Placement 22,230 {18,270}
Pro-forma Balance 1,003,305
As at 30 Pro-forma
June 2010 After Issue
NOTE 4. SHARE CAPITAL HK$'000 HKS'000
Share Capital 372,944 846,486
Adjustments arising in the preparation of the pro-forma share
capital balance are summarised as follows:
Reviewed balance at 30 June 2010 372,944
Subsequent Events:
Hong Kong Placement of Wah Nam International shares on 17 Sep
2010 17,800
Acquisition of Brockman Resources as at 30 June 2010 1,003,395
Acquisition of FerrAus as at 30 June 2010 769,047

{1,316,700)

846,486
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As at 30 Pro-forma
June 2010 After Issue
NOTE S5, RESERVES HKS'000 HKS$'000
Reserves 1,184,842 9,065,096
Adjustments arising in the preparation of the pro-forma reserves
balance are summarised as follows:
Reviewed balance at 30 June 2010 1,184;842
Subsequent Events:
Hong Kong Placement of Wah Nam International Shares on 17
September 2010 182,806
Fair value gain on Available for Sale Investments to 9 November : .
2010 , 515,209 698,015
Acquisition of Brockman Resources as at 30 June 2010 {366,479)
Acquisition of FerrAus as at 30 June 2010 {106,938)
Pro-forma adjustments: ,
Elimination of Brockman Resources Share Capital 366,479
Etimination of FerrAus Share Capital ‘ 106,938
Wah Nam International shares issued to Brockman Resources
shareholders _ 5,563,000
" Wah Nam International shares issued to FerrAus shareholders 1,639,009
Transaction costs (40,500}
- ASX Placement of Wah Nam Australia shares 20,730 7,655,656
Pro-fo;'ma Balance 9,065,096

(c) the IPO is oversubscribed, Wah Nam International achieves 35% of FerrAus and
: Brockman Resources becomes a wholly-owned Subsidiary of Wah Nam
International following completion of the Offer and the Brockman Resources

Offer
Wah Namas Subsequent
at 30 Jun events
2010

HKS$'000 HKS'000
Non-current assets
Mining right 835,671 -
Property, plant and equipment - 83,552 -
Exploration and evaluation assets - -
Goodwill 11,405 -
Intangible asset’ ' 12,018 -

investments accounted for using the
equity method’

Acquisition
of BRM as
at 30
Jun 2010

HKS’000

2,528

Pro-forma
Adjustments

HK$000

6,419,914

612,149

Pro-forma
Enlarged
Group  as
at 30 Jun
2010
HKS’000

835,671
86,080

11,405
6,431,932

612,149
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Available-for-sale investments®
Deferred income tax assets

Other non-current assets

Current assets
Inventories
Trade receivables

Other receivables, deposits and
prepayments
Amount due from a related party

profit or loss
Restricted cash

Cash and cash equivalents’

Current liabilities
Trade payables

Obligations under finance leases

Net current assets

Capital and reserves
Share capital®
Reserves®

of the Company
Minority interest

Total equity

Non-current liabilities
Obligations under finance leases
Amount due to a related party
Convertible notes

Deferred income tax liabilities

Provisions

707,689 706,669 (1,414,358) -

337 - - 337

8,997 - - 11,403
2,406

1,659,669 706,669 4,934 5,617,705 7,988,877 -

8,580 - - - 8,590

26,530 - - - 26,530

10,781 - - 16,892
6,111

1,783 - - - 1,783

Financial assets at fair value through 3,187 - - 4,045
858

5,200 - - - 5,200

124,434 9,146 {10,670) 779,931

657,021 - .

180,505 9,146 663,990 (10,670} 842,971

9,195 - - . 9,195

Other payables and accrued charges 30,542 - - 70,774
31,232

Amounts due to related companies 7,107 - - - 7,207

Baﬁk borrowings due within one year 43,241 - - - 43,241

2,211 - " - 2,211

101,296 - 31,232 - 132,528

79,209 9,146 632,758 {10,670} 710,443

Total assets less current liabilities 1,738,878 715,815 637,692 5,607,035 8,699,420

372,944 17,800 1,063,395 (616,953} 777,186

1,184,842 698,015 6,223,988 7,740,366
(366,479)

Equity attributable to equity holders 1,557,786 715,815 636,216 5,607,035 8,517,552

80,836 - 80,836

1,638,622 715,815 636,916 5,607,035 8,598,388

1,612 - - 1,612

28,745 - . 28,745

69,422 . - 69,422

477 - 776 - 1,253

100,256 - 776 - 101,032
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1,738,878 715,815 637,692 5,607,035 8,699,420
As at 30 Pro-forma
June 2010 After Issue
NOTE 1. INTANGIBLE ASSET HKS$'000 HK$'000
Intangible asset 12,018 6,431,932
Adjustmenﬁ arising in the preparation of the pro-forma intangible
asset balance are summarised as follows:
Reviewed balance at 30 June 2010 12,018
Pro-forma adjustments:
6,419,914
Pro-forma Balance 6,431,932
As at 30 Pro»forrﬁa
NOTE 2. INVESTMENTS ACCOUNTED FOR USING THE Equity ~un® 2010 After Issue
METHOD HK$'000 HKS$'000
Investments accounted for using the equity method - 612,149
Adjustments arising in the preparation of the pro-forma available-for-
sale investments are summarised as follows:
Reviewed balance at 30 June 2010 -
Pro-forma adjustments: _
Previously classified as Available for Sale Investment in FerrAus 271,395
Acceptance of FérrAus Share Offer to take holding to 35% ‘ 340,754
Pro-forma Balance 612,149
As at 30
June Pro-forma
2010 After Issue
NOTE 3. AVAILABLE-FOR-SALE INVESTMENTS HKS$'000 HKS$'000
Available-for-sale investments 707,689 -
Adjustments arising in the preparation of the pro-forma available-for-
sale investments are summarised as foliows:
Reviewed balance at 30 June 2010 707,689
Subsequent Events:
Purchase of securities in Brockman Resources & FerrAus 191,460
Fair value gain on Available for Sale Investments to 9 November
2010 ‘ 515,209 706,669

Pro-forma adjustments:
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Elimination of Available for Sale Investment in Brockman Resources (1,142,963)
Elimination of Available for Sale Investment in FerrAus {271,395} {(1,414,358)
Pro-forma Balance | -
As at 30 Pro-forma
June 2010 After Issue
NOTE 4. CASH & CASH EQUIVALENTS HK$'000 HKS$'000
Cash and cash equivalents 124,434 779,931
Adiustments arising in the preparation of the pro -forma cash balance
are surnmarised as follows:
Reviewed balance at 30 June 2010 124,434
Subsequent Events:
Purchase of securities in Brockman Resources & FerrAus {191,460)
Hong Kong Placement of 178,000,000 shares at HKS$1.15 on 17
September 2010 200,606 9,146
Acquisition of Brockman Resources as at 30 June 2010 657,021
Pro-forma adjustments:
Transaction costs (32,900}
ASX Placement 22,230 (10,670)
Pro~formé Balance 779,931
As at 30 Pro-forma
June 2010 After Issue
NOTE 5. SHARE CAPITAL HK$'000 HK$'000
Share Capital 372,944 846,486
Adjustments arising in the preparation of the pro-forma share capitat
balance are summarised as follows:
Reviewed balance at 30 June 2010 372,944
Subsequent Events:
Hong Kong Placement of Wah Nam International shares on 17
September 2010 17,800
Acquisition of Brockman Resources as at 30 June 2010 1,003,395
Pro-forma adjustme‘nts:
Elimination of Brockman Resources Share Capital (1,003,395)
Wah Nam International shares issued to Brockman Resources
shareholders 350,867
Wah Narn International shares issued to FerrAus shareholders 34,075
ASX Placement of Wah Nam International shares 1,500 {616,953)
Pro-forma Balance 777,186
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As at 30 ‘ . Pro-forma
June 2010 After Issue

NOTE 6.  RESERVES HK$'000 o HK$'000
Reserves 1,184,842 7,740,366

Adjustments arising in the preparation of the pro-forma reserves
balance are summarised as follows:

Reviewed balance at 30 June 2010 1,184,842
Subsequent Events:

Hong Kong Placement of Wah Nam International Shares on 17
September 2010 . 182,806

Fair value gain on Available for Sale Investments to 9 November
2010 515,209 698,015

Acquisition of Brockman Resources as at 30 June 2010 (366,479}
Pro-forma adjustments:
Elimination of Brockman Resources Share Capitat 366,479

Wah Nam International shares issued to Brockman Resources
shareholders 5,563,000

Wah Nam International shares issued to FerrAus shareholders 306,679
Transaction costs (32,900)
ASX Placement of Wah Nam Australia shares 20,730 6,223,988

Pro-forma Balance 7,740,366

6.13 Pro-forma assumptions and adjustments

The pro-forma balance sheets post issue under the various scenarios are set out in
Section 6.12. These have been prepared based on FerrAus’ and Brockman
Resources' audited financial statements and Wah Nam International's unaudited
financial statements as at 30 June 2010 and the fransaction events relating to the
issue of Wah Nam International Shares pursuant to the Offer, the Brockman
Resources Offer and the Prospectus but not the proposed issue of 600 million Wah
Nam International Shares under the Placement Mandate referred to in Section 3.12.

The following assumptions have been made in preparing the pro-forma balance sheet:

. an exchange rate of HK$7.80 to A$1.00;
. the value of a Wah Nam International Share being HK$1.69;
. the issue of 6 Wah Nam International Shares for each FerrAus Share held

(and based on 213,225,890 FerrAus Shares) pursuant to the Offer;

. the issue of 30 Wah Nam International Shares for each Brockman
Resources Share held (and based on 149,303,151 Brockman Resources
Shares) pursuant to the Offer; -

. the issue of 15 million Wah Nam International Shares pursuant to the
Prospectus at an issue price of A$0.20, raising A$3 million before costs;
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. césts associated with the issue of Wah Nam International Shares:

. assuming the IPO is oversubscribed and the Offer and the
Brockman Resources Offer are successful, of HK$40.5 million;

. assuming the IPO is oversubscribed and the Brockman
Resources Offer is successful, of HK$32.9 million;

. assuming the IPO is oversubscribed and the Offer is successful,
of HK$22.1 million; and

. éssuming the IPQ is oversubscribed and neither the Offer nor the
Brockman Resources Offer are successful, of HK$14.5 million;

. the accounting policies adopted by each company have been applied.
Currently FerrAus capitalises exploration and evaluation expenditure whilst
Brockman and Wah Nam International do not. As at 30 June 2010 FerrAus
has a balance of A$55.2 million that has been capitalised. After gaining
effective control of FerrAus and/or Brockman Resources, Wah Nam
International will apply consistent policies across the Combined Group; and

. the balance sheets of FerrAus and Brockman Resources are based on the
latest audited financial statements as at 30 June 2010. Consideration was
given to any significant subsequent events obtained from publicly available
information but no adjustments were made based on the information that
was announced.

The pro-forma balance sheets of FerrAus and Brockman have not been updated from
their September quarterly reports as these contain cash flow information only and
have not been subject to audit or review.

An infangible assel has been recognised for the éxcess of the purchase consideration
over the net assets of FerrAus and Brockman Resources. Upon control being
achieved, a fair value exercise will be conducted whereby this amount will be
allocated to the fair value of the assets or to goodwill. It is assumed that this amount
is not impaired. Following the fair value assessment once control is gained a deferred
tax liability may be recognised, the quantum of this cannot be determined prior to
control being obtained.

Adjustment has also been made for the following subsequent events:

. on 17 September 2010, Wah Nam International raised approximately
HK$204.7 million by the issue of 178 million Wah Nam International Shares;

. subsequent to 30 June 2010, Wah Nam International acquired 4,513,800
Brockman Resources Shares for approximately A$17.25 million;:

. subsequent to 30 June 2010, Wah Nam International acquired 10,732,825
FerrAus Shares for approximately A$8.81 million; and

. a fair value gain of approximately HK$515 million on financial instruments

classified as available-for-sale, being Wah Nam International’s shareholding
in Brockman Resources and FerrAus.
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6.14 Prospects of the Wah Nam International - Brockman Resources - FerrAus
Group ‘

Wah Nam Australia believes the Wah Nam International - Brockman Resources --
FerrAus Group will be a large financially secure and growth focused company with an
expanded multi mine asset base. If both the Offer and the Brockman Resources Offer
are successful, the value of Wah Nam Intemational Shares is likely to be positively re-
rated by the equity capital markets as a consequence of:

. enhanced global capital market and institutional investor awareness through
an anticipated increase in broker research coverage and investment in Wah
Nam International by large offshore investment funds;

. increased market capitalisation, liquidity and market presence; and

. recognition of the Wah Nam International - Brockman Resources - FerrAus
Group's balance sheet, significant multi-mine asset base, cash and access
to an expanded range of financing and growth options.

The combination of Wah Nam International's expertise in international capital markets

~ and its debt and equity raising capabilities with that of FerrAus' and Brockman
Resources' mining exploration, production and development expertise will enhance
the likelihood of the Projects commencing production as scheduled, if not sooner. If
Wah Nam International is successful in gaining majority or full control of both FerrAus
and Brockman Resources, the benefits to the Wah Nam International - Brockman
Resources - FerrAus Group with regards to port infrastructure, rail infrastructure,
project financing and marketing of the Projects will include the following:

Port infrastructure

FerrAus and Brockman Resources are members of the NWIOA, which is currently

working towards ttie completionof multi-berth facilities-at-Port-Hedland—in-additionrto————— :
FerrAus and Brockman Resources, Atlas Iron Limited is also a NWIOA member
company.

The Wah Nam International - Brockman Resources - FerrAus Group intends to rapidly
develop the Projects, which may provide the impetus needed for the NWIOA to
proceed with the development of the NWIOA muiti-user facility and may improve the.
merits of the NWIOA as an attractive investment opportunity for strategic and financial
institutions. This will allow the NWIOA better access to construction funds to
complete the port construction on or before the fourth quarter of 2013.

Rail infrastructure

As separate entities, both FerrAus and Brockman Resources will be relying on either
BHP or FMG for gccess to rail infrastructure, although Brockman Resources has
recently indicated that it is working with the Western Australian Government to
progress an independent, 'end-to-end' rail option should this be required. As the Wah
Nam International - Brockman Resources - FerrAus Group, sharing an independent
direct railway to Port Hediand is also an option.

The rail options are outlined below:

) BHP haulage scenario - FerrAus and Brockman Resources will each need
to negotiate haulage on BHP's rail infrastructure with FerrAus also requiring
a spur line to BHP's rail infrastructure. The Wah Nam International -
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Brockman Resources - FerrAus Group may be in a better position to
negotiate a haulage agreement.

FMG haulage scenario - FerrAus and Brockman Resources will each need

to build a railway spur to connect'to FMG's rail infrastructure as well as

negotiate access to, or haulage on, the infrastructure. The Wah Nam

International - Brockman Resources - FerrAus Group may be in a better

position to negotiate access or haulage agreements and capital costs for the
railway spur could be shared.

Independent railway scenario - FerrAus' and Brockman Resources'
forecasted production for the Projects may, under the Wah Nam
International - Brockman Resources - FerrAus Group improve the economic
viability of the independent, 'end-to-end' railway being studied by Brockman
Resources. The Wah Nam International - Brockman Resources - FerrAus
Group will be in a better position to fund the significant development costs of

this option.
Access to funding

The Wah Nam International - Brockman. Resources - FerrAus Group will emerge as a
larger company with a larger Mineral Resource and potential annual production
capacity than each of the companies individually.

The Wah Nam International - Brockman Resources - FerrAus Group's JORC Code
compliant iron ore Mineral Resource currently totals more than 1.8 billion tonnes.
With such a large resource inventory, the Wah Nam International - Brockman
Resources - FerrAus Group may be able to position itself as a meaningful iron ore
producer both in the Pilbara region, and globally. Accordingly, the Wah Nam
International - Brockman Resources - FerrAus Group would be in a favourable
position to obtain both equity and debt financing from strategic and institutional

investors, as well as globalfingnicialinstitations:
Marketing

The Wah Nam International - Brockman Resources - FerrAus Group will have the
capacity to mix final iron ore products from each of the Projects, enhancing its
marketing coverage with steel mills. In addition, the higher production levels may
place the Wah Nam Intemational - Brockman Resources - FerrAus Group in a
stronger position to negotiate off-take agreements than Brockman Resources or
FerrAus would be in as separate entities.

Limitation on Prospects

If Wah Nam Australia obtains effective contro! (but not 100%) of FerrAus and/or
Brockman Resources, the related party provisions of the Corporations Act (and the
ASX Listing Rules) will apply. ‘

For further details on the prospects of the Wah Nam International - Brockman
Resources - FerrAus Group, please see Section 7 where the key risks are set out.



6.15

6.16

Prospects of the Wah Nam International - FerrAus Group

Wah Nam Australia believes, if it is successful in gaining effective control of FerrAus
but not Brockman Resources, the Wah Nam International - FerrAus Group will have

similar prospects and realise similar benefits to those of the Wah Nam International -
Brockman Resources - FerrAus Group (as set out in Section 6.14) except as follows:

Rail Infrastructure

The Wah Nam international -FerrAus Group may still be in a better position than

‘FerrAus alone to negotiate haulage/access agreements or fund the development

costs of a railway spur. However, the capital costs of an independent railway scenario
may not be able to be shared across multiple projects and therefore an independent
railway may not be as economically attractive.

Access to funding

The Wah Nam International -FerrAus Group will still emerge as a larger company with
a larger asset base than FerrAus as a separate entity, and accordingly, the Wah Nam
International -FerrAus Group may be in a more favourable position than FerrAus

alone to obtain both equity and debt financing from strategic and institutional investors,
as well as global financial institutions. However, the Wah Nam International -FerrAus
Group will not have the same potential production scale as the Wah Nam International
- Brockman Resources - FerrAus Group and therefore may receive less attractive
financing terms than the Wah Nam International - Brockman Resources - FerrAus
Group would. :

Marketing
The Wah Nam International -FerrAus Group will be in a stronger position to negotiate

off-take agreements than FerrAus would be on its own due to the increased size and
enhapced-global-presence-of-the Wah-Nam-international-FerrAus_Group,-however,

the Wah Nam International - FerrAus Group may not be able to blend final products to
achieve the same marketing coverage as the Wah Nam International - Brockman
Resources - FerrAus Group.

Limitation on Prospects

If Wah Nam Australia obtains effective control (but not 100%) of FerrAus, the related
party provisions of the Corporations Act (and the ASX Listing Rules) will apply.

For further details of the Wah Nam International - FerrAus Group, please see Section
7 where the key risks are set out.

Prospects of Wah Nam International - Brockman Resources Group

Wah Nam Australia believes, if the minimum acceptance condition is waived and Wah
Nam Australia does not gain effective control of FerrAus but does gain effective
contro! of Brockman Resources, the Wah Nam International - Brockman Resources
Group will have similar prospects and realise similar benefits to those of the Wah Nam
International - Brockman Resources - FerrAus Group (as set out in Section 6.14)
except for the differences set out below.
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Rail infrastructure

The Wah Nam International - Brockman Resources Group may be in a favourable
position to assist FerrAus in negotiating haulage/access agreements or funding the
development costs of an independent railway scenario. However, the capital costs of
an independent railway scenario may not be able to be shared across multiple
projects and therefore an independent railway may not be as economically atiractive.

Access to funding

The Wah Nam International - Brockman Resources Group will still emerge as a larger
company with a larger asset base than as a separate entity, and accordingly, the Wah
Nam International - Brockman Resources Group may be in a favourable position to
assist FerrAus in obtaining both equity and debt financing from strategic and
institutional investors, as well as global financial institutions. However, the Wah Nam
International - Brockman Resources Group will not have the same potential
production scale as the Wah Nam International - Brockman Resources - FerrAus
Group and therefore may receive less attractive financing terms than would the Wah
Nam I[nternational - Brockman Resources -FerrAus Group.

Marketing

The Wah Nam International - Brockman Resources Group may be in a favourable
position to assist FerrAus in negotiating off-take agreements due 1o the increased size
and enhanced global presence of the Wah Nam International - Brockman Resources
Group, however, the Wah Nam International - Brockman Resources Group may not
be able to blend final products to achieve the same marketing coverage as the Wah
Nam International - Brockman Resources - FerrAus Group. '

Limitation on Prospects

i-Wah-Nam-Australia-obtains-effective-control-(but-net-100%)-of-Brockman

Resources, the related party provisions of the Corporations Act (and the ASX Listing
Rules) will apply.

For further details on the prospects of Wah Nam International - Brockman Resources
Group in these circumstances, please see Section 7 where the key risks are set out.
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Risks

introduction

The key risks that may have a material adverse impact upon the implementation of
the Offer, the future performance of Wah Nam International and the Combined Group
and the value of Wah Nam International Shares are described in this Bidder's
Statement and inciude those risks set out in this Section 7. The risks identified in this
Section 7 are not exhaustive. '

Wah Nam Australia does not give any assurances or guarantees of future
performance or profitability, or payment of dividends by, Wah Nam International or the
Combined Group. Additionally, Wah Nam Australia does not give any assurances or
guarantees that the risks set out in this Bidder's Statement will not change. There
may be other material risks which are not disclosed in this Bidder's Statement
because they were not known by Wah Nam Australia or were not considered to be
material at the date of this Bidder's Statement. Many of the risks below arising from
the Offer are also inherent within FerrAus and Wah Nam International as separate
entities.

The value of the Offer to FerrAus Shareholiders will depend upon the future
performance of Wah Nam International or the Combined Group and the value of Wah
Nam International Shares. As a result, FerrAus Shareholders should carefully
consider both the risks affecting the Offer and those risks affecting the future
performance of Wah Nam International or the Combined Group and the value of Wah
Nam International Shares.

FerrAus Shareholders should be aware that an investment in Wah Nam international
or the Combined Group has risks which are associated with investing in listed
securities. The future dividends, the value of Wah Nam International or the Combined
Group's assets and the market value or price of the Wah Nam International Shares

quoted on the ASX and the HKEx may be influenced by these and ofher risk factors.

Many of these factors are common to those affecting the current performance of Wah
Nam International and FerrAus. Some of the risks may be mitigated by the use of
safeguards and appropriate systems and controls. However, many risks that may
affect Wah Nam International or the Combined Group are outside the control of Wah
Nam International and the Combined Group.

~ This Section 7 does not take into account the investment objectives, financial

circumstances or particular needs of individual FerrAus Shareholders. It is important
that FerrAus Shareholders carefully read this Bidder's Statement in its entirety
(particularly the risks set out in this Section 7), consider their personal circumstances
(including financial and taxation issues) and seek independent professional advice
before deciding whether to accept the Offer.

Set out below are some of the key risks that have been identified as potentially
affecting the performance of Wah Nam International or the Combined Group, the
ability of Wah Nam International or the Combined Group to pay dividends and the
value of Wah Nam International Shares.

The past performance of Wah Nam International, FerrAus and Brockman Resources

is not necessarily representative of the future petformance of Wah Nam international
or the Combined Group or the value of Wah Nam International Shares.
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7.2

(a)

(b)

Risks relating to the Offer, Wah Nam International and the Combined

Group

FerrAus and Brockman Resources information

Wah Nam Australia has relied on publicly available information released by FerrAus
and Brockman Resources. Any inaccuracy in this information could adversely affect
the anticipated results of Wah Nam International or the Combined Group. In addition,
it is possible that additional risks may exist in relation to FerrAus' and/or Brockman
Resources businesses which are not known to Wah Nam Australia.

Uncertainty regarding the success of the Offer and the Brockman Resources
Offer '

Wah Nam Australia has the right to waive the minimum acceptance condition in the
Offer and/or the Brockman Resources Offer. If this right was exercised, in the
circumstances where it had not been met, the Combined Group may not form.
Therefore, the Wah Nam International Group's businesses could potentially comprise
of the following:

. Wah Nam international's business with no effective control interest in
either FerrAus or Brockman Resources;

. Wah Nam International's and Brockman Resources' combined businesses
with no effective control interest in FerrAus,

. Wah Nam International's and FerrAus' combined business with no
affective control interest in Brockman Resources; or

. Wah Nam International's, FerrAus' and Brockman Resources' combined
' businesses.

(©)

Minority shareholding in FerrAus

If you do not accept the Offer and the Offer becomes unconditional, you may,
depending on the level of acceptance of the Offer, become part of a minority
shareholding in FerrAus. In such case, the liquidity of the FerrAus Shares may be

~materially diminished.

Market fluctuation and Exchange rate risks

FerrAus Shareholders are being offered consideration under the Offer that consists of
a specified number of Wah Nam International Shares, rather than a number of Wah
Nam International Shares with a specified market price and at a specified exchange
rate.

The market price of the consideration will fluctuate depending upon the market price
of Wah Nam International Shares. There is an ongoing risk, as exists for all shares,
that the price of Wah Nam International Shares (and therefore the value of the Offer
Consideration received by accepting FerrAus Shareholders) may fall in the future.

In addition, Wah Nam International Shares are quoted in Hong Kong dollars. As a

result, the Australian dollar value of the Offer may also be affected by exchange rate
fluctuations between the Australian and Hong Kong currencies.
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Accordingly, the market value in Australia of Wah Nam International Shares at the
time you receive them may vary significantly from their market value on the date of
your acceptance of the Offer.

The movements in the exchange rate between the Australian and Hong Kong
currencies over the past 12 months are shown in the graph below.
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If the Offer becomes unconditional and Wah Nam Australia acquires less than 80% of
the FerrAus Shares, the potential for CGT rollover relief as discussed in Section 9 will
not be available.

Uncertainty regarding the level of integration that may be achievable -

Wah Nam International intends, to the extent possible, to seek to integrate FerrAus'
and/or Brockman Resources' operations within Wah Nam International so as to
maximise operational synergies as well as eliminating a range of duplicated effort and
costs. The extent to which these synergy benefits and cost savings are realisable
depends upon a range of factors including the level of acceptances received under

the Offer and the Brockman Resources Offer.

There is a risk that the synergies expected to arise from the combination of Wah Nam
International, FerrAus and/or Brockman Resources fail to materialise or take longer
than expected to materialise. Wah Nam International may incur greater than
anticipated implementation costs during the integration of the businesses of Wah Nam
International, FerrAus and/or Brockman Resources. This may affect the future
earnings performance of the Combined Group.

Uncertainty in dealing in the Australian Operating Environment

Wah Nam International has been operating exclusively in the PRC and Hong Kong
since its incorporation. The operating environment in Australia is significantly different.
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(h)

0

{)]

Wah Nam International may incur greater than anticipated problems in adjusting to the
operating environment in Australia and it may take longer than anticipated to become
familiar with the Australian operating environment. This may affect the future earnings
performance of the Combined Group.

New business segment for Wah Nam International

Wah Nam International’s existing mining business is located in the PRC. The iron ore
mining business in Australia represents a new business segment for Wah Nam
International. The new business, coupled with a different regulatory and operating
environment, may pose significant challenges to Wah Nam International’s
administrative, financial and operational resources. The corporate and staff culfure of
Brockman Resources and/or FerrAus may be significantly different from that of Wah
Nam International. Additionaily, Wah Nam International does not have significant
experience in this new segment, and the management may not have all necessary
knowledge to manage this new business segment.

Financing

 The Combined Group will need to raise additional debt or equity funds for the

development of the Projects or for other capital expenditure, further exploration or
feasibility studies or otherwise in the Combined Group's operations.

Wah Nam Interhational has not previously raised the amount that will be required for
the development of the Projects. The Combined Group may hot be able to raise the
amount when required or the terms associated with such funding may not be
acceptable to the Combined Group. Further, there is no assurance that Wah Nam
International Shareholders will approve the Placement Mandate. This may have an
adverse effect on the Combined Group's financial results. Further, any equity funding
will have a dilutionary effect on Wah Nam International Shareholders' holdings.

Cash position

(k)

Whilst the Combined Group is expected to have greater revenue than FerrAus and/or
Brockman Resources as standalone entities, it will also have higher overall
expenditure levels due to its increased scale, operations and development and
exploration projects. There is no guarantee that the Combined Group will be able to
maintain a sufficient cash balance foliowing the acquisition by Wah Nam Australia of
FerrAus and/or Brockman Resources.

Accounting

The Combined Group will be required to perform a fair value assessment of FerrAus'
assets and liabilities following the acquisition by Wah Nam Australia of a majority of
the FerrAus Shares. This assessment may result in increased depreciation and
amortisation charges. These charges may be substantially greater than those that
would exist in Wah Nam Interhational and FerrAus as separate businesses. This may
reduce future earnings of the Combined Group.

Australian dollars is the functional currency of FerrAus and Brockman Resources,
whilst the reporting currency of the Wah Nam International Group is HK$. Any
material fluctuations of the exchange rate of A$ against HK$ may affect the
consolidated results and financial position of the Combined Group after the close of
the Offer and the Brockman Resources Offer.
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Liquidity of Wah Nam International Shares on the ASX and the HKEx
Wah Nam International Shares are comparatively thinly traded.

If the Offer and the Brockman Resources Offer are successful and the Prospectus is

oversubscribed, Wah Nam International will be required to issue up to 4,546,621,320

Wah Nam International Shares which will result in Wah Nam International having
8,454,056,805 Wah Nam International Shares on issue. A possible conseguence will
be that Wah Nam Intemationai‘s liquidity on the HKEX will increase.

Nevertheless, Wah Nam Intemaﬁonai Share liquidity will be subject to many factors
including: :

. general equity market sentiment and in particular, Hong Kong and

Australia;
e the outlook for the iron ore sector globally and in particular, Australia;
. the ability of Wah Nam International to progress the Projects and the

required‘infrastructure facilifies; and
. the shareholder structure of Wah Nam International, from time to time.
If the Offer and the Brockman Resources Offer result in Wah Nam International not
owning effective control of either Brockman Resources, or FerrAus, or both, it is
envisaged that Wah Nam International Share liquidity on both the HKEx and the ASX
will remain iow.

Some FerrAus Shareholders who accept the Offer may:

. choose to accept Wah Nam International Shares registered on the Hon’g

(m)

Kong-Share-Register-or

. not wish to continue to hold Wah Nam international Shares which they
receive and may sell them on the ASX or the HKEX.

Further, a Nominee appointed by Wah Nam Australia and approved by ASIC will be
issued any Wah Nam International Shares attributable under the Offer to Ineligible
Overseas Shareholders and will sell them in accordance with the terms of the Offer.

If a significant number of existing FerrAus Shareholders wish to hold their Wah Nam
international Shares on the HKEX register or sell the Wah Nam International Shares
they acquire under the Offer or if there is a significant number of Ineligible Overseas
Shareholders (resulting in a significant number of Wah Nam International Shares
being sold by the Nominee}, the price at which Wah Nam International Shares are
traded on the ASX may be adversely affected.

Uncertainty regarding the level of re-rating of Wah Nam International Shares

If Wah Nam Australia gains effective control of Brockman Resources and/or FerrAus,
the value of Wah Nam International Shares is likely to be positively re-rated by the
equity capital markets due to an enhanced market capitalisation, increased global
market awareness and an expanded institutional investor base through the anticipated
increase in broker research and investment in the Combined Group by large
international funds.
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7.3

There is a risk that the positive re-rating expected to arise from the combination of
Wah Nam International and FerrAus and/or Brockman Resources, fails to materialise
due to a number of reasons including:

. negative equity market sentiment in Hong Kong and Australia;

. negative outlook on the iron ore sector globally and in particular, Australia;
and ,

. inability of Wah Nam International to progress with the Projects and the

required infrastructure facilities.
Future acquisitions

Following the Offer, Wah Nam International's directors intend to seek additional
strategic acquisitions in order to realise their plan of being a developer of strategic
mining assets in politically stable, mineral resource-rich countries. Any successful
acquisition that is significant in size, may change the scale of Wah Nam International’ s
business, and may expose Wah Nam International or the Combined Group to new
geographic, political, operating, financial and geological risks. Further, acquisitions
may also dilute ownership of accepting FerrAus Shareholders.

Mining industry risks
Metal prices

The continuing success of the Damajianshan Mine and, accordingly, Wah Nam
International or the Combined Group’s profitability will depend primarily on the future
sales volumes and prices that Wah Nam [nternational or the Combined Group obtains
for sales of copper. Similarly, the future profitability of the Combined Group will also
be dependent on the price of iron ore.

(b)

Prices for copper and iron ore are subject to fluctuation and are affected by a number
of factors which are beyond the control of Wah Nam International. Such factors

- include, but are not limited to, interest rates, exchange rates, inflation or deflation,

global and regional supply and demand, increased supply from new projects,
expansion of existing operations, or substitution with alternative products in
downstream markets, technological advancements, competators that supply copper
and iron ore reducing their prices, and the political and economic conditions of major
copper and iron ore-producing and consuming countries throughout the world.

Actual Ore Reserves and Mineral Resources may be lower than current
estimates

Wah Nam Infernational, FerrAus and Brockman Resources report Mineral Resources
and Ore Reserves in accordance with the JORC Code. Mineral Resource and Ore
Reserve estimates are subject to independent third party review on at least a one year
cycle. The methodology for estimating Ore Reserves may be updated over time and
is reliant on certain assumptions being made. Declared Mineral Resources and Ore
Reserves are best estimates that may change as new information becomes available.
Consequently, Wah Nam International's, FerrAus' and Brockman Resources' Mineral
Resources and Ore Reserves may be revised up or down. Actual Ore Reserves may
not conform to geological, metallurgical or other expectations and the volume and
grade of ore recovered may be below the estimated levels. Ore Reserve data is not

indicative of the future results of operations. If Wah Nam International's or the

Combined Group's actual Mineral Resources and Ore Reserves are less than current
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(c)

estimates, Wah Nam International's or the Combined Group's business, results of
operations and financial condition may be materially and adversely affected.

The Projects may not be completed as planned

The business of the Combined Group will depend largely on the Marillana Project
and/or the FerrAus Pitbara Project. The viability of a mineral deposit depends on a
number of factors, including: the particular attributes of the deposit (such as size,
grade and proximity to infrastructure), commodity prices (which are highly cyclical)
and government regulations, including regulations relating to prices, taxes, royalties,
land tenure, land use, importing and exporting of mineral resources and
environmental protection.

The Projects may not be developed as planned. If the Combinéd Group is unable to

‘develop the Projects into commercially working mines, the business, financial

condition and results of operations may be materially and adversely affected.

The Projects are subject to technical risk in that they may not perform as projected.
Increased development costs, lower output or higher operating costs may all combine
to make the Project less profitable than expected at the time of the development
decision, which would have a negative impact on the Combined Group’s business and
results of operations. No assurance can be given that the Combined Group will be
adequately compensated by third party project design and construction companies (if
not performed by the Combined Group directly) in the event that the Projects did not
meet their expected design specification.

As with all exploration projects, there is a risk that the Projects cannot be converted to

.commercially viable mines, in part because actual costs from capital projects may

exceed the original budgets. As a result of delays, cost overruns, changes in market
circumstances or other reasons, the Combined Group may not be able to achieve the
intended economic benefits or demonstrate the commercial feasibility of the Projects,

(d)

Which i tarm may materiatly and-adversely-affect the-Combined-Group's-business;
results of operations and growth prospects.

Environment and other reguilatory requirements

The activities of operators in the copper and iron ore industries are subject to
environmental regulations promulgated by government agencies from time to time.
Environmental legislation generally provides for restrictions and prohibition on spills,
releases or emissions of various substances produced in association with certain
mining industry operations which would result in environmental poliution. Exploration
and mining activities generally require permits from various governmental authorities
and such operations are and will be governed by laws and regulations regarding
prospecting, labour standards, occupational health, waste disposal, toxic substances,
land use, environmental protection, safety and other matters.

There can be no assurance that compliance with these laws and regulations or
changes thereto or the cost of rehabilitation of site operations or the failure to obtain
necessary permits, approvals or prospecting or mining rights or successful challenges
to the grant of such permits, approvals and rights will not adversely affect the results
of operations or the financial condition of Wah Nam International or the Combined
Group.
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Health and safety

The businesses of Wah Nam international, FerrAus and Brockman Resources are
subject to strict health and safety laws and regulations. The Combined Group may
become liable for past and current conduct of Wah Nam International, FerrAus and/or
Brockman Resources which violates such laws.and regulations. Penalties for
breaching health and safety laws can be significant and include criminal penalties.
Victims of workplace accidents may also commence civil proceedings against Wah
Nam International or the Combined Group. These events might not be insured by
Wah Nam International or the Combined Group or may be uninsurable.

In addition, any changes in health and safety laws and regulations may increase
compliance costs for Wah Nam International or the Combined Group. Such an event
would negatively impact the financial results of Wah Nam internationai or the
Combined Group.

Mining operations have a finite life

The key risks for mine closure include the long-term management of permanent
engineered structures and acid rock drainage, the achievement of environmental
closure standards, the orderly refrenchment of employees and contractors and the
relinquishment of the site with associated permanent structures and community
development infrastructure and programs to new owners. The successful completion
of these tasks is dependent on the ability to successfully implement negotiated
agreements with the relevant government, community and employees. The
consequences of a difficult closure range from increased closure costs and handover
delays to ongoing environmental impacts and corporate reputation damage if desired
outcomes cannot be achieved, which could materially and adversely affect Wah Nam
International's or the Combined Group’s business and results of operations.

Personnel

(h)

There is a risk that Wah Nam International may not be able to retain key technical and
managerial personnel from FerrAus following the Offer. Considering the limited
Australian mining experience of the Wah Nam International board and management, it
will be heavily reliant on FerrAus' technical and management team. The inability fo
retain these key technical and managerial personnel may have an adverse impact on
both the integration of the acquisition and the fonger term performance of the
Combined Group and especially Wah Nam International's ability to rapidly develop the
Projects as is its current intention.

To address this risk, Wah Nam Australia recently appointed Mr Warren Beckwith who
has in-depth knowledge of the Australian mining industry. Further, Wah Nam
International has identified two potential senior mining executives with strong
Australian mining qualifications and experience with a view to recruiting them and
strengthening Wah Nam International’s management.

Litigation

Wah Nam International or the Combined Group may be subject to litigation and other
claims based on the conduct of Wah Nam International, FerrAus and/or Brockman
Resources that occurred prior to the Offer or the Brockman Resources Offer.

Wah Nam Australia is not aware of any current material litigation.
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Insurance

Wah Nam International and the Combined Group will have various insurances
covering its business. However, certain risks are not covered by insurance due to
limitations or exclusions in insurance policies or because Wah Nam International or
the Combined Group will have decided not to insure against certain risks because of
high premiums or for other reasons. Mining accidents, cave-ins, business interruption,
compensation claims, environmental effects, fires, floods, earthquakes and various
other events may not be adequately covered by insurance. Such events, to the extent
not covered by insurance, could significantly increase the costs of Wah Nam
International or the Combined Group.

‘Wah Nam International and the Combined Group may be subject to competition from

other miners. Competitors include current miners and future entrants into the market.
Other companies may have competitive advantages such as new technology and new
production processes. Wah Nam International or the Combined Group may be unable
to successfully compete and may suffer material adverse consequences such as loss
of market share and customers and reduction in revenue.

There is a risk that contracts and other arrangements to which Wah Nam International
or FerrAus are party and obtain a benefit (such as concentrate sales, currency and
metal price hedging agreements) will not be performed by the relevant counterparties
if those counterparties become insolvent or are otherwise unable to perform their

Wah-Nam-international-and-the-Combined-Group's-exploration-and-mining-activiies——7F———

are dependent upon the timely granting of appropriate licenses, permits and
regulatory consents which may be granted for a defined period of time, or may not be
granted or may be withdrawn subject to a regulatory process, or may be subject to
statutory restrictions. Wah Nam International or the Combined Group will require
numerous further licenses, permits and regulatory consent for the conduct of any new
mining operations. There can be no assurance that such authorisations will be
granted or renewed (as the case may be) or as fo the terms of such grants or

The Department of Land and Resources of Yunnan Province issued the mining right
certificate for the Damajianshan Mine to Luchun Xingtai in January 2005 which was
renewed in 2007 for a period of 5 years. It will expire in September 2012. The
directors of Wah Nam International have no reason to believe that Luchun Xingtai will
not be able to renew the mining right with the relevant government authority-at the
appropriate time, however, renewal cannot be not guaranteed. Regulatory bodies in
the PRC do not set down guidelines or offer guidance on their criteria for renewal and
therefore, there can be no certainty that the right will be renewed.

) Competition

(k)' Counterparty risk
obligations.

() Regulatory approval
renewals.

(m)

Risk regarding native title in Australia

Australia recognises a form of native title which reflects the rights, interests and
entitlements of indigenous inhabitants to their traditional lands in circumstances where
such title has not been extinguished. In respect of a land where native title has been
registered, the applicant for an exploration or mining tenement over such piece of land
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has to negotiate with the party holding the native title with a view to reaching an
agreement in respect of the granting of the tenement. If no agreement is reached
within 6 months, any of the parties may apply to the National Native Title Tribunal for
a determination as to whether the grant shouid be made, with or without conditions.

There is no assurance that the Combined Group will be able to reach agreement with
parties holding native titles (if any further agreements are required) in respect of the
Projects and the terms of these agreements may not be favourable to the Combined
Group. In those circumstances, the prospects of the Combined Group may be
adversely affected.

Operational risk

Wah Nam International and the Combined Group will face many operational risks,
which include risk related to the geological structure of the mines and geological
disasters that may occur during the mining process.

Additionally, Wah Nam International or the Combined Group may have to face
catastrophic events such as fires, earthquakes, floods or other natural disasters.

Any unpredictable severe weather conditions may require Wah Nam International or
the Combined Group 1o evacuate personnel or curtail activites due to natural disasters
and may result in damage to its resources locations, which could result in temporary
suspension of its operations. During periods of curtailed activity due to natural

. disasters or adverse weather conditions, Wah Nam International or the Combined

Group may. continue to incur operating expenses. Any damage to its resource
locations could materially and adversely affect its business and operating resuits.

Risks specific to the PRC

In addition to exposure to the risks that are common to mining operators, Wah Nam
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-Internationatis-also-subject-to-the-political-and-economic-uncertainties-associated-with

operating in the PRC. Whilst the mining regulatory environment is developing, it lacks
clarity in a number of areas and is subject to interpretation, review and amendment.

Risks specific to the Damajianshan Mine

Current mining permit may provide lower Mineral Resources than current
estimates

Under the PRC laws, a mining permit has both horizontal limits and elevation limits.
Luchun Xingtai holds a permit for a mining right of 3.6656 square kilometres with the
elevation range for the mining permit from 880 metres to the current topographic
surface.

As noted in the Independent Technical Report, a significant part of the currently
defined mineral resources in the Damajianshan Mine is below the lower limit of the
current mining permit. Luchun Xingtai has submitted applications to the relevant
authorities in the PRC to adjust the lower limit of the mining permit to an elevation of G
metres. It is yet to receive final approval on its applications. ‘

Luchun Xingtai has obtained initial approval from the departments of land and
resources at both Luchun County level and Honghe Prefecture level for the change of
exploitation elevation from 680 metres to 350 metres. The change of exploitation
elevation is subject to the final approval from Yunnan Provincial Department of Land
and Resources.
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Until the final approvals are obtained, the usable Mineral Resources of Damajianshan
Mine may be lower than what is defined in the Mineral Resource Statement set out in
Section 6.3 of the Independent Technical Report. All currently defined Mineral

Resources and Ore Reserves are within the horizontal boundary of the mining permit.

(b) Environmental risks in relation to tailings storage facility

Luchun Xingtai's operations involve the management of lead and arsenic which are
environmentally hazardous. Lead is difficult to separate from copper concentrate and
is therefore inherent in Luchun Xingtai’s copper concentrate. Arsenic waste or tailings
need to be carefully managed.

Luchun Xingtai needs to manage its tailings storage facility carefully to avoid any
hazardous waste leakage. The current tailings storage facility is not at the location
initially allocated by Luchun Xingtai when the Independent Technical Report was
issued, as that initial location did not have sufficient tailings storage capacity for
Luchun Xingtai's operation.

L.uchun Xingtai has obtained all the necessary permits required, including but not
limited to Temporary Permit for Discharge of Pollutants, the Permit for Occupation of
Water and Soil Resources, the Processing Permit for Mineral Products and the
Operating Permit for Mineral Products for its mine, processing plant and temporary
tailing storage facility adjacent to the processing plant.

{(c) Focus on further exploration while maintaining low production level ‘

Wah Nam International has adopted a strategy to conduct further exploration at the
Damajianshan Mine. There is a risk, as is the case with all exploration, that the
exploration may not be productive. As a result of the focus on exploration, Luchun
Xingtai's production has been low compared to its capacity.

As-aresultof-this-emphasis-en-exploration-tuehun-Xingtai-may-not-be-able-totake—— ————
advantage of the current favourable copper concentrate prices in the PRC.
Alternatively, a promising result from the exploration may increase the value of

- Luchun Xingtai.

7.5 Risks specific to the limousine rental and airport shuttle bus services

The business of limousine rental and airport shuttle bus services is directly correlated
with the tourism and fravel industries in Hong Kong and the PRC which in turn is
directly influenced by economic conditions in the Hong Kong and PRC region in
particular, and globally in general.

Any deterioration in economic conditions in the region will impact the revenue
generation and profitability of the business. As an example, during the 2008 global -
financial crisis, the business experienced a decline in the number of passengers due
to the slowdown in the tourism and travel industries in Hong Kong and PRC.,

7.6 Genera‘l risk factors

In addition to the specific business risks above, there are a number of general risks
associated with holding Wah Nam International Shares including, but not limited to,
the following risks which may impact on the world economy, the operations or
financial performance of Wah Nam International or the Combined Group, the market
for its products or the price of Wah Nam International Shares:
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changes to government, legislation, regulations and policy; including
taxation laws and policies, accounting laws, policies, standards and
practices and fiscal, monetary and regulatory policies;

the condition of the Australian and overseas economies (inciuding the
aggregate investment being undertaken and economic output occurring in
those economies, inflation and interest rates and the prices of products
which are inputs used in the operations of Wah Nam International or the
Combined Group),

investor sentiment, local and international stock market conditions, adverse
industry publicity and recommendations by brokers and analysts;

global geo-political events, hostilities and acts of terrorism; and

the introduction of the Minerals Resource Rent Tax. The Australian
Commonwealth Government announced on 2 July 2010 that it intends to
introduce a MRRT which would be applicable from 1 July 2012, payable at
the rate of 30% on profits made from the exploitation of a limited number of
Australia's non-renewable resources. As currently proposed, the MRRT
would extend to iron ore and coal mining activities. Whilst this is the current
proposal, further details concerning the MRRT remain uncertain and the tax
may be expanded to include profits from additional resources and the rate
increased, although Wah Nam Australia is not aware of any proposed
amendments to the current proposal at this time.

The Australian Commonwealth Government has formed a Policy Transition
Group to analyse and review the technical issues surrounding the MRRT.
The Policy Transition Group has been consulting directly with industry
members with a view to finalising the MRRT. The full extent to which the
MRRT may impact on Wah Nam International and/or its operations is

therefore yet to be determined.

83



8.

8.2

Wah Nam Australia’s Intentions
Approach

This Section 8 sets out the intentions of Wah Nam Australia on the basis of the facts
and information concerning FerrAus and the existing circumstances affecting the
business of FerrAus which are known to Wah Nam Australia at the time of preparation
of this Bidder's Statement in relation to the following:

. the continuation of the business of FerrAus;

. any major changes to be made to the business of FerrAus, including any
redeployment of fixed assets of FerrAus; and '

. the future employment of the present employees of FerrAus.
Review

Wah Nam Australia and its advisers have reviewed information publicly released by
FerrAus regarding its current activities and its plans for the future. However, Wah
Nam Australia does not currently have knowledge of ali material information, facts and
circumstances that are necessary to assess the operational, commercial, taxation and
financial implications of its current intentions. Consequently, final decisions on these
matters have not been made.

Following the close of the Offer, Wah Nam Australia intends to conduct a review of the
operations, assets, structure and employees of FerrAus in light of that information to
identify:

. business opportunities and areas of revenue generation which may provide
overall strategic operational benefit;

8.3

. areas of costs saving which may provide overall strategic and operational
benefit; and

. any business or businesses which do not fit into the strategic plan for
FerrAus and to evaluate the best and most appropriate way of organising
such business or businesses.

Final decisions will only be reached after that review and in light of all material facts
and circumstances.

As such, statements set out in this Section 8 are statements of current intention only
which may change as new information becomes available or circumstances change.
The statements in this Section 8 should be read in this context.

Intentions upon acquisition of 90% or more of FerrAus

If Wah Nam Australia is successful in gaining 90% or more interest in FerrAus through
acceptances of the Offer, and if entitled to do so, Wah Nam Australia intends to
proceed with the compulsory acquisition of any FerrAus Shares not acquired under
the Offer and any other FerrAus securities on issue which it is entitled to compulsorily
acquire in accordance with the Corporations Act.
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(d)

Compulsory acquisition
If it becomes entitled to do so under the Corporations Act, Wah Nam Australia will:

. give notices to compulsorily acquire any outstanding FerrAus Shares in
accordance with section 661B of the Corporations Act; or

. if necessary, give notices to compulsorily acquire any outstanding FerrAus
Shares in accordance with section 664C of the Corporations Act.

If it is required to do so under section 662A and section 663A of the Corporations Act,
Wah Nam Australia intends to give notices to FerrAus Shareholders and option
holders offering to acquire ali outstanding FerrAus Shares and options in accordance |
with sections 662B and 863B (respectively) of the Corporations Act.

Directors and corporate structure

Wah Nam Australia may abpoint its own nominees to join the FerrAus board but has

the intention to keep some, or possibly all, of the members of the FerrAus board and
the board of directors of any company in respect of which FerrAus has nominee
directors. -

In addition, Wah Nam International intends to invite some of the FerrAus board
members and key management to join the Wah Nam International board.

ASX Listing

As part of the compulsory acquisition process, Wah Nam Australia will arrange for
FerrAus to be removed from the Official List of the ASX in accordance with the
requirements of the ASX.

FerrAus-operations-and-assets

Wah Nam Australia's current intention is to continue the operation of FerrAus' existing
business and in particular to focus on the rapid development of the FerrAus Pilbara -
Project. ‘Although not finalised at this time, Wah Nam Australia’s focus is fikely to
include: :

. compieting a definitive feasibility study on the FerrAus Pilbara Project;

. progressing the NWIOA Port definitive feasibility study;

. negotiating rail agreements necessary to support the FerrAus Pilbara
Project;

. on completion of the definitive feasibiiity studies, proceeding to secure the

development capital and/or project finance required to develop the FerrAus
Pilbara Project and related infrastructure;

. targeting the development of the FerrAus Pilbara Project to achieve first
production (with a production rate of 15 million tonnes per annum) as soon
as practicable; and

. assessing FerrAus' assets to determine the prospectivity of exploration
potential and determining how best to assign resources to undertake such
exploration.
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Employees

Wah Nam Australia does not intend to make significant changes to FerrAus
management or operational activities. Employment decisions will be made in the
context of the expected growth of the Wah Nam International - FerrAus Group,
particutarly to support the development of the FerrAus Pilbara Project.

Ongoing Management

Wah Nam Australia will, after the end of the Offer Period and in the ordinary course of
managing FerrAus' existing business, conduct a general review of the operations,
assets, appropriate capital structure (including surplus cash) and employees.

Intentions upon ownership of less than 90% of FerrAus but gaining
effective control of FerrAus

Set out below are Wah Nam Australia's intentions if it were to close the Offer without
becoming entitied to compulsorily acquire the outstanding FerrAus Shares but, by
virtue of acceptance of the Offer, Wah Nam Australia was to gain effective control (but
not 100%) of FerrAus.

In this situation FerrAus Shareholders should be aware that, if they do not accept the
Offer, they may become a “locked-in” minority at the expiration of the Offer Period.

ASX Listing

Subject to maintaining a sufficient spread of FerrAus Shareholders, Wah Nam
Australia intends to retain the listing of FerrAus on the ASX.

FerrAus Board

(c)

Wah-Nam-Australia-may-appoeint-its-own.nominee(s)-to.join-the-FerrAus.board,.but-has...............

the intention to keep some, or possibly ali, of the members of the FerrAus board and
of the board of directors of any company in respect of which FerrAus has nominees.

If Wah Nam Australia's nominees are appointed to the FerrAus board, it is Wah Nam
Australia's intention that these nominees will seek to implement the intentions set out
in Section 8.3. Ht should be noted that Wah Nam Australia expects that each of its
nominees to the FerrAus board will exercise their own independent judgement and
skill when it comes to the operational, financial and business decisions relating to
FerrAus. Wah Nam Australia's only influence will be through its position as a

shareholder in FerrAus.

In addition, Wah Nam International intends to invite some of the FerrAus board
members and key management to join the Wah Nam International board.

Review and general intentions

Wah Nam Australia, through its nominees on the FerrAus board, is likely to propose
that FerrAus implement a general review of operations, assets, appropriate capital
structure (including surplus cash) and employees referred to in Section 8.2, with the
aim of implementing, to the maximum extent possible and appropriate, the intentions
detailed in Section 8.3 (subject to an assessment of the relevant benefits to each of
Wah Nam Australia and FerrAus).
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Financing

Wah Nam Australia, through its nominees on the FerrAus board, will participate in the
board deliberations and decision making on the funding requirements for the FerrAus
Pilbara Project and for FerrAus generally. The funding alternatives may include debt,
equity or a combination of both.

In the event of any debt fundraising by FerrAus, Wah Nam Australia will use its
reasonable endeavours to assist FerrAus in procuring funds required for the short and
long term development of its projects.

In the event of any equity fundraising by FerrAus, it is Wah Nam Australia's current
intention to participate in the fundraising, if the fundraising is by way of placement, by
subscribing for shares or, if the fundraising is by way of a rights issue, by taking up its
rights and offering to act as underwriter or sub-underwriter to the issue.

Limitation on intentions

The implementation of Wah Nam Australia's intentions in the event of less than 100%
ownership of FerrAus, including the general review in Section 8.2, will be subject to
the Corporations Act, the ASX Listing Rules, the FerrAus constitution and the
obligations of FerrAus' directors to act in the best interests of FerrAus and all FerrAus
Shareholders.

In particular, if Wah Nam Australia obtains control (but not 100%) of FerrAus, the
related party provisions of the Corporations Act (and the ASX Listing Rules) will apply.

Wah Nam Australia will only make a decision on its courses of action in these
circumstances after it receives appropriate legal and financial advice on such matters,

. where required, including in relation to any requirements for FerrAus Shareholder

approval,

8.5

Intentions upon ownership of less than 90% of FerrAus but not gammg “
effective control of FerrAus

This Section sets out Wah Nam Australia's current intentions if Wah Nam Australia
does not gain effective control of FerrAus and it is not entitled to compulsorily acquire
the outstanding FerrAus Shares.

If Wah Nam Australia does not acquire effective control of FerrAus as a result of the
Offer, it is Wah Nam Australia's current intention to maximise value from its
investment in FerrAus by any means available. Such means may include (but would
not be limited to) further acquisitions of FerrAus Shares including acquisitions of
FerrAus Shares by way of creep under ltem 9 of section 611 of the Corporatrons Act,
or divestment of all or part of its investment in FerrAus.

| While Wah Nam Australia has a Relevant interest in 19.90% of FerrAus, it does not

currently have any nominees on the FerrAus board. Depending on the result of the
Offer, Wah Nam Australia may seek to obtain representation on the FerrAus board of
directors.

it is important to note that if Wah Nam Australia does not acquire effective control of
FerrAus, it will have little input on the financing decisions of FerrAus. Therefore, itis
likely that current FerrAus Shareholders will be diluted as and when equity capital is
raised to fund the development of FerrAus' assets. Wah Nam Australia may not
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assist FerrAus in securing the signiﬁcant debt funding that will be required to develop
the FerrAus Pitbara Project.

Intentions upon acquisition of 90% or more of FerrAus and acqmsutson of
90% or more of Brockman Resources

If Wah Nam Australia is successful in gaining 90% or more interest in FerrAus through
acceptances of the Offer and in gaining 90% or more interest in Brockman Resources
through acceptances of the Brockman Resources Offer, it intends to carry out its
intentions as set out in Section 8.3 of this Bidder's Statement with respect {o FerrAus
and the equivalent section of the Brockman Resources Bidder's Statement with
respect to Brockman Resources, including:

Compulsory acquisition

If entitled to do so, Wah Nam Australia intends to proceed with the compulsory
acquisition as set out in paragraph 8.3(a) in this Bidder's Statement with respect to
FerrAus and as set out in paragraph 8.3(a) in the Brockman Resources Badders
Statement with respect to Brockman Resources.

Directors and corporate structure

Wah Nam Australia may appoint its own nominee(s) to join FerrAus’ board and/or
Brockman Resources' board but has the intention to keep some, or possibly ali, of the
members of FerrAus' and Brockman Resources' boards, and the board of directors of
any company in respect of which FerrAus and/or Brockman Resources has nominee
directors.

In addition, Wah Nam international intends to invite some of the FerrAus and

- Brockman Resources board members and key management to join the Wah Nam
International board.

ASX Listing

As part of the compulsory. acquisition process, Wah Nam Australia will arrange for
FerrAus and Brockman Resources to be removed from the Official List of the ASX in
accordance with the requirements of the ASX.

FerrAus' and Brockman Resources' Operations and Assets

Wah Nam Australia's current intention is to continue the operation of both FerrAus’
and Brockman Resources' existing businesses and in particular to focus on the rapid
and concurrent development of the FerrAus Pilbara Project and the Brockman
Resources' Marillana Project. Although not finalised at this time, Wah Nam Australia’s
focus is likely to include:

. completing a definitive feasibility study on the FerrAus Pilbara Project;

. commencing and completing the bankable feasibility study on the Marillana
Project;

. negotiating rail agreements necessary to support the FerrAus Pilbara and

Marillana Projects as well as studying the viability of an independent, ‘end-
to-end' rail line shared by the two projects;

. progressing the NWIOA Port definitive feasibility study;
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. on completion of the feasibility studies, proceeding to secure the
development capital and/or project finance required to develop the FerrAus
Pilbara and Marillana Projects and related infrastructure,

. targeting the concurrent development of the Marillana Project and the
FerrAus Pilbara Project to achieve first production as soon as practicable
with a combined forecast production rate of 32 million tonnes per annum,
and

. assessing the Wah Nam International - Brockman Resources - FerrAus
Group's assets to determine the prospectivity of exploration potential and
determining how best to assign resources to undertake such exploration.

Employees

Wah Nam Ausiralia does not intend to make significant changes to FerrAus' or
Brockman Resources' management or operational activities. Employment decisions
will be made in the context of the expected growth of the Wah Nam International -
Brockman Resources - FerrAus Group, particularly to support the development of the
FerrAus Pilbara Project and the Brockman Resources Marillana Project.

Ongoing Management

Wah Nam Australia will, after the end of the Offer Period and the Brockman
Resources Offer Period, in the ordinary course of managing the Wah Nam
International - Brockman Resources - FerrAus Group's existing businesses, conduct a
general review of the operations, ‘assets, appropriate capital structure (including
surplus cash) and employees of the Wah Nam International - Brockman Resources -
FerrAus Group.

Intentions upon acquisition of 90% or more of Brockman Resources but

not gaining effective control of FerrAus

If the minimum acceptance condition is waived and Wah Nam Australia is
unsuccessful in gaining 50% of FerrAus through acceptances of the Offer but does
gain 90% or more in Brockman Resources through acceptances of the Brockman
Resources Offer, Wah Nam Australia intends to carry out its intentions as set out in
Section 8.5 of this Bidder's Statement with respect to FerrAus and Section 8.3 of the
Brockman Resources Bidder's Statement with respect to Brockman Resources. Wah
Nam Australia's intentions with respect to Brockman Resources include the following.

Compulsory acquisition
If it becomes entitled to do so under the Corporations Act, Wah Nam Australia will:

. give notices to compulsorily acquire any outstanding' Brockman
Resources Shares in accordance with section 661B of the Corporations
Act; or

. if necessary, give notices to compulsorily acquire any outstahding
Brockman Resources Shares in accordance with section 664C of the
Corporations Act. '

If it is required to do so under section 662A and section 663A of the Corporations Act,
Wah Nam Australia intends to give notices to Brockman Resources Shareholders and
option holders offering to acquire all outstanding Brockman Resources Shares and
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options, in accordance with sections 662B and 663B (respectively) of the
Corporations Act.

Directors and corporate structure

Wah Nam Australia may appoint its own nominees to join the Brockman Resources
board but has the intention to keep some, or possibly all, of the members of the
Brockman Resources board and the board of directors of any company in respec:t of
which Brockman Resources has nominee directors.

in addition, Wah Nam International intends to invite some of the Brockman Resources
board members and key management to join the Wah Nam International board.

ASX Listing

As part of the compulsory acquisition process, Wah Nam Australia will arrange for
Brockman Resources to be removed from the Official List of the ASX in accordance
with the requirements of the ASX.

Brockman Resources' operations and assets

Wah Nam Australia's current intention is to continue the operation of Brockman
Resources' existing business and in particular o focus on the rapid development of
the Marillana Project. Although not finalised at this time, Wah Nam Australia's focus
is likely to include:

. completing the bankable feasibility study on the Marillana Project;

. progressing the NWIOA Port definitive feasibility study,

» negot;atlng rail agreements necessary to support the Marillana Project;

- - procuring funds (either debt or equity) for the capital expend;ture requ;red

for the development of the Marillana Project;

. targeting the development of the Marillana Project to achieve first
production (with a production rate of 17 million tonnes per annum) as soon
as practicable;

. assessing Brockman Resource's assets to determine the prospectivity of
exploration potential and determining how best to assign resources to
undertake such exploration; and

. studying the viability of an independent, 'end-to-end’ rail line. -
Employees
Wah Nam Australia does not intend to make significant changes to Brockman
Resources management or operational activities. Employment decisions will be made
in the context of the expected growth of the Wah Nam International - Brockman
Resources Group, particularly to support the development of the Marillana Project.

Ongoing Management

Wah Nam Australia will, after the end of the Brockman Resources Offer Period and in
the ordinary course of managing Brockman Resources’ existing business, conduct a
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8.8

8.9

general review of the operations, assets, appropriate capatal structure (including
surplus cash) and employees.

Other intentions

Other than as set out in this Section 8, it is the present intention of Wah Nam Australia
to procure that FerrAus will:

]

generally continue the business of FerrAus;

not make any major changes to the business of FerrAus nor redeploy any of
the fixed assets of FerrAus;

not redeploy any of the fixed assets of FerrAus; and

continue the empioyment of FerrAus' present employees.

Limitations on intentions

The intentions and statements of future conduct set out in this Section 8 must be read
as being subject to:

FerrAus' Constitution, the law (including the Corporations Act) and the ASX
Listing Rules, including the requirements of the Corporations Act and the
ASX Listing Rules in relation to conflicts of interest and Related Party
transactions given that, if Wah Nam Australia obtains control of FerrAus but
does not acquire all of the FerrAus Shares, it will be treated as a Related

Party of FerrAus for these purposes;

the legal obligation of the FerrAus directors at the time, including any
nominees of Wah Nam Australia, to act in good faith in the best interest of

“FarrAus and for the proper purposes and to have regardto the interests of -~

FerrAus Shareholders; and

the outcome of reviews referred to in Section 8.2 and paragraphs 8.3(f),.
8.4(c) and 8.6(f).
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9.2

Australian Taxation Considerations

Introduction

This section provides a general summary of the Australian income tax consequences
for Australian tax resident individuals that become Wah Nam International
Shareholders as a result of accepting the Offer. Non-resident investors and investors
holding their FerrAus Shares through a company, superannuation fund, partnership or
trust should seek independent professional advice regarding the implications of
accepting the Offer.

The summary set out below is based on existing law at the time of writing and does
not take into account or anticipate changes in law (by legislation or judicial decision).
In addition, the outline is not exhaustive of all income tax considerations that could
apply in all circumstances of any given FerrAus Shareholder.

The comments are intended as a general guide to the Australian tax implications only.

They should not be a substitute for advice from an appropriate professional adviser,
All FerrAus Shareholders are strongly advised to obtain their own professional advice
on the tax implications based on their own specific circumstances.

The comments do not apply to FerrAus Shareholders who are not resident of Australia
for tax purposes. Any FerrAus Shareholders who are not residents of Australia for
income tax purposes should seek their own independent taxation advice. Non-
residents may be subject to tax in Australia on the disposal of their FerrAus Shares in
certain circumstances.

The comments do not apply to shareholders who hoid their shares on revenue
account. Broadly, FerrAus Shareholders who trade their FerrAus Shares in the
ordinary course of their business or who purchased their FerrAus Shares for

_ speculative purposes with the intention of selling them at a profit rather than holding
them longer term to earn future dividends may hold their FerrAus Shares on revenue”

account.

Further, special tax rules may apply to FerrAus Shareholders who have acquired or
acquire their FerrAus Shares under employee share schemes, including rules
imposing a charge to Australian income tax. Any FerrAus Shareholders who have
acquired their shares in this way should seek their own independent taxation advice.

Australian resident individual shareholders

FerrAus Shareholders should consider the impact of the Australian CGT rules on the
disposal of their Shares. '

The time of recognition of the disposal for CGT purposes is relevant to the calculation
of any capital gain or loss and to the income year in which such a gain or loss must be
recorded in an income tax return. The time of recognition of the disposal is based on
when the contract for disposal is entered into. The time at which a contract is entered
into depends upon when a FerrAus Shareholder accepts the Offer and when the Offer
becomes unconditional. If a FerrAus Shareholder accepts the Offer before the Offer
becomes unconditional, the time of recognition of the disposal will be the date the
Offer becomes unconditional. If a FerrAus Shareholder accepts the Offer on or after
the Offer becomes unconditional, the time of recognition of the disposal will be the
date the FerrAus Shareholder accepts the Offer.
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Subject to the potential availability of CGT rollover relief discussed below, FerrAus
Shareholders will derive a capital gain if the value of the Offer Consideration is greater
than the CGT cost base of their respective FerrAus Shares. Very broadly, the amount
of any capital gain fiable to Australian tax will be the amount by which the market
value of Wah Nam International Shares at the time of recognition of the disposal
exceeds the CGT cost base of the FerrAus Shares.

FerrAus Shareholders will incur a capital loss if the value of the Wah Nam
International Shares received is less than the CGT reduced cost base of their FerrAus
Shares. Such a capital loss may be used to offset a capital gain made in the same
income year or in a future income year. A capital loss may not be used to offset
ordinary assessable income.

If a FerrAus Shareholder will otherwise derive a capital gain on the disposal of their
FerrAus Shares and their FerrAus Shares were acquired on or after 20 September
1985, they may in some circumstances choose to apply the scrip-for scrip-CGT
rollover rules with regard to the Offer Consideration. There are several conditions for
scrip-for-scrip CGT rollover relief which need to be satisfied and it is not possible to
state at the time of writing and before the outcome of the Offer is known whether all of
these conditions will be satisfied. If all the reguired conditions are met, FerrAus
Shareholders may choose for the CGT rollover to apply thereby deferring any capital
gain arising as a resulf of FerrAus Shareholders disposing of their FerrAus Shares.

Very broadly, in order for a FerrAus Shareholder to be able to choose to apply the
rollover rules, this transaction must result in Wah Nam Australia becoming the owner
of at least 80% of the ordinary shares in FerrAus. This 80% threshold may include
FerrAus Shares already held by Wah Nam Australia.

As a consequence of choosing to app.iy the scrip-for-scrip rollover rules, Wah Nam
International Shares received by FerrAus Shareholders should have a cost base
equal to the cost base of the original FerrAus Shares. lt is important to note that

“FerrAus Shareholders"cost ba'se'"of the-Wah Nam ' Internationat-Shares-will-bg--- -

relevant in working out any future Australian CGT liability on the subsequent disposal
of the Wah Nam International Shares.

The choice to apply the rollover rules must be made before the FerrAus Shareholder
lodges the income tax return for the income tax year in which the Shares are disposed
of.

if the FerrAus Shareholder chooses not to apply CGT scrip-for-scrip rollover or if CGT
scrip-for-scrip rollover is unavailable, then a CGT discount may be available. Very
broadly, a CGT discount is available if the FerrAus Shareholder is an Australian
resident individual and has held his or her FerrAus Shares for more than 12 months.
If available, in respect of individuals the CGT discount will reduce the net capital gain
by 50%.

If the FerrAus Shareholder chooses not to apply CGT scrip-for-scrip roliover or if CGT
scrip-for-scrip rollover is unavailable then the cost base of the acquired Wah Nam
International Shares will be equal to the Wah Nam international Shares' market value
at the time of recognition of the disposal of the relevant FerrAus Shares.

For the purposes of determining any entitlement to a discount on an otherwise
assessable capital gain arising on a subsequent dealing in Wah Nam International
Shares, FerrAus Shareholders that choose to apply the rollover rules will be taken to
have acquired their Wah Nam International Shares at the time they acquired their
otiginal FerrAus Shares.
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9.4

Dividends i'eceived from Wah Nam International

_ Any dividends paid by Wah Nam International will not be franked. Broadly this means

that any dividends paid on Wah Nam International Shares will be fully taxable to
FerrAus Shareholders with no franking tax offset available.

Stamp duty and GST

- FerrAus Shareholders who dispose of their shares are not anticipated to incur

Australian stamp duty in respect of the acquisition of Wah Nam International Shares.

FerrAus Shareholders are not anticipated io be subject to GST in respect of their
disposal.
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Independent Technical Report
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BEHRE DOLBEAR

fozr:zdm’ 1911 MINERALS INDUSTRY ADVISORS
BEIING DENVER GUADALAJARA HONG KONG LONDON NEW YORK SANTIAGO SYDNEY TORONTC VANCOUVER
www.dolbear.com

BEHRE DOLBEAR ASIA, INC.
999 Bighteenth Stzeet - Suite 1500, Denver, CO 80202 USA
Telephone +1.303.620.0020 Fax +1.503.620.0024

May 27,2010

The Board of Directors

Wan Nam International Holdings Limited
Suite 3906 Far Finance Center

16 Harcourt Road

Admiralty, Hong Kong

Re: Behre Deolbear Project 10-054, Status Update Letter for Wah Nam International’s
Damajianshan Copper-Polymetallic Mine in Luchun County, Yunnan Provice of China

Gentlemen,

Behre Dolbear Asia, Inc. (“BDASIA”) conducted an independent technical review and completed an independent
technical report (“ITR”) for the Damajianshan copper-polymetailic mine (the “Damajianshan Mine”) in Luchun
County, Yunnan Province of the People’s Republic of China (“PRC” or “China”) on June 30, 2008 to support the
acquisition of a 90% interest of the Damajianshan Mine by Wah Nam International Holdings Limited (the
“Company™), a company fisted on the Stock Exchange of Hong Kong Limited (“SEHK”). The acquisition was
successfuliy completed in 2008, Now, the Company is planning to make takeover bids for two Australian
companies and to apply to be listed on the Australian Securities Exchange (“ASX”). The ASX has reviewed the
June 30, 2008 BDASIA ITR for the Damajianshan Mine and has informed the Company that the June 30, 2008
-BDASIA.ITR. can.be used. to.support.the Company's. ASX listing_application, provided that a status update letter

from BDASIA for the activities on the Damajianshan Mine since the BDASIA ITR is supplied. This BDASIA
status update letter is provided to the Company for this stated purpose. BDASIA’s Project Manager, Project
Greologist and Competent Person for the June 30, 2008 ITR, Dr. Qingping Deng, Ph.D., CPG, conducted a site visit
to the Damajianshan Mine from March 26 to 27, 2010 and discussed the activities that have been conducted by the
Company since 2008 with the Company’s management and technical staff.

The Damajianshan Mine is a copper-polymetallic underground mining operation with significant copper, arsenic,
lead, and silver mineral resources and ore reserves. The mine was expanding from a production capacity of
approximately 300 tonnes per day (“tpd™) to 1,300 tpd, or 429,000 tonnes per annum {(“tpa”) based on a 330 working
days per annum when BDASIA was conducting the independent technical review in carly 2008. The operation
would use underground mining and flotation processing methods to produce copper, fead and arsenic concentrates.
Significant amounts of silver would be recovered in both the copper and lead concentrates; however, the mineralized
system was not well defined when BDASIA reviewed the property in 2008 as it consists of higher-grade, structure-
controlled, massive suifide-quartz veins which are generally a few meters wide and the much-wider, but lowes-
grade, pervasively silicified and mineralized slates adjacent to the sulfide-quartz veins. The mineral resources and
ore reserves defined in the 2008 BDASIA ITR were generally from the higher-grade zones as only limited samples
were taken from the surrounding lower-grade zones. The lower-grade zones were also of economic interest at the
conditions at that time and could be mined together with the higher-grade zones. If that is proved by systematic
exploration work, the mining method to be utilized and production scale of the mine could be significantly different.
Therefore, BDASIA recommended that the Company conduet additional exploration for the Damajianshan deposit
before resuming expanded mining activities.



The Company took BDASIA’s recommendations and concentrated its effort on exploration since the 2008 BDASIA
review. However, due to the 2008-2009 financial crises, funding was reduced and only fimited exploration work
was completed in 2008 and 2009. The Company has recently re-focused on the exploration activities at the
property, but it is expected that it will take at least another two years to complete the exploration work. It should be
noted that the Company’s resampling in the higher-grade zones in the deposit have identified the local presence of
scheelite and molybdenite in the mineralized system. The significance of these newly-identified minerals will also
be determined by the exploration work in the next two years.

In general, no formal mining was conducted at the Damajianshan Mine in 2008 and 2009. Only limited
development ore produced from exploration adits was processed by the mill. The Company’s records show that a
total of 86,468 tonnes (“4”) of ore with an average copper grade of 0.545% were processed and 1,816 t of copper
concentrates with an average copper grade of 23.13% were produced in 2008, resulting in a copper processing
recovery of approximately 89.1%; in 2009, a total of 50,707 t of ore with an average copper grade of 0.77% were
processed and 1,242 t of copper concentrates with an average copper grade of 25.86% were produced, resulting in a
copper processing recovery of approximately 82.3%. :

At the 2008 BDASIA review of the Damajianshan Mine, the Company was planning to construct a new- tailings
storage facility (“TSF*) in a river valley approximately 1.2 kilometers west of the mill site. This plan was changed
for various reasons, and the company is now actively discussing the selection of a new site at which to construct the
- TSF with the local government. The limited tailings produced since 2008 were stored in a small TSF next to the
current mifl site. A local businessman has a contract with the Company to purchase all the tailings in the small TSF
for making bricks and other construction materials. As the Company will focus its effort on exploration, the new
TSF construction is not urgently needed at this stage.

Based on BDASIAs site visit and information review of the Damajianshan Mine, BDASIA believes that no material
changes or upgrades occurred in the mineral resources and ore reserves for the Damajianshan Mine as they were
stated in the June 30, 2008 BDASIA ITR.. It is BDASIA’s opinion that the on-going exploration work is likely to
significantly increase the mineral resources and ore reserves on the property.

BDASIA is independent of Wah Nam International and the Damajianshan Mine. Neither BDASIA nor any of its
employees or associates invoived in this project holds any share or has any direct or indirect pecuniary or contingent
interests of any kind in Wah Nam International or the Damajianshan Mine. BDASIA is to receive a fee for its
services at its normal commercial rate and customary payment schedules. The payment of our professional fee is

not-contingenton-the outcome-of-this status-update-letter:
Yours faithfully,
BEHRE DOLBEAR ASIA, INC.

gy Lay

Qingping Deng, Ph.D. CPG
President

Stafus Update Letter for the Damajianshan Copper-Polymetallic Mine ii
Behre Dolbear Project 10-054



BEHRE DOLBEAR
foanded 1911 MINERALS INDUSTRY ADVISORS

BEIING LHENVER QUADALAJARA TONG KONG 1. COINDON NEW YORK SANTIAGE SYDNEY TORONTD VANCOUVER
wiwwdolbedrcom

BEHRE DOLBEAR ASIA, INC.
299 T,Lghrwnth Street - Stifte 1500, Denver, CO 80202 USA
Telephone -+1.303.620.0020 Fase +1.503.620,0024

Jiihe 30, 2008

The Board of Directors

Warr Nam Intesnational Holdings Limited
Suite 3906 Far Fipance Center

16 Harcouit Road

Admiralty, Hong Kong,

Gentlemen,

Behire Dolbedr. Asia, Ic. (“BDASIA™), 2 subsidiary of ‘Beéhre: Dolbear & Company, Tnc. {(“Behre Dotbedr™},
Therewith submits 4 reporton the Thdependent T ‘echnical Review of the Damafianshan Copper Polymétatlic Mine (the
“Damewanshan Mine™).of Lushun Xingtai Mining Company Limited {“L,lzchun Kingtai™}, Luchua County, Yunnan
Province, The People’s Republic.of China. The dddress for BDASIA is'noted sbove, This letter of transmittal is
part of the report.

The. revzew covers the Damapanshan Miné 1 detail, which i3 100% pwned by Liichun Xingtai. The Damajlanshan
Mine constitutes the primary mining; asséts of Cuchun Kingtai. BDASIA visited the Diamajianshan Mine in
February 2008: Luchun. Xingtai is a Sines ﬁ}relgn Joint venture 90% owned by Smart Year Investment Lsmxled
{“Smart Yea’), a, company incorporated in the British Virgin Islands, and 10% owned by a private Chinese
comparty.,

The: purpose: of this repoit is.to pravide an independent fechnical assessment of Luchiit Xingtei’sT Damajianshan
Mine in rélation to the acquisition (the “Acquisition™) of a 100% interest i Smart Year by Wah Nam hiterpational
Holdings Limited (“Wah Nam Tntgimational™ or the. “Compariy™}, 4 company whose shares are listed on The Stock
Exchange of Hong Kong Limited (“SEHK”) ‘This technical report has been pre;:ared in accordance with the Rules
Gloverning the Listing of Securities on The:Stock Exchange of Hong Kong Limited (*Listing Rules™), in particular,
Chapter 18. The reporting standard adopted by this repost is the VALMIN Code and Guidelines for Techmical
Assessnient and Valuation of Mineral Asséts and Mineral Securities for iudependent Expért Reports as sdopled hy.
the Australasian Institute nf Mining and Metalfutgy: i 1995 and updatéd {n 2005 Mineral resources and ore
resetves defined at each property hcwe been fevicwed for wnformxty with. the Australasian Code: for Reporting
Exploration Results, Mineral Resources and Ore Reserves (the *JORC Code™) prepared by the Joint Ore Reserve
Comniittee.of the Australasian Instituie of Miningand Metallurgy, Australian Institute of Cieoscientists and Minerals
Courniell of Australia in 1999 and révised in 2004..

The-evidence: upan whtich the estimated mineral resources and ore reserves arg based includes the: depns:t zeology,
driiling and samplm‘g information and preject economics. The basis upon which BDASEA forms: its view on the
mineral resource and ore reserve estimates mcludes the site:visit of BDASTAs professm;m[s to the gubjeet mining
property; interviews with Luchun Xingtai’s site personnel and consultants, and analysis of the drilling-and sampling:
database, procedures and parameters used for the estimates. :

The BDAS]A project team consisted of scmcn -level mining pmfessaonals from Befire Doibear’s Denber office in the

United States; London office in-the United ngdom5 Sydney office in Australid and Toronts: office i Canada: The
scope ofwork: conduoted by BDASIA included site visit to the Darmiajianshan Mine; technical analysis of the projest
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geology, nringral resource dnd Ore reserve estimaies, and review of project imining, processing. production,
environment, otcupational health and safety, opérating costs, and capital costs.

BIYASIA has nof undertaken an audit of Luchun Xingtai's data, re-estimated the mineral resources, or reviewed the
tenement status-with respect to any legal or statitory issues.

BDASIA’S report camprises an introduction, followed by reviews -of the technical aspects of Geology, Mineral
Résources and Ore-Reseives. Minihg, Processing. Production, Operéting and Capital Costs, Environmental,
Oceupational Health aid Safely issues, and a Risk Anal vsis -of the mining property, We trust that the report
adequately ahd appropriately describes the technical aspects of the p:o;ccts and addressés issues of significance and
risk.

BDASIA is independent of Wah Nany Tnternational, Smat Year, Luchun Xingtal and the Dama)mnshan Mirie,
Neither BDASTA nor any of its employees or associates invoived in this project holds any share or has any direct or
indireet pecuniary or contingent interests of any kind in Wah Nam International, Smart Year, Luchun Xinglai orthe
Damajianshan Mine, BDASIA is o receivea fee for its services {the-work produet of which fncludes liub re;mrt) at
its. normal tomrercial vate ahd customary payvment schedules. The pavmcnt of our professional fee is not
continzent on the aiitcoimd of this feport.

This report docaments the findings of BDASIA’s review of the Damajianshan. Mine completed to the date of this
transmitld} letter, The sole- purpese of this-report is for the ase of the' Ditectors of Wali Nam hiternational and their
financial advisors for inclusion in circular of Wah Nam Intermnational w.its shareholders in selation 1o the Acquisition
and should not be-used or relied up{)n for any other purpese. Neither the whole nerany part of this report nor any
reference thereto may be included inor with or attached to. any document or used Tor any ether purpose, without:
BOASIA™S wrilten consent 1o the-form and context in which.it appears. ‘BDASTA consents to the inclusion-of this
rehoft in the eircular 6f Wah Nam Jaternational (o its sharehelders in rélation to the Acquiisition.

Yours faithfully-

BEHRE DOLBEAR ASIA; INC,

& Ly

Qihgping Deng.
Presitent
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1.0 INTRODUCTION.

Wah Nam International Holdings Limited {(“Wah Nam International” or the “Company”} is a company listed on The-
Stock Exchange of Hong Kong Limited (“SEHK”).  Wah Nam [nternaticnal is proposing to gcquire {the
“Acquisition™ a 100% inferest in Smart-Year Investment Limited (“Smart Year™), & company incorporated in the
British Virgin Islands (*BVI™), which:owns a 90% interést of Luchun Xingtai Mining Compdty Lindited (“Luchun
Xitgtai™), a Sino-foreign joint venture: coritpany régistered i Yunnaii Province of the People’s Republic of China
¢*PRC or “China™). Tite Temaining 10% interest of Laichim 'Xihgta? is bwned by a private Chinese company:

Luchus Xingtai has a 100% interest in the Damdjianshan copper polymetallic mine (the “*Damajianshian Mine”)
focated i Luchun Cotmty. Yunnan Province; feat the' border between Ching and: Vietnam (Figure 1.1). The:
Damajianshan Mine is currently under expension from a prodiiction-capacity of 300 tonnes per day (“ipd”) to 1,300
tpd. or 429,000 tonnes. per ammum (“tpa”) based on. & 330 working. days pér dnnu.  The opeidtion Wwill use
underground miring and flotation processing methods to produce copper; lead and arsenic toncentras, Sighificant
amounts of silver :will be: recovered in both the copper and lead concentrates. BDASIA: believes that further
expansion of the production capacity can be stpporied by the project mineral resource basis and significant
expioration pofential, '

The Bodrd of Diréctois of Wah Nam Intemational engaged Behre Dolbear Asia, Inc. (“BDASIA™). a subsidiary of
Behre Dolbear & Company, Ine: ¢“Behre Dolbear™), ay iheéir ihdependent lechnical advispr to undertake an
jindependent. technical’ review of the Damajianshan Mine and to prepare an independent téchnical report in
connection with the Wal Nam International. acquisition, This BDASIA report is intended to be included in the
circularof Wah Nani International to its shareholders in #elation to the Acquisitian.

BDASIA™ project teai for this techinieal review éonsists of sgsiio;"—'l"e_\'igl' ‘pm?ess:i'o_nals from thre 'Do_]heaz"s
Denver office in e United States, London office:in the U__:ji_t‘eci Kingdom, Sydney affice in Australia and Totonto
office in Canada.. Belire Dolbear personnel confribuiting 1o the study and-40 this technical report include:

& Dr, Qingping Déng, President of BOASIA and Global Director of Ore Reserves.and Mine Planning for
Behre Dolbcar, was BDASIA's Project Manager and Project Geologist for-this technical teview, Dr.
Deng is a geolagist with more than 24 years of professional experience in the aréas of exploiation, depgsit
modeling and mine planning, eslimation of mineral resoiirces and oré teserves, geosiatistics; cash-flow

analysis,.project_evaluationivaiuation, and feasibility studies iy North, Ceniral and South America; Asia,

Furope:and Afries, Dr, Derigis'a Certified Piofessional Geologist of the Anerican lhstitite of Professional
Geologists and méets all the requiréments for “Competent Person™ as defined. & tle 2004 Australasien.
Code for Reporting of Expléation Resuits, Mineral Resources and Ore Reserves (“the JORC Code™) and
ihig requirgments for “Qualified Peison™ ds defined in Canadian National Instrument 43-101. Dr. Deng'is
fluent'in both English and Chinese,

& Me Divid Libby, a Senior Consultant of Behre Dolbear’s Toronto office, was BDASIA’s Project Mining
Engineer for this study. Mr. Libby has aver 30 years of experience in the mining industry in-operations
aind managesnent. of open pit and underground mines. He has pariicipated in new ppject developrmient ag
well as upgrading existing operations. At:{he exceutive:level, Mr. Libby conducted due diligence reviews
for-corparate development purposes. Theexperience provided a broad exposure © dll aspects'of operitiofs
management, M. Libby hes opérating ining expetience on three continents, oversecing minés it Ireland,
Canada, and Chile: Heisa licensed proféssional mining enginéer in Canada,

e Mr. Vike Lepetic, 4 Senior Assaciaie of Behie Dolotar’s London office, was BLASIA™s Project
Metallurgist, Mi. Lepétic has ‘over 30 yedrs of warldwide experience in mineral processing and
metaliirgy, He has worked with and has extensive knowledge of processes employed and’ products
pioduted by Luchun Xingtal. Mo, Lepetic: holds patents fir stibnile and -cassiterite {lotation (both
industrially emplayed) as well as records of fnivention for the processing of iron, lead and zine oxide
rivinarals, rare earths and phosphates.
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Figare 1.1 Location Map of the Damajianshan Mine-

¢ Ms: Janet. Epps. a Senfor Assoaate of Behre: Dolbear’s Sydney office, wasg BDASIA'S Progect'
Euvironient, Occupitional Health and. Safety Spec:ahst She has ovet 30. years expérience in
envirdninental and community issues managemeil, sustainability, pohc} developmem and. regulatory
consultancy services: Ms. Exps has worked: extenisively with the private sector, with govermiment and the
UN, World Bank, the IFC and the Multilateral Investment Guarantee Agency (MIGAY, and with the mining
mdusny provsdmg policy advice o gavernments of devéloping countries on designated projects and
coniributing towards sustainable developiment ahd environmental management strategies.  She has
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completed assignments in Australasia, the Pacilie, Asia, Middle East, CIS; Africa, Easteny Cmope. Sottk
Americaand the Caitbbean.

& Mr Bernard J, Guarnera, President and Chief Executive (fficer of Behre Dolbear & Company. Inc. was
subcontracted 1o act as BDASIA's Project Advisor. He is a-Cenified Mineral Appraiser-with extensive
experience in. the, valuation of nineral properties and mining companies. He is a registéred Professional
Engifieer, a Registéred Professional Geplogist énd a Charter c:d Professional (Geology ) of the Austrilasian
Thstitdte of Mining and Mefallurgy: M, Glidrllcm has over 30 years of professional Lqpeuence and hig
carcer inclirdés senior-Tevel positiong i’ explortion and development at & number of major U. S. natural
resburee: companigs. Mr. Guarirera meets all the requirements for “Competent Person”™ in Australia and
“Cnalified Persor™ i Canada.

BDASIA's project team, with the exception of Mr. Guarners, traveled to China and visited the Damajianshan Mine
in Luchun, Yusnnan that is reviewed.in this report from February 15to }-ebmary 21, 2008, During BDASIA™S visit,

discussions. were: held with technical and maragerial. saff & the mive. sites and with technical, tnanagémen
personnel and cohsultants of Luchun Xingtai i Kunming, capital city' of Yunnaw Province. Production s_c'lméuies,
budgets and forécasts for 2008-2011 were réviewed, together with foriger tetm development plans,

This BDASIA report contains forécists and projections prepared by BDASIA, based on information pmwded by:
Luchun-Xingtai, BDASIA s assessment of the- pro;ecied produetion schedule, capital and operating costs.are based
on technical reviews of project data and & project site visit.

The metric system is nsed: throughout: this. report, The currency used is-the Chinese Yuan {or RMB) and/or 1'
United States dollar (U$$). "The exchange rate used i the repoit is RMBT.11 for USE1.00, the rate of the People”
Bank of China prevailing on Febritary 29, 2008.

Independent Téchnical Review of the Damajianshan Coppér Polymiétallic Mine 3
Behre Dolbear Project 98-003

BEHRE DOLBEAR



2.0 QUALIFICATIONS OF BEHRE DOLBEAR

Behre' Dofbear & Company, Inc, is an international minerals industry consulting group which has operated
continuously in North America and worldwide: since 1911, currently with offices in Beifing, Denver, Guadatajara,
London, New York, Santiago. Sydney, Toronto, Vancouver, and Hong Kong..

The fiem specializes in performing mineral industry stidies for mining c.t;_mjpan_ies,‘ﬁuaimial istitutions, dand natural
resouree firis, including mitieral résourcefore teserve compiiations and audits, mineral property evaluations and

wiluations, dug difizence siidies and independeént expert teviews for dcquisition and financing purposes, project.
" feasibilify stiidies, assistance it negotiating mireral agreemenis, and. market analyses. “The firm has:worked with &
broad spectrum of commodities intluding base and precious metals; coal, fevrous metals, and industrial minerals-on.
a worldwide basis, Behre Dolbear has acted on behalf of numerous international banks, financial institutions and
mining clients -and s well regarded worldwide as an independent expert engineering consultant in the minerzls
industry. Behre Dolbear has prepared. numerous: independent technical reports for mining. profects worldwide 1o
support. securitics exchange filings of mining companies in Hong Kong, the United States. Canada, Auvstralia, the
United Kingdom, and oiher couniries. ' ‘

Most of Belire: Dolbgar's as-SOcim_eéi:_aiid' consultants have dccupi@e‘d sénior-corporate management and operational
toles and are ihins well-expetienced om an operational view point as well as being independerit expert consultants.

BDASIA isa wholly-owned subsidiary of Béhre Dolbear established #1:2004 1 manage Behre Dolbear™s projects:in
China and other Asian countries. Project feams.of BDASIA commonly consist of senior-level professionals from
Behre Dolbear’s: Denver office i the United Slates, Svdney office i Australia, Londen office in- the Unifed
Kingdom and other worldwide offices. Since its establishment, BDASIA has conducted approximately 20 1echnical
studies for mining projects in Chiria or overSea mining projects o be acquired by SEHK-listed Chingse coivipanies,
dneluding . independent teghnical répors for SEHK PO prospectus of Hunan Nenfetroud Métals Corporation
Limited, Zhdojin Mining lfidustey Company Limited; dnd H idili Industry Tnternational Developinent Limited and for
the Shanghai Swek Exchange (“SSE”) IPO listing of Western Mining Company Limited, These four repofts wert
prepared in: acsordance with the SEHK Listing Rules, the JORC Code and the VALMIN Code; and these four
compariies were successfully listed o the: SEHK/SSE in 2006 and 2007,
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34 DISCLAIMER

BDASIA has conducted an independent technical review of Luchun Xingtai’s Damajianshan mining property and
holdings. A site visitwas made to the projecisite by BDASIA professionals invelved in'this project. BDASIA has
exéreised all due care in reviewing the supplied iriformation abd beligves that the basic dssumplions are factual and
correct and the interpretatiohs are rcascmable. BDASIA has independernitly analyzed Luchun Xingtai’s data, but the
aceuracy of the conclusions of thia review ]awc}y relies on the accuracy of the ﬁupplmd datz; BDASIA does not
aceept msponsnbllsly for any enes or.omissions in the supp Hed information and does not accept any consequential
Tml}thiy arising from investment oy other fiidncial discisions oiactions.
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4.0 PROPERTY DESCRIPTION

4.1 Location, Infrastructure and Access

The Damajianshan Mine s located in Qimaba Tawnship, Luchun Counfy ol Yunnan Province, and near the Dorder
between China @id Vietnam (Figure1.1), The project Jocation is remiote-and the aceess s vather difficult becatise of
the steep terrain in the area. Read distance is approximately 13 kilometess (k™). froni the mine to thé wwn of
Oimaba located to fhe tiotthwest and approximately 114 km figm the town of Qimaba fo the Luchun County seat
located 1o the norih. Roads from Qimaba 1 Luchun are ceinent-paved or stone-paved, mouniginons winding roads.
The road from the ming to. Qimaba is a-winding gravel/dirt road and is rather difficult to travel. Driving time is
approximately 45 minutes from the mine to Qimaba and’ approximately 4 houss: from Qimaba to Luchun.
Significant delays could oceur during the rainy season when the road is damaged by heavy rains and storms, The
road distance: from the mine to Kunming, the: capital city of Yunnan Provinee located 1o-the nosih, is approximately
550 km. Supplies for the mine generally come from Qimaba and Luchun, Concentrates produced from the mine
will bé trucked by contraciars t the:smellers located if Runming and other places in Y.unan Proviide,

Electricity for the ming is supplied by e local power giid. A 1Q-kilovolt (kV™) gawer transmission line has béen
constricted from the nine to the,35-kV Dashui substation idcated 6 km 10 the northwest, BDASIA was advised by
Luchun Xingtai that this 10-kV power line will be sufficient to supply electric power for the 1,300 tpd mine and mill
production and that power supply in the area’is. generally sufficient. The power transmission jine will need 10 be
upgraded if production is further expanded.

The mine is Jocated. in.a humid sub-fropical region with abundant surface and ground water, Water supply. fonr
prodiiction will bi froim -digited undergronnd miing water and nearby springs. Witer froth the taiiings ponds will
alsp be vecyeled for praduction.

43 - Climateand Physiography

The Damajianshan Mine is located i a mountainois region ity southern. China with 2 Tocal elevation fanging frony
480 meters (“m”) at the Zhama river valley. located to the north of the.mine to approximately 1,276 ni‘at the surmmir
of the- Damajisnshan Mountain located {o {he south of the nrine. The ground s generally high in the south and low
to the norti. Surface T the ares is guite:steep and the surface slope generally ranges from 20%10 607 Hills in the
area. are generally covered by heavy vegetation, and land: in the valleys.and gentle slopes is-generally used for
agricultusal purposes: Primiarfy erops in the area inelude rice, cont and féa.

The mine i5 Jocated on the sorthern slope.of ';ize_I)’a1;naj“ian_s11'a_n_}\zl.camjt_ain, and the iain irahspoitation adit_(YDZ} is
at an elevation of 650 m. Thedistanee. from the main adif to the concentratiiig plant is only approximately 200 m,

The zlimate:is humid sub-tropical in the area. Summers are hot and long with a températire Ligh of approximately-
35 to 40°C.. and winters are warny with: the daily average temperature ranging from 9 to 23°C. Average anmval-
precipitation is approximately 2,100 millimeters {“mm™), and May to Oclober is the rainy season, accounting for
about 80% of the annuat precipitation. Novemberto April of the next year is the dry season,

Liuchun is'a minotity-dominiant avtonomous county, Approximately 85% of the population is Hani, with many other
smaller mifiorides,  “The local gconomy is. garrently- uiderdgveloped Becausé: of the remote locdtion, The
development of the Damajianshan Mine -will contribute sighificantly 10 the local ecofiomy, 4ind therefore is
supported by the Ioeal goverimernit and residents.

4.3 Property Gwnership

Under the “Mineral Resource Law of the: PRC”, all mineral resources in Chinaare oWned by the state. A mining or
exploration enterprise may-obtain a permii for the mining or exploration right-for condacting. mining or exploration
activities in @ specific area. during a specified license period, The permits are generally extendable at'the end of the:
license period, A nifning license hias-both hosizontal limits and eleyation limils, but an éxploration livense has:anly
horizontal liniis
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Details of the effective date and ttcoaraphac area of the penmit for the mining right relating to the Damajianshan
Mine reviewed in this technical réport have been provided.ic BDASIA by Luchun Xingtdtand is presenied in Table
4.1. BDASIA has not undertaken a fégal due diligénce review of this: permit as such i8 oiiside the Scope of
BDASIA’S technical review, BDASIA has refied upon Luchun Xingtai's advice 45 to the validity of this. mining
right. BDASIA understands. that the Jegal due difigence review of the wiinjhg right’ has béen undeitakéin By the
Company’s legal consultans,

- Permit for:the Mining Ri sanishan Mine .

Property Leense | mumber | A | e Term

_ Damajianshan Copper Mine | Mining -53000{}0,7_202—59 36656 680 1:230 | Sep 2007 —Sep (12

Ag shown'in Table 4.1, hlchun Xmgta; holds a pcnmt far & niining right of 3.0036 square kliomelels (“‘km““) in
area; the elevation range for the mining licefise- is fiom H80 m. to thé: curres topo«zapinc surface., The current
mining license is valid wntil September 2012 and is extendable. BDASIA notes that a significant part of the
cuirently defined mineral rescurces in the DamajianshanMing is below {fe fower lmnt of the currént mining license,
Luchun Xingtai lias advisett that an apphcanon 1o adjustihe lower Hinitof the mining license io an elevation of 0 m
has been mlbm[ttcd to the refevant authority, BDASIA"S review of the mineral resources and ore réserves for the
Damajianshan Mine in this report is conditioned-on the premise that the-revised mining license with a lower limit of
0 m will be granted to Luchun Xingtal.. Al currently defined mineral resources and ofe reserves. are within the
horizontal boundary of the mining livense.

4.4 Project History and Carvent Status

Coppér and srsenie mineralization at Dariiajianshian was dmcovutzd if'the 1960s. However, very limited explamlion
work was done until the 1990s.. The mine.was first cv:plmed for arsenic from October 19972 to E‘meary 1994, by the
No.T Geoiegical Team of the Yunoan Provincial Geological Buréan, and a report titled “Exploration Report for the
Damap'mshm Arsenfc Mine in Luchon County, Yunnan i’rownce was produced from the study. Smiall scale
mmmg, forarsenic from:the deposit by Jocal miners started in 1989, and the mining scale was significantly increased
in. 1994 affer the No.l Geplogical Team™s siudy: Arsenic mining:was from both the surface and the underground,
No detaited production recm*ds are-available for BDASIA s review,. It is :eported that: the {otal mined-out drsenic
ore 162004 was csl'imatf:d tw be spproxXimately 300,000 tdame {417).

Thé project was forther exmmed as 4 copper-arseiiic project and. & report titled “L)spioralton Repart for the
Damajianshan Copper- -Afseriic Mine in Luchun County. Yunman Provinee” was: completed by the No.l Mirieral
Resoutce Research Institute of Yunnan Geoloszcal Survey m Aprit 2005 Gejzu City Chuantian Mining Limited
Liability Cmnpany (*Gejiv Chuantian®y acijuired the Danmjvumhan property in February 2004 and a flotation
coneentrator. with a producnon capacny of 100 ipd was construcied in. the same year.. The concentrator has: been
expanded 1o a processing capacity of 300 tpd fo. the end of 2006. Mining fm copper and arsenic ore from
underground workings by Luchun Xingtai started in 2005 and it is reported that a total i of approximately 25,000 ¢ of
ore wni: an average erade of 1.59% copper-and 6.02%:4rsenic was produced: fromi tie properly from 2003 {6 tlie end
of the Tirst quiares of 2007, Mining at the jiroperty was then suspended for the acquisition of 4 90% interest of Gejiu
Chuenitian by. Snwart Yedr and fbr the project expansmn After the acquisition; Gejin Chugntian was rentimed
Luchug Xingtaiand. besaiiie-a Sino-foreign joint venture In Decenibet 2007.:

Laichun Xm“:ral engaged Kunming Unwczsﬁy of $eience and Technology (“KUST”), a licensed exploration entity in
China, ‘i carly 2007 to conduct 2 systematic. detailed: sampling program from existing surfape frenches and
underground workings and to conduct-an updated mineral resource estimation based on fhe: sampling resuifs. A
report with an: updateci mineral resource-estimate. was submitied to Luchun Xingtai in July. 2007, The new sampling
plog,ram shows thdf copper polymetail:c wiineradization Is not only fintited to the striciutal zones, which wai the
prithary target of previdus mining sctivities, but also widely disiributed jn the strong, pervasive alteration zones
adjacent 1o the siriciural zones. Therefore, the deposit size has increased smmf' camiy Based on the new mineral
resouree estiimate, Xian Nonfearous ’\/Ietallurgcal Engmeeun" and Rese'\rclx lnszntute {the “Xidn Ensmuie "y, located
in Xian. Shanxi Provines, comp%eled a feasibility study for a 1,300 tpd undewmund mirning. and Notafion processing:
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project for Damajianshan in January.2008.. BDASIA’s technical reviesy of the Damajianshan Mine is generatly
baséd on the updated mineral resource éstiniate by KUST and the project feastbility study by the Xian Institute.

The project is currently under expansion from a 300 1pd operation to a 1.300 tpd: operation. A new flotation mill
with a production capacity of 1,000 tpd was basically completed during BDASIA’s site visil to. the properly in mid-
February 2008, Mine development was underway and. construction of a new: dailings dary was, expected to
commence soon. Praduction of the 1,300 fpd project i expected. 1o commence late in 2008 and full production is w0
be reached at the ehd of 2008,

However, BDASIA’s observation during the site. visit shows that the Damdjianshan deposit Has fiot been weil
defined by the latest sampling program as, most, of the existing. widergrotind workings' do not penetiate the.
misneralized bodies. Therefore, the: location of the hangingwall and faotwall as well as the aétual dimension of the
orebodies i the deposit s basically unknown and the actual mineral resourees could be significantly larger than
those: defined by the current miseral resource estimiate. BDASIA. believes that it is very important for Luchun: .
Kinglai 10 conduct a new phase of exploration work to: define the. dimensions .of the mineralized system using
systematical underground development and/or drillimg. The mining syster and mining methods need be redesigned:
based on the: findings of the rew expleration work, likely-in a larger production capacity. Because of the needed
additional exploraiion work; initial mine production wili likely Be posiponed from the current plan, but will be ot &
rioré solid basis and perhaps oii 4 farger.scale.

Independent Technical Review of the Damajianshan Copper Polymataliic-Mine 8
Behve Dotbear Project 08-003 ’

BEHRE DOLBEAR



5.8 GEQLOGY AND DATARBASE

5.1 Geology of thie Damajianshan Deposit.

Theé Damajianshan Mine s a structuraliy-controlied hydrothermal copper polymetallic deposit felated 1o Mesozoic
laté Yanshariian granitic, intrisives. ‘Str':tlgvrsphy in the déposit atca includes. the Lower Silurian System. and the
Ounternary alluviuss and eolluvioms. The Lower Silisrian '::}biem is divided inlo two imembers. The lower
member consists of memmorphosed quartz arkoses at the Jower section, #nd . metaimorphosed finexgrained quartz
sandstories, quartz siltstones and-sericitic-slates at the upper section, The upper member of the systein is subdivided
into four seefions.  The lower section consists of sandy sericite: slates and’ quarz siltstones; the second section
consists of metamorphosed silicic sericite quartz sandstones with interbedded phyllitic slates; the thind section
consists. of metamorphosed  quartz. siltstone with interbedded sandy sericite’ slaics; the Upper section ¢onsists of
interbedded sandy serieite slates and ph\limc sericite slates. The Silurian strata iz the deposit ared géperally dipto
the novtheast 8t angles between 25° and 60°. The upper section of the lower miember of the Lower Silurian System
is thig mostowidely d;strsbuted sirata.and is the primary host of copper polymetallic minerajization in the area.

The Silirian strata were intruded by several small ate-Yanshanian quartz porphiyry stocks. Tt is: cxpectnd that these
small quartz porphyry stocks wre connected to'a larger granitic intrusive ar the depth, which: controls the alieration
and mineratization: systens in the deposit area. The mineralized system was alse intruded by some post-mineral
mafic ll'liﬂl"r[’v'(, dikes,

A set of norlhwest- 16 nortli-norihwest-sthiking nogmial failts with a higli-aiigie dlp 10 ‘e northeast, conitrol the
distribution of toppér pelyinemmliic mmcmhzaﬁon it the deposit and the mineralized system was offsét by a sét of
northeast-steiking: iorinal fanits, with a hach-ant* & riorthwest dip. The minéralizaiion-controlling fanlss generally
exhibit multiple-stage strictural movement,

The copper polymetallic-mineralization in the: deposit consists of'a series of mineralized bodies controlled by the
northwest- to north-northwest-striking faults. A total of eleven orcbodies:have been identified to date and the No.l
orebody: by far is the best known and fhe most important,-which accounts. forapproximately 77% of the estimated
niineral respurces. 111@ No. VHE vrebody .is next and -accaurils for approximately 17% of the estimated mineral
TESOLrCEs:

The Nt grebody i the best cie{' aad ore zone ar Damajianshan. It is controlled by 13 surface trenches at an

approxiindtely T00-m ¢pacing _undxxgtaundmmumﬁ_ummj_af 1@&&3@1&@_@&_“5@;__________
{)utcaop% at 1|3e surface at elevations from 380 m to 1,170 myits controlled strike length is over 1,200 m. dnd the
controlled extension along the dip direction ranges ﬂmn less than 10 .m to over 150 m. The orebedy consists of
massive sulfide-quartz veins. within the main mmualzzaﬂnn-comrolémg structures and: strongly. and px.rvaswdy
siticified and mineralized siates adjacent to the ‘structure. The lrue borizental width of the orebody is.generally
unknown: &t this' stage as' almost all the- samplznrv crosscuts have nob comp!ctc%y penclrated the, prebody.  The
controlled Borizontal width of the orebody ranges fiam fegs than 10 m fo over 70 m With an average of 18:0'm.
BOASIA believes. that the wrue horizontal wadth of the orebody’ conld be significantly” larger than the contiolled
horizonta) width. TheNo,1 orebiody was offsét by a inorthieast- -striking postmineral fault o twosub- orebodxes, the
No,l-1 and the: Ng:l- 2. The No.l-l Dmbody is much Jarger and well defined; it-accounts fortapproxintately 94% of
the defined mmeral Tesources: in the Noil orebiody. Its grade ranges from 0.:34% %0 2 A9% with'an average of 1.82%
for topper, 0.43% to 14.51% with an Average of 7.20% for arsenic, 0.84% to 15 38% with an average-of 1.75% for
lead,0.15% to 20.12% with araverage of 0:43% for zihe, 0.19% to 10, 71% with an average of 0.24% for bismuth,
and 1:56'to 188 g/t with an average of:n.tS 3 g/t forsilver, Theorvebody is.open in almost. 1II directions except to the
surface.. '

Thie No. VI orebody is located abiout 200 mt west of the No.l orebody apd is currently the second largest in the
deposit, It'is currently deimed by twa sirface, frenches and two undmground fevels. The drebody etcrops at
slevations between 750 @ 10 900 m and has a controlled strike length of 227 4. Stimilar to. the Nou orebody, the
truie horizomital width of the No. VIiLotebody s unknown &5 the cerfent samplmtr by underground workings did not
penetrate thie mineralization. Thc controlled horizondal width ranges from Jess than S m o over S0 m with an
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avérage of 24.0 m. The miineralization is alse open. to depth and along strike. Current saimipling data indicates an
average grade of 1.31% for copper, 1.81% for lendand 3.44% {‘or ASEBIC,

The ning other mineralized bodies are generally Tocated 0 the cast of the Nod orebody and are defined ondy by
limited surfice frenches. The controlled length ofithe mineralized bodies ranges froni fess than 100 m to over 300 m.
True widihs and down-dip extensions of the mineralized. bodies are wrrmily unknown. Limited surface trench
sampling data shows similar metal grades as the No.land No, VIH orebodies.

Primary metallic minerals for the copper-polymetallic mineralization are chalcopyilte, arsenopysite; pyrité,
pyrrhotite and _s,alena with smali amounts of chaleacite, sphale¥ite, covéllite: tennasitite-and. bismuthinite, Sulfide
minerals occiy as massive- o sémi-massive véins I the structures ov 83 veinlets and disseminations throughout the
pewaswuiy silicifiéd slates. The mineralized slates are extremely hard and compitent because of strong pc:waswe
- siliciffeation. Oxidation of thesuifide minerals is limited to surface exposores and limited fractural surfaces i the
depasit. Gangue minerals: are iostly quattz, siticified slates with a. sinall amount of seticite, chlorite; calcite and
dolomite.

Figure 3.1 is a.geological plan of the Damajianshan copper depositand Figure 5.2 is. a typical cross section of No.l
orcbody in the dcpos:t BDIASIA notés that the entire aréa in Figure 5.1 is. within Lachin Xingtai's cirrent mining
license and that the orebody width in Figure 5.2 1s based oh the current’ avaalablt data and thie tiue width should bé
larger than that shoWwn in the section.
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Figure 5.1 Geology Plan Map of the Danmwjianshan Copper Deposit ‘
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(Location of the section is shown in Figure 5.1.)

52 Geoi.egi‘cai Database
5.2.1 Database Used for Mineral Resourcé Estimates

Databases used ot minieral fesource estimation are generated by licensed exploration:entities and/or by the mines in
Chinia. Guidelines specifying the appropriate sampling, sample preparation and assaying techniques and procedures
for different types of mineral deposits are.issued by the relevant government authorities. The databases used for
wmineral resource estimation are-generally produced following tése set guidelings.,

The Damajianshan déposit has béen explored by sutface trenchies. and undeigiotnd workings. Thebe surface
trenches and undérground workings were developed by different operators of the property at different times, and
theiv distributions are ‘somewhat irregular. In general, surface trenches at approximately 100-m spacing ~were
developed to define the surface exposures of the mineralized bodies. Systematic underground workings: at an
approximately 30-m vertical spacing-haveronly been developed forthé primaty No:l orebody. A ‘total'of 13 levels,
from zn efévation of 586 mto 1,180 m, were developed for the No.l orebody. Each ievel consists of 4 drifi-at the
faotwall of the siassive mineralized stiuctural Zone and & nuriber bf crosscuts with Timited length at on hregular-
spacing {generally 50 m fo [00-m), A systematic sampling program aloisg all accessible: surface trenches and
underground workings forms the basis for the current mineral resource estimation for the Damajiznshan deposit.

As diseussed. previously, due fo historical reasons, dlmost none of the undérground workings penetrate the
mineralized, bodigs. Sample assay réiitlts show that the last samiples for alinest all crossouls-are still ofe grade:
Therefore, the true width of the mineralization systém is unknown, The mincralized system is also-open to-the depth
and along stike, indicating significant additional upside potential. The current mifteral resodree estimate was
conducted tsing the controlled width of the mineralized bodies, which BDASIA believes is conservative,
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Table 5.1 summarizes the daiabase used fot the Tineral resoutce estimation for the Dainajianshan deposit reviewed
in thig report, '

S TUFable 8.4 L e
* Mineral Resourie Dalabase Statistics for the Damajiatishan Mine
Sample Type: [ Numbér:
LHG Development
Melers - . 3,071
Surfice Trenching
Meters | 800
Asservs: ' '
Individual Samples ‘ 1,203
Composiies _ 25
Intermal Check Assays 138
Hxternal Check Assays J6
Lensity Medsurenints
Rock N 30

522 Sampling, Sample Preparation and Analysis

Sampling for thie current resouree estimation was undertaken by staff from KUST. Undergrotind chanigl saniples
were taken at around waist height in crosseuts and sometimes in drifts. Surface trerich channel samples were taken
fromi ‘onie trench wall betow the overburden. The channel samples were generaliy cut 10 centimeters (em™) wide
and 3 om deep. The sample length was typically 2 m, buf varisble lengths may be used based on. geological
characteristics.  Location of the underground workings and surface: trenches has been surveyed using ‘survey
mstruments.

Sample preparation and anglysis. was” phdeitaked by Gégjiu No, 308 Mirieral Adahviie LabGrasory, & licenseéd
commiercial analytic laboratory located in Gejiv, Yunnan, BDASIA visited this aitalytic: laboratory during the
February 2008 sitevisit to the Damajianshan Mine and found the facilities Tn good:-order and thé saniple preparation
procedures geherally consistent with minthg industry prastize:

Copper, arsenic, lead, zine, bismuth: and silver grade analysis ‘of the samples was conducted by ICP-AES

(lnductivély Coupled. Plasma-Atomic Emission Spectroscopy) and AAS (ATOHIC ABSOTpHON  SPeCToscopy,)
methods. High-grade.samples above the detection limits of ICP-ALS and AAS were determined using wet-chemical
analysis. These analytical methods are widely used in the mining industiy e China, and geierally produge reliable
vesults, ifeondueted cotrectly, ‘

A total of 1,203 samples were taken fiorm the deposit and, their assay vesults were (sed fof the ‘current resoureé:
estimation, BDASIA reviewed the original assay certificatgs frofs Gejiu No. 308 Mineral Analytic Laborafory, and
has compared thé sssays certificates with sumple grades used for résourte estimation for'some: tantoinly sefected
intervals, No data entry eirers were found. '

%23 Quality Control 2nd Quality Assurance

Assay quality control and quality. assurance programs inglude: internal check assays, external check assays, -and
analysis of assay standards. For 1,203 samiples uséd for mineral resource éitimdtion, 138(11.5%) wee subject 1o dn
internal check assay and 76:(6,3%) weie sent for extemal theek 4ssays, Theextenial Check assays weie conducted
by an unpdived coimmércial assay laboratory. In‘order (o deférming the: assay quality, check assay fesulls were
compared with the original assay results and the.variance copipared with permitied random ervor limits specified by
goverriment-regulation for various grade ranges. Check assay cesults indicate that the-assay results from Gijiu No.
308, Mineral Analytic Laberatory are generally reliable and can be used for mineral resource estimation of the
‘Damajianshan deposit.
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524 Balk Density Measurements

Buik density data were collected using rock samples from underground workings. The bulk density of roek-samples
was measured using a wax-coated water immersion mc:thod.

A toml of 30 bulk densily measureiments were undertaken [or the current mineral résouice mmnatloa and the
average bulk derisity from the MmeasuiEments is 3.05 granis per cubic gentimeter (“gfem’™), BDASIA conisiders that
the- average bulk density adopted is réasonable and appropriate based oix the mineral somposition af the deposit,
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6.4 MINERAL .RE'S'OURCES AND ORE RESERVES

6.1 Mineral Resource/Ore Résérve Classification System

The Austratasian Code for Reporting of Exploration Results, Mineral Resources and Qre Resu-vu: prepared by the
Joint Ore Reserves Comimitiee of Ihe Auvstralasian Institute of Mining. and Metallurg, Australian Insiitute of
Gegscientists and Minerals Council of Ausmha n September 1999 and newsed i Decunbel 2004 (“the JORC
Code®} is @ mineral vegourcefore reserve classifi cation systernr which has been widely used and s internationally’
recognized. it has also been used pmvseusi) int independent techsical reports for mineral resource and ore reserve
statements for other Chinese public companies reperting to SEHK. The I0RC Code is used by BDASIA to-report:
the minera! resources and ore reserves of the Damajianshan Mine In this report,

A Mineral Resource js defined in the JORC: Code as anidentified in-site mingzal ceeurrénce from which valuable-or
uséful minérals may be recovered, Minerdl Resources are classified as Measured, indicated oi Inferréd according to
the degree of confidence in the estimate:

¢ a Measured Reésource i ore which has been intersecied and- 1ested by drill holes or Gther, sempliiig:
psocedures at lovations which are’ close enotizh 1 confirm continuity and whére geoscientific data are
reliably known;

¢ an Indicated Resource is one which has been sampied by drill holes or other sainpling pracedures’ at
locatfons too widely spaced to ensure continiity, bt closé enough 10 yvc a regsonable” indication of
continuity: dnd where geoscientific data are known-with a 1easonc1b]e level of reliubility; and

¢  an Inferred Resource is-one- where geoscientific evidence from dril‘-E-holes.or other sampling procedures s
such that continuity cannot be predicted with confidence and where geoseientific data may not be known
with a reasonable level of reliability.

An Ore Reseérve is defingd in the JORC Code as thaf part of*a Measiiréd. of Indicated Resource which could he
mined and from which valuable or usefill minerils could be recovered economically wirder <ohditions reasonably
dssumied al th time of reporting, Ore réserve: figures ingorporate mining dilution and a How for mining losses, and.
aré based on an appropriate level 6f mine planning, mine design and: scheduling, Proved and Pxobable Oxe Reserves
are based on Measured and Indicated Mineral Resources lespectweiy Under the JORC Code, Inferred Mingral

Resourcesare uuhlﬂﬁd“t()“bc‘tm}‘}mﬂﬁ)’_dlﬂ‘mtatcd—'t“()—bf:-ti"&l’tﬁ‘f:ei‘reff—nﬁe—aﬂ—ore—ies@ﬁfﬁ—c—atet%i—}l——%ﬂd—[—i}@m—!e}‘-@-ﬁo—_——_— ........
equivalent Possible Ore Reserve categary-i5 recognized or used.

‘The-seneral relationships between exploration results, mineral resources and ore reserves.under the JORC Code are-
summarized in Figure 6.1,

Exploration Resulis

#Minera} Resources Ore Reserves
inferreci
Increasing lever’ 1777 Trmmmmmmmmm TmmEEmmm T
of geologinat Indlcaied e g Probable

knowledge and

confidence Measured s Proved
é Gongideration of mining, metaliurgical, économic,
e marketing, o

fegal ;environmentas, sociat and governmenital factors

Figure 6.1 Schematic Mineral Resources.and Their Conversion to Ore Reserves
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C:encr'\ily ofe. reserves are quoted as comprising part 6f the total mmmsl resouree body rather than the mineyal
resources being additional to the dre reserves gioted. The JORC Code allgws for cither pro::eduru. provided the
sysiem adopred is clearly specified. in this BDASIA report, all the oré. reserves are ineluded within the mineral
tesolice statenients,

6.2 . . General Procedure and Parameters for Mineral Resource Estimation

The methods used fo estimate mineral resources and the parameters used to categorize the mineral resources for a

particular t}pc of mineral deposit are generaily paasczlbcd by the rélevant Chinese government-authorities. The:
mineral resoiirce eslimates are based on sirictly defined pa:dmctus which ihelude minimum gradés, minimum
thickitegses, and cutting procedures far high grades. The: niifieral resources for 4 deposit ¢an bie estimated by the

mine geologists sad engineers or by an indépendent enginéering entity

In order to prov ide a reliable mineral resource base for the Acguisition; Luckun Xingtai has retained Kunmmg:‘
University of Science and Technology, an independent government-owned entity with a vatid exploration-ficense in
China, to conduct anindependent mineral resource estimation in 2007 forthe Damaiianshan-deposit reviewed i this.
BDASIA: report, KUST's address is 68 Wenchang Road, The 121 Avenue, Kunming City, Yannan Province:
KUST s mineral resowrce estimates for the Damajianshan énposzt were: dated July 31, 2007, As there was no
prodisetion for the project since then to the end of 2007, the mineral resources for the project ds of Decembe: 31,
2007 will rot change from that estimated by KUST in July 2007.

The drill hole or channel samphing dansny tegaired to define a certain class of mineral résource depends on tite type
of ciepmit Rased o the orebody size and complexity, 2 deposit:is classified: Into certain e\p%matacm types hefore
mineraf resource estimation. The przmas'y Nl orebody for the Dam’ulaﬂshan deposit eomprises large- tabular’
mineralized zones hundreds of meters in dimension with .good. continuity in both grade and {lnaness, it is.
cafegorized as exploration type L Other smaller mineralized bodies in the deposit .ha\e been calegorized as
exploration type Ik

For the purpdse of mineral respurce. esum'mon, all surfacé french and uridergréund ehantiel sampling daty, along
with othér relevant geologic information; werg: (ilgltr?ed into the MAPGIS Systém by KUST. MAPGIS is 4
computer software. system mdcly used in China for preparation of plans and sections for mmual fesource
estimation.. Sections and plans used for thie 2007 mineral resource estimation were produced by thie software.

be,ﬁemﬂagmal hk)dumihod_a_pﬂlwﬂﬂbuﬁlbﬂd_mmmjm siindinal sections. was used by KUST for the

mineral resowee estimation ef the Damajianshan Mine.. Based on information ptovsded by KUST and discussions
with the KUST"s technical personnel, the general procedures and parameters used in the mineral resource estimation
are described as follows.

6.2.1  Determination Of“D(‘;)()Slf industrial Parametérs”

The economrc parameters Tor mirieral fésplrce: estimadtion dre referred to ds “Deéposit Industna! Pdmmetem“ *DIPT}
in Chiiicse ?nemtum or teéchnical repiwts, and are normally approved I;y governmelit authorities for gach deposit

Thiese parameters: ncne;aily include the sutoff “rades {separated into bourdary eutd il grade, block cutoff grade and
sometimes deposit cutoff grade), minimum mining width, and minimum waste exclusmn width, The DIP used for-
the mineral tesource estimates of the Damajianshan deposit reviewed in this report are summarized in Teble 6.1,

Beposit Vietal: Cutoff Grade Minimum Minimum Waste
P ] | Boundary | Block Deposit Width Exclusion Width
Damajianshan Cu P3% 1 0.5%. |, 0.9% tin | 2w

BDASIA has reviewed. these parametérs under the- economic conditivns: asstvied by Luchun Xingtal for the
Dramvajiatishdn Miné and found theim 4ré in ggneral reasonably defined.
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6.2.2  Grade Capping

As copper and other metal grades in the Danmdjianshan deposits are quite consistent, and no signiﬁh&h_t samples with
extremely high metal grades (outliers) are present, KUST tielieves that grade capping is unnecessary in resource
estimation for the Darnajianshan deposit. BDASIA concurs with KUST's comclusior;

623  Determination of Block Boundaries and Confidence Level

In the block resource estimation,, the orebody is separated info 4 number of Bloeks, with each block assigiied a
résource confidence class based on the type and density of available geological data. Forthe Damajiahshan resource
estimation, Measgured blocks were based o underaround channel sampling and sirrface-french sampling datd af a
spacing of 30-m by 50-m to 100-m. Indicated category blocks were also-based an underground: channel sanipling
and surface trench sampling data, but the sample spacing was up 10 100-m by 100-m. Generally, the:Measured.and
Indicated blocks were limited to the boundary formed by the economic: sampling crossoutfirenches: with. no
extrapolation, ‘Inferred category blocks were defined by widee-spaced surface trendh s'amyles or:extrapolating 100-
m to. 120-m from, the defined Measured and Indicated blocks for the No.I orebody and 30-m to 40-ni for other
mineralized bodies. Block niineral resource classification for the No.I-1 orebody on the longitudinal section i3
tihisfrated in Figure 6.2.

LEGEND
L % Measured Resources
e .
. § ;3 indicated Resources 500
Inferred Respurces
i 1 fd@rground Diifts and Crosscuts : : : o
-~ Surfage Trench easl e e -} 850
Fault
700
i - L >-‘ o : 5 i ; 3 5 . [
TR L e : 7 800,
/ " 500
2519000 2518300 2515800 2518700 2518600 251B500- 2518400 7518300 25168200

Figure 6.2 Block Mineral Resource Classification for the No.I+t Orebody

6.2.4  Mineral Resouree Estimation

In the resource estimation process, the- average . channel sampi'e mefal grades ‘were catcudated using ‘the length-:
weighted average of all the-channel samples within the. orebody. intersection. The block-averase metal grade was:
caleulated using the horizorital width weighted average of all drili chatinel intersections’ inside the block. The
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grebody metal grade was caleulated using the tonnage weighted average of all blocks inside the orebody. The
deposit metal grade was calculated using the ronnage we:g,hted average of 2l the orebodics in the deposit,

The blotk horizonsal width was the, arithmetic average of all charnels within the block. Block tonnagés were
caleulated based on the block areas and thickness and the dveragé bulk density. Orebody and deposit tonnages were
based on the sum of the bleck tonnages.

625  Discussions and Recommendations

Based on our feview, BDASIA considers the minerd] resource estimation procedures and parameters applied by the

KUST 16 the Damajianshan déposit to he generally reasonable: and appropriate. The Measured and Indicated blocks

were defined by underground chainel sampling and. surface trench sampling dota, with.a sample spacirgof 50-m to
100, and have a high fevel ot"ﬂeolo_s,ma{ control. There is no extrapolation from data points-for the Measured and

Indicated category mineral resource blocks, The Inferred category blocks were defined’ by wider-spaced surface
sampling trenches or extrapolated from existing.data points.

As. discussed previously, the orebody horizontal width for the current resource estimation was Lonsermilveiy
defined from existing underground crosscuts as thesé crosscals g,um_rally have:nol petietrated the orebodle‘;. When 2
new systematic underground development and/or drilling progran is comp]eted the average: orebody horizontal
widili 5 expected 10 increase significantly, which will resuft in a smmf‘ cant increase for the currently-estimated
mineral tesources for the deposit.

Historieal production for arsenie mining from Damajianshan was not well 1econéec§ and & total 300, 0{}0 1 .of.ore
production was estimated to the end of 2004. Mine production for copper and ar, senic from 2003710 2007 by Luchus
Xingtai-totals approximately 25,000 { with an average grade of 1. $6%: cepper, 6.28% arsenity 1.35% lead, snd 439
it sxlvci Cofisidering the mining dilution. factors occurred during mmmgz these metal grades are i line with the
current résburce metal grades. The exact locatioh of the historical mine production: goukd not be delermmcd .at Jeast
a partaf the production was from undergrannd S1opes alang the primary ore- control fault-for the No.i orubodv To
he eonservative for the curreit resource estimation, a total of 525,000 vof fesources were deducted hom the:curient
Measured mineral resouiees. BDASIA believes that this deduction eliminated the resource uncertainty. associated
with the historieal mine-production for the Damajianshan deposit.

Based on reviewing the drilling and sampling data, procedures and parameters, used for the estimalion of mineral
resources, BDASIA is of the opinion‘that the Measured, Indicated and: inferred iniineral resources estimated under
the 1999 Chinese mineral reésource sysietiy. for the, Damiajiarishan 'deposit by KUST dlso conform 1o the equwaient

JORC mineral resoutce caréegories. ‘The economic portion of the Measired and Indicated résources-can be ased to
estamatc Provied dnd Probable ofe, rcsenes mspecw&ly

BDASIA recomiiiends that Luchun Xingtai uudmaie a rew systématic-exploration ;)mgram for the No.l orebody s
soon 48 possible to define the hanwmﬂwali and footwall, the nature of ore-waste contdacts and the grade disteibution
togethers with structural and geotechnical information of the mineralized zones.. The exploration can be condugted
by underground development and/or underground drilling at an initial spacing of approximately 100 m by 100 m.
Resulisof This new e*cp]amt:on work wifl allow detailed mine design and plannihg..

6.3 Wineral Resource Statemeént

The mineral resource estimatés under the' JORC Code as of Deceraber 31, 2007 for the Dawiajianshan deposit in
Lichun, Yuhnan, ag reviewed by BDASIA, are summanzed in Table 6.2. Thie' mineral resources estimated h\f
KLST were dated July 31, 2007, As there was no mine pmducnon from July to December it 2007; the mineral
résources s of Dewmber 31 2007 do not ‘thange from that-of July 31, 2007. The mineral resousce estimates. are
inclusive of mineralization comprising the ore reserves.
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: : . Table 6.2 TP
SR Da‘lﬂ!ﬁjl.!ﬂsh&ft Mme '\‘fmeral Remurae Gummary I}ecemher 31,2807
JORC Minersl - Girades: . Contained Metals
Resourie (kl‘)‘h Cu | A5 Pho | Za Bi | Ap Cu As b in Bi, Ag
Category Yo Y- Ya e Yo | wit kt ket Kt it kt: t'
Maasuared 4652 1 179 | 685 1 154 1037 1024 | 511 231 3181 T 170 0.9 1 237
fndicated: 3.153 130 1752 | 179 | 052 1 023 & 574 33.5 237 56,4 | 16.5 KRR
Subipial ] 7,805 B ERIT D 1ed ) B3 [ 024 | 836 1365 335 1280 | 230 1891 Ai8
Inferreil 7678 | L6I [ 648 | 208 | 048 | 024 [ 63,1 | 1239 498 | 167.2] 368 1831 484
Tofal 15483 | 1.68 1 680 | 191 | 046 | 024 | 58.3 | 2604 ] 1033 393,21 THA 3721 903
6.4 Procedureand Parameters for Ore Reserve Estimation

Ore reserves comprise that portion of the Measured and Indicated mineral resourcé-that is planned to be mined
economically and dejivered to the mill for processing, In line with most Chinese mmmg compﬂmes Luchin Xiingtal
does ot tradmonally produce an external Gre. reserve statemént, rather 1his isan exeriise Which is'cariied out by the
‘itining {eams in order 1o produce shori- and medium-term mine plans and pmducnon schedules, However, given
the requiremerits for the Acquisition, BDASIA has. Tormalized Luchun Xingtai's mipg pmduct;ou planning
processes’ and estimated an ore reserve Tor the Damajianshan Mine, These ore reserve “estimates have been pmduaeci
from the in-situ mineral resource estimates based on the economic Measured and Indicated resource sategories. from
which a mine plan has been generated,

For the purpose of converting the’ economic Maasured and Indicated minéral vesonrees 1o ore reserves, e overall
miining dilition fadtor and mining Fecovery factr betveen the in-situ mineral fesdurces and the ore defivered to the
milt for processing have to he deterinined ag converting factors. An ovgmll mining dilution factor of 16.50%. undef
the Chinese definition and a mining recovery factor of 83.42% were éetelmmed by the Xian: Institute for the
Damajianshan Mine based on' the arebody. characteristics and selected mining methods. No historical production
data are available to validate these fuctors. 1t was assumed that the dilution waste. has a. zero metal gmde when
applylng_t he mining dilution Factor and miningrecovery factor te the ove reserve estimaiion.

It should be noted fHat the definition of the mining dilution factor in China is different from that in most Western
countries. The mining dilution factor in China is defined as the ratip of ihe waste tonnage in the mill feed to thc
Total il Yeed Tonnage; bur the minmg d lﬁlTGTFfa’ﬂmn‘Ihe‘Wﬁsm‘dEﬁn‘ed‘as“ﬁlﬁam ofite-wasie-tonnagehi-the-

' mill feed 1o the ore tonnage in the raill feed Therefore, wlien using the same data for calculation, the Wester
mining dijution factor is- aiways higher than the Chiness mining dilution factor, with tlie difference getting targer
when the ditution factor is higher. For example, the Chingse: mining dl!u%ton faLTOI of 5.00%. is equivalent to o
Western miniig dilution factor of 5. ”6% and the Chinese mining dilution factor of 16. 50% s cquivalent toa
Westetn mining difution factor of 19.76%. As the JORC Code is used for mineral resource/ore reserve reporting for
this, BDASIA report, the' Western definition of the mining dilution factor is used throughout this report.

BDASIA considers: that the mising dilution factor and mining recovery factor selected by the Xian Institue
generally rédsonable at this planning stage and will use them 10 convert the ecosomic ! Measured and Indicated
minefal fesgiivies into Proved dngd Probable ore reserves. The Chinese dilution factor of 16.50% ha been converted
10 2 JORC ch!ut:on farsor of 19.76% in ore reserve gstimation.

The mine design Joss has been reflected in the overall mining recovery factors. The Proved ore resérves: are
estimated from the ecenomwic Measured mineral resturces, and the Probable ore reserves are sstimated from the
economic Indicatéd mineral resources,

BDASIA recommends that Luchun Xingtai monitor the aciual mining dilution facior and mining recovery factors

carefully when the mine is in full production, and use the dctimlly achieved mining ditution factors and mining
recovery factofsin fultré oré reserve updatés.
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6.5 Ore Reserve St'atement

The ore reserve siatement as of December 31, 2007 generated by BDASIA for the. Damajianshan. Mine is
summarized in Table 6.3, The ore reserve esum"ltes include both Proved and’ Probable ore reserves;, and the
Probable ore reserves are estimated for the long-term future of the Damajianshan Mine. The Proved and Prohable
ore reserves have been esfimated from the Measured and Indicated mineral resources respectively.

cic o Table 6. R
M ine: (}rc Rescrva Summar}a e December. 15 200

JORE Ore Tonnage Giradés’ ) Contiinéd Mewils
Reserve Category {kt} Cy % Ay Y% Ph %% Agglt Cu kt Aski th kt Agi
Proved 4,648 FA49 5,70 1.28 436 69.3 263 59.7 198¢
Probable 3450 142 628 149 47.9 4.6 198 | 47T 151
Tl ) 7,798 146 5.94 1.37 44.8 113.9 463, 1068 | 349

6.6 Mine Life Analysis

BDASIA. has conducted a mine life analysis for the Damawcmshan Mine reviewed in this study baged: on the
December 31, 2007 ore reserve estimates and the anticipated 2009 production rate {Table 6.4). 1t can be seen that
the existing ore reserves are sufficient to support production at the anticipated 2009 production level for 18.2 years,
This ore reserve mine life may change signifi Cﬁﬂily in the future-due to the faflowmg, FeASONS:

¥ Additional exploration and development of the mine could convert some of the Inferred mineral resources
1o Measured and Indicated mineral resources, which, in turn might be converied to Proved and Prodable
ore reserves, 71 hcsc new ore reserves will ingrease the mine tife;

¢ Additional exploration may also find additional mineral resouirces within the mining licenise areas, Sonie
of these additional minéral résources mijht be converted 1o ore reserves, whicl will extend the mine life:
atid :

¢ Changes in the production rate will also changé the inine life. The mine fife will be shoitened if the
production rate is increased to a fevel higher lhzm the-anticipated 2009 production Tevel,

2009 Producfion Ore Reserye Mine Life f’\ddiiiottal Resource Mine Life-
Mine “Rate (Mtpé) Ore Reseive Mine Life Additional Mine Life:
' e (MO {a) Resource (Mt} [EY]
Dyimiajsanshan 0,429 : AL 1§.2 780 918

Note: dddltional reseirce minie fife is estimoied-based-on extracting-30-100% of the mineable pariton of the additional ifneral
resoureds,

6.7 Exploiation Potential

BDASIA believes that significant additional exploration potential exists for the Damajianshan depusit because of the
following reasons:

¢  The ore.zone orizonta! width %or the No.J and No VI orebodies in_ the currenf resource estimation: was
conservatively measured as most of the sampling underground crossculs do not penelrate the ore zones,
Additional drifting and/or drilling are expected to increase the orebody: horizontal widih significantly, and
therefore, incredse ithé niineral resource significantly;
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&  The ore zones for the No.l and No VI orebodies are defined by- both underground development and
sevface trenches, The orebodies are still open o the depih and along strike;

¢  The nine other ininefalized bodies in the deposit were only defined by limited surface trenches. Further
exploration fo depth and along sitike should increase mineral resources; and

s Additional mineralization could also be found owside the 11 identified mineralized bodies in the deposit.
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7.0 MINING

The Dangjianshan Mine is an underground operation eurrently undergoing a production capacity e\;rmslon Tram
300 1pd to. 1,300 1pd or429,000 tpa. Mine production was suspended at the end of the first quarter 2007 for the
planned expansion: Luchun Xingtai retained Xian Nonferrous \Ieml]urg,lcal i:ngmeenng, and Research Institute to
carry out a feasibility study for the expansion. The.mine design in-the feasibility study is based on current Chiriese
practice and cuirent tniderstanding of the mineralization systew. In BDASIA’S opinion, it can only be considered
conceptual dug to uncertainties with thie geanetry of the trebodies 14 be mined and ldck of geotect mu,dl infarmation;
While this is considersd & limitation, examination of the existing- geolog,lcal data together with an underground
inspection of the exposed ote pocurences indicates that. the assumptions contained in the: feasibility stidy report avé
generally resondble.

71 Orebodies to be Mined

The current miine plan produced by the Xian Tnstitute will only mine the Measared and Indicated mineral resources
in fhe Jarpest No.l and No.VIH orebodies in the Damajignshan deposit. The No.L orebody is a large tabular zone
comsisting of mineralization conitrolled hy a noftli-northivest-striking fault, The faulf zone is steeply dipping 1o the
northeast at an anglé of 48° to 87° and is filled by 1 to 6 m of massive quartz-suifide veins-and suridunded by
strongly silicified zmd miberalized slates: The orebody extends from an elevation of 380'm to 1,170 m ar the sur facif:
and i$ offset by'a post-mineral. fanlt into fwo sib- orf.bodaes.

The No.l-l orebody is the largest ore zone idemtified 1o date in the Damajianshan. deposit and contains
approximately 85% of the currently defined Measured and Indicated mineral resources to be mined. The:orebody is:
approximately 700 m Jong -at the. surface; extending at the surface: from ihe elevation of 580 m o 960 m. As
discussed previously, its controlled horizontal widih from underground erosseuts and surface trénches ringes from
tessthan 10 m to over 70 m withi a stated average of21.5'm. The trie width of the orébody, hiowéver, isuiknown as
the sampling crossuts’ generally. failed to ili{ééfSEti' the hanging wall dr footwall,

The'No.l-2 orebody i$ 6ot currently wel! tefined. It contains only aboiit 1%.of thg Measured and Indicated mineral
résources to be mined. i 18 apprommatel) 500 1 long with an average contiotled width of 4.6 m, extending front an

elevation of 960 mto 1,F70'm avthe surface. Ag in the case ef the No.i-] orebody the true width of the orebody is
unknown but:could be much targer as the crosscuts generaily did not penetrate the ore zone.

The: No. Vi1 orebody containg about 14% of the defined Measu red and [ndicated mineral resources and is located

about 200 m-west of (hé No.b.orebody. The orebody is 227 m long along stiike and averagely 24.0 m wide. Itis
only defined by two surface trenches and two undereround levels eurrently and is open in almost all difections.

7.2 Mining System

Mine acoess togethier ‘with ore: and waste iransportation 5. by adits. cobnected with ore passes, waste' passes,

ventilation raises and sub- level access rainps, Eachadit will provide actess o a Raulage drift-drivendn the foorwall

and Corintected 1o the raises on each level, The oré and waste passes will be equipped with.vibrating feedets 1o Joad
the haulage cars:for transfer of the ore and waste o surface. Currently the adits are not connected, Produetion
above the 630-m leve) (Y2, which is at the mill elevation), wili be wansferred through ore passes 1o that level for
haufage 1o the mill's coarse.ore: bin, a distance of approximately 200 m beyond the, adit entrance. Production from
mining areas 4t levels below YD2 will be-transported 1o the reépective adit entrance and hoisted, via an exferion

inclined fope haulage way, to the'mill’s cdarse ore storage. Track haulage i employed on the Y D2 adit utilizing 50-
pdund rail on cunereld tgs. Ofe and waste pagses will be equlpped wiith vibrating I‘eeders foi loading, 1.2-cubic
meter (“m™) side tlppmo mine ¢ars haoled by 7-t electric lotomotives, A fotal of seven locomotives will be
required: Wiste from mie development will be dumped into the existing’ tailings ares. Ventilatioh raises conneotid
16 each lovel and sub-level will provide adequate ventilation for 2l working levels.

The host rock far the vrebodies is generally sexicitic states exhibiting some phyllic alteration. Ground conditions
were reported 10 be ﬂmerally good throughout the mining area except in the'immediaté vicinity of the main Tault
which appeated to.be in the middieé of the definéd ore zone. No }_.,P.O’[CChIHCEd ‘dafa was: available, therefore this

na
]
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staternent is purely based on limited observation underground as no visible ground support was scen in areas that
had been open for anumbet of years from the previous arsenic and copper-arsenic mining activities or in crosscuts
drivén in recent.vears to delineale the ofe zones. There was ne indication of high inherent stress levels in the
underground diifis visited. The main haulages will be supported with shotcrete and additional mechianical support
as diciated by the logal conditions.

Ground water i not expected to be significant, however, during the wet season considerable amounts of water
would ingress through any stepes which were open to surface. togetber with seepage: through faults, No large
quantities of ground water have been intersected to date and there is no increase in water. with depth, Therefore, it
would appear that the water flow is-seasonal and can be adequately drained through the adits witheut pumping and
collected i the mill process water system or tailings:pond for treatment and recyeling. '

7.3 Mining Methods

Sub-level staping, with and without pillars, has been considered a3 the mining method for the No.I-1 oreliody based
on currently assumed diménsions. The Xian Institute considered this methed fo be sub-level caving; however, when
reviewed in detail, the caving refers to the wiste rock and not to the: org.  Theiefore, BDASIA believes that the
corfect tetninology is sublevel retreat mining.. The Kian Institute believes that due tothe good zround conditions
aid high production rate; mining with pillars was not necessary. However, it has recognized that a lower ore
recovery of only 83%. a higher dilution factor of 19:8%,-and difficult ventilation conditions would result. BDASIA
is of tlie opinion that this approach is adequate but the dilution could be slightly higher thaw expeeted by the Xian
Institute,  Sublevel mining with pillars would be preferable when mining widths average over 20 m with 2
compétent hanging wall.. Should the 6re width increase to, 30 m ihe-mining would be changed fo transvetse, which
would necessitate Tib pillars, Therefore; until i€ trug width has been determined the detailed miniig method cannot
be: finalized. _Wfih the eurtent plaining caicept and the icorporation of ‘pillats, 1he sublevel interval could be
increased 1o [2.3-m or more. for & 50-mt stope height:coimpared to the currgnt layout of 10-m sublevels, vésulting in
more torines per meter of developmetit. This would maximize ore recovery (+90%) and lower difution (to possibly
12.5%) at a slightly higher cost due 10 an estimated 20% increase in development. it js understood that larger than
curvently planned drilling equipment is available in China, therefore, increasing the sublevel interval and utilizing
ionger/larger blast'holes is possibie:.

Notwithstanding thé foregoing, the turrent production fortenst s based ot mining, without pillars, To faciliiae
risiniig in' this zone H is essential thatl the org boundaries b accuratily defined 10 enable a higher dégrée of ining:
planniig. Curient planning is 10 utilize 65-min apholés, retieating, from the haiging wall. Mucking on gach
subtevel-is—planned—with-2:0-m*—eleetric—totd-hav-dump—LHDDdchines—totrans e ore friinthe sublevel.

drawpoints 1o the ore pass. The planned development will treate $tpis 50-nv in height with dceess provided from
each haulage level, Sublevels are planned at 10-m intervals with a ramp atcess to-ihe adits and connected to the ore,
waste and ventilation raises. From each sublevel a slot raise is driven to-ilie sublevel or main Tevel above: Main
haulage ways are planned at a size of 3.0-m4.0-m, sublevels and stope drifis at 3.0-m=2.0-m, ore passes and waste
passes are'al a diameter of 3.0 m and 2.0.m, respectively.

I1.is proposed to employ overhand flat back shrinkage stoping for the No.I-2 orebody due to the narfow projected
width io provide flexibility as the ore contacts are fot clearly definéd as noted in the No.[-1 orehody, More acturate
detineation of ilve contacts Is essential to inmiprove. the mine plannidg. With the current indicated width 6f 4.6 m, this
zone could also. be mined with & sublevel long-hole mining method and defhiitely so if the true width is‘greater tham
cusrently assumed. The: current stope planning iivolves 50+ high stapes as per the sublevel open stapes and 30 m
onstrike. The resulting crown pitlar i 3=m thick; the silt pillar 5'm and the rib piliars 6=7 m. Drifling will utilize
both jackless and sfopers taking a 2= 1ift.. Sufficient-ore is drawn afier each blast to mainiain the comect working
elevation within thestope. This is an accepiable approach to.mining steeply dipping narrow ore zones.

74 Miie Production-and Developinent Rates

Based on the currenily indicated tonneg per veitical meter, @ niining rate in the order of 600,000 tpa shoirid be.
yistainable provided that the pecessary. development work is completed. The proposed praduction rate of 1,300 tpd

is therefore considered achievable:. Given that the turient ore outlines dppear. 16 understate the reserve’ as the
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exploration ¢rosseuts did not intersect the hanigingwall and footwall contacts, the potential for a further increase i
production rate s not unreasonable,

Prior to. the commencement of prodiction at the planned rate of 1.300 tpd at the end of 2008, it is planned that three
stopes wifl be developed and a further two under development. This will involve the completion of approximately
6,000 m of development (2 years with four development crews). The anaual development requirement after that is
9730 m, comprising 1,804 m of access development, 2,706 m of expleration development, 3,512 m of siope
preparation and.1.208 m of ramp development.

The forecast mine developinént and production for 2009 10 2011 is shown ift Table 7.1, The development rates are
considerad reasonable given the planned manpower and the muwtier of working artas available.

e Fable el o T
‘Mine Developmentand Production, 20092001 = =
Forecast
) - 09 ] 2010 : 2011
Development (m) H 230 ) 97230, 9,230
Production {KE) 4290 4290 4290

Mine development is undertaken with hand-held air-operated equipment with mucking carried out wiih electric track
mounted rocker-shovels. Ramp.development and production mucking will be carried out with trackless equipment.
Development dimensions-are adequéte to satisfy the ventilation requirements. .

7.3 Récommendations

in the previous sections, BDASIA has recommended. conducting a new phase of exploration work for the No.l
orebody as soon as possible 1o better define the geometry of the nineraiized zone as well as its grade distibution,
strictural and geotechnical information.. When this exploration work is complefed, a new mine design and detailed
rrine planning should be conducted. Appropriate mining methods and production rate will be selected based on the
new data for this orebody. BIDASIA believes that Luchun Xingtai should postpone the currently planned 1,300-tpd
starligp and restart the mine development when the new ore outlining exploration work has béen completed and the
miiine design updated in accordance with the new reserves .. This wiil delay the initial imine production, but thie ming
will bemore profitable in the long run -
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8.0 METALEURGY AND PROCESSING

The ctingentrator feed for the Pamajianshan Mine wiil mostly come from the No.I-i orebody ‘under the current
Teasibility stidy. The miaerals of economic impartance ave copper, lead and aisenic sulfides. This ore was treated
previously, on & fimited scale, in‘a 300-tpd flotation plant i 2005,:2006 and 2007. The processing rate in 2009 is.
planned to reach 1,300 1pd once the additional concentrating and tailings disposal facilities are completed. Flotation
will remain the concentration process.of choice.

8.1 Tesiwork

Camprehiénsive: laboratory tegtwork on the ore was condiicted by the Research and. Dedign Institute 6f Yirmian Tin
Grotip Company Limited and reported in “Tést Report on Minéral Seéparation of Luchun Copper, Lead, Argenicand
Bistuth Polymetallic Sulfide. Deposi® dated May 2005, This repont discussed the sample tested, the testwork
conducted and test resuits, whick are all summarized below.

311 Sample

The sample used in the testwork appears to have been taken from the developmentiore. The sample preparation wvas
conventional: crushing, screening, blending and splitting into required test changes. The latrer were used for various
analyses as well as griniding and concentration tests.

Thé sem_i~jq_Lj{_a'mi'tativc.spe'c_pl'ograﬁh'ic_'arja‘l}-'-sis of the saimiple revealed the presence of arsenic, aluminuny, ivom, silica,
coppet aid caicium (ali above 1%, followed by. maniganese. (9.8%), magnesium; lead and titanium {all 0.5%)
Stnall guantities of bisinuth, tin and zine(all (.05%),8s well as beryllium {both 0.001%) were also. delected.

The quantitative chemical analysis established the presence of the-following values: 1.58% Cu, 0.85% Pb, 0.083%
Zn, [.139% Bi, 8.83% Fe, 5.30% As, 6.24% €, 0.275%% Ca0,0.569% Mg, 61.44% 510, 8.537% ALLO;, 0.068% Sn,
36.9 g/t Ag and less.than 0.2 g/t Au, :

The mineralbgical composition analysis of the ore established: the presence of twenty-nine minerals, of which
nineteen were metal and ten were gangue minerals: Copper minerals are mainly chalcopyrite 4nd cubanile with
genali amount of eoveliite; tenfantite and mialachite: Leid minerals dre mainly galena, dialesite; and cerussivg with
small aingunits of Jead arsenates. The drsenic mineral is mainly arsenopyfite along with simall aniounts BT arsenates,
The bismuth mineral is bismuthiaite. iron minerals are mainly pyrite; pyrrhotite and linonite: Gangue ininerals are

quartz, feldspar and chiorite:

Close fa $3% of tie copper occurs as chaleapyrite with minor covellite, both readily recoverable by flotation. The
remaining. Copper neeurs s malachite and tennantite: or as sulfida inclusions (which camnot be floaied) in quartz or
as inelusions in arsefopyrite and pyrite (which downgrade gopper goncentratés). Chaleopyrite grains are generally
betiweden 0.01 and 0,15 mim, The miniimuin size is below 0.0001 mm. It may be jocked, to 4 smaller degrée, with
arsenopyrité, quarz and chlorité and with galena and bismuthinite. A covellite tilm ofien covers the chalcopyrité
surface:

Arsenic is mainly present as arsenopyrite (over 97%); its arsenic content is close to 40%. Tt has a copper content of
about 0.1%. The arsenopyrite grain size is between 0.0 and 0.15 mm. 1t may be locked; to a smaller degres, with
other sulfides and quariz and chiorite. Co

Lead inineral eccwrfence is: complicated from. thé processing, point of view. The lead minerals include galena
{floatable sulfide)-ahglesite and cerussite {lead sitfate and lead carbonate which fequire.2 coniplex flotation régime
fa¥dly applicable and econgimical i this case) and arsetiate {undésirable die 19 arsenic impurity). Galena asially
conitaing small inchisions of silver, bismuth and ertimony. The galéna grain $ize is geierally 0.009 0013 mme
The lead present as galena aceounts for 39% of thie total lead and it shidiald be noted thatonly this lead mineral-¢ould:
be economically processed and recavered in‘the plant under construction:

el
t:
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Bismuth occurs as bismuthinite. lis common grain size is from 0.005 to 0074 mm, and its shape is acleular and/or
columnar. it may be found free or with quartz, chiorite, pyrite, arsenopyrite and chalcopyrite

§.1.2.  Testwork and Results

Several approgehes for concensration of copper, lead, silver and arsefiic were evaluafed, ingluding varlous bulk
flofation procedures followed By separation of the bulk concehtrate ¢ompodients, info individual conceitrates,
combined gravity concentration and flogtion, and selective flotation. Evaluation of the above approaches along
with changes i fineness of grinding and reagent reginies showed that the most advantageous concentration methéd
was the bulk flotation of copper, lead and silver followed by arsenopyrite flotation. This approach. yields.
coppet/lead/silver rougher bulk concentrate, arsenic rougher concentrate and final tafl, After several cleanings, the
copperilead/silver rougher bulk concentrate is subjected to copper and iead separation. The arsenic coneentrate is,
cleaned severa) times until the required purity is obtained. The tail from the-arsenic flotation is disposed in a tailings
pond. The optitnum grinding was determined to be 80% less thap 0.074 mim. The reagetits were convertionil and
rendily available. :

T flotation results obtained in the closed circnit labigiatory test showed that copper concentrate contained 25.66%
Cu, 2.054% As,:3.93% Pb, 1.35% Bi, 463.3 g/t Ag and 0.50 g/t Au, while tecoveries (distributions) of the relevant
metals were §2.00% Cu, 1.28% As.37.15% Pl and 22.84% Bi.

Arsenic: concentrate confained (.558% Cu, 26.56%. As. 1.446% Pb and 0.395% Bi. These same metals were
distributed in'the concentrate at 11,5995, $2.97%, 36.71% and 45.04%, respectively,

8.1.3  Distussion of Testwork Resulis

The two aspects of the copper concentrate i.e. high arsenic content (2.05%) and jow Tead distributien ¢(37.13%) are
noted, Both are relited to the natars of the ore i.the deposit.

Regarding the arsenic, the minevalogical analysis discussed varlier demonsirated that chaleopyrite and arsenapyrite
are, in somé cases; finely dispersed and locked in each other. The grinding which would be required 1o liberate
(hese two minerals from each other and thus reduce arsenie n the copper concentrate would have to-be so fine so
that it woulid gravely affect the efficiency of flotation and result in low. metal recoveries. Therefore, .a sharp
separation of copper and arsenic in, industrial practice cannot be éxpectéd.

The Wigh arsenic content of the copper coticentrates prodaced from the Damajianshan Mine is of concéin 1

T BDASIA a5 it could impact the salability and sate price of tiEcoppertoncentrates—Based-on—tire—catrent
; concéntrate ‘sale contract; there will be a price deduction i tie.arsenic tontent is. from 0.3 1o, 2.0% in ihe evpper
concentrates and the copper concentrate will be rejected it the ardenic:tontent is higher than 2% Luchon Xingtai
has presented data for the arsenic contents of the copper ¢oncentrates produced by the: 300-tpd mill. They generalty
vange from 1.2 to.1.6%; which are within the saleable range. BDASIA believes thatiit is very important for Luchiun
Xingtai to closely nonitor the arsenic content in the: copper concentrates produced by the new 1,000 tpd mill and

contra) them at the current or a lower level,

Regarding low lead distibutipa it is noted that only about 39% of {he fotel lead. presént in.the ore is in. galens
{readily floatable sulfide) while otlisy ledd shinerals (sulfate; carbonste; drsenate) canpot, dn this cisé, be
ceohomically fecovered, Therefore, whn the lead and copper are separated, less than 40% of the total lead present
¢an be expeeted 10 find its way inté)_'t§1e-iead concerrate. The st likely 1gad recovery 16 the lead concentrate in an
industrial process.wilk be in:thie 33-36% rarige. '

i the futare ore is the same or similar to that represented by the testwork.sample, it cannot be realisiically expected
thet results better than those obtained in the faboratory. locked-ryeie fest can be indusirially obtained unless an
additional and suitabie piocess and flotation section dre iicorporated in the design, 1t i§ recommended that, more
testwork on g filly representative sample should be- performed in. order (o seftle the issué of copper-and. lead:
recoverics. ‘
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8.2 Processing

The flotation processing of this ore type is well understood and employed worldwide. Generally, it consists of
crushing and grinding to the neceéssary firieness and the flotation of copper sulfides followed by arsenopyrite’
flotation.  1n' the case of the Demajianshan ofe the lead, bismuth and silver minerals will report in the' copper
concentrate. They may be separated from the copper if desired. The arsenopyrite, pyrite, etc. are depressed during
copper flotation step: In the following stage, the arsenopytite is activated and fioated inlo a separate concentrate.

821  Process and Flowsheet

Thé copper, lead, silver and arsenic concentration process, designed based on the described testworl, comprises;

Crushing (open cireuit) of the run-of-the-mine ore in a 600-mmi>900-mm jaw crusher;

Screening of the jaw crusher product on a vibrating screen at 32 mm;

Crushing (slosed circuit) the +12 mm screen product in:a H3800 hydrocone crusher;

Grinding, in a closed circuit with double screw classifiers, of the —12 mm screen product (in MQG
2,700%4,0003 to 0% ~0.074 ey

Conditioning of the ground produtt prior to copper-lead bulk Flotation;

Buik flotation of copper, lead, bismuth and silver minerals: ‘

Cleaning the bulk flofation concentrate and scavenging the bulk flotation fails:: ‘

Flotation separation of copper and lead values from the third bulk cleaner concentrate into separate
concentrates of copper and lead. Part of silver and bismuth report with the lead;

Rougher flotation.of drsénopyrite from ihe copper-lead bulk flotation tails;

¢ Cleaning of arsenopyrite rougher flotation concentrate to producethe final arseniic.concentrate; and’

¢  Dewatering of separate-copper; lead and ‘arsenic concentrates in individual seitfing tanks.

P & > o &

L

The process flowsheef is schematicaily presented in Figuire 8.1. It is noted that a1l equipment, except the hydrocone
crusher; is-designed and made iif China. The flotafion reagerits are conventional and readily avaitable. The flotation
reagents (and their consinnption in g/t) areas follows: calcium oxide {6,000), calcium liypochlorite (2,800), copper
sulfare (56) amutionium chloride (736}, sodium carbonate (756, sodiuin. ethyl santhate (33.6), ammoniuim butyl
xanthate (44.8); a dithiophosphate (33.6), sodium methyl glyeolate (252), sodium sulfide (260-400), zine sulfate
(4.000) and sodium:silicate {300},
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Figure 8.1

(v Processing Flowsheet for the Damajianshan Mine

3.2.2 Discussions sind Recommendations

The process is well chosen and. it is beligved that when, fine-tuned, it could yield the resulfs tiial would be optimim
for this ore type. The fifetuning {reagent adjustment, {low mochmat;ons) can taki place in the course of the

pz‘c}ductib_n.

One featgre of the Howsheet, in BDASIA’s opinion, requires further consideration, namely the settling tanks for the
three individual concentrates. BDVASIA is.concerned that the settling tanks will: not perform sausfactoniy and.that,
perliaps, significant metal losses could ocenr in the setiling tanks® overflows as well as in handling (spillage, etc.).
and transfér of the coricenirates. Consideration stould be given 16 drum or disc filters to dewater the concentrates.
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9.0 PRODUCTION

Forecast concentrator production for the Damajianshan Mine based on the Xiaiv fnstitute feasibility swdy for the
2009-2011 peiiod i§ supimarized in Table 9.1, This forcedst is based on.the expectation that full produection capacity
of 1,300 tpd will bé reached at the end of 2008. The forecast niill feed gtade varies between 1.40% and 1.76% for
copper; 0.99% and 1.17% for lead and 5.76% and 6.29% for arsenie’ In different yeass reflecting the grade
distribation in the deposit. The forecast milf recoveries for copper,-fead; and arsenic for the period are 82%, 35%
and 73%, respectively, which is in line with the metallurgical 1ests discussed in the previous section. The reports by
Luchun Xingtai showing that the actual overall mill recovery from 2005 to 2007 in the 300-tpd plant was 82% for
copper and 70% for arsenic also provide support for the forecast mill recoveries.

o Forecast:
2009 2010 2011
Milled Ore '

Tonnage (k). 429 429 429
Cu Grade (%) 1.76 1.40- 1.49.
Piy-Grade (%) 0,99 1.17 117
As Grade (%) 6.29 5,76 5,76
Cu Metal {t) 7,560 .020 6,020
b Metal.{t) 4,250 3040 5,040
As Nownetal (1) 27,000 24,700 24,7060

Mill Recovery

Cu (%) | 8% 83% 7%

Ph (%) 5% 35% 353%

A5{%) . 73% 75% 75%

" Final Producis

Copper Concentrate {t) 34,780 19,730 19,730
Cu Grade {%6) 23% 25% 25%
Co Metal (0. 6,200 4930 4,930

Tead Concentrare (i) 33 3024 3934
Pb Grade {50) 45% 459, A5%
Ph Metal (1) 1,490 1,760 1,760

~Arsenie- Conceriteate (1) 67410 1,800 61,80
As Grade {%) 30% _ 30%. 30%
As Non-metal (0 20,220 18,540 18,540

Three concentrates will Be produeed: from the mine: copper, lead and arsenic, The copper concentraie grade is
forecast at25%. Gy, the lead concentrate grade 43% Pb, and the arsanic concentraie 30% As. They are all in the
range indicited by the metallurgical test work. Total copper production inthe copper concentrales will be 6,200 tin
2009 and 4,930 t in 2010 and 2011, reflecting the higher, grade ore processed by thé mill in 2009, Forecast lead
prodiction”in Jgad coheentiate 3 1,490 tim 2009 and 1760 t iy 2010 and 2041, and forecast arsenic prodisetion in
arsenic concentiate is 20,220 ¢ in 2009 and 18,540 tin 2010 and 201,

BDASIA. Believes that the forecast production is generally achievabie for the current 1,300 tpd plan. However,
BDASIA has recommended that Luchun Xingtai carry out additional resource definition exploration work for the
No: ! orebody- a5.500n as possible and redesign the miné based on the findings of this exploration work. This will
fikely fesiift in‘a delay i initial produiction of the project, but the mine production rate vwill Hkely bé Righer and the
mine wii] be fore profitable,
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10.0  OPERATING COSTS

Based on information in Xian institute’s feasibility study, BDASIA has developed forecast unit mining, milling.
G&A and other costs o a per tonig basis, for-ore milled from 2009, when the riine wilt be B full production, fo
2011 for the Damajisnshan Ming. BDASIA has also caleulated o unit product: operating cash cost and total
production cost for the equivalent primary product{copper in copper concentrate) of the operation by converting all
othier prisducts fo equivalent primary’ product using the projected product sale prices as provided by Luchun Xingtat,
The primary product for the operdtion wag selected based on its econoniic impariance. :

“The opierating cash costs ictude-mining costs; processing costs, G&A costs, selling costs, environmental protection
costs, production tuxes, resource: mmpensa{édn- tevy, interests on loans and other cash cost items. The total
production costs comprise the operating .cash costs, depréciation/amortization costs and other non-cash cosk items.
These. costs are expressed in Chinese cirrency with a unit of RMB, For the benelit of miernationsl invéslors;
BOASTA has converied these costs into United States dollars (USSY.

Table 10.] summarizes forecast Unit costs front 2009 1o 2071 for the Damajianshan Mire.

Clost ftem » Forecast »
. 2009 20654 2011
Mining Cost (RMBA of oreiiilled) ' t 39.1 3.1 - 398
' (LIS of ore milled) 5.50 830 5.30
Milling Cost (IIMBA of ore milled) . §2.0 83.5 §3.5
_ (LSS of o milled) L 11.53 11.74: _ 1,74
GacA and Other Costs (RMBA of are milled} 1023 100.3 1005,
. {USS ol are milled} 1435 . I L 1401
Total Operating Cash Costs (RMB/C of ore milled) 2174 ' 212y ane
) ) (L5574 of gremillad) 351 3135 31.35,
LUnit Produet Qperating Cash-Cost*
Fiquivalent Capper Metal in Concentrate (RMB/1 12,100 15500 15,100
. ' (USSH) 1,700 2120 2,170,
Uit Product Total Production Cost® :
Equivalent Copper Melad in Concentrafe (RMB7Y) N 780 A
. (U881 1390 2,304 2,400
*hn carleulation af the il prodwet opevatig cash cost and ol prodirciin cost, all athet prodneis fiave s aomverted o-equivalen copper’
sitetal i vohcentrate-based o the prodict Seles prices piovided b the hine, )

The total operating cash cost is forecast at RMB217.04 ( USS30.51/) of milled ore in 2009 and RMB222.94
(US$31:35/) in 2010 and 2011, The mining and milling. cost. estintates are based on self mining and milling
operations. The niining vost is forecast at RMB39. 1/t (US$8.507) of ore milled and the milling cost at RMB217.0it
(USS11.53/1) in 2009 and RMBS3.54 (US$11.74/) in 2010 and 2011, The G&A and other cost is forecast at
RMBI0Z: 17 ([5'31-4.35!7{} in 2009 and RMEBT0C.34 (US$100.34).in 2010 and 2011, BDASIA believes that 1hese
costs reflect corrent Chinese cost structures for similar mining operations, arid therefore are considered réasonable
for the presented 1,300-tpd mine plan. .

Copper is the peimary. metal id concentrates produced from the Damajianshan Mine; Jead, arsenic; and silver eredit
i concentrates were converted 1o éguivalent copper métal in-concentrate for cost analysis, Forecastunii operating
cash dosts and Uit iotal prodaction costs forequivalent copper metal in concenirate are shown in Table 16,1, These
costs ave relited to'thie operating cash costs, the sales price ratls of the:final products (metals in concentrates), and
also to the average mill feed metdl grades. The forecast unit fotal produciion costs for equivalent copper. metal in
concentrate are significantly lower than the current market. price for copper metal in condentrate, indicxiing that
Damajianshan would be a very profitable; operation if the future wigtal prices would be consistent with the cufrent
metal prices.
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The additional resource, definition work recommended and the resulting changes to the mine/mill production plan
will affect the forecdst costs and metal production. It is the opition of BDASIA that these changes. should have &
positive impact on the oprating cost structne,
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11.0 CAPITAL COSTS

The forccast capital costs for the Damajianshan to 2011 are shown i Table 11,1, These costs are based on Xian
Institute’s feasibility study for the 1,300 tpd mining project arid refleet the eurrént cost structure of the work being
cagried out on the site and projécted future capital espenditures. BDASIA notes that construction for thenew 1,000
tpd mill was nearly completed during BOASIAS site visit and it was reporied by Luchun Xingtai that the actual
capital cost for the expansion will be lower-than estimated in the Xian lostitute feasibility sludy. Based on Luchun
Xingtai’s estimate, the capital expenditure for remaining of 2008, as of’ May 31, 2008, will be approximately
RMB18:0 million (LiS$2.57 million). Upon completion of the abave éxpansion, the mine is expected to reach the
designed production capacity of 1,360 tpd.at the énd of 2008,

: Pre-2009 ! 00 [ 7010 | 2011
Capital Cost in RMB=10"
Ming 230H) 1,630 1.610 LG
Mili 15,800 414, 280 400
Admin 4,030 - - -
Tailings ) 16.490 15000 - -
Aneiilary Produoetion Facility: 10.620 - - -
Ninine Liconse: - 14.000. 14,000 14,060
(théry 21,330 - - -
Contingeniy 12,400 - - -
Total 108,340 31,920 15,960 16,000
Capital Cost in U88x]¢°
Totsl B INEREL ] - 4,431 ; 2,36 | 2,250

The additions] sésource definition work récommended by BDASIA together wilh 1he sevised niine ‘and mill
ptoduction pan will mest likely increase the production capacity .of thé Damajianshan Mine, and thérefore, the:
capital cost will also likely be increased for the expanded construction.

Ly
]
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120 ENVIRONMENTAL MANAGEMENT

]

Tise Damajianshan Mine is in the process of applying for the environimental permit, from the Luchun County
Envitonment Protection Bureau (“EPB™), for mining and processing activities at a produdtion level of 1,300 tpd.
Environmental measures proposed to be implemented at the upgraded opesations will comprise:

Diust mitigation: including the use of dust collectors, exhaust fans. fitted with filters, water sprays and
enclosure of dust generating activity, Personal protection devices ("PPE”) to pravide addifional personal

Waste vidler tréatiment: Lichin Xingtai intends to recycle at'least 80% of its waste wafer, the remainder
being dischargéd. from the site in accordance with regulatory requirements,  Waste: water (including
tailings efffuent and seepage) will be recycled 1o the proeess. plant for use in minéral progessing of will be
used for dust suppression. Top up water is to be pumped to a-water storage tank from the mifie water and

il be treated fo. meet regulatory requivenents and distharged to the

Solid waste: some waste rock. from mine dévelopment will beél used for construction and civil works
purposes, but it is expected that most will be stored in thie new éngineered waste rock diimp. Tailings from
the new processing plant will all be stored in a néw tailings sloragé facility (“TSF"} to be constructed this
year. The new waste tock durp and TSI have béen designed by the Xian Nonferrous Metallurgical

Noise gontrol: wiethods of ‘Holse, control include use of ‘silencers;, noise and vibration dampening and:
absorbing materials, ‘and isolation and enclosure of noisy equipment. Company policy will require PPE
use, sirch as edr inaffs, for noise-affected workers;

Environmental monitoring; Luchun Xingtal will be tnderfaking a schiedule of regular noise, wider and air
quality twonttoting: Moniloring results will be regularly submitted to the EPB; and

6.
protection from dast will be provided;

¥
nearby springs. Sewage effiuent wi
river;

>
Engineeritg and Reséarch Institute;

¢

2

&:

" Rehabilitation: a rehabilitation and planting program for disturbed areas will be ongoing.

Design Capacity
and Estimated life

Comments

The new: TSP will be
- gonstructed to meet the
reéquirements of the mill
over a 17 year mine life,
with a  capacity of
approximately 5.3 million
cubic meters,

“density. of 50% solids (by weight), dnd the superiatant vrater; - together with.

“The initial stage of the TSF emplacement (4-5 years production) will be designed

The TSF will be: constructed in a river valley 1.2 km from the. mill site, with the '
capacity. designed to meet 17 years’ tailings produciion requirements at 4 1,500 1pd
production sate. Tailings will be pumped 10 the TSF frant the procéss plant at & |

collected seopage, will bé retirned 1o the proéess plant for recyeling

with 8 1 in 100 year flood design factor, rising to U in 500 years for luter
extensions. The initial emplacerent dam height will be-48 m high and be followed
by siine 10 Jifts, each separated by 5-m berms, fo-a fotal height 6f 130m, A 2.5-
m anderdrain, connected fo four 3.5-m diameter downpipes, will permanenithy draii
the emplacement. The TSF is designed fo accomniodate a focal sefstiic risk factor
of 7 {on the Chinese Richiet seale. equivalent). The: TSE: will be topsoiled and
grassed upon closbre. L .
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13.0 OCCUPATIOXAL HEALTH AND SATETY

Luchun Xingrai iritends, to nnplcmem # corporate safety policy which will ficorporate national safety stindards,
regular fiealth checks. -and will apply to contractors as well a5 to company employees: A safety permit will be
apphed for st the appropriate time.

Luchun Xinglai intends o conducl {13 operations in accordance with the relevant national laws and regulations:
covetmg, eccupailonal health anid safety (FOH&S™ in miding, preduction, blasting and explosives handling. mineral
piocessing, TSF design, eénvironinental ‘Hodge,. emergency rcsponse constitiction, fire: protection and fire:
amngulshmens sanitary provision, power provision; labor.and supervision.

o
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14.0 RISK ANALYSIS

When :,ompa;eci with many industrial and commercial operations, mining'is 2. relatively high visk business, Fach
orebody i3 umque The nature of ihe orebody, the occurrence and grade of the vre,, and its ‘behavior during mining
and processing can never be wholly predicted.

Estimations of the tonnes, grade and overall metai content of a deposit-are.not precise caloudstions but are based on
interpretation and on-samples. from drilling or channel sampling which, even al close sample spacing, remiain very
smail satnples. of ‘the Whole orebody. There is-alwiys a potential error in the projeciion of sampling data wlu.n

estimating the-tonnes d grade of the surrouniding: rock and significant varigtons may gcent, Recorciliations of
past production and ore reserves can confit the reasonableness of past estimates, but cannet caicrrmmally confirm
the deciracy of future predictions.

Estimaticns of project capital and. operatm, costs are nareiy wiore zeéurate than £1H0% and w;ll be at least £15% for
‘projécts in the planning stages. Mining project revenues ar¢ subject 1o variations in metal prices and exchange rates,
though some of this:uneertainty can be removed with hedging programs and long-term contracts.

The Damajianshan Mine reviewed in this-report is in the development stage. Development and construction are:stiil
on-going, which introduces a degree of uncertainty,

In reviewirg the Damaﬁanshan Mine, BDASIA has considereéd areds where theré | is perceived technical risk 1o the
opération, particularly where the risk component could materially impact the prolecied production ‘and resulting:
cashflows: The assessmesit 18 necessarily subjective and qualitative. Risk: has been classified from fow, moderate to-
high basedion the following:definitions:

¢ High Risk: the factor poses an immediate’ danger of & failure; which if’ uncorrecied, will have a material
effect (>15%] on the project cash flow and performance and cotsld potem:ail» lead 1o project faiture.

¢ Moderate Risk: the Factor; if uncorrected, conld have = significant effect (>10%) on the project cash flow
and performance unless mitigated by some corrective action.

4 Low Risk: the factor; if uncorrected, will have liitle or no effeot.on project cash flow and performance,

C O mments

" Risk Camponeat;

Mingial Resourdes: The: pristary Mol orebody for i Panmjiaishan: dc;)m:i s 2 structurally-contralled,
Low Risk farge tabular miners fized zome hundreds, of melers. in dimension and hag relatively
stabile metal grade and thickness disiribation: The orsbody is currently-defined: by
" reasonably  close-spaced underground, cressesls and surface ireaches.  The
hanglivgwall and fintwall of gie drebody, however, are curremly undelined s inivst
of the sampling srosscuts. hive ot pumlramd the orebody.. Further exploration o
defing: the: true dimension of e brebody could significantly ‘ncreéase the mineral
sesources. Other smaller minerslized bodies have only explored by limited surface,
treitches dnd underground workings and: flrtier mplur‘nmn work coudd also
significantly increase their contained mineral resources.

The respurce esfimales Jollow set processes -and proceduyres s which in general have
beert diligently caiticd out.  The Measurgd did Indicated catégory. résonrcey arg
mastly based op-detailed channed sampling dlong undergroynd erosscuts and suriace
trénehis 1y pmai]\ 50-100 11 apiirt; there was generdlly ne extrapdidtion from wy
data point.  The Iuferred: catepory: respurces were also soasonably estimated by
limitted. oxtrapslaiing Troir Mie Measured ihd Indichicd resource blocks of based o
surface trench clhannel sampling spaced T00 o o 200 m apart,

Ore Reserves Euciun Xingtal, does ot formally estimute and publish ore reserves. The Kian
Low Risk nstitute: Bas fndertake Teasibility mine design and planning work-fora L300 tpd
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Rk Compounent .~ . Comnients: s S S L
aperation, and, has seleeted reasonable mining recovery facior and miniig losy fuctor
bissed on theiorebady geometry and mifing methods 1o be eavployed,

BDASIA hasestimated Proved are reserves based on the Measured riners! Fesource
cutegory and Probable-ore reserves based on the Indicated mingral resoiree catégpory
for (hé erions of the Measired aiid Isdicutéd smineral resourees with o production
plan using selected mining dilution and mining recovery factors:

The defined Proved and Probable ore reserves support, a mine e of appioxinately
17 yéars a1 the piodiction raw of 1.300 yid In-addifion, there are signilicant: fess
reliable, Inferred class, mineral resources preseat ot the deposit and gignificant
cxéploration potenival slso existsat the prapesty.

Mining Limited geological and gepiechnical information is available for mine planaing. As
Muoderate Risk a result Teliable mine. design cannot be achicved and planning must be flexible 10

accommuodafe chinges gs dictated by the evilving mine devslopment.. A satisfactory
feasibility, study has been completed given: the information available; however,
detuiled mine: plang and schedules teguire-detatled information conteraing the ore
zomes, A signiffeam amount of development is required (o bring the mine fv the
planned lével of fradiction and fo ststain it. ‘

The proposed Mmining metiods arg dppropiiste given the limbted exposure o the
orebodies. but: the stope dimensions tould be conservative based on obscrvations
undergronnd and prcvious mining fctivities. Limited atowiinee bds been made Tor
malitenanes facitites wishin the mine.  The operation of electric: locomotives: and
scoppirams égiind aleijuaw Thaibenagics ficilitios and preventive, piaijtenanee.
withicus which the refiable: movement oiore from stope lo the mith will be af risks

Processing The process and flowsheet are relatively. simple and conventions. 15 expected 1hat

Low. Risk Both. will perforst sell within: thie congtrdiies dmposed by the nature of the ‘orc,
Mihor crrections will be peeessary and. the fmpact en eagh flow will by’ ininor,
Therefore, the pibcessing risk here s bw.

Enfiastructure: Fhe bagie. frasiniolure is i place uf the inine for the 1.300 ipd operation, Addquate
Fovy io Moderale Risk: clectric puwer i3 available st dhe sile Bowever, the reliability of supply is
questionable. Seine slandby capaey will B¢ installed but may not bz suicient for

sontiminssiperaion. Water ts abmdantin he area-and sufficient for mine and ml

production.

The renote 1ocation and GilTieut acesss will resol i difficultes in veerling and
eaintdiping qualilied professional and 1echnical stafl for the project. Frapsportation
of concenizales wnd sipplics may also be interrupted  somctnes due. 16 weather

cartditions,
Production Tarpéts The phavinied production site for e Damafiandtan Mine is generally onsidered s
Low ta Moderare Risk. achicvable by BDASIA undet the current L300 tpd production plan,  However,

BIDASIA lielieves it it miire inportant now for the Company fo carry:oul additional
explorstion work in order wr fully defing the geoimdtry ol the orebodics: In #hig wist,
the inftial production of the 1300 tpd plant will ikely be postponed again.

The arseriic content of the coppes. conventrates produced from the mire should be
closely monitored. and comrelied U the-gurrent level of 1,210 1.6% ora lowerlevel
a5 fhe high arsenic content in copper concentrate could impact its salability and sale-

price.
Operating Cost The mine cosis have beon devéloped Trom first principles wid dppear to be
P Risk reasorinble;
Capilal Cost The wnine capitalcosts are considered 1o be-comprehensible and reasonuble for:the
Lotk Kisk current fovel o ming plansing. The.constiuctib ol the new 1,600 td mil is nearly
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~Risk Camponént -

Chmments -

Eiiviganment
Loy Rivk

Ceeupationa] Health and Safety

coinpieted during IHMSl ATy sile visiu

Miightion medsurek ar¢ to e pui in piau: W GHSEIC gnvironmiénial risky are
minimized and regulatory envirenmentat u.qmrununq are safishied. The new TSF is
designed 1o withstand potential Nood and seismic impact, The Company is in the
process of .mpl)mf? for an. environments] permit for the project expanpsion;  Any
delays in issuing ihe envifoiménial permit may delay constroetion of the tailings
dam wid the propesed prodaction schedule.

Luchun Xingtal intends o conduct its operutions in accordance with national safety

LowRisk Tegulations.
%
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) Tel: +61 8 6382 4600 38 St.aticm Street
Fax: +61 8 6382 4601 Subiaco, WA 6008

Australia

Qur ref: SA:;

2 December 2010

The Directors

Wah Nam International Holdings Limited
Room 2805, 28/F, West Tower

Shun Tak Centre

168-200 Connaught Road Central
Sheung Wan

Hong Kong

Dear Sirs

INVESTIGATING ACCOUNTANT'S REPORT

1.  Introduction

We have prepared this Investigating Accountant’s Report {“Report™) on historical financial
information of Wah Nam International Holdings Limited (“Wah Nam international” or “the
Company”) for inclusion in the Bidders Statement issued by Wah Nam International Australia
Pty Ltd (“Wah Nam Australia”}), a wholly owned subsidiary of Wah Nam International. Wah
Nam International are also issuing a Prospectus. Broadly, the Prospectus will offer up to 10
million shares at an issue price of $0.20 each plus one free attaching option for every one
share issued (“the Offer”).

Under the proposed issue $2 mitlion will be raised before costs. There is provision for the
over subscription of a further 5 million ordinary shares to raise a further $1 million before

Ccosts,

BOO Corporate Finance (WA} Py Ltd ABN 27 124 031 045 AFS Licence Ho 316158
BOO I the brand name for the BDO Intemational network and for each of the 800 Mernler Flems. BDO In Australia s a pational association of
separate entities.

www. bde.com.au PO Box 700 West Perth WA 6872



Basis of Preparation

This Report has been prepared to provide investors with information on the pro-forma
Balance Sheets as noted in Section 6,12 of the Bidders Statement.

This Report does not address the rights attaching to the shares to be issued in accordance
with the Prospectus, nor the risks associated with the investment, and has been prepared
based on the oversubscription of the Offer being achieved. BDO Corporate Finance {WA) Pty
Ltd (“BDO”) has not been requested to consider the prospects for the Company, the shares on
offer and related pricing issues, nor the merits and risks associated with becoming a
sharehotder and accordingly has not done so, and does not purport to do so. BDO accordingly
takes no responsibility for these matters or for any matter or omission in the Prospectus,
other than responsibility for this Report. Risk factors are set out in the Prospectus.

Expressions defined in the Prospectus have the same meaning in this Report.

2. Background

Wah Nam is an investment holding company incorporated in Bermuda which has been listed
on the Hong Kong Stock Exchange since 2002. Wah Nam is involved in a number of activities

including

« The exploitation, processing and sales ofirerat resources-in-the-Peopte’s-Republie
of China (“PRC");

« The provision of limousine rental and airport shuttle bus transportation services in-

Hong Kong and the PRC; and

o Investments in equity securities.

3. Scope

You have requested BDO to prepare an Investigating Accountant’s Report covering the

foiiowing financial information:

e the consolidated statement of comprehensive income;

e the proforma balance sheets as at 30 June 2010 reflecting the actual position as at that
date, major transactions between that date and the date of our report and the proposed
capital raising under the Prospectus;

« the accounting policies applied by Wah Nam in preparing its financial statements.
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The historical financial information set out in section 3.5 has been extracted from the
financial statements of the Company for the period' ended 30 June 2010.

The Directors are responsible for the preparation of the historical financial information
including determination of the adjustments.

We have conducted our review of the historical financial information in accordance with the
Australian Auditing and Assurance Standard ASRE 2405 “Review of Historical Financial
information Other than a Financial Report”. We made such inquiries and performed such
procedures as we, in our professional judgment, considered reasonable in the circumstances
including:

o areview of work papers, accounting records and other documents pertaining‘to balances
in existence at 30 June 2010;

e & review of the assumptions used to compile the pro-forma Balar}ce Sheet;

e areview of the adjustments made to the pro-forma historical financial information;

e acomparison of consistency in application of the recognition and measurement principles
in Accounting Standards and other mandatory professional reporting requirements in
Australia, and the accounting poli'cies adopted by the Company disclosed in the
appendices to this Report; and

+ enguiry of Directors and others.

These procedures do not pm\?ide all the evidence that would be required in an audit, thus the
level of assurance provided is less than given in an audit. We have not performed an audit

and, accordingly, we do not express an audit opinion.

Our review was limited primarily to an examination of the historical financial information and
audit files, the pro-forma financial information, analytical review procedures and discussions
with both management and directors. A review of this nature provides less assurance than an
audit and, accordingly, this Report does not express an audit opinion on the historical
information or pro-forma financial information included in this Report or elsewhere in the

Prospectus.
In relation to the information presented in this Report:-

e support by another person, corporation or an unrelated entity has not been assumed;

« the amounts shown in respect of assets do not purport to be the amounts that would have
been realised if the assets were sold at the date of this Report; and
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« the going concern basis of accounting has been adopted.

4, Conclusion

Statement on Historical Financial Information

Based on our review, wiwich was not an audit, nothing has come to our attention which would
cause us to believe the historical financiat information as set out in sections 3.5 and 6.12 of
"the Bidders Statement does not present fairly the financial position as at 30 June 2010 in
accordance with the measurement and recognition requirements (but not all of the disclosure
requirements) of applicable Accounting Standards and other mandatory professiohai reporting
requirements in Australia. There are no material differences between the Australian
Accounting Standards and the Hong Kong Accounting Standards, differences relating to the
application of accounting policies have been disclosed in the bidders statemént.

Statement of Pro-forma Financial Information

Based on our review, which was not an audit, nothing has come to our attention which would
cause Us to believe the pro-forma financial information does not present fairly the financial
position of the Company as at 30 June 2010, in accordance with the measurement and
recognition requirements {but not all of the disclosure requirements) of applicable Accounting

Standards-and_other mandatory professional reporting requirements in Australia as if the pro-

forma transactions had occurred on that date.

5. Subsequent Events

Apart from the matters dealt with in this Report, and having regard to the scope of our
Report, to the best of our knowledge and belief, no other material transactions or events
outside of the ordinary business of the Company have come to our attention that would
require comment on, or adjustment to, the information referred to in our Report or that
would cause such information to be misleading or deceptive other than those detailed below

which have been reviewed:

. Subsequent to 30 June 2010, the Company acquired 4,513,900 Brockman
Resources Shares for approximately $17.25 million.

. Subsequent to 30 June 2010, the Company acquired 10,732,825 FerrAus Shares for
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approximately $8.81 million.

. on 17 September 2010, the Company raised approximately HK$204.7 million by the
" issue of 178 million Shares.

. a fair value gain of approximatety HK$515 million on financial instruments
classified as available for sale being Wah Nam International’s shareholding in
Brockman Resources and FerrAus

6. Assumptions Adopted in Compiling the Pro-forma Balance
Sheet

The pro-forma balance sheets post issue under various scenarios set out in section 6.12 are
shown in section 6.13. This has been prepared based on the reviewed financial statements as
at 30 June 2010 and the transactions, events relating to the issue of shares under the
Prospectus, assuming oversubscription is acheived, as well as the bids for Brockman Resources
Limited and FerrAus Limited.

7. Disclosures
BDO Corporate Finance (WA) Pty Ltd is the corporate advisory arm of BDO in Perth,

Neither BDO Corporate Finance (WA) Pty Ltd nor BDO Kendalls, nor any director or executive

or employee thereof, has any financial interest in the outcome of theproposed-transaction

except for the normal professional fee due for the preparation of this Report.

Consent to the inclusion of the Investigating Accountant’s Report in the Bidders Statement in
the form and context in which it appears, has been given. At the date of this Report, this

consent has not been withdrawn,

Yours faithfully

BDO Corporate Finance (WA) Pty Ltd

G

Sherif Andrawes

Director
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Other Material Information
Shares

The maximum number of Wah Nam International Shares which would be required to-
be issued under the Offer if acceptances are received in respect of all the FerrAus
Shares on issue as at the date of this Bidder's Statement is approximately
088,598,940 Wah Nam International Shares.

If all FerrAus option holders convert their options into FerrAus Shares before the end
of the Offer Period and accept the Offer, then 1,024,448,940 Wah Nam International
Shares will be required to be issued.

in order to accommodate the issue of the maximum number of Consideration Shares
under the Offer, Wah Nam International proposes to increase its authorised share
capital. The proposed increase in authorised share capital is subject to the approval
of Wah Nam International Shareholders.

Upon obtaining Wah Nam International Shareholder approval, Wah Nam International
will have the capacity to increase its authorised share capital and issue the maximum
number of Wah Nam International Shares which it may be required to issue under the
Offer.

Wah Nam International has agreed with Wah Nam Australia that, subject to prior
shareholder approval, it will issue sufficient Wah Nam International Shares to satisfy
the Offer Consideration payable to FerrAus Shareholders.

Share Option Scheme

Wah Nam International adopted the Share Option Scheme on 14 August 2002,
pursuant to the written resolutions of its then sole shareholder. The Share Option

Scheme is valid-ardeffective fora period-of 10 yearsfronvthatdate-untessterminated
earlier by Wah Nam International in general meeting or by the board of directors of
Wah-Nam International.

The purpose of the Share Option Scheme is to provide incentives or rewards to
selected participants, including full time employees, executives or officers of the Wah
Nam International Group (including executive and non-executive directors of the Wah
Nam International Group) and any suppliers, consultants, agents or advisers who
contribute or have contributed to the Wah Nam International Group (Eligible
Participants), for their contribution to the Wah Nam International Group.

Under the Share Option Scheme, the board of directors of Wah Nam International
may grant options to Eligible Participants to subscribe for Wah Nam International
Shares. The board of directors of Wah Nam International may grant Wah Nam
international Scheme Options to any Eligible Participants and set the exercise price,
expiry date, a minimum period for which an option must be held before it can be
exercised, performance targets (if any) which must be achieved before it can be
exercised and other conditions applying to the options.

' Wah Nam International Scheme Options are not, and will not be listed on the HKEX or

the ASX.
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()

Maximum number of Shares

The total number of Wah Nam International Shares which may be issued upon
exercise of all outstanding options granted and yet fo be exercised under the Share
Option Scheme and any other share option scheme(s) of Wah Nam International at
any time shall not exceed 30% of the number of Wah Nam International Shares on
issue from time to time, provided that once options equivalent to 10% of the issued
share capital have been issued, further shareholder approval is required for each
subsequent 10% up to the 30% limit. No Wah Nam International Scheme Options
shall be granted under any scheme(s) of the Wah Nam International Group if this will
result in the 30% limit being exceeded.

Maximum number of options fo any on individual

The total number of Shares issued and which may be issued upon exercise of the
Wah Nam International Scheme Options granted under the Share Option Scheme and
any other share option scheme(s) of Wah Nam International (including both exercised
and outstanding options) to each Eligible Participant in any 12-month period up to the
date of grant shall not exceed 1% of the Wah Nam International Shares on issue as at

- the date of grant.

Any further grant of Wah Nam International Scheme Options in excess of this 1% limit
shall be subject to the issue of a circular by Wah Nam International and the approval
of the Wah Nam International Shareholders in general meeting with such Eligible
Participant and their Associates abstaining from voting and/or other requirements
prescribed under the HKEX Listing Rules from time to time. '

Granting options to connected persons

Any grant of options to a chief executive or substantial shareholder of Wah Nam
Internataona! or any of their respective associates is required to be approved by the

independent-non-executive-directors-of Wah-Nam-International-(excluding-any

independent non-executive director who is the grantee of the Wah Nam Internationai
Scheme Options).

The grant of options o a Related Party is subject to the approval of the Wah Nam
International Shareholders and where the Related Party is also a director or an
associate of a director, the approval of the independent non-executive directors of
Wah Nam International (excluding any independent non-executive director who is the
grantee of the Wah Nam International Scheme Options).

In addition, if Wah Nam International proposes to grant Wah Nam International
Scheme Options to a substantial shareholder (as defined in the HKEXx Listing Rules)
of Wah Nam International or any independent non-executive director or their
respective associates which will result in the number of Wah Nam International
Shares issued and to be issued upon exercise of options granted (including options
exercised, cancelled and outstanding) to such person in the 12-month period up to
and including the date of the offer of such grant:

. representing in aggregate in excess of 0.1% of the Wah Nam International
Shares on issue on the date of the offer; and

. having an aggregate value in excess of HK$5 million, based on the closing
price of Wah Nam International Shares at the date of each offer,
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such further grant of Wah Nam International Scheme Options will be subject to the
issue of a circular by Wah Nam International and the approval of the Wah Nam
International Shareholders in general meeting on a poli at which all connected
persons (as defined in the HKEx Listing Rules) of Wah Nam International shall abstain
from voting, and/or such other requirements prescribed under the HKEXx Listing Rules
from time to time. A connected person (as defined in the HKEx Listing Rules) of Wah
Nam International will be permitted to vote against the grant only if his intention to do
s0 has been stated in the circular.

Rights are personal to grantee

A Wah Nam International Scheme Option is personal to the grantee and the grantee
may not in any way sell, transfer, charge, mortgage, encumber or create any interest
in favour of any third party over or in relation to any Wah Nam International Scheme

Option or attempt to do so.

In the event that a grantee ceases to be an Eligible Participant, other than by reason
of: ‘

» death; or

. termination of employment with Wah Nam International or a Subsidiary for
certain events set out in the Share Option Scheme, including termination for
just cause, :

the options granted under the Share Option Scheme will expire 1 month after such
cessation.

In the event of death, options granted under the Share Option Scheme will expire 12
months from the date of death unless extended by the board of Wah Nam
International.

(e)

in the event that a grantee ceases to be an Eligible Participant by reason of
termination of employment with Wah Nam International or a Subsidiary for certain
events set out in the Share Option Scheme, including termination for just cause, the
option shall lapse automatically on the date on which the grantee ceases to be an
Eligible Participant.

Time of exercise of option

There is no general requirement that a Wah Nam International Scheme Option must
be held for any minimum period before it can be exercised but the board of directors
of Wah Nam International is empowered to impose at its discretion any such minimum
period at the time of grant of any particular Wah Nam International Scheme Option.

Upon acceptance of the grant of Wah Nam International Scheme Options under the

Share Option Scheme, the grantee shall pay HK$1.00 to Wah Nam International by
way of consideration for the grant.
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(f)

Exercise price

The exercise price of each Wah Nam International Scheme Option granted under the
Share Option Scheme shall be such price as the board of directors of Wah Nam
international in its absolute discretion shall determine, save that such price will not be
less than the highest of:

. the closing price of Wah Nam international Shares as stated in the HKEX's
daily quotations sheet on the date of grant, which must be a Business Day
(and for this purpose shall be taken to be the date of the meeting of the
board of directors of Wah Nam International at which the board proposes to
grant the Wah Nam International Scheme Options);

° the average of the closing prices of Wah Nam International Shares as
stated in the HKEX's daily quotations sheet for the 5 Business Days
immediately preceding the date of grant; and

. the nominal value of 2 Wah Nam International Share.

Shares arising on the exercise of Wah Nam International Scheme Options will have
the same rights as, and rank equally with, other Wah Nam International Shares.

if there is a capitalisation issue, rights issue, sub-division, consolidation of shares or
reduction of capital of Wah Nam International, there will be a corresponding
adjustment to the number of Wah Nam International Shares subject to any
outstanding Wah Nam International Scheme Options and/or the exercise price of each
Wah Nam International Option. If Wah Nam International undertakes a rights issue,
sub-division, consolidation of shares or reduction of capital, the adjustments must be
made in accordance with the HKEX Listing Rules and the ASX Listing Rules. These

provisions-are-designed-to-preserve-the Eligible-Participant's-proportionate-entitlement
to Wah Nam Internatlonal Shares on the exercise of Wah Nam International Scheme

The board of directors of Wah Nam International has the discretion to require a

particular grantee to achieve certain performance targets specified at the time of grant

before any opfion granted under the Share Option Scheme can be exercised.

Alteration of Share Option Scheme

(@) Capital restructuring
Options.

{(h} Performance target

()

The Share Option Scheme may be altered in any respect by resolution of the board of
directors of Wah Nam International except that:

. any alteration to the advantage of the grantees or the Eligible Participants
(as the case may be) in respect of the matters contained in Rule 17.03 of
the HKEX Listing Rules; and

. any material alteration to the terms and conditions of the Share Option
Scheme or any change to the terms of Wah Nam International Scheme
Options granted (except any alterations which take effect automatically
under the terms of the Share Option Scheme),
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12.3

shall first be approved by the Wah Nam International Shareholders in general meeting
provided that if the proposed alteration shall adversely affect a Wah Nam International
Option granted or agreed to be granted prior to the date of alteration, such alteration
shall be further subject to the grantees' approval in accordance with the terms of the
Share Option Scheme.

The amended terms of the Share Option Scheme shall still comply with the Chapter
17 of the HKEx Listing Rules and any change to the authority of the board of directors
of Wah Nam International in relation to any alteration to the terms of the Share Option
Scheme must be approved by Wah Nam International Shareholders in general
meeting.

Options on issue

A total of 75,000,000 Wah Nam International Scheme Options have been granted
under the Share Option Scheme.

Pursuant to a resolution passed by Wah Nam International Shareholders on 14 May
2010, Wah Nam International is currently authorised to grant Wah Nam International
Scheme Options which are exercisable into 354,443,548 Wah Nam International
Shares {being 10% of Wah Nam International Shares on issue as at the date of the
resolution and approximately 9.1% of the current issued share capital).

Subject to the terms of the Share Options Scheme and the HKEXx Listing Rules, Wah
Nam International may seek further approval from Wah Nam [nternational
Shareholders after it has used up the above general mandate.

Interests and benefits of Wah Nam Australia's and Wah Nam
International's directors

Other than as set out below or elsewhere in 'this Bidder's Statement, no Wah Nam

—_—Aystralia-orWah-Nam-International-director-or-propesed-directer-helds.-at-the time of

lodgment of the Original Bidder's Statement with ASIC, or has held in the 2 years
before lodgment of the Original Bidder's Statement with ASIC, an interest in:

. the formation or promotion of Wah Nam International or Wah Nam Australia;

. property acquired or proposed to be acquired by Wah Nam International or
Wah Nam Australia in connection with its formation or promotion, or in
connection with the offer of Wah Nam International Shares under the Offer,
or

. the Offer,

Other than as disclosed in this Bidder's Statement, no amount (whether in cash,
shares or otherwise) has been paid or agreed to be paid, nor has any benefit been
given or agreed to be given to any Wah Nam Australia or Wah Nam International
director: :

. to induce a person to become, or qualify as a Wah Nam International or
- Wah Nam Australia director; or

. for services provided by a Wah Nam International or Wah Nam Australia

director in connection with the formation or promotion of Wah Nam
International, Wah Nam Australia or the Offer.
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interests and fees of experts, advisers and other named persons

Other than as set out below or elsewhere in this Bidder's Statement no:

.

person named in this Bidder's Statement as performing a function in a
professional, advisory or other capacity in connection with the preparation or
distribution of this Bidder's Statement;

promoter of Wah Nam International or Wah Nam Australia; or

Australian Financial Service licensee invoived in the Offer,

holds at the time of lodgment of the Original Bidder's Statement with ASIC, or has
held in the 2 years before lodgment of the Original Bidder's Statement with ASIC, an
interest in:

the formation or promotion of Wah Nam International or Wah Nam Australia;
property acquired or proposed fo be acquired by Wah Nam International or
Wah Nam Australia in connection with its formation or promotion, orin
connection with the Offer; or

the Offer, and .

no amount (whether in cash, shares or otherwise) has been paid or agreed to be paid,
nor has any benefit been given or agreed to be given to any such persons for services
in connection with the formation or promotion of Wah Nam International or Wah Nam
Australia or the Offer:

0

Capital Investment Partners has agreed to act as Australian corporate
adviser to Wah Nam Australia and Wah Nam International in relation to the

(i)

(iv)

Offer—Wah—Nam-internationati-has—paid,—or-agreed-to—pay,—approximately
A$105,000 for these services, as at the date of the Original Bidder's
Statement and will receive a success fee of 0.5% of the value of the FerrAus
Shares acquired pursuant to the Offer if the minimum acceptance Condition
is met;

OSK Capital Hong Kong Limited has agreed to act as Hong Kong corporate
adviser to Wah Nam Australia and Wah Nam International in relation to the
Offer. Wah Nam International has paid, or agreed to pay, approximately
HK$1,126,000 for these services, as at the date of the Original Bidder's
Statement;

Clayton Uiz has acted as Australian legal adviser to Wah Nam Australia and
Wah Nam International in relation to the Offer. Wah Nam International has
paid, or agreed to pay, approximately A$500,000 for these services, as at
the date of the Original Bidder's Statement. Further amounts may be paid to
Clayton Utz in accordance with its normal time based charge-out rates;

Michael Li & Co has acted as Hong Kong legal adviser to Wah Nam
Australia and Wah Nam International in relation to the Offer. Wah Nam
International has paid, or agreed to pay, approximately HK$100,000 for
these services, as at the date of the Original Bidder's Statement. Further
amounts may be paid to Micheal Li & Co in accordance with its normal time
based charge-out rates;
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{(v) Rehre Dolbear has prepared the Independent Technical Report dated 30
June 2008 for the inclusion in a Wah Nam International Circular dated 30
June 2008 and the status update letter both of which are included in Section
10 of this Bidder's Statement, the Brockman Resources Bidder's Statement
and Section @ of the Prospectus. Wah Nam International has paid, or
agreed to pay, approximately US$35,000 for the preparation of the status
update letter, as at the date of the Original Bidder's Statement;

{vi) BDO Corporate Finance has prepared the Investigating Accountant's Report
included in Section 11 of this Bidder's Statement, the Brockman Resources
Bidder's Statement and Section 8 in the Prospectus. Wah Nam International
has paid, or agreed to pay, approximately A$125,000 for these services, as
at the date of the Original Bidder's Statement;

(vii) PricewaterhouseCoopers Australia has provided certain taxation services to
Wah Nam International in relation to the disclosures in this Bidder's
Statement on the Australian income tax implications arising for Australian
resident investors-who accept the Offer. Wah Nam International has paid, or
agreed to pay, approximately A$3,750 for these tax services, as at the date
of the Original Bidder's Statement. . Further amounts may be paid to
PricewaterhouseCoopers in accordance with its normal time based charge-
out rates; and

(viii) PricewaterhouseCoopers  Hong Kong is Wah Nam Interpational’s auditor.
Fees billed by PricewaterhouseCoopers Hong Kong to Wah Nam
International for the FY2009 was HK$1,400,000.

Corporate Governance

The Wah Nam International board is committed to the principles of best practice in
corporate governance. The board has relied on the Revised Principles of Corporate

(a)

Governance Council and the Code of Corporate Governance Practices as set out in
Appendix 14 of the HKEX Listing Rules, in formulating its corporate governance
policies and practices. The board seeks, where appropriate, to adopt the ASX
Corporate Governance Council's Corporate Governance Principles and
Recommendations and the Code of Corporate Governance Practices as set out in
Appendix 14 of the HKEx Listing Rules. To the extent these principles have not been
adopted appropriate justification has been set out below.

Wah Nam International's corporate governance principles and policies are guided by

‘the ASX Corporate Governance Council's recommendations. The format of this Part

is structured accordingly.
Principle 1: Lay solid foundation for management and oversight

The Wah Nam International board and senior management have agreed on their
respective roles and responsibilities, and the functions reserved to the board and to
senior management. Wah Nam International has in place a Board Charter which sets
out the duties and responsibilities of the board and clarifies the respective roles and
responsibilities of board members. The board has also established various Board
committees, including an Executive Committee, for the purposes of implementing
Wah Nam International's corporate governance principies.
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(b)

Principle 2: Structure the board to add value

The Wah Nam International board comprises of a majority of independent directors.

The Wah Nam International board ultimately takes responsibility for considering and
reviewing corporate governance policies.

The composition, function and responsibilities of the board are set out in Wah Nam
International's Bye-laws and Board Charter, and include the following:

One third of the board retires and is subject to re-election at each Annual
General Meeting of Wah Nam International.

Subsequent or additional directors are initially appointed by the board and
then are subject to re-election by Wah Nam International Shareholders at
the next annual general meeting.

The chairman of the Wah Nam International board is to be elected by the
board, and the performance of the directors is to be reviewed by the
Remuneration and Performance Committee on an ongoing basis.

The Wah Nam International board monitors the strategic objectives and
performance in the achievement of these objectives.

The Wah Nam International board approves budgets and monitors financial
objectives and performance in achieving the budgets.

. The Wah Nam International board reviews and ratifies risk management

strategies to ensure that all major business risks are identified and

-effectively managed.

The Wah-Namrinternational-board-is responsible-for-overseeing-effective
internal control systems.

The Wah Nam International board schedules meetings on a regular basis,
and other meetings as and when required.

The Wah Nam International directors have the right, in connection with their
duties and responsibilities as directors, to delegate any of their powers and
discretions to commitiees responsible to the board. To this end, the board
has established the following commiitees:

) Executive Committee;

‘e Remuneration and Performance Committee;

° Audit Committee;

. Risk Management Committee;
. Nomination Committee; and
. Health, Safety, Environment and Sustainability Committee.
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Committee charters and terms of reference have been established to
govern each committee's duties and responsibilities with such charters and
terms of reference being reviewed regularly by the board.

. The Wah Nam International directors have the right, in connection with their
duties and responsibilities as directors, to seek independent professional
advice at Wah Nam International's expense. Prior approval of the chairman
is required, which will not be unreasonably withheld.

The board has determined, given Wah Nam International's current strategy, it is not
appropriate to separate the role of the chairman from the chief executive officer and
accordingly, the chairman of Wah Nam International is not an independent director.
Currently, Mr Luk Kin Peter Joseph has assumed the role of both chairman and chief
executive officer of Wah Nam International. As Wah Nam International's business
becomes more diversified, the board will review the needs of appointing a suitable
candidate to assume the role of the chief executive officer.

The board has established a Nomination Committee which is responsible for providing
advice and recommendations to the board regarding:

. the identification of suitable candidates for nomination to the board, board
committees and senior management;

. succession planning for the board and senior management;

. the appointment and re-election of directors (both executive and non
executive); and :

. ensuring the skills needed are available to the board to discharge its duties
and add value to Wah Nam International.

(c)

(d)

ThieNomination Committes may-obtaininformation-from-and-consult-with
management and external advisers, if it considers it is appropriate.

Principle 3: Promote ethical and responsible decision making

All directors, senior management and employees are expected to conduct themselves
with integrity, openness, honesty and fairness, and in the best interests of Wah Nam
International. The board has established a Code of Conduct and Ethics to guide all
directors, members of senior management and employees.

The board has also established a Securities Trading Policy which extends to ali
directors, members of senior management and all other employees for the purposes

. of ensuring, amongst other things, that the personal investments of any employee

does not conflict with the interests of Wah Nam International and those of other
holders of Wah Nam International securities and to preserve market confidence in the
integrity of dealings in Wah Nam International securities.

Principle 4: Safeguard integrity in financial reporting
The Wah Nam International directors are committed to ensuring the truthful and
factual presentation of Wah Nam International’s financial position. The board has

established an Audit Committee which comprises 3 non-executive directors and a
chairman who is appointed from the independent non-executive directors.
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(e)

(f)

The Audit Committee reviews and monitors Wah Nam International's financial
statements, financial reporting processes, risk management systems, internal audit,
external audit and such other matters as the board may request from time to time.

Principle 5: Make timely and balanced disclosure

The Wah Nam International directors are committed to keeping the market fully
informed of material developments to ensure compliance with the ASX Listing Rules,
the HKEXx Listing Rules, and the Companies Act. At each board meeting, specific
consideration is given as to whether any matters should be disclosed under Wah Nam
International's continuous disclosure policy.

The directors have established written policies and procedures to ensure compliance
with the disclosure requirements of the ASX Listing Rules and the HKEX Listing Rules,
and to ensure accountability at a senior management level for that compliance.

Principle 6: Respect the rights of shareholders

The Wah Nam International directors have established a communications strategy to
promote effective communication with shareholders, and encourage effective
participation at general meetings. As well as ensuring timely and appropriate access
to information for all investors via announcements to the ASX, Wah Nam International
will also ensure that all relevant documents are released on Wah Nam International's
website for the purpose of both stakeholders and shareholders. Copies of all
corporate governance policies, charters and terms of references are also freely
available on Wah Nam International's website.

The Communications Strategy and Continuous Disclosure Policy includes a guideline
to notices of meeting in accordance with Wah Nam International's Bye-laws, pursuant
to which Wah Nam International is required to give at least 21 days' notice of an
annual general meeting or any special general meeting at which the passing of a

(@)

special-resolution-is-to-be-considered-and-at-least-14-days"notice-of-all-other-special
general meetings, unless that meeting is a continuation of a meeting which has
previously been adjourned or a shorter notice period is so agreed in accordance with
Wah Nam International's Bye-laws. Appendix 14 of the HKEX Listing Rules
recommends the notice to shareholders be sent at least 20 clear Business Days
before an annual general meeting and at least 10 clear Business Days before all other
general meetings. The notice periods in Appendix 14 of the HKEx Listing Rules have
not been adopted as the directors believe that the notice periods in the
Communications Strategy and Continuous Disclosure Policy and Wah Nam
International's Bye-laws provide Wah Nam International with more flexibility and are
more efficient which is beneficial to Wah Nam International Shareholders.

Principle 7: Recognise and manage risk

Wah Nam International has established a Risk Management Committee, an Audit
Committee and a Health, Safety, Environment and Sustainability Committee for the
purposes of overseeing, monitoring and managing all material business risks.

The committees must regularly report to the board on compliance with any risk, audit
and health, safety, environment and sustainability policies and protocols in place at
the time. |

Although Wah Nam International is not required to comply with section 295A of the.
Corporations Act (being a company incorporated in Bermuda), the directors require
the chief executive officer and financial controller to state in writing fo the board that:
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. Wah Nam International's financial reports present a true and fair view, in all
material respects, of Wah Nam International's financial condition and
operational results, and are in accordance with the relevant accounting
standards,

. the above statement is founded on a sound system of risk management and
internal compliance and control which implements the policies established
by the board; and

. Wah Nam International's risk management and internal control systems are
operating efficiently and effectively in all material respects.

‘Principle 8: Remunerate fairly and responsibly

The Wah Nam International board has established a Remuneration and Performance
Committee comprising of a majority of independent non-executive directors.

The Remuneration and Performance Committee's duties and responsibilities are set
out in the terms of references and include:

. evaluating the board's performance and the performance of individual

. review and make recommendations to the Board in respect of directors and
‘ senior management's remuneration.

The terms of reference in respect of the Remuneration and Performance Committee
distinguishes the structure of the non-executive directors' remuneration from that of
executive directors and senior executives. The board is determined to attract and
retain high calibre non-executive directors to work with Wah Nam International, and to
save the cash output as salary payment by cash. Accordingly, the structure of the

non=executivedirectors'remuneration-allows-forremuneration-in-the-form-of\Wah
Nam International Scheme Options, granted under the Share Option Scheme, details
of which are set out in Section 12.2.

The Remuneration and Performance Committee may obtain information from and
consult with external professional advisers, if it considers it is appropriate.

The total costs of the Offer to be borne by Wah Nam International are estimated at
approximately A$1.5 million. This includes legal, accounting, independent experts,
share registrar, ASIC and other professional fees.

(h)

directors; and
12.6 Expenses of the Offer
127  FIRB

FIRB advised Wah Nam Australia that it had no objections to Wah Nam Australia
making the proposed Offer. This was based on the then value of the Offer not
exceeding the threshold prescribed under FATA. Since the lodgement of the Original
Bidder's Statement, FIRB has asked Wah Nam Australia to seek written confirmation
of the previous clearance it had received based on the terms and conditions of the
Offer. Wah Nam Australia has sought such written conformation and is awaiting
confirmation from FIRB.
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ASIC modifications

ASIC has published various Class Orders that modify, or exempt parties from
compliance with, the operation of various provisions of Chapter 6 of the Corporations
Act. Wah Nam Australia has relied on this Class Order relief.

This Bidder's Statement includes statements which are made in, or based on
statements made in, documents lodged with ASIC or given fo the ASX. Under the
terms of ASIC Class Order 01/1543, the parties making those statements are not
required to consent to, and have not consented to, inclusion of those statements in
this Bidder's Statemient. FerrAus Shareholders are entitled to obtain from Wah Nam
Australia free of charge any document which contains such a statement. i you would
like to receive a copy of any of those documents, or the relevant part of the
documents containing the statements, (free of charge), during the Offer Period, please
contact the Shareholder Information Line on 1300 085 644 (toll free for callers in
Australia) or +61 3 9415 4142 (for callers outside Australia) Monday to Friday 5:30am
to 5:00pm (WST).

In addition, as permitted by ASIC Class Order 03/635, this Bidder's Statement may
include or be accompanied by certain statements:

. fairly representing a statement by an official person; or

. from a public official document or a published book, journal or comparable
publication.

Wah Nam Australia has been granted a modification {o the Corporations Act the effect

" of which is to enable it to include as a condition to the Offer that Wah Nam

International Shareholders approve:

. the acquisition of all of the FerrAus Shares on the terms set out in the Offer -

12.9

12.10

and-onany-amended-terms-by-Wah-Nam-Australia-and

. the allotment and issue of the Consideration Shares.
ASX Listing Rule Waivers

Wah Nam International has applied for a waiver of ASX Listing Rule 1.1 condition 11
to the extent necessary to permit Wah Nam International to have on issue the -
following securities:

. 27,000,000 unquoted options exercisable at HK$1.24 on or before 10
February 2014; and

. 9,000,000 unquoted options exercisable at HK$1.164 on or before 17
January 2014.

HKEXx Listing Rule Waivers

The HKEx Listing Rules require Wah Nam International to include, amongst other
things, technical reports on the resources of FerrAus and Brockman Resources in its
circular to be sent to Wah Nam International Shareholders for the purposes of seeking
shareholder approval for the acquisition of the FerrAus and Brockman Resources
Shares.
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12.11

12.12

Wah Nam International has received a letter from the HKEx accepting Wah Nam
International's proposal that, rather than including the technical reports in its initial
circular, it will, after the end of the Offer Period and subject to the results of the Offer
and the Brockman Resources Offer, issue supplementary circulars to Wah Nam
International Shareholders with the inclusion of, amongst other things, technical
reports on the resources of FerrAus and Brockman Resources.

Date for determining holders of FerrAus Shares

For the purposes of section 633(2) of the Corporations Act, the date for determining
the persons to whom information is to be sent under items 6 and 12 of section 833(1)
of the Corporations Act is 4:00pm (WST) on 7 December 2010. You should note that
this date has changed from the date stated in Section 12.10 of the Original Bidder's
Statement.

Consents
The Bidder's Statément contains information about FerrAus and Brockman

Resources. This information has been sourced from information released 1o the ASX.
fn particular the information has been sourced from:

. NiQuest Limited Prospectus dated 8 December 2003

) Yilgarn Mining Limited Annual Financial Report 2004

. NiQuést Limited ASX Announcement Name Change dated 20 December
2005 -

. Brockman Resources ASX Announcement 'Marillana Project Development

Update - Brockman to Suspend Stage 1 to focus on larger 15-25 Mpta
Stage 2 Project’ dated 4 November 2008 ‘

. Brockman Resources ASX Announcement 'Marillana Project Development
Update -Brockman Awards Stage 2 Pre-Feasibility Study to Ausenco' dated
- 3 December 2008

. Brockman Resources Annual Report 2008
. Brockman Resources ASX Announcement '‘Brockman moves to Definitive

Feasibility Study Following Completion of Positive Pre-Feasibility Study at
Marillana' dated 10 August 2009

. Brockman Resources ASX Announcement 'Brockman Receives Key
Environmental Approval for Marillana iron Ore Project’ dated 18 August
2009

. Brockman Resources ASX Announcement 'Brockman Secures Final Key
Native Title Mining Agreement for Marillana Project’ dated 2 December
2009

. FerrAus Annual Report 2009

. Brockman Resources Annual Report 2009

109



Brockman Resources ASX Announcement 'Brockman's Marillana lron Ore
Project on Track with Grant of Mining Lease' dated 5 January 2010

Brockman Resources ASX Announcement 'Major Resources Upgrade takes
Brockman's fron Ore Project Closer to Development’ dated 9 February 2010

FerrAus ASX Announcement ‘FerrAus Moves to Pre-Feasibility Study After
Scoping Study indicates Potential A$1.1 Billion NPV' dated 24 February
2010

‘Brockman Resources Company Presentation dated March 2010

FerrAus Investor Presentation dated 29 March 2010

FerrAus ASX Announcement Third Quarter Activities Report for the period
ending 31 March 2010

FerrAus ASX Announcement 'Appointment of Chief Financial Officer' dated
15 June 2010 ‘

FerrAus ASX Announcement 'Major Upgrade Underplns PFS at FerrAus
Pilbara Project' dated 16 June 2010

FerrAus ASX Announcement 'Subscription Agreement with Wah Nam
International Holdings Ltd' dated 23 June 2010

Penfold Limited 'Notice of Change of interest of Substantial Holder' - Form
604 to FerrAus dated 29 June 2010

Joe Singer 'Notice of Change of Interest of Substantial Holder' - Form 604 to
FerrAus dated 29 June 2010

John Nyv!i '‘Notice of Change of Interest of Substantial Holder' - Form 604 to
FerrAus dated 29 June 2010 '

Western Mining Co Limited 'Notice of Change of Interest of Substantial
Holder' - Form 604 to FerrAus-dated 30 June 2010

FerrAus ASX Announcement ‘Change of Company Officers’ dated 30 July
2010

FerrAus Media Statement dated 6 September 2010

Brockman Resources ASX Announcement - Brockman Delivers Positive
Marillana Feasibility Study dated 29 September 2010

Brockman Resources Quarterly Report for the period ending 30 September
2010

FerrAus ASX Appendix 5B for the quarter ended 30 September 2010

China Railway Materials Corporation 'Notice of Change of Interest of
Substantial Holder' - Form 604 to FerrAus dated 14 October 2010

Brockman Resources Annual Report 2010
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. FerrAus Annual Report 2010

. ASX Company information for FerrAus dated 9 November 2010

. ASX Company Information for Brockman Resources dated 9 November
2010

. FerrAus ASX Announcement ‘Pre Feasibility Study Confirms Robust
Project’ dated 15 November 2010

. FerrAus ASX Announcement ‘Maiden Iron Ore Reserve of 126Mt, New
Mirrin Mirrin Results Lift Total Resources to 328 7Mt’ dated 15 November
2010

. Brockman Resources Appendix 3B dated 18 November 2010

. FerrAus Appendix 3B dated 26 November 2010

. Brockman Resources ASX Announcement 'Cancellation of Options' dated 2
December 2010

. Brockman Resources ASX Announcement ‘Marillana Development on Track
Following Award of Key Engineering Services Contract’ dated 3 December
2010 '

You may obtain a copy of the announcements (free of charge) from the ASX website
at www.asx.com.au or by contacting the Shareholder Information Line on 1300 085
844 (toll free for callers in Australia) or +61 3 9415 4142 (for callers outside Australia). .
Monday to Friday between 8:30 am and 5:00pm (WST) during the Offer Period.

Clayton Utz has given and has not, before lodgement of this Bidder's Statement with

ASIC, withdrawn its Writter consent to be riamed as Australiarlegal-adviser toWah
Nam Australia and Wah Nam International in the form and context in which it is
named.

Michael Li & Co has given and has not, before lodgement of this Bidder's Statement
with ASIC, withdrawn its written consent to be named as Hong Kong legal adviser to
Wah Nam Australia and Wah Nam International in the form and context in which it is
named.

Capital Investment Partners has given and has not, before lodgement of this Bidder's
Statement with ASIC, withdrawn its written consent to be named as Australian
corporate adviser to Wah Nam Australia and Wah Nam International in the form and
context in which it is named.

Behre Dolbear has given and has not, before lodgement of this Bidder's Statement
with ASIC, withdrawn its written consent to:

. the inclusion of the Technical Assessment Report and the status update
letter in Section 10 and the inclusion of the mine location map, Table 1 and
Table 2 included in Section 3.3 in the form and context in which they
appear; and

. be named as Independent Technical adviser to Wah Nam Australia in the
- form and context in which it is named.
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Behre Dolbear has not otherwise authorised or caused the issue of this Bidder's
.Statement.

OSK Capital Hong Kong Limited has given and has not, before lodgement of this
Bidder's Statement with ASIC, withdrawn its written consent to be named as Hong
Kong corporate adviser to Wah Nam Australia and Wah Nam International in the form
and context in which it is named.

BDO Corporate Finance has given and has not, before lodgement of this Bidder's
Statement with ASIC, withdrawn its written consent to:

. the inclusion of its Investigating Accountant's Report in Section 11 in the
form and context in which it is included; and

. be named as Investigating Accountant to Wah Nam Australia and Wah Nam
International in the form and context in which it is named.

BDO Corporate Finance has not otherwise authorised or caused the issue of this
Bidder's Statement.

PricewaterhouseCoopers Hong Kong gave its consent on 9 November 2010 to the
reference to its name in paragraph 12.4(viii) and in the Corporate Directory in the form
and context which it appears and has not, before lodgement of this Bidder's
Statement with ASIC, withdrawn its written consent.

PricewaterhouseCoopers Australia has given and has not, before lodgement of this
Bidder's Statement with ASIC, withdrawn its written consent to the statement in
paragraph 12.4(vii) above in the form and context in which it appears.

Tricor has given and has not, before lodgement of this Bidder's Statement with ASIC,
withdrawn its written consent {o be named as Hong Kong Registrar to Wah Nam

InternationaHnthe-form-and-context-in-which-itis-named-—

Computershare Investor Services Pty Limited has given and has not, before
lodgement of this Bidder's Statement with ASIC, withdrawn its written consent to be
named as Australian Registrar to Wah Nam International in the form and context in
which it is named.

The information in this Bidder's Statement that relates to Mineral Resources and Ore
Reserves for the Damajianshan Mine is based on information compiled by Qingping
Deng who is a member of the American Institute of Professional Geologists, being a
recognised overseas professional organisation for the purposes of the ASX Listing
Rules. At the time of compiling the information, Qingping Deng was a full time
employee of Behre Dolbear. Qingping Deng has sufficient experience which is
relevant to the style of mineralisation and type of deposit under consideration and to
the activity which Wah Nam International is undertaking to qualify as a competent
person as defined in the JORC Code. Qingping Deng consents to the inclusion in this
Bidder's Statement of the matters based on the information prepared by him, in the
form and context in which it appears.

Subject to the paragraph next following, each person named in this Sectibn 12.12 as
having given its consent to the inclusion of a statement or being named in this
Bidder's Statement:

. does not make, or purport to make, any statement in this Bidder's Statement
or any statement on which a statement in this Bidder's Statement is based,
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12.13

12.14

other than a statement included in this Bidder's Statement with the consent
of that person; and '

. to the maximum extent permitted by law, expressly disclaims and takes no
responsibility for any part of this Bidder's Statement, other than a reference
to its name and, in the case of a person referred to above as having given
their consent to the inclusion of a statement, any statement which has been
included in this Bidder's Statement with the consent of that party.

Capital Investment Pariners has agreed to certain statements being included in this
Bidder's Statement and has specifically agreed to take responsibility for those

statements.

Status of Conditions

At the date of this Bidder's Statement, Wah Nam Australia is not aware of any events

which would result in a breach or inability to satisfy the Conditions except that on 18
November 2010, FerrAus advised Wah Nam Australia that it intends to issue 350,000
options to Chris Hunt and 360,000 to certain other employees upon completion of the
preliminary feasibility study (Mirrin Mirrin concept). Wah Nam A has advised FerrAus
that it will not rely on the Condition set out in Section 13.9(b) in respect of the grant of
these optlons

The Wah Nam International Shareholder's meeting referred to in the Condltlon set out
at paragraph 13.9(a), which will consider approval of the Offer, is expacted to be held
on 13 December 2010.

Announcement of Offer

The text of the announcements of the Offer which was announced to the HKEx and
given to FerrAus on 10 November 2010 is set out in Appendix 1.

- 12.15

12.16

12.17

Litigation of Wah Nam International

Wah Nam Australia is not aware of any litigation, pending or threatened, or other legal
proceeding in relation to Wah Nam International.

Expiry date

No securities will be issued on the basis of this Bidder's Statement after the date
which is 13 months after the date of the Original Bidder's Statement.

No other material information

Except as set out in this Bidder's Statement, there is no other information that is
material to the making of the decision by a holder of FerrAus Shares whether or not to
accept the Offer, which is known to Wah Nam Australia and has not previously been
disclosed to the FerrAus Shareholders.
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13. The Offer
13.1  General Terms
(a) The Offer
Wah Nam Australia offers to acquire all of your FerrAus Shares on the terms and
conditions of this Offer.
(b Shares subject to the Offer
This Offer relates to all FerrAus Shares:
0 which exist (or will exist) as at the day set by Wah Nam Australia under
section 633(2) of the Corporations Act (Register Date); and
(i) that are issued during the period from the Register Date to the end of the
Offer Period due to the conversion of, or exercise of the rights attached to,
Convertible Securities.
(¢) The Consideration
The consideration offered for each of your FerrAus Shares is 6 Wah Nam
international Shares. The Wah Nam International Shares received will rank equally in
all respects with the existing Wah Nam International Shares.
13.2 Date of Offer
This Offer is dated [®] November 2010.
13.3 Offer Period
(a) Offer Period
Uniess withdrawn, this Offer will remain open for acceptance during the period
commencing on the date of this Offer, being [®], and ending at 4:00pm (WST) on the
later of:
() [®] and
(i) any date to which the Offer Period is extended in accordance with the
Corporations Act, provided that Wah Nam Australia expressly reserves its
rights under section 650C of the Corporations Act to extend the period
during which this Offer remains open or otherwise to vary this Offer in
accordance with the Corporations Act.
(o) Automatic extension

If within the last seven days of the Offer Period, either of the following events occurs:
6] the Offer is varied to improve the consideration offered; or
(i) Wah Nam Australia's Voting Power in FerrAus increases to more than 50%,

then the Offer Period will be automatically extended so that it ends 14 days after the
relevant event. ‘
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13.4

Who may accept

(a) Who may accept
| During the Offer Period:
(i) any person who is able to give good title to a parcel of your FerrAus Shares
may accept (if they have not already accepted an offer in the form of the
Offer) as if an offer on terms identical with the Offer has been made to them;
(i) any person who holds one or more parcels of FerrAus Shares as trustee or
nominee, or otherwise on account of another person, may accept as if a
separate and distinct offer had been made in relation to:
A each of those parcels; and
B. any parcel they hold in their own right; and
(i) any person who is issued FerrAus Shares during the period from the .
Register Date to the end of the Offer Period due to the conversion of, or
exercise of the rights attached to, Convertible Securities.
(b) Registered holders
A person is taken to hold FerrAus Shares if the person is registered as the holder of
those FerrAus Shares. ‘
(© Trustees and nominees
A person is taken to hold FerrAus Shares on trust for, as nominee for, or on account
of, another person if they:
(i) are registered as the holder of particular FerrAus Shares; and
(i) hold their interest in the FerrAus Shares on trust for, as nominee for, or on
account of, that other person.
(d) Réquired notice
In the case of a person who may accept under paragraph 13.4(c) as if a separate and
distinct offer, on the same terms and conditions as the Offer, has been made to that"
person for a distinct parcel of FerrAus Shares within a holding, an acceptance of that
offer is ineffective unless:
M the person gives Wah Nam Australia a notice stating that the FerrAus
Shares consist of a separate and distinct parcel; and
(i) the acceptance specifies the number of FerrAus Shares in the parcel.
(e) How to provide notice

A notice under paragraph 13.4(d) must be made:
) if it relates to FerrAus Shares in a CHESS Holding, in an electronic form

approved under the ASX Seitlement Operating Rules for the purposes of
Part 6.8 of the Corporations Act; or
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13.5
(a)

(b)

(i) otherwise, in writing.

Two or more parcels

A person may, at the one time, accept for two or more parcels under this Section 13.4
as if there had been a single offer for a separate parcel consisting of those distinct
parcels.

How to accept this Offer

All of your FerrAus Shares

The Offer is for all of your FerrAus Shares. You may accept the Offer only in respect
of all of your FerrAus Shares.

You may accept the Offer at any time during the Offer Period.
Acceptance procedure for FerrAus Shareholders
To validly accept the Offer:

(i) for FerrAus Shares held in your name on FerrAus' issuer sponsored
subregister (as indicated on the Acceptance Form), you must:

A. complete and sign the Acceptance Form in accordance with the
terms of the Offer and the instructions on the Acceptance Form;

B. ensure that you have made a valid and distinct selection for either
Australian registered Wah Nam Internationai Shares or Hong
Kong registered Wah Nam International Shares in accordance
with the instructions on the Acceptance Form. Where no selection

is made, or where the selection made is made in such a manner

that it cannot be validly distinguished as constituting a selection
for either the Australian registered Wah Nam International Share
alternative or the Hong Kong registered Wah Nam International:
Share alternative, then subject to paragraph 13.5(f), the
acceptance of the Offer will be deemed by Wah Nam Australia to
have been made for the Australian registered Wah Nam
International Share alternative; and

C. ensure that the Acceptance Form (including any documents
required by the terms of the Offer and the instructions on the
Acceptance Form) is sent so that it is received before the end of
the Offer Period, to the address shown in paragraph 13.5(c); or

(i) for FerrAus Shares held in your name in a CHESS Holding (as indicated on
the Acceptance Form):

A. if you are not a Participant, you should advise your Controlling
Participant whether you wish to receive Australian or Hong Kong
registered Wah Nam International Shares and instruct your
Controlling Participant to initiate acceptance of the Offer on your
behalf in accordance with Rule 14.14 of the ASX Settlement
Operating Rules before the end of the Offer Period; or

116



(c)

B. if you are a Participant, you should initiate acceptance of the Offer
in accordance with Rule 14.14 of the ASX Settiement Operating
Rules before the end of the Offer Period.

Alternatively, you may:

A. complete and sign the Acceptance Form in accordance with the
terms of the Offer and the instructions on the Acceptance Form:

B. ensure that you have made a valid and distinct selection for either
Australian registered Wah Nam International Shares or Hong
Kong registered Wah Nam International Shares in accordance
with the instructions on the Acceptance Form. Where no selection
is made, or where the selection made is made in such a manner
that it cannot be validly distinguished as constituting a selection
for either the Australian registered Wah Nam International Share
alternative or the Hong Kong registered Wah Nam International
Share alternative, then subject to paragraph 13.5(f), the
acceptance of the Offer will be deemed by Wah Nam Australia to

-have been made for the Australian registered Wah Nam
International Share alternative; and

C. ensure that it (inciuding any documents required by the terms of
the Offer and the instructions on the Acceptance Form) is sent so
that it is received in sufficient time for it to be despatched to your
Controlling Participant before the end of the Offer Period, to the
address shown on the Acceptance Form.

Mailing and delivery details

The mailing and delivery addresses for completed Acceptance Forms and any

(d)

(e)

associated-documents—are-as-follows:

Wah Nam International Australia Pty Lid

C/O Computershare Investor Services Pty Limited
GPO Box 52

Melbourne Victoria 3001 Australia

A reply paid envelope has been enclosed for FerrAus Shareholders with Australian
addresses to return their completed Acceptance Form. Overseas FerrAus
Shareholders should return their Acceptance Form by airmail.

Acceptance Form and instructions on it |

The Acceptance Form which accompanies the Offer forms part of the Offer. The
requirements on the Acceptance Form must be observed in accepting the Offer in
respect of your FerrAus Shares.

Power of attorney, deceased estate

When accepting the Offer, you must also forward for inspection:

) if the Acceptance Form is executed by an attorney, a certified copy of the
power of attorney, and
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{f)

13.6
(@)

(i) if the Acceptance Form is executed by the executor of a will or the
administrator of the estate of a deceased FerrAus Shareholder, the relevant
grant of probate or letters of administration.

When acceptance is complete
Acceptance of the Offer is complete once either:

(i) the completed Acceptance Form (together with all other documents required
by the instructions on it) has been received at the address in paragraph
13.5(c) above and all requirements of this Section 13.5 have been met,
provided that:

A.-  Wah Nam Australia may, in its sole discretion, waive any or all of
those requirements at any time; and

B. where such requirements have been complied with in respect of
some but not all of your FerrAus Shares, Wah Nam Australia may,
in its sole discretion, deem your acceptance of the Offer complete
in respect of all or none of your FerrAus Shares, and Wah Nam
Australia is not required to communicate with you prior to making

its determination as to the above matters and the determination of
Wah Nam Australia will be final and binding on all of the parties;
or ' .

(ii) in relation to a CHESS Holding, acceptance has been carried out in
accordance with Rule 14.14 of the ASX Settlement Operating Rules.

Ineligible Overseas Shareholders

Scrip consideration

(b)

If you are an Ineligible Overseas Shareholder, you will not be entitled to receive Wah
Nam International Shares as the Offer Consideration for your FerrAus Shares as a
result of accepting the Offer.

Nominee procedure

In respect of those Wah Nam Ihternationa! Shares which you would have become
entitled 1o receive under Section13.1 but for paragraph 13.6(a), Wah Nam Australia
will: _

(i) arrange for the issue to the Nominee of the number of Wah Nam
international Shares which you and all other Ineligible Overseas
Shareholders would have been entitled to under Section 13.1 but for
paragraph 13.6(a);.

(iiy cause the Nominee to sell on-market, or cause the Nominee to procure the
on-market sale of, all of the Wah Nam international Shares issued to it
under paragraph 13.6(b)(i) as soon as practicable-and in any event not
more than 10 Business Days after the close of the Offer;

iir) after the sale of the Wah Nam international Shares pursuant to paragraph

13.8(b)(ii), cause the Nominee to pay, or procure the payment of, the
amount which is received by the Nominee upon the sale of all Wah Nam
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(v)

W

International Shares under paragraph 13.6(b)(ii) less brokerage and other
sale expenses (Proceeds of Sale) to Wah Nam Australia; and

pay, or procure the payment of the proportion of the Proceeds of Sale which
you are entitled to receive, ascertained in accordance with the following
formula:

Proceeds of Sale x (A/B)
where:

A is the number of Wah Nam International Shares which Wah Nam
Australia would otherwise be required fo cause Wah Nam International to
issue to you as a result of your acceptance of the Offer under Section 13.1;
and

B is the total number of Wah Nam International Shares issued to the
Nominee under paragraph 13.6{b)(i).

The amount payable to you under paragraph 13.6(b)(iv) will be paid by
cheque in one lump sum in Australian currency. The cheque will be sent to
you at your risk by pre-paid airmail to your address as shown on the copy of
the register of FerrAus Shareholders held by Wah Nam Australia. Under no
circumstances will interest be paid on the proceeds of this sale, regardless
of any delay in remitting these proceeds to you.

Notwithstanding anything else contained in this document, Wah Nam
Australia is not under any obligation to spend any money, or undertake any
action, in order to satisfy itself that a person is not an Ineligible Overseas
Shareholder and is therefore eligible to receive Wah Nam International
Shares under the Offer.

13.7
CY

The effect of acceptance

Your agreement

By signing and returning the Acceptance Form or otherwise accepting the Offer in
accordance with Section 13.5, you will be deemed to have:

0

irrevocably accepted this Offer in respect of all the FerrAus Shares
registered in your name to which this Offer relates as specified in the
Acceptance Form;,

agreed to transfer your FerrAus Shares to Wah Nam Australia, subject to
this Offer being declared free from Conditions or the Conditions being
fulfilled or waived;

authorised Wah Nam Australia and each of its officers and agehts to
complete the Acceptance Form by correcting any errors in or omissions
from the Acceptance Form as may be necessary:

A to make the Acceptance Form an effective acceptance of this
Offer; and/or

B. to enable registration of the transfer to Wah Nam Australia of your
: FerrAus Shares;
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(iv)

v)

(vi)

(vil)

(viii)

(x)

if any of your FerrAus Shares are in a CHESS Holding, authorised Wah
Nam Australia and each of its officers and agents to:

A. instruct your Controlling Participant to give effect to your
acceptance of the Offer for those FerrAus Shares under Rule
14.14 of the ASX Settlement Operating Rules; and

B. give to your Controlling Participant on your behalf any other
instructions in relation to those FerrAus Shares which are
contemplated by the sponsorship agreement between you and
your Controlling Participant and are necessary or appropriate to
facilitate your acceptance of the Offer;

irrevocably authorised and directed FerrAus to pay to Wah Nam Australia or
to account to Wah Nam Australia for all dividends and other distributions
and entitlements which are declared, paid or which arise or accrue after the
date of this Offer in respect of your FerrAus Shares which Wah Nam
Australia acquires pursuant to this Offer (subject to Wah Nam Australia
accounting to you for any dividends, distributions or entitlements received
by it if your acceptance of this Offer is validly withdrawn pursuant to section
B50F of the Corporations Act or the contract resulting from that acceptance
becomes void);

represented and warranted to Wah Nam Australia, as a fundamental
condition of the contract resulting from your acceptance of this Offer, that at
the time of your acceptance of this Offer and at the time of transfer to Wah
Nam Australia:

A all of your FerrAus Shares are fully paid up;

B. Wah Nam Australia will acquire good title to and beneficial
ownership-of-all-ofyourFerrAus-Shares free from all morigages,

charges, liens, encumbrances (whether legal or equitable),
adverse interests of any nature and restrictions on transfer of any
kind; and

C. you have full power, capacity and authority to accept the Offer and
to sell your FerrAus Shares (including the legal and beneficial
ownership in those FerrAus Shares),

represented and warranted to, and agreed with Wah Nam Australia, that
your FerrAus Shares in respect of which you have accepted this Offer will
be purchased by Wah Nam Australia with all Rights and that you will
execute all such instruments as Wah Nam Australia may require for the
purpose of vesting in it any such Rights;

represented and warranted fo Wah Nam Australia that, unless you have
notified Wah Nam Australia in accordance with paragraph 13.4(d), your
FerrAus Shares do not consist of separate parcels of FerrAus Shares;

agreed to indemnify Wah Nam Australia and each of its agents fully in
respect of any claim, demand, action, suit or proceeding made or brought
against any of them and any loss, cost, expense, damage or liability
whatsoever suffered or incurred by any of them as a result of them not
receiving your Holder Identification Number or Security Holder Reference
Number or in consequence of the transfer of your FerrAus Shares being
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)

registered by FerrAus without production of your Holder |dentification
Number or Security Holder Reference Number;

if and when the Offer or any contract resulting from your acceptance of the
Offer becomes unconditional (even though Wah Nam Australia has not yet
allotted the Offer Consideration due to you) and with effect from such date
until registration of a transfer of your FerrAus Share to Wah Nam Australia,
irrevocably appointed Wah Nam Australia and each director of, and any
nominee of, Wah Nam Australia severally as your agent and attorney to:

A. exercise all your powers and rights in relation to your FerrAus
Shares, including (without limitation) powers and rights to
requisition, convene, attend and vote in respect of your FerrAus
Shares at all general and class meetings of FerrAus or appoint a
proxy or proxies to attend and vote in the manner directed by Wah
Nam Australia on your behalf in respect of your FerrAus Shares at
any such meeting and to request FerrAus to register, in the name
of Wah Nam Australia or its nominee, your FerrAus Shares, as
appropriate, with full power of substitution;

B. execute all forms, notices, documents (including a document
appointing a director of Wah Nam Australia as a proxy for any of
your FerrAus Shares) and resolutions relating to your FerrAus
Shares and generally to exercise all powers and rights which you
have as the registered holder of your FerrAus Shares; and

C. direct FerrAus to pay to Wah Nam Australia or to account to Wah
Nam Australia for all Rights attaching to your FerrAus Shares,
subject however to any such Rights received by Wah Nam
Australia being accounted for by Wah Nam Australia to you, in the
event that the Offer is withdrawn or avoided,

()

(xii.)

(xiii)

(xiv}

agreed that the appointment in paragraph 13.7(a)(x) is being given for
valuable consideration to secure the interest acquired in your FerrAus
Shares and is irrevocable;

agreed that in exercising the powers conferred by the power of attorney in
paragraph 13.7(a)(x), Wah Nam Australia or its nominee is entitled to act in
the interest of Wah Nam Australia as the beneficial owner and intended
registered holder of your FerrAus Shares in respect of which you have
accepted this Offer,

agreed to do all such acts, matters and things that Wah Nam Australia may
require to give effect to the matters the subject of this Section 13.7
(including the execution of a written form of proxy to the same effect as
Section 13.7 which complies in all respect with the requirements of the
constitution of FerrAus) if requested by Wah Nam Australia;

if and when the Offer or any contract resulting from your acceptance of the
Offer becomes unconditional (even though Wah Nam Australia has not yet
allotted the Offer Consideration due to you), agreed not to attend or vote in
person at any general meeting of FerrAus or to exercise or purport to
exercise any of the powers conferred on Wah Nam Australia or its nominee
in paragraph 13.7(a){x);
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(c)

(xv) irrevocably authorised Wah Nam Australia to notify FerrAus on your behalf
that your address for the purpose of serving notices upon you in respect of
your FerrAus Shares is the address as specified by Wah Nam Australia in
the notification and that all such notices are to be marked care of Wah Nam
Australia and to have directed FerrAus to serve all correspondence,
payments or notifications in respect of any Rights and other
communications and documents whatsoever in respect of those FerrAus
Shares to Wah Nam Australia at that address; and

(xvi) if and when this Offer or any contract resulting from your acceptance of this
Offer becomes unconditional (even though Wah Nam Australia has not yet
allotted the Offer Consideration due to you), and your FerrAus Shares are in

 a CHESS Holding, authorised Wah Nam Australia to cause a message to
be transmitted to ASX Settlement in accordance with Rule 14.17.1 of the
ASX Settlement Operating Rules so as to transfer your FerrAus Shares to
Wah Nam Australia's Takeover Transferee Holding.

Power of attorney

if the Acceptance Form is s'igned under power of attorney, the attorney declares that
the attorney has no notice of revocation of the power.

Validation of otherwise ineffective acceptances

Except in relation to FerrAus Shares in a CHESS Holding, Wah Nam Australia may at
any time in its absolute discretion:

iy - treat the receipt by it of an Acceptance Form during the Offer Period (or in
an envelope post-marked before the expiry of the Offer Period) as a valid
acceptance notwithstanding that one or more of the other requirements for a
valid acceptance have not been complied with; and

13.8
(@)

(i) where you have satisfied the requirements for acceptance in respect of only
some of your FerrAus Shares, treat the acceptance as a valid acceptance in
respect of all of your FerrAus Shares.

If Wah Nam Australia does treat such an Acceptance Form as valid, subject to
Section 13.8, Wah Nam Australia will not be obliged to allot the Offer Consideration to
you until Wah Nam Australia receives all those documents and all of the requirements
for acceptance referred to in Section 13.5 and in the Acceptance Form have been
met.

Aliotment of Offer Consideration

- When you will receive your Offer Consideration

Subject to this Section 13.8 and the Corporations Act, if you accept this Offer and the
Conditions are satisfied or waived, Wah Nam Australia will allot the Offer
Consideration that you are entitled to under the terms of this Offer on or before the
earlier of:

0 1 month after the date you validly accepted this Offer or, if at the time of your
acceptance this Offer is subject to Conditions, within 1 month after the
contract resulting from your acceptance of this Offer becomes, or is
declared, unconditional; and
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(b)

(i} 21 days after the end of the Offer Period.

Where additional documents are required

‘Where the Acceptance Form requires additional documents to be given to Wah Nam

Australia with your acceptance of the Offer to enable Wah Nam Australia to become
the holder of your FerrAus Shares (such as a power of attorney).

(i) if the documents are given with your acceptance, Wah Nam Australia will
allot the Offer Consideration in accordance with paragraph 13.8(a) above;

(i if the documents are given after acceptance and before the end of the Offer
Period and the Offer is subject to the Conditions at the time that Wah Nam
Australia is given the documents, Wah Nam Australia will allot the Offer
Consideration by the end of whichever period ends earlier:

A within 1 month after the contract resulting from your acceptance of
the Offer becomes unconditional; and

B. 21 days after the end of the Offer Period; or

(i) if the documents are given after acceptance and before the end of the Offer
Period and the Offer is unconditional at the time that Wah Nam Australia is
given the documents, Wah Nam Australia will aliot the Offer Consideration
by the end of whichever period ends earlier:
A 1 month aftef Wah Nam Australia is given the documents; and

B. 21 days after the end of the Offer Period; or

~ {iv) if the documents are given after the end of the Offer Period, and the Offer is

unconditional at that time, Wah Nam Australia will allot the Offer

(©)

Consideration within 21 days after the documents are given; but if at the
time Wah Nam Australia is given the documents, the Offer is still subject to
the Conditions, Wah Nam Australia will allot the Offer Consideration within
21 days after the Offer becomes unconditional.

If you do not provide Wah Nam Australia with the required additional
documents within 1 month after the end of the Offer Period, Wah Nam
Ausftralia may, in its sole discretion, rescind the contract resulting from your
acceptance of this Offer.

Return of documents

If the Offer does not become unconditional or any contract arising from the Offer is
rescinded by Wah Nam Australia on the ground of a breach of a condition of that
contract, Wah Nam Australia will, at its election, return by post to you at the address
shown on the Acceptance Form any Acceptance Form and any other documents sent
by you or destroy those documents and notify the ASX of this.

Where Wah Nam Australia is entitled to Rights

If you accept this Offer and Wah Nam Australia becomes entitled to any Rights in
respect of your FerrAus Shares, you must give Wah Nam Australia all documents
necessary to vest title to those Rights in Wah Nam Australia. If you do not give those
documents to Wah Nam Australia, or if you have received the benefit of those Rights,
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(f)

Wah Nam Australia will be entitled to deduct from the Offer Consideration that you are
entitled to in accordance with the terms of this Offer the amount (or an amount equal
to the value, as reasonably assessed by Wah Nam Australia) of those Rights.

Clearance for offshore residents
If, at the time of acceptance of this Offer:

(i) any authority or clearance of a public authority is required for you to receive
the Offer Consideration under this Offer; or

(i) you are a:
A. resident in, or a resident of, a place to which, or K
B. person to whom,

any law of Australia that would make it unlawful for Wah Nam Australia to
allot the Offer Consideration that you are entltled to under the terms of this
Offer, applies,

then acceptance of this Offer wili not create or transfer to you any right (contractual or
contingent) to have to Offer Consideration allotted to you uniess and until all requisite
authorities or clearances have been obtained.

Aillotment to Public Authorities

If any amount (the Withholding Amount) is required, under Australian law, to be
withheld from the Offer Consideration that you are entitled to under this Offer and
allotted to a public authority, the allotment of the Withholding Amount to the relevant
public authority by Wah Nam Australia will constitute full discharge of Wah Nam

{e)]

Australia's obligation to allot the Offer Consideration to you to the extent of that

Withholding Amount.
Allotment of Wah Nam International Shares
The obligation of Wah Nam Australia to cause Wah Nam International to allot any

Wah Nam International Shares to which you are entitied under the Offer will be
satisfied by Wah Nam International: .

i ~ entering your name on the register of Wah Nam International Shareholders;
and
(i) despatching or procuring the despatch to you of an uncertificated holding

statement or other notice confirming issue in your name by pre-paid
ordinary mail or, in the case of addresses outside Australia, by pre-paid
airmail, to your address as shown on the copy register of FerrAus held and
maintained by Wah Nam Australia. If your FerrAus Shares are held in a
joint name, an uncertificated holding statement or notice will be issued in the
name of the joint holders and forwarded to the address that appears first in
the copy of the register of Wah Nam International Shareholders maintained
by Wah Nam International.
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Conditions of the Offer

13.9
Subject to Section 13.12, this Offer and any contract that results from acceptance of
this Offer is subject to the following Conditions:
(a) Wah Nam International Shareholder approval
The requisite majority of Wah Nam International Shareholders approving:
| (i) the acquisition by Wah Nam Australia of all of the FerrAus Shares not
already owned by Wah Nam Australia on the terms as set out in Section
13.1; and
(i} the allotment and issue of the Consideration Shares; and
where Wah Nam Australia has announced a variation in the Offer pursuant to section
6508 of the Corporations Act:
iii) the acquisition of FerrAus Shares by Wah Nam Australia on those varied
terms, and
(iv) the allotment and issue of the Consideration Shares,
at general meeting by poll.
(b} Prescribed Occurrences
Between the Announcement Date and the end of the Offer Period (each inclusive), no
Prescribed Occurrence occurs.
{c) 90% minimum écceptance
At the end of the Offer Period, Wah Nam Australia has a Relevant Interest in at least
90% of all FerrAus Shares.
(d) No regulatory actions

Between the Announcement Date and the end of the Offer Period (each inclusive):

(i . there is not in effect any preliminary or final decision, order or decree issued
by a Government Agency;

(i) no action or investigation is announced, commenced or threatened by any
Government Agency; and

(iii} " no application is made to any Government Agency (other than by Wah Nam
International or any of its Associates),

in consequence of or in connection with the Offer (other than an application to, or a
decision or order of, ASIC or the Takeovers Panel under, or relating to a breach of,
Chapter 6, 6A, 6B or 6C of the Corporations Act or relating to unacceptable
circumstances within the meaning of section 657A of the Corporations Act) which
restrains, prohibits or impedes, or threatens to restrain, prohibit or impede, the making
of the Offer or the acquisition of FerrAus Shares under the Offer or the completion of
any transaction contemplated by the Bidder's Statement, or seeks to require the
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divestiture by Wah Nam Australia of any FerrAus Shares, or the_divéstiture of any
material assets of FerrAus or the Wah Nam International Group.

Between the Announcement Date and the end of the Offer Period (each inclusive),
neither FerrAus nor any Subsidiary of FerrAus:

(i) acquires, offers to acquire or agrees to acquire one or more companies or
assets (or an interest in one or more companies or assets) for an amount in
aggregate greater than A$5 million or makes an announcement about such

(i) disposes, offers to dispose or agrees to dispose of one or more companies
or assets (or an interest in one or more companies or assets) for an amount
in aggregate greater than A$5 million or makes an announcement about
such a disposal,

(i) enters into, offers to enter into or announces that it proposes to enter into
any joint venture or partnership or dual listed company structure, involving a
commitment of in aggregate greater than A$5 million, other than in the
ordinary course of business, or makes an announcement in relation to such
entry, offer or agreement; '

(iv) _incurs or commits to, or grants to another person a right the exercise of
which would involve FerrAus incurring or committing to, any capital
expenditure or liability in respect of one or more related items of in
aggregate greater than A$5 million or makes an announcement about such
a commitment; or -

) discloses (without having disclosed to the ASX prior to the Announcement

Date)-the-existence-of any-matter described in sub-paragraphs (i) to_(iv)

above, or announces an intention or proposal to do anything described in
sub paragraphs (i) to (iv) above.

(e) No material transactions
a transaction;
() No material adverse change

Between the Announcement Date and the end of the Offer Period {each inclusive), no
event, change or condition occurs, is announced or becomes known to Wah Nam
Australia (whether or not it becomes public) where that event, change or condition has
had, or could reasonably be expected to have, a material adverse effect on:

(i) the business, assets, liabilities, financial or trading position, profitability or
prospects of FerrAus, since 30 June 2010,

i}  the status or terms of arrangements entered into by the FerrAus; or

(it} the status or terms of any approvals, ficences or permits from Government
Agencies applicable to FerrAus,

except for events, changes and conditions publicly announced by FerrAus or
otherwise disclosed in public filings by FerrAus or any of its Subsidiaries prior to the
Announcement Date where the relevant disclosure is not, and is not likely to be,
incomplete, incorrect, untrue or misleading.
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)]

Non-existence of certain rights

No person (other than a member of the Wah Nam International Group) has or will
have any right (whether subject to conditions or not) as a result of Wah Nam Australia
acquiring FerrAus Shares under the Offer to:

(i acquire, or require the disposal of, or require FerrAus or its Subsidiaries to
offer to dispose of, any material asset of FerrAus or any of its Subsidiaries;
or ‘

(i) terminate, or vary the terms of performance of, any material agreement of

FerrAus or any of its Subsidiaries.
No dividends or distributions
Between the Announcement Date and the end of the Offer Period (each inclusive),
neither FerrAus nor any Subsidiary of FerrAus, declares, distributes, or resolves to
pay or provide any dividend, bonus or other share of its profits or assets.
No Related Party transactions
Between the Announcement Date and the end of the Offer Period (each inclusive),
FerrAus does not enter into or otherwise become a party to any transaction with a
related party or related entity (as those terms are defined in the Corporations Act).
Stock Market Index Decline
Between the Announcement Date and the end of the Offer Period (each inclusive}, the

S&P/ASX300 index does not fall more than 15% from the closing level of that index on
the day before the Announcement Date at any time on any ASX frading day.

13.10

Exchange Rate Variation

Between the Announcement Date and the end of the Offer Period (each inclusive), the
exchange rate of A$ to HK$ does not appreciate more than 10% from the closing level
of that rate on the day before the Announcement Date.

No incorrect or misléading filings

Between the Announcement Date and the end of the Offer Period (each inclusive),

-~ Wah Nam Australia does not become aware through ASIC or otherwise, that any

document filed by or on behalf of FerrAus with the ASX or ASIC contains a statemnent
which is incorrect or misleading in any material particular or from which there is a
material omission.

The nature of the Conditions

Each of the Conditions set out in each paragraph of Section 13.9 constitutes and will
be construed as a separate, several and distinct condition.

Each of the Conditions set out in each paragraph of Section 13.9 is a condition
subsequent.
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13.11 Effect of breach or non-fulfilment

Subject to Section 13.10 above, the breach or non-fulfilment of any of the Conditions
does not, until the end of the Offer Period, prevent a contract arising to acquire your
FerrAus Shares resulting from your acceptance of the Offer, but if.

(i) Wah Nam Australia has not declared the Offer to be free from the Conditions
before the date applicable under section 650F(1) of the Corporations Act;
and

(i) the Conditions have not been fulfilled at the end of the Offer Period, _ |

all contracts resulting from acceptance of the Offer and all acceptances that have not
resulted in binding contracts are void. If this occurs, Wah Nam Australia will, at its
election, return by post the Acceptance Form (if any) together with all documents
forwarded by you to the address shown on the Acceptance Form or destroy those
documents, and notify ASX Settlement of the lapse of the Offer in accordance with
Rule 14.19 of the ASX Settlement Operating Rules.

13.12 Freeing the Offer from the Conditions

Subject to section 650F of the Corporations Act, Wah Nam Australia may, at any time
and at its sole discretion, declare the Offer free from all Conditions (except the
Condition set out in paragraph 13.9(a)) generally and in relation to any specific
ocourrence or any specific entity by giving notice in writing to FerrAus not less than
seven days before the end of the Offer Period.

If. at the end of the Offer Period, the Conditions have not been fulfiled and Wah Nam
Australia has not declared the Offer free from the Conditions, all contracts resulting
from the acceptance of the Offer will be automatically void.

13-13— Benefit of the-Conditions

Subject to the provisions of the Corporations Act only, Wah Nam Australia shall be
entitled to the benefit of the Conditions in Section 13.9 and any non-fulfilment of such
Conditions may be relied upon only by Wah Nam Australia.

13.14 Notice on the status of the Conditions

The date for giving the notice on the status of the Conditions required by section
630(3) of the Corporations Act is [®], subject to variation in accordance with section
630(2) of the Corporations Act if the period during which the Offer remains open for
acceptance is extended. :

13.15 Statutory Condition

The Offer and any contract that results from acceptance of it is subject to a Statutory
Condition that:

(i an application is made to the HKEx for admission to quotation of the
Consideration Shares within 7 days after the start of the Bid Period; and

()] an application is made to the ASX for admission to quotation of all Wah Nam
International Shares within 7 days after the start of the Bid Period; and
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13.16

13.17

13.18

iii) permission for admission to quotation of the Consideration Shares on the
HKEx and all Wah Nam International Shares on the ASX is granted no later
than 7 days after the end of the Bid Period.

The Offer will not be freed from this Statutory Condition.

If any part of the Statutory Condition set out above is not fulfilled, ény contracts that
results from your acceptances of this Offer will be automatically void.

Benefit of Improved Offer Consideration
If Wah Nam Australia improves the Offer Consideration the Corporations Act contains

conditions fo ensure that any FerrAus Shareholder who has already accepted the
Offer receives the benefit of the improved Offer Consideration.

Withdrawai of Offer

Wah Nam Australia may withdraw the Offer at any time with the written consent of
ASIC and subject to the conditions (if any) specified in such consent.

Subject to any conditions imposed by ASIC on its consent, where Wah Nam Australia
withdraws this Offer:

(i) this Offer, if not previously accepted, automatically becomes incapable of
acceptance; and

(i) any contract resulting from an acceptance of this Offer before the withdrawal
is automatically void. ‘

Variation

13.19

13.20
@

Wah_Nam_Australia_may va r_y_thi.s_fo.e.r_in_a_cc_ox:dance_\adtE:Lthe_Qo_tppLai.ign_&Ac_t.

Brokerage

Provided that your FerrAus Shares are registered in your name and you deliver them
directly to Wah Nam Australia, you will not incur any brokerage in connection with
your acceptance of this Offer. If you hold your FerrAus Shares through a bank,
Broker or other nominee, you should ask your bank, Broker or other nominee whether
it will charge any transaction fee or service charges in connection with your
acceptance of this Offer.

Notice and return of documents

Communication given by Wah Nam Australia

Subject to the Corporations Act, a notice or other communication given by Wah Nam
Australia to you in connection with the Offer will be deemed {0 be duly given if it is
writing and is signed or purports to be signed on behalf of Wah Nam Australia by any
director of Wah Nam Australia and: ;

(i) is delivered at your address as recorded in the register of FerrAus
Shareholders or the address shown on the Acceptance Form, or

(i) is sent by prepaid ordinary post, or in the case of any address outside
Australia, by prepaid airmail, to you at either of those addresses.
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- (b) Return of Acceptance Form

If;

(i this Offer is withdrawn after your Acceptance Form has been sent to Wah
Nam Australia, but before it has been received; or

(if) for any other reason Wah Nam Australia does not acquire the FerrAus

Shares to which your Acceptance Form relates,

Wah Nam Australia will either despatch at your risk your Acceptance Form together
with all other documents forwarded by you to your address as shown on the
Acceptance Form or such other address as you may notify in writing to Wah Nam
Australia by, where such address is inside Australia, prepaid ordinary post, or where
such address is outside Australia, prepaid airmail or destroy those documents and
notify the ASX of this.

(c) Notice given by you

A notice to be given to Wah Nam Australia by you in connection with the Offer will be
deemed to be duly given to Wah Nam Australia if it is in writing and is delivered to
them or sent to them by post to Wah Nam Australia (or other means provided for in
this Bidder's Statement) to the following address:

Wah Nam International Australia Pty Ltd

C/O Computershare Investor Services Pty Limited
Reserve Bank Building

Level 2, 45 St George's Terrace :

Perth, Western Australia, 6000 Australia

13.21  Governing Law

This Offer and any contract that results from your acceptance of this Offer are
governed by the laws in force in Western Australia.

130



Definitions and Interpretation

In this Bidder's Statement (including its annexures), unless the context otherwise

requires:

ACCC

Acceptance Form
Announcement Date
ASIC

Associate

ASX

ASX Listing Rules

ASX Settlement

ASX Settlement
Operating Rules

Australian Registrar

Australian Competition and Consumer
Commission

the form of acceptance and transfer
accompanying this Offer

- being the day the Offer was announced,

being 10 November 2010

Australian Securities and Investments
Commission

has the meaning given in section 12 of the
Corporations Act, and in Section 12.2 the
meaning given in the HK Listing Rules

ASX Limited ACN 008 624 691, or the
financial products market, the Australian
Securities Exchange, as the situation requires

the official listing rules of the ASX, as

- amended from time to time

ASX Settlement Pty Ltd ACN 008 504 532
the operating rules of ASX Settlement

Computershare Investor Services Pty Limited
ACN 078 279 277

Austratian Share Register

Australian Share Register
Alternative

BDO Corporate Finance

Behre Dolbear
BHP
Bid Period

Bidder's Statement
BMA
Brockman Resources

Brockman Resources

the share register in Australia, comprising the
CHESS Subregister and the Issuer ‘
Sponsored Subregister, which is maintained
on behalf of Wah Nam International by the
Australian Registrar

the acceptance alternative whereby FerrAus
Shareholders can choose to receive Wah
Nam International Shares registered on the
Australian Share Register

BDO Corporate Finance (WA) Pty Ltd ACN
124 031 045 :

Behre Dolbear Asia, Inc
BHP Billiton Limited ACN 004 028 077

the period that starts when the Original
Bidder's Statement was given to FerrAus and
ends at the end of the Offer Period '

this bidder's statement
Bermuda Monetary Authority

Brockman Resources Limited ACN 009 372
150

a bidder's statement issued by Wah Nam

131



Bidder's Statement

Brockman Resources
Consideration Shares

Brockman Resources
Offer

Brockman Resources
Offer Period

Brockman Resources
Share

Brockman Resources'
Shareholder

Broker

Business Day

Bye-laws

Capital Investment

Australia which includes the Brockman
Resources Offer

Wah Nam International Shares to be issued
to Brockman Resources Shareholders who
accept the Brockman Resources Offer

the offer by Wah Nam Australia to acquire ali
of the Brockman Resources Shares on the
terms set ouf in the Brockman Resources
Ridder's Statement

the offer period set out in the Brockman
Resources Bidder's Statement, or such [ater
date fo which the Brockman Resources Offer
has been extended

a fully paid ordinary share in Brockman
Resources, and all Rights attaching to that
share

a holder éf Brockman Resources Shares who
is able to accept the Brockman Resources
Offer

a person who is a share broker and a
participant under the ASX Settlement
Operating Rules

has the meaning given in the HKEx Listing

Rules or the ASX Listing Rules, as the case
requires

Wah Nam International's constitution as
amended from time to time

Capital investment Partners Pty Ltd ACN 110

ALY 0y

Partriers
CCASS

CCASS Participant
CCASS Ruies

CGT

CHESS

CHESS Holding
Combined Group
Companies Act

Conditions
Consideration Shares

Controlling Participant

“HOO 0T

the Central Clearing and Settlement System
established and operated by the HKSCC

a person admitted to participate in CCASS

the general rules of CCASS and the CCASS
operational procedures

Capital Gains Tax

Clearing House Electronic Sub register
System which provides for electronic share
transfers in Australia

has the meaning given to it in the ASX
Settlement Operating Rules

the Wah Nam International Group following its
acquisition of all or a majority of the FerrAus
Shares and/or Brockman Resources Shares

the Companies Act 1981 of Bermuda
the conditions set out in Section 13.9

Wah Nam International Shares to be issued
to FerrAus Shareholders who accept the Offer

a Broker or Participant who is designated as
the controlling participant for shares in a
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Convertible Securities

Corporations Act
Damajianshan Mine

FATA

FerrAus
FerrAus Pilbara Project
FerrAus Share

FerrAus Shareholder

FIRB
FMG
FP2010

FY2008
FY2009
Government Agency

CHESS Holding in accordance with the ASX
Settlement Operating Rules

any securities which confer on the holder the
right to have FerrAus Shares issued to them

the Corporations Act 2001 (Cth)

the Damajianshan copper polymetaliic mine in

Luchun County, Yunnan Province, PFRC

Foreign Acquisitions and Takeovers Act 1975

(Cth)
FerrAus Limited ACN 097 422 529
has the meaning given in Section 5.3(a)

a fully paid ordinary share in FerrAus, and ali
Rights attaching to that share

a holder of FerrAus Shares who is able to
accept the Offer

Foreign investment Review Board

Fortescue Metals Group Limited ACN 002
594 872

the financial period beginning on 1 January
2010 and ending on 30 June 2010

the financial year ended 31 December 2008
the financial year ended 31 December 2009

any government or governmental, semi
governmental, administrative, fiscal,
regulatory or judicial body, department,

GST
HKEx

HKEX lL.isting Rules
HKSCC

Hong Kong Registrar
Hong Kong Share

Register

Hong Kong Share
Register Alternative

Implied Offer Value

1

commission—authority-office-instrumentality;

tribunal, agency, delegate, organisation or
entity, or any minister of the crown

goods and services tax

Hong Kong Exchanges and Clearing
Company Limited or the financial products
market or the Hong Kong Exchange, as the
situation requires

the rules governing the listing of securities on
the HKEX, as amended from time to time

The Hong Kong Securities Clearing Company

Limited
Tricor Secretaries Limited

the share register in Hong Kong, which is
maintained on behalf of Wah Nam
international by the Hong Kong Registrar

the acceptance alternative whereby FerrAus
Shareholders can choose to receive Wah
Nam International Shares registered on the
Hong Kong Share Register.

is the value of the Offer Consideration based
on the VWAP of Wah Nam International
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Independent Technical
Report

Ineligible Overseas
Shareholder

1PO

JORC Code

L.uchun Xingtai
Mineral Resource
MRRT

Nominee

Shares on the HKEx during the 2 full trading
days of 8 November 2010 and 9 November
2010

The report set out in Section 10 of this
Bidder's Statement

FerrAus Shareholders whose address on the
FerrAus share register on the Register Date is
in a jurisdiction other than Australia and its
external territories, New Zealand, Singapore
or Hong Kong provided that in relation to
Hong Kong, Wah Nam Australia is able to rely
on an exemption from the need to prepare
and publish a prospectus under Hong Kong
laws, which will be the case if there are no
more than 50 FerrAus Shareholders whose
address as shown in the FerrAus share
register is in Hong Kong

an initial public offer made pursuant to the
Prospectus

the Australasian Code for Reporting of
Exploration Results, Mineral Resources and”
Ore Reserves (4th Edition)

L uchun Xingtai Mining Company Limited
has the meaning given in the JORC Code
Mineral Resource Rent Tax

a nominee appointed by Wah Nam Australia
and approved by ASIC for the purposes of
$619(3) of the Corporations Act and Section

NWIOA
Offer

Offer Consideration
Offer Period
Ore Reserve
Participant
Placement Mandate

Placement Shares

PRC

Pre-Announcement Price

13.6-of -the Offer.

North West iron Ore Alliance

the offer by Wah Nam Australia to acquire
FerrAus Shares on the terms set out in
Section 13 and pursuant to this Bidder's
Statement

6 Wah Nam International Shares for every
FerrAus Share held

the period commencing on [@] and ending on
[®], or such later date to which the Offer has
been extended

has the meaning given in the JORC Code

a non-broker participant under the ASX
Settiement Operating Rules

has the meaning given in Section 3.12

up to 600 million Wah Nam International
Shares issued pursuant to the Placement
Mandate

The People's Republic of China

the closing price of FerrAus Shares on the
ASX on 9 November 2010, being the trading
day prior to the announcement of the Offer on
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Prescribed Occurrence

the Announcement Date
any of the following events:

(a)

(b)

()

(d)

(e)

(@)

FerrAus converts all or any of its shares
into a larger or smaller number of
shares;

FerrAus or a Subsidiary of FerrAus -
resolves to reduce its capital in any
way,

FerrAus or a Subsidiary of FerrAus:

(i) enters into a buy-back agreement;
or

(i) resolves to approve the terms of a
buy-back agreement under
subsection 257C(1) or 257D(1) of
the Corporations Act;

FerrAus or a Subsidiary of FerrAus
issues shares, or grants an option over
its shares, or agrees to make such an
issue or grant such an option;

FerrAus or a Subsidiary of FerrAus
issues, or agrees to issue, convertible
notes,

FerrAus or a Subsidiary of FerrAus
disposes, or agrees to dispose, of the
whole, or a substantial part, of its
business or property;

FerrAus or a Subsidiary of FerrAus
charges, or agrees to charge the whole,

(h

0

(k)

(m)

or a substantial part, of its business or
property; .

FerrAus or a Subsidiary of FerrAus
resolves to be wound up;

a liquidator or provisional liguidator of
FerrAus or of a Subsidiary of FerrAus is
appointed,;

a court makes an order for. the winding
up of FerrAus or of a Subsidiary of
FerrAus;

an administrator of FerrAus or of a
Subsidiary of FerrAus is appointed
under section 436A, 4368 or 436C of
the Corporations Act;

FerrAus or a Subsidiary of FerrAus
executes a deed of company
arrangement; or

a receiver, or a receiver and manager,
is appointed in relation to the whole, or
a substantial part, of the property of
FerrAus or of a Subsidiary of FerrAus
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PricewaterhouseCoopers

Australia

PricewaterhouseCoopers

Hong Kong
Projects
Prospectus
Register Date
Related Party
Relevant Interest

Rights

PricewaterhouseCoopers, an Australian
partnership whose registered office is
Freshwater Place, 2 Southbank Boulevard,
Southbank, Victoria, 3008, Australia

PricewaterhouseCoopers, a Hong Kong
parinership whose registered office is at 22nd
floor Prince's Building Central, Hong Kong

means the projects set out in Section 5.3
and/or Section 6.5

a prospectus issued by Wah Nam
international and lodged with ASIC on 11
November 2010

has the meaning given in paragraph 13.1(b)(i)

has the meaning given in Chapter 2E of the
Corporations Act

has the meaning given in section 608 of the
Corporations Act

all accretions to and rights attaching to the
relevant FerrAus Shares or Brockman
Resources Shares, as the case requires, at or
after the date of this Bidder's Statement or in
the case of Brockman Resources Shares, the
Brockman Resources Bidder's Statement
(including, but not limited to, all dividends and
all rights to receive dividends and to receive
and subscribe for shares, notes or options
declared, paid or issued by FerrAus or
Brockman Resources)

SFC

Share Option Scheme
Smart Year

Statutory Condition
Subsidiary

Takeovers Code
Takeover Transferee

Hoiding
Tricor

VALMIN Code

Voting Power

VWAP

the-Securities-and-Futures-Commission-of—
Hong Kong
has the meaning given in Section 12.2

Smart Year Investments Limited, a company
incorporated in the British Virgin Islands

has the meaning given in Section 13.15

has the meaning set out in Division 6 of Part
1.2 of the Corporations Act

The Code on Takeovers and Mergers issued
by the SFC (June 2010)

has the meaning given to it in the ASX
Settlement Operating Rules

Tricor Secretaries Limited

the code for the technical assessment and
valuation of mineral and petroleum assets
and securities for independent expert reports

has the meaning given in Section 610 of the
Corporations Act

volume weighted average price
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Wah Nam Australia

Wah Nam International

Wah Nam Internationai-'
Brockman Resources-
FerrAus Group

Wah Nam International -
Brockman Resources -
Group

Wah Nam International -
FerrAus - Group

Wah Nam International
Group

- Wah Nam International
Option

Wah Nam International
Scheme Option

Wah Nam International
Share

Wah Nam International

Wah Nam International Australia Pty Lid ACN
134 696 727

Wah Nam international Holdings Limited
ARBN 143 211 867, a company incorporated
in Bermuda and listed on The Stock
Exchange of Hong Kong (Stock Code 159)

the Wah Nam International Group following its
acquisition of all or a majority of both
Brockman Resources Shares and FerrAus
Shares -

the Wah Nam International Group following its
acquisition of all or a majority of the
Brockman Resources Shares but not gaining
effective control of FerrAus

the Wah Nam International Group following its
acquisition of all or a majority of the FerrAus
Shares but not gaining effective contro! of
Brockman Resources

© Wah Nam International and each of its

Subsidiaries

an option offered pursuant to the Prospectus
attaching to every Wah Nam International
Share subscribed for

an option issued on the terms set out in
Section 4.8

an ordinary fully paid share in the share
capital of Wah Nam International

the holder of a Wah Nam International Share

Shareholder
Withholding Amount

WST

has the meaning given to it in paragraph
13.8(f)

Austratian_ Western Standard Time

Words and phrases have the same meaning (if any) as given to them by the

Corporations Act.

Words importing one gender include other genders.

Words (including defined terms) importing the plural include the singular and vice

versa.

A reference to a person includes a reference to a corporation,

Headings are for ease of reference only and do not affect the interpretation of this

Bidder's Statement.

Reference t_o Sections are to Sections of this Bidder's Statement.

Annexures and appendices to this Bidder's Statement form part of this Bidder's

Statement.



Al references to time in this Bidder's Statement are fo Australian Western Standard
Time (WST) unless expressly specified otherwise.
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15.

Approval of Bidder's Statement

The copy of this Bidder's Statement to be Jodged with the ASIC has been approved by a
resolution of the directors of Wah Nam Australia. -

Dated: b December 2010

Director
Wah Nam International Australia Pty Ltd




Appendix 1
Australian Announcement

Announcement to the HKEx
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‘Wah Nam International Holdings Limited Announces Takeover Offer
* for FerrAus Limited (FerrAus) |

. 'Wah Nam International Holdings Limited ARBN 143 211 867 (Wah Nam) today announces its
intention to make an off-market takeover offer; through its wholly owned subsidiary, Wah Nam
International Australia Pty Ltd ACN 134 696 727 (Wah Nam Australia), for ail of the ordinary fully
paid shares in FerrAus Limited ACN 097 422 529 (FerrAus Share) that it does not a!ready own (the

Offer).

Wah Nam has also today annouced an intention to make an off-market takeover offer, through Wab
Nam Australia, for all of the ordinary fully paid shares in Brockman Resources Limited ACN 009

372 150 (ASX: BRM) (Brockman Resources) that it does not already OWR.

Wah Nam i¢ a limited liability corapany ‘incorporated in Bermuda and hsﬁed on the Hong Kong Stockl

. ‘Exchange (HKEx) (Stock code: 159). .

Securities Exchange (ASX FRS).

FerrAusis-a-timited- liabi-l-i-’e-y—eempany ixicoz.porate&in;Aus_t:alia_and listed on the Australian

. Theall scrzp Offer is based on 6 Wah Nam ordmary fuﬂy paid shares (Wah Nam Share) for every 1

FerrAus Share.

Total consi ideration payable by Wah Nam under the Offer, assummg 100% acceptance (mcludmg aiI
" FerrAus option holders exercising their options and acceptmg the Offer), would be approxxmataly

1,033,748,940 Wah Nam Shares.
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The Offer equates to a value of approximately A$1.29 per FerrAus Share based on the VWAP of Wah
Nam Shares on the HKEx during the 2 full trading days of 8 November 2010 and 9 Novmeber 2010
and an Australian dollar/Hong Kong dollar exchange rate of 7.82 (at close of trade in Hong Kong on
9 November 2010},

The Offer is subject to conditions which are set out in the Annexure to this announcement.
Wah Nam is currently entitled to a: |

. 19.90% relevant interest in FerrAus; and
* 22.63% relevant interest in Brockman Resources.

Benefits to FerrAus shareholders

Wah Nam Australia believes the Offer is compelling to FerrAus shareho]ders for the following key

© reasons: ‘ | |

e FerrAus shareholders are being offered a substantial and attractive premium o the closing price of
FerrAus Shares on the ASX on 9 November 2010, being the trading day prior to this announcement,
"ard VWAP of FerrAus Shares on the ASX across a broad range of time periods, namely:

a 44 4% premium to the VWAP for the 180 days to 9 November 2010 (the last trading
day before the date of this announcement), '

. a 59.9% premium to the VWAP for the 90 days to 9 November 2010;

. a 62.3% premiurﬁ to the VWAP for the 60 days té 9 November 2010,

* a 63.2% premium to the VWAP for the 30 days to 9 November 2010; and

. a.52.2% premium to the closing price of FerrAus Shares on 9 Novemﬁer 2010,

. As a Wah Nam shareholder, FerrAus shareholders may benefit from the Wah Nam group's ability to
attract financing for the FerrAus Pilbara Project. ' : -

. FerrAus shareholders will become shareholders in Wah Nam.  If the Offer is successful, to Wah
Nam's knowledge, it will become the only HKEx listed company developing a significant Australian

hematite tron ore deposit,

. . If the Offer is successfil, Wah Nam Shares will be listed on the ASX in addition to its listing on the
HKEx,

A L SR P 168- 200U AL B8 P o B AR 2R 2E0E =
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About Wah Nam
Wah Nam, through its subsidiaries, is principaily sngaged in

the exploitation, processing and sale of mineral resources, including copper, zinc and lead ore

9.

concenirates in the PRC;

. the provision of limousine rental and airport shuttle bus transportation services in Hong Kong and
the PRC; and ’
* the investment of funds in equity securities.

“Purther information about Wah Nam can be found on its website www.wiinfl.com.

* Wah Nam is in the process of preparing a formal bidder's statement and will lodge that document
with the ASX, ASIC and FerrAus ds soon as pra;oticab!a.

OSK Capital Hong Kong Limited is acting as Hong Kong corporate adviser, Capital Iiivestment
Partners is acting as Australian corporate adviser and Clayton Utz is acting as'legal adviser to Wah

Nam in relation to the Offer.

Yours faithfuily,

£,

é‘
Luk Kin 1§t¢er Joseph ‘
Chairman — Wah Nam International Holdings Limited

" o i b N s 1682004 546 P ok S5 NI 2605 IS
Bomt 2T, $8 Floor, Waet Towir. S Tal Gontig, 58200 Conripghis Woad Gentealy Bhewig, Win. Hong Kong.
: Til4SBR 3100 SU8) Frnedty 4150 3630°



wddhor

B 0 % T O&E OB K R & F

"\WATL NAM INTERMNATIONAL, HOLDINGS LIMITED ' . R kT ST A 0169
(RELEER A LA T E LN : SE?!ESW@G{:&@:DWB

Encoperated in Bormudn with Liroited Lishili

Annexure - Conditions of the Offer

Defeating Conditions .
The Offer will be subject to the following defeating conditions:
(a) ‘Wah Nam shareholder approval
The requisite majority of Wah Nam shareholders approving: _
(i)  the acquisition by Wah Nam Australia of 21l of the FerrAus Shares not already owned
by Wah Nam Australia; and
(i) the allotment and issue of the consideration Wah Nam Shares; and
where Wah Nam Australia lias announced a variation in the Offer pursuant to section 6508 of the
Corporations Act: . : ' ' '
(i) the acquisition of FerrAus Shares by Wah Nam Australia on those varied terzﬁs, and
(iv) the allotment and issye of the consideration Wah Nam Shéres,
at general meeting by poll. ‘

(b) Prescribed Oceurrences ‘ ‘
Between the date of this announcement and the end of the offer period (each inclusive), no prescribed

occurrence (the events listed in sub sections 652C (1) and (2) of the Corporations Act) 06CUIS.

(¢) 90% minimum acceptance : _ ‘
At the end of the offer period, Weh Nam Australia has 2 relevant interest in at least 90% of all

FerrAus Shares.

(d) No regulatory actions .
 Betwreen the date of this announcement and the end of the offer period (each inclusive):

() there is ot in effect any preliminary or final decision, order or decrec fssued by-a
~ government agency; '
(i) no action or investigation is announced, commenced or threatened by any government
agency; and '
- () no application is made 1o any government agency (other then by Wah Nem or any of its
associates), ) . ‘
in consequence of or in connection with the Offer (other than an application fo, or a decision or order
of, ASIC or the Takeovers Panel under, or relating to a breach of, Chapter 6, 64, 6B or 6C of the
Corporations Act Or rélating to unacceptable cireumstances within the meaning of section 657A of
the Corporations Act} which restrains, prohibits or impedes, or thieatens to restrain, prohibit or |
impede, the making of the Offer or the aéquisition of FerrAus Shares under the Offer or the
completion of any transaction contemplated by the bidder's statement, of seeks 0 require the .
divestiture by Wah Nam Australia of any FerrAus Shares, or the divestiture of any material assets of

‘FerrAus or the Wah Nam group. : . :
' i Rl B TR, B 1082008848 8 & 0 @_gaéaaaﬁsosx Wt/
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(6) No material transactions , ‘ o
Between the date of this announcement and the end of the offer period (each inclusive), neither
FerrAus nor any subsidiary of FerrAus:

(). accuires, offérs to acquire or agrees ACqUire O1e OF MOre oompames or assets (oran
interest in one oF more companies oF - assets) for an amount in aggregate grealcr than A$3
million or makes an announcement ghout such a transaction;

(i) disposes, offers to disposg or agrees to dispose of one or more companies or assets {or an
interest in one OF MOre companies or assets) for an amount in aggregate greaier than A$5
million or makes an announcement about such a dzsposal

(i) - enters into, offers to enter into or announces that it proposes 1o enter into any joint venture
or partnership ot dual listed company structure, involving & commitment of in aggregate
greater than A$S million, other than in the ordinary course of business, or makes an

. announcement in Telation to such entry, offer or agreement;

(iv) incurs or commits to, or grants to another person a right the exercise of which would
involve FerrAus incurring or conumttmg to, any capital expenditure. or liability in respect
of one or more related items of in aggregate greater than AS$5 million or makes an
announcement about such a commitment; or

(v) discloses (without having disclosed to the ASX priorto the date of this announcement)
the existenice of any matter described in sub~paragraphs (i) to (iv) above, or announces an
intention_or proposal to do anything described in sub paragraphs () to (iv) above,

{f) No material adverse change _
Retween the date of this announcement and the end of the offer period (each inclusive), no event,

change or condition occuts, is arnounced or becomes known to Wah Nam Australia {whether or not it
becomes public) where that event, change or condition has had, or could reasonably be expected to
have, a material adverse effect on: '

(i) the business, assets, liabilities, financial or trading position, profitabzhty or prospects of

FerrAus, since 30 June 2010;
(i) the status or terms of arrangements entered into by FerrAus; or
(ilf) the status or terms of any approvals, Hcences or permits from government agencies
_ applicable to FerrAus,

except for events, changes and conditions pubhcly announced by FerrAus or otherwise disclosed in
public filings by FerrAus or any of its subsidiaries priot to the date of this announcement where the
relevant disclosure is not, and is not likely to be, incomplete, incorrect, untrue oF m1sleadmg
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(g) WNon-existence of certain rights
No person (other than a member of the Wah Nam group) has or will have any right (whether subj ect
to conditions or not) as a result of Wah Nam Australia acquiring FerrAus Shares under the Offer to:
(i) acquire, or require the dlsposa.l of, ot require FerrAus or its subsidiaries to offer fo dxspose
" of, any material asset of FertAus or any of its subsidiaries; or
(i) terminate, or vary the terms of performance of, any material agreement of FerrAus or any
Of its subsidiaries,

(b} No dividends or distributions
Between the date of this announcement and the end of the offer period (each lacluswe), neither

FerrAus nor any subsidiary of FerrAus, declares, distributes, or resolves to pay or provide any
dividend, bonus or other share of its profits or assets.

(iy No related party transactions
Between the date of this announcement and the end of the offer period (each zncluswe}, FerrAus does

not enter into or otherwise become a party to any transaction with a related party or velated entity.

" () Stock Market Tidex Decline :

- Between the date of this announcement and the end of the offer permd (each inclusive), the
$&P/ASX300 index does not fall more than 15% from the closing level of that index on the day
before the date of this announcement at any time on any ASX tfading day. '

(k) Exchange Rate Variation
Between the date of this announcement and the end of the offer period (each mcluswe), the exchange

rate of AS to HKS does not appreciate more than 10% from the closing Tevel of that rate on the day
before this daté of the announcement. : -

() No jncorrect or misleading ﬁlmgs :
Retween the date of this announcemert and the end of the offer penod (each inclusive), Wah Nam

Australia does not become aware through ASIC or otherwise, that any document filed by or on behalf
of FerrAus with the ASX or ASIC contains & statement which is incorrect or misleading in any
material particular or from which there is a material omission.
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Statutory Condition
The Offer and any contract that resulis from acoeptance of it is subject to a statutory condition that:

(i) en application is made to the HKEx for admission fo quotatxon of the consideration Wah
Nam Shares within 7 days after the start of the bid perwd and '
(i) - an application is made to the ASX for admission to guotation of all Wah Nam Shares

within 7 days after the start of the bid period; and
(iii) permission for admission to quotation of the consideration Wah Nam Shares on the HKEx

and all Wah Nam Shares on the ASX is granted no later than 7 days aftes the end of the

* bid period. :
© The Offer will not be freed from this statutory condition.

Definitions for the purposes of this Annexure
Words used in this announcement that are defined in the Corporations Act 2001 (Cth) have the meaning given

by the Corporations Act 2001 (Cth}.
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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take
no responsibility for the contents of this announcement, make no representation as to ils
accuracy or completeness and expressly disclaim any liability whatsoever for any loss howsoever
arising from or in reliance upon the whole or any part of the contents of this announcement.

This announcement appears for information purposes only and does not constitute an invitation
or offer ta acquire, purchase or subscribe for the securities.
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WAH NAM INTERNATIONAL HOLDINGS LIMITED
EHRERBRARAR

{incorporated in Bermuda with limfted liability)
(Stock code: 159)

VERY SUBSTANTIAL ACQUISITIONS
() CONDITIONAL GENERAL OFFER
FOR ALL SHARES IN BROCKMAN RESQURCES LIMITED
NOT ALREADY OWNED BY
WAH NAM INTERNATIONAL AUSTRALIA PTY LTD; AND
{H) CONDITIONAL GENERAL OFFER
FOR ALL SHARES IN FERRAUS LIMITED

-| BRM Conditional Offer

NOT ALREADY OWNED BY _
WAH NAM INTERNATIONAL AUSTRALIA PTY LTD

DUAL LISTING APPLICATION ON ASX AND
OFFER FOR SUBSCRIPTION OF NEW SHARES IN AUSTRALIA

ISSUE OF NEW SHARES UNDER A SPECIFIC MANDATE

RESUMPTION OF TRADING

THE CONDITIONAL OFFERS

The Boeard announces:




WN Australia, a wholly-owned subsidiary of the Company, intends to make a takeover offer for:
(1) all BRM Shares in issue not already owned by WN Ausiralia as at the Register Date; and

(2) all BRM Shares that are issued during the period from the Register Date to the end of the
Offer Perlod as a result of the exercise of BRM Options,

for a consideration of 30 Consideration WWN Shares for each BRM Share held.

As at 9 November 2010, there were 142,913,151 BRM Shares and 86,390,000 BRM Options in
fssue, of which 32,347,405 BRM Shares are held by WN Australia.

If no BRM Shares are issued as a result of the exercise of the BRM Options before the end of the
Offer Period and 39,109,171 BRM Shares in issue as at 9 November 2010 not already owned by |
WN Australia are acquired by WN Australia pursuant to the BRM Conditional Offer resulting in
WN Australia holding just over 50% of all BRM Shares in issue as at 9 November 2010 (the BRM
Conditional Offer is conditional upon, amongst other things, WN Australia having a Relevant
interest in more than 50% .of all BRM Shares in issue), the Company will have to issue
approximately 1,173.3 million Consideration WN Shares, representing approximately 30.0% of
the number of WN Shares in issue as at the dafe of this announcement, and approximately
23.1% of the number of WN Shares which will be in issue as enlarged by the issue of such
Consideration WN Shares.

if all BRM Shares in issue not already owned by WN Australia and the BRM Options are
exercised in full before the end of the Offer Period and all BRM Shares that are issued as a result

of the exercise of BRM-Options-are—acquired-by-WN-Austrafia-pursuant-to-the-BRM-Conditional

Offer, the Group will have to issue approximately 3,508.7 million Consideration WN Shares,
representing approximately 88.8% of the number of WN Shares in issue as at the date of this
announcement; and approximately 47.3% of the number of WN Shares which will be in issue as
enlarged by the issue of such Consideration WN Shares.

FRS Conditionat Offer

WHN Australia also proposes to make a takeover offer for:

(1) all FRS Shares in issue not already owned by WN Australia as at the Register Date; and

(2) all FRS Shares that are issued during the period from the Register Date to the end of the
Offer Period as a result of the exercise of FRS Options,

for a consideration of 6 Consideration WN Shares for each FRS Share held.




As at 9 November 2010, there were 205,700,890 FRS Shares and 7,525,600 FRS Options in
issue, of which 40,934,400 FRS Shares are held by VN Australia.

If ha FRS Shares are issued as a result of the exercise of the FRS Options before the end of the
Offer Pericd and 144,196,401 FRS Shares in issue as at 9 November 2010 not already owned by
WN Australia are acquired by WN Australia pursuant to the FRS Conditional Offer resulting in WN
Australia holding 90% of all FRS Shares in issue as at 9 November 2010 (the FRS Conditional
Offer is conditional upon, amongst other things, WN Australia having a Relevant Interest in at
least 90% of all FRS Shares in issue), and WN Australia proceeds to compulsorily acquire any
remaining FRS Shares not acquired during the Offer Period (the compulsory acquisition right is
further detailed below), the Company will have to issue approximately 988.6 miliion Consideration
WN Shares, representing approximately 25.3% of the number of WN Shares in Issue as at the
date of this announcement; and approximately 20.2% of the number of WN Shares which will be
in issue as enlarged by the issue of such Consideration WN Shares.

If all FRS Shares in issue not already owned by WN Australia and the FRS Options are exercised
in full before the end of the Offer Pefiod and all FRS Shares that are issued as a result of the
exercise of FRS Options are acquired by WN Australia pursuant to the FRS Conditional Offer, the
Group will have to issue approximately 1,033.7 million Consideration WN Shares, representing
approximately 26.5% of the number of WN Shares in issue as at the date of this announcement;
and approximately 20.9% of the number of WN Shares which will be in issue as enlarged by the
issue of such Consideration WN Shares.

The BRM Conditional Offer and the FRS Conditional Offer arelindependent from each other,

Anrounicements-in-telationto-the-Company's-intention-to-make-the-Conditional-Offers-through

WN Australia are released to BRM and FRS respectively on the dale of this announcement.
Copies of which will be made available at the Company’s websites at www.wnintl.com and
www.irasia.com/listco/hiwahnam. The Bidder's Statements will be lodged with the ASIC shorily
after this announcement and shall be despatched to BRM Shareholders and FRS Sharsholders
respectively within 14 to 28 days after the Bidder's Statements are given to BRM and FRS (as the
case may be).

Conditions of the Conditional Offers

Each of the Conditional Offers is conditional on a number of conditions including, but not limited
to, the following:

(1) the requisite majority of Shareholders approving at a geﬁerai meeting by polt the
acquisition by WN Australia of all of the BRM Shares not already owned by WN Australia
pursuant to the BRM Conditional Offer (in the case of the BRM Conditional Offer) and all of
the FRS Shares not already owned by WN Australia pursuant to the FRS Conditional Offer
{in the case of the FRS Conditional Offer), and the allotment and issue of the Consideration




WHN Shares and, where WN Ausiralia has announced a variation in any of the Conditional
Offers pursuant to section 6508 of the Corporations Act: the acquisition of BRM Shares
and/or FRS Shares (as the case may be) by WN Australia on those varied terms, and the
allotment and issue of the Consideration WN Shares;

(2} an application bein'g made to the Stock Exchange for admission to quotation of (i.e. the
grant of the listing of, and permission to deal in) the Consideration WN Shares within 7
days after the start of the Bid Period,; ‘

(3) an application being made to the ASX for admission fo quotation of all the WN Shares
within 7 days after the start of the Bid Period;

(4) permission for admission to quotation of (i.e. the grant of the listing of, and permission fo
deal iny the Consideration WN Shares on the Stock Exchange and permission for
admission to quotation of all WN Shares on the ASX is granted no later than 7 days after
the end of the Bid Period; and

(5) attheend of the Offer Period, WN Australia having a Relevant interest in more than 50% of
all BRM Shares in respect of the BRM Conditicnal Offer and at least 90% of all FRS Shares
in respect of the FRS Conditionat Offer. '

WN Australia may waive condition (5) above depending on the circumstances as it considers
appropriate and in the interests of the Group. In view of the requirements under the Listing
Rules, the Company will only consider waiving the above condition if it is able to set out in its
supplemental circular to be issued (as detailed in the paragraph headed "Listing Requirements’
below)-the-disclosures-as-required-by-Rules—14:86,—14.87-and18.08-of the-Listing-Rules-aiter

closing of the relevant Conditional Offer.

If at the end of the Qffer Period, WN Australia and its Associates have a Relevant Interest in at
least 90% of the BRM Shares or FRS Shares (as the case may be) in Issue and WN Australia
and its Associates have acquired at least 76% (by number} of BRM Shares or FRS Shares (as
the case may be) that WN Australia offered to acquire under the Condifional Offers, WN Austratia
will be entitled to acquire the remaining BRM Shares or FRS Shares (as the case may be)
through a compulsory acquisition procedure.

Should this compulsory acquisition right become available to WN Australia, WN Australia intends
to exercise its right to acguire any remaining BRM Shares and/or FRS Shares not acquired during
the Offer Period: following which BRM Shares and/or FRS Shares (as the case may be) would be
delisted from the ASX.

Based on the present terms and conditions of the Conditional Offers, BRM and FRS may become
subsidiaries of the Company after completion of the Conditional Offers.




As the applicable size test percentages (as defined under Rule 14,07 of the Listing Rules) in
respect of the Conditional Offers (in aggregate with the Group's acquisitions of BRM Shares and
FRS Shares in the 12 months pricr to the date of this announcement) are more than 100%, the
Conditional Offers constitute, in aggregate, very substantial acquisitions for the Company under
Chapter 14 of the Listing Rules. Accordingly, the Conditional Offers are subject to the reporting,
announcement and shareholders’ approval requirements under Chapter 14 of the Listing Rules.

DUAL LISTING APPLICATION ON ASX AND THE OFFER FOR SUBSCRIPTION
Dual Listing

in connection with the Conditional Offers, the Company intends to apply for the listing of all of the
WN Shares (including all WN Shares in issue, the ‘Considerasion WN Shares and the Offer
Shares) and the WN Options on the ASX. The Company will Issue the Prospectus for the
purposes of offering the Offer Shares (as described below) and listing of all of the WN Shares
and WN Options on the ASX. The Prospectus will be lodged with the ASIC shortly after this
announcement.

WN Shares will continue to be listed on the Stock Exchange. The Company will make an
application to the Stock Exchange for the grant of the listing of, and permission fo deal in, the
Offer Shares, the WN Option Shares and the WN Consideration Shares.

If the Company’s application for admission to the ASX’s Official List is approved, WN Shares will
be listed on the Stock Exchange and the ASX on a dual primary basis and the Company will have
to comply with the requirements under the Listing Rules and the ASX Listing Rules.

The Offer for Subscription

In connection with the proposed application for listing of WN Shares on the ASX, the Company is
inviting subscriptions from the Australian public for 10 million Offer Shares (with one free
attaching WN Option for each Offer Share subscribed for), with provision to accept
oversubscriptions of up to a further 5 milion Offer Shares, at the Issue Price of AUDOD.20
(equivalent to approximately HK$1.56) per Offer Share. The minimum level of subscription
amount under the Offer for Subscription is AUD1 million (equivalent to approximately HK$7.8
mitlion).

The maximum number of Offer Shares of 15 million represent (i) approximately 0.38% of the
existing issued share capital of the Company, (i) 0.38% of the -issued share capital of the
Company as enlarged by the issue of the Offer Shares only; and (iii) 0.18% of the issued share
capital of the Company as enlarged by the issue of the Offer Shares and the Consideration WN
Shares (assuming full acceptance of the Conditional Offers but no exercise of the BRM Options
and FRS Cptions outstanding as at 9 November 2010).




The proceeds raised from the Offer for Subscription will be used to finance the transaction costs
incurred by the Group in connection with the Conditional Offers and the Offer for Subscription.

On the date of this announcement, the Company entered into a mandate letter with the Lead
Manager, pursuant to which the Lead Manager has agreed to act as Lead Manager of the Offer
for Subscription and to assist on a ‘best endeavours’ basis in the raising of capital for the.
Company. ' '

As stated above, the Company will make an application to the Stock Exchange for the grant of
the listing of, and permission to deal in, the Offer Shares and the WN Option Shares.

The Offer for Subscription is not underwritten. If the minimum subscription amount of AUDA1
million is not reached or if the Offer for Subscription fails for any other reason, the listing of WN
Shares on the ASX will also not proceed and the Conditional Offers will nof become unconditional
and will lapse.

ISSUE OF NEW SHARES UNDER A SPECIFIC MANDATE

The Company proposes to seek the Issue Mandate from the Shareholders for the piacement of
up to 600,000,000 HK Placing Shares to placees which are Independent Third Parties at the HK
Placing Price.

The Issue Mandate is subject fo (1) the BRM Conditional Offer and/or the FRS Conditional Offer
becoming unconditional; (2) the Stock Exchange granting or agreeing to grant the listing of and
permission to deal in all of the HK Placing Shares; and (3) the approval of the Shareholders at

generalmeeting:
GENERAL

The Conditional Offers, the Offer for Subscription and the lssue Mandate are conditional on,
among other things, Shareholders’ approval at general meeting, voting by poll. No Shareholder is
required to abstain from vofing at the SGM, unless such Shareholder has a material interest in
the Conditional Offers, the Offer for Subscription or the lssue Mandate (as the case may be) other
than being a Shareholder.

The Company will issue a circular setting out, among other things, details of the Conditional
Offers, further .information on the Group, BRM and FRS, details of the Offer for Subscription,
details of the Issue Mandate and the notice of the SGM to the Shareholders. The circular is
expected to be despafched to Shareholders as soon as possible before 1 December 2010.

The Company will issue further announcemén’cs informing Shareholders and. potential investors
about the progress on the Conditional Offers, the Offer for Subscription and/or the Issue Mandate
as and when appropriate or required. ‘




If after Shareholders have approved the Conditional Offers on the existing terms, WN Australia
revises any material terms of the Conditional Offers, the Company will seek approval from the
Shareholders again and re-comply with the applicable requirements under the Listing Rules.

Trading in the WN Shares on the Stock Exchange was suspended at the request of the Company
with effect from 2:30 p.m. on 10 November 2010 pending the release of this announcement. An
application has been made to the Stock Exchange for resumption of trading in the WN Shares
with effect from 9:30 a.m. on 11 November 2010,

THE CONDITIONAL OFFERS
Terms of the Conditional Offers
BRM Conditional Offer

The Board announces that WN Australia, a wholly-owned subsidiary of the Company, intends fo
make a takeover offer to acquire:

(1)  ali BRM Shares in issue not already owned by WN Australia as at the Register Date; and

{2} all BRM Shares that are issued during the period from the Register Date to the end of the
Offer Period as a result of the exercise of BRM Opfions,

for a consideration of 30 Consideration WN Shares for each BRM Share held.

As at 9 November 2010, there were 142,813,151 BRM Shares and 6,380,000 BRM Optaons in
issue, of which 32,347,405 BRM Shares are heid by WN Australia.

If no BRM Shares are issued as a result of the exercise of the BRM Options before the end of the
Offer Period and 39,109,171 BRM Shares in issue as at 9 November 2010 not already owned by
WN Australia are acquired by WN Australia pursuant to the BRM Conditional Offer resulting in
WN Australia holding just over 50% of all BRM Shares in issue as at 9 November 2010 (the BRM
Conditional Offer is conditional upon, amongst other things, WN Australia having a Relevant
Interest in more than 50% of all BRM Shares in issue), the Company will have to issue
approximately 1,173.3 million Consideration WN Shares, representing:

(1) approximately 30.0% of the number of WN Shares in issue as at the date of this
announcement; and

(2) approximately 23.1% of the number of WN Shares which will be in issue as enlarged by the
issue of such Consideration WN Shares.




¥ all BRM Shares in issue not already owned by WN Austrafia and the BRM Opfions are
exercised in full before the end of the Offer Period and all BRM Shares that are issued as a result
. of the exercise of BRM Options are acquired by WN Australia pursuant to the BRM Conditional
Offer, the Group will have to issue approximately 3,508.7 million Consideration WN Shares,
representing:

(1) . approximately 89.8% of the number of WN Shares in issue as at the date of this
announcement; and

(2) approximately 47.3% of the number of WN Shares which will be in issue as enlarged by the
issue of such Consideration WN Shares.

FRS Conditional Offer
The Board announces that WN Australia also proposes fo make a takeover offer for:
(1) all FRS Shares in issue not already owned by WN Australia as at the Register Date; and

(2) all FRS Shares that are issued during the period from the Register Date o the end of the
Offer Period as a result of the exercise of FRS Options,

for a consideration of 6 Consideration WN Shares for each FRS Share held.

' As at 9 November 2010, there were 205,700,890 FRS Shares and 7,525,000 FRS Options in
issue, of which 40,934,400 FRS Shares are held by WN Australia.

As at 9 November 2010, there were 7,500,000 FRS Class B Shares in issue. Each FRS Class B
Share, subject to certain conditions which are yet to be met, is converiible into one FRS
Share. The FRS Conditfonal Offer does not extend to the FRS Class B Shares.

If no FRS Shares are issued as a result of the exercise of the FRS Options before the end of the
Offer Period and 144,196,401 FRS Shares in issue as at 9 November 2010 not already owned by
WN Australia are acquired by WN Australia pursuant o the FRS Conditional Offer resulting in WN
Australia holding 90% of all FRS Shares in issue as at 9 November 2010 (the FRS Conditional
Offer is conditional upon, amongst other things, WN Australia having a Relevant Interest in at
least 90% of all FRS Shares In issue), and WN Australia proceeds to compulsorily acquire any
remaining FRS Shares not acquired during the Offer Period (the compulsory acquisition right is
further detailed below), the Company will have to issue approximately 988.6 miliion Consideration
WN Shares, representing approximately 25.3% of the number of WN Shares in issue as at the
date of this announcement; and approximately 20.2% of the number of WN Shares which will be
in issue as enlarged by the issue of such Consideration WN Shares.



If all FRS Shares in issue not already owned by WN Australia and the FRS Options are exercised
in full before the end of the Offer Period and all FRS Shares that are issued as a result of the
exercise of FRS Options are acquired by WN Austrafia pursuant to the FRS Conditional Offer, the
Group will have to issue approximately 1,033.7 million Consideration WN Shares, representing
approximately 28.5% of the number of WN Shares in issue as at the date of this announcement;
and approximately 20.9% of the number of WN Shares which will be in issue as enlarged by the
issue of such Consideration WN Shares,

Announcements in relation to the Company’s intention to make the Conditional Offers through
WN Australia are released to BRM and FRS respectively on the date of this announcement.
Copies of which will be made available at the Company's websites at www.wnintl.com and
www.irasia.comflistco/hk/wahnam. The Bidder's Statements will be lodged with the ASIC shortly
after this announcement and shall be despatched to BRM Shareholders and FRS Shareholders
respectively within 14 to 28 days after the Bidder's Statements are given fo BRM and FRS (as the
case may be). ' :

Value of the Conditional Offers

There is r}o stated issue price of the Consideration WN Shares under the Cbnditionai Offers.
BRM Conditional Offer

As stated above, assuming 100% acceptance of the BRM Conditional Offer (and assuming that

all holders of BRM Options exercise their options and accept the BRM Conditional Offer), the
Company will have to issue approximately 3,508.7 million Consideration WN Shares. The

aggregate—value—of—such—Consideration WN-_Shares_is_approximately H K$_5,913.9 million

(equivalent to approximately AUD756.2 million) based on the VWAP of WN Shares on the Stock
Exchange during the 2 full trading days of 8 and 9 November 2010, being approximately
HK$1.69. Based on such value, the BRM Conditional Offer equates to a value of approximately
AUD6.47 per BRM Share, which represents:

{1 a premium of 42.8% over the closing price of BRM Shares as quoted on the ASXon 9
November 2010 (being the last day of trading in BRM Shares before the Announcement
Date);

(2) a premium of 61.5% over the VWAP of BRM Shares for the 30 days to 9 November
201¢; :

{3} a premium of 74.2% over the VWAP of BRM Shares for the 60 days to g November
‘ 2010;

(4) a premium of 79.6% over the VWAP of BRM Shares for the 90 days to 9 November
2010; and



(5) a premium of 89.9% over the VWAP of BRM Shares for the 180 days to ¢ November
2010.

FRS Conditional Offer

~ As stated above, assuming 100% acceptance of the FRS Conditional Offer {(and assuming that all
holders of FRS Options exercise their options and accept the FRS Conditional Offer), the
Company will have fo issue approximately 1,033.7 million Consideration WN Shares. The
aggregate value of such Consideration WN Shares is approximately HK$1,742.4 million
(equivalent to approximately AUD222.8 million) based on the VWAP of WN Shares on the Stock
Exchange during the 2 full trading days of 8 and 9 November 2010, being apprommate!y
HK$1.69. Based on such value, the FRS Conditional Offer equates to a value of approximately
AUD1.29 per FRS Share, which represents:

(t a premium of 52.2% over the closing price of FRS Shares as quoted on the ASX on 9
November 2010 (being the last day of trading in FRS Shares before the Announcement
Date);

(2) a premium of 63.2% over the VWAP of FRS Shares for the 30 days to & November 2010;

(3) a premium of 62.3% over the VWAP of FRS Shares for the 60 daysto 9 Noverﬁber 2010;

(4) a premium of 59.9% over the VWAP of FRS Shares for the 90 days to 8 November 2010,
and

(5) a premium of 44.4% over the VWAP of FRS Shares for the 180 days fo 9 November
2010.

Based on the relevant regulations in Australia, the Implied Offer Vaiue will be fixed based on the
weighted average traded price of WN Shares over two consecutive frading days within the five
business days prior to the despatch of the Bidder's Statements. It is expected that the Bidder's
Staterments will be despatched by WN Australia fo BRM Shareholders and FRS Sharehoiders
respectively within 14 to 28 days after the Bidder's Statements are given to BRM and FRS {as the
case may be). The Company will issue further announcements when the Bidder's Statements
are despatched and when the Implied Offer Value of each of the Conditional Offer is fixed.

For illustrative purposes only, as set out above, based on the VWAP of WN Shares for the two
consecutive trading days on 8 and 9 November 2010 (being the fast two days of trading in WN
Shares immediately before the Announcement Date), the implied offer value of (1) a BRM Share
is AUDB.47; and (2) a FRS Share is AUD1.29, '
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Having considered the recent market value of the BRM Shares, the FRS Shares and the WN
Shares, the amount of estimated ore reserves of BRM's principal project of Marillana Project (as
set out in the paragraph headed “Information on BRM" beiow) as published by BRM and the
estimated mineral resources of FRS's principal project of FerrAus Pilbara Project (as set out in
the paragraph headed “Information on FRS” below) as published by FRS, and the reasons for
and benefits of the Conditional Offers as stated below in this announcement, the Directors
(including the independent non-executive Directors) consider that the terms of the Conditional
Offers are fair and reasonable based on current market conditions and that the Conditional Offers
are in the interests of the Company and the Shareholders as a whole. When assessing the terms
of the Conditionat Offers, the Company has only taken into account publicly available information
on BRM and FRS, in parficular the Marillana Project and the FerrAus Pilbara Project as
mentioned above. The Company believes that these two major principal projects of BRM and
FRS constitute a key component of the valuation of the two companies.

Revised offer

Subject to the applicable laws and regulations in Australia, WN Australia reserves its right to
revise the terms of the Conditional Offers. Should the terms of the Conditional Offers be revised
materially, the Company will issue further announcements and will re-comply with the then
applicable requirements of the Listing Rules (including seeking Shareholders’ approval if
required).

Offer Periods

The Offer Periods will commence on the date when the Bidder's Statements are despatched to

BRM-Shareholders-and-FRS-Sharcholders-(as-the-case-may-be)-and-are-expected-fo-close-one

month after, unless extended by WN Australia. The Company will issue further announcements
when the Offer Periods are determined.

If within the last 7 days of the relevant Offer Period, either of the following events occurs:

N the BRM Conditional Offer or the FRS Conditional Offer {as the case may be) is varied {o
improve the consideration offered; or

(2) WN Australia’s Voting Power in BRM or FRS (as the case may be) increases to more
than 50%,

then the relevant Offer Period will be automatically extended so that i ends 14 days after the

relevant event. Further announcements will be made by the Company regarding the Offer
Periods as and when appropriate.

1.



Conditions

The Conditional Offers and any contract that results from acceptances of the Conditional Offers
will be subject to the foliowing conditions:

1. The requisite majority of Shareholders approving:
a. the acquisition by WN Australia of alf of the BRM Shares not aiready owned by WN
Australia in the case of the BRM Conditional Offer, and ali of the FRS Shares not
already owned by WN Australia in the case of the FRS Conditional Offer; and

b. the allotment and issue of the Consideration WN Shares; and

where WN Australia has announced & variation in the Conditicnal Offers pursuant to
section 6508 of the Corporations Act:

‘c. the acquisition of BRM Shares and/or FRS Shares (as the case may be) by VN
Australia on those varied terms; and

d. the allotment and issue of the Consideration WN Shares,
at general meeting by poll.

2. An application being made to the Stock Exchange for admission to quotation of (i.e. the
grant of the listing of, and permission to deal in), the Consideration WN Shares within 7

days-afterthe-start-ofthe-Bid-Period:

3. Ah application being made to the ASX for admission to quotation of all WN Shares within 7
days after the start of the Bid Period.

4. Permission for admission to guotation of (i.e. the grant of the listing of, and permissioﬁ to
deal in) the Consideration WN Shares on the Stock Exchange and permission for
admission to quotation of all the WN Shares on the ASX is granted no later than 7 days
afier the end of the Bid Period.

5, At the end of the relevant Offer Period, WN Australia having a Relevant Interest in more

than 50% of all BRM Shares in issue in respect of the BRM Conditional Offer and at least
90% of all FRS Shares in issue in respect of the FRS Conditional Offer.

6. Between the Announcement Date and the end of the Offer Period (each inclusive), no
Prescribed Occurrence occurting.

7. Between the Announcement Date and the end of the Offer Period (each inclusive):
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a.  there is not in effect any preliminary or final decision, order or decree issued by a
government agency,

b. no action or investigation is announced, commenced or threatened by any
government agency; and

c: no application is made to any government agency (other than by the Company or any
of its Associates),

in consequence of or in connection with the Conditional Offers (other than an application to,
or a decision or order of, ASIC or the Ausfralian Takeovers Panel under, or relating to a
breach of, Chapter 6, 6A, 8B or 6C of the Corporations Act or relating to unacceptable
circumstances within the meaning of section 657A of the Corporations Act) which restrains,
prohibits or impedes, or threatens to restrain, prohibit or impede, the making of the
Conditional Offers or the acquisition of BRM Shares in the case of the BRM Conditional
Offer, or the acquisition of FRS Shares in the case of the FRS Conditional Offer, or the
completion of any transaction contemplated by each of the Bidder's Statements, or seeks to
require the divestiture by WN Australia of any BRM Shares in the case of the BRM
Conditional Offer, or of any FRS Shares in the case of the FRS Conditional Offer, or the
divestiture of any material assets of BRM in the case of the BRM Conditional Offer, or of
FRS in the case of the FRS Conditional Offer or the Group.

Between the Announcement Date and the end of the Offer Period (each inclusive), neither
BRM nor any subsidiary of BRM, in the case of the BRM Conditional Offer, or FRS nor any

sun‘sid‘i'aw‘ofFR‘Sﬁrrth'e"ca'se-of'th-erFRS-e-ondétion-a!?efferf

a. acquiring, offering to acquire or agreeing to acquire one or more companies or assets
{or an interest in one ‘or more companies or assets) for an amount in aggregate
greater than AUDS5 million (equivalent to approximately HK$39.1 million) or makes an
announcement about such a fransaction;

b. disposing, offering to dispose or agreeing to dispose of one or more companies or
assets (or an interest in one or more companies or asseté) for an amount in
aggregate greater than AUDS5 million (equivalent to approximately HK$39.1 million) or
makes an announcement about such a disposal; '

c. entering into, offering to enter into or announcing that it proposes to enter into any

" joint venture or partnership or dual listed company structure, involving a commitment

of in aggregate greater than AUDS5 million (equivalent to approximately HK$39.1

million}, other than in the ordinary course of business, or makes an announcement in
relation to such entry, offer or agreement;
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d. incurring or committing to, or granting to another person a right the exercise of which
would involve BRM in the case of the BRM Conditiorial Offer, or FRS in the case of
the FRS Conditional Offer, incurring or committing fo, any capital expenditure or
fiability in respect of one or more related items of in aggrégate greater than AUDS
million (equivalent to approximately HK$39.1 million) or makes an announcement
about such a commitment; or

e. disclosing (without having disciosed to the ASX prior to the Announcement Date) the
existence of any matter described in this condition, or announcing an intention or
proposal to do anything described in this condition.

Between the Announcement Date and the end of the Offer Period (each inclusive), no
event, change or condition otcurs, is announced or becomes known to WN Australia
{whether or not it becomes public) where that event, change or condition has had, or could
reasonably be expetted to have, a material adverse effect on:

a.  the business, assets, liabilities, financial or trading position, profitability or prospects
of BRM (in the case of the BRM Conditional Offer), or of FRS (in the case of the FRS
Conditional Offer), since 30 June 2010,

b.  the status or terms of arrangements entered into by BRM (in the case of the BRM
Conditionat Offer), or by FRS (in the case of the FRS Conditional Offer); or

c. the status or terms of any approvals, licences or permits from government agencies‘
applicable to BRM (in the case of the BRM Conditional Offer), or to FRS (in the case

10.

of the FRS Coniditioral-Offer);

except for events, changes and conditions publicly announced by BRM in the case of the
BRM Conditional Offer, or by FRS in the case of the FRS Conditional Offer or otherwise
disclosed in public filings by BRM or any of its subsidiaries in the case of the BRM
Conditional Offer, or by FRS or any of its subsidiaries in the case of the FRS Conditional
Offer, prior to the Announcement Date where the relevant disclosure is not, and is not likely
to be, incomplete, incorrect, untrue or misleading.

No person (other than a member of the Group) has or will have any right (whether subject
to conditions or not) as a result of WN Australia acquiring BRM Shares under the BRM
Conditional Offer or FRS Shares under the FRS Conditional Offer to!

a. acquire, or require the disposal of, or require BRM or its subsidiaries in the case of
the BRM Conditional Offer, or FRS or its subsidiaries in the case of the FRS
Conditional Offer, to offer to dispose of, any material asset of BRM or any of its
subsidiaries in the case of the BRM Conditional Offer, or of FRS or any of its
subsidiaries in the case of the FRS Conditional Offer; or
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b. terminate, or vary the terms of performance of, any material agreement of BRM or
any of its subsidiaries in the case of the BRM Condifionai Offer, or of FRS or any of
its subsidiaries in the case of the FRS Conditional Offer.

11. Between the Announcement Date and the end of the Offer Period (each inclusive), neither
BRM nor any subsidiary of BRM in the case of the BRM Conditional Offer, or FRS or any of
~ its subsidiaries in the case of the FRS Conditional Offer, declares, distributes, or resolves

to pay or provide any dividend, bonus or other share of its profits or assets.

12 Between the Announcement Date and the end of the Offer Period (each inclusive), BRM in
the case of the BRM Conditional Offer, or FRS in the case of the FRS Conditionai Offer,
does not enterinto or otherwise become a party fo any transaction with a related party or
related entity (as those terms are defined in the Corporations Act).

13.  Between the Announcement Date and the end of the Offer Period (gach inclusive), the
S&P/IASX300 index does not fall more than 15% from the closing level of that index on the
day before the Announcement Date at any time on any ASX trading day.

14 Between the Announcement Date and the end of the Offer Period (each inclusive), WN
Australia does not become aware that any document filed by or on behalf of BRM in the
case of the BRM Conditional Offer, or of FRS in the case of the FRS Conditional Offer, with
the ASX or ASIC contains a statement which is incorrect or misleading in any material
particular or from which there is a material omission.

-l
<n

Between-the_Announcement_Date_and_the_end_of the Offer Period (each inclusive), the

exchange rate of AUD to HK$ does not appreciate more than 10% from the closing level of
that rate on the day before the Announcement Date.

Subject to the Corporations Act, WN Australia may, at any time and at its sole and absolute
discretion, waive any of the above conditions (except conditions 1, 2, 3 and 4) and declare the -
Conditional Offers free from those conditions and in relation to any specific occurrence or any
specific entity by giving nofice in writing to BRM in the case of the BRM Conditionat Offer, or to
FRS in the case of the FRS Conditional Offer, not less than seven days before the end of the
relevant Offer Period. Save for conditions 1, 2, 3 and 4 which are requiréd by specific laws, rules
or regulations, the other conditions to the Conditional Offers are voluntary conditions for the
benefit of the offeror i.e. WN Australia and thus can. be waived by WN Australia. The Company
will consider the risks and benefits to the Company when considering whether to waive any of
such conditions. It will only waive a condition if the Board (inciuding the independent non-
executive Directors) considers it to be in the interests of the Company and the Shareholders as a
whole. :
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In view of the requirements under the Listing Rules, the Company will only consider waiving
condition (5) in respect of the level of acceptance of the Conditional Offers if it is able fo set out in
its supplemental circular to be issued (as detailed in the paragraph headed “Listing
Requirements” below) the disclosures as required by Rules 14.66, 14.67 and 18.09 of the Listing
Rules after closing of the relevant Conditional Offer. '

The BRM Conditional Offer and the FRS Conditional Offer are independent from each other.

To the extent not accepted at the relevant time, WN Australia may withdraw the relevant
Conditional Offer at any time with the written consent of ASIC and subject fo the conditions (if
any) specified in such consent.

If the BRM Conditional Offer or the FRS Conditional Offer is withdrawn and at the time of
withdrawal, the conditions of such Conditional Offer have been satisfied or waived, all contracts
arising from acceptance of such Conditional Offer before it was withdrawn will remain
enforceable. ‘

if the BRM Conditional Offer or the FRS Conditional Offer is withdrawn and at the time of
withdrawal, not all of the conditions of such Conditional Offer have been satisfied or walved, all

contracts arising from its acceptance will become void.

The Company will make an application to the ASX for admission to quotation of all VWWN Sharés,
including the Consideration WN Shares within 7 days after the start of the relevant Bid Period.

The Company will make an application to the Stock Exchange for the grant of listing of, and

permissionto-deal-in,-the-Consideration-WN-Sha res-within—7-days-sfier-the-start-of-the-relevant

Bid Period.
Compulsory acquisition

If at the end of the Offer Period WN Australia and its Associates have a Relevant Interest in at .
least 90% of the BRM Shares or FRS Shares (as the case may be) in issue and WN Australia
and its Associates have acquired at least 75% (by number) of BRM Shares or FRS Shares (as
the case may be) that WN Australia offered to acquire under the Conditional Offers, WN Austratia
will be entitted to acguire the remaining BRM Shares or FRS Shares (as the case may be)
through a compulsory acquisition procedure. Should this compulsory acquisition right become
available to WN Australia, WN Australia intends to exercise its right to acquire any remaining
BRM Shares and/or FRS Shares not acquired during the Offer Period; following which the BRM
Shares and/or FRS Shares (as the case may be) would be delisted from the ASX.
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DUAL LISTING APPLICATION ON ASX AND THE OFFER FOR SUBSCRIPTION
Dual Listing

in connection with the Conditional Offers, the Company intends to apply for the listing of all of the
WN Shares (including all WN Shares in issue, the Consideration WN Shares and the Offer
Shares) and the WN Options on the ASX. - The Company will issue the Prospectus for the
purposes of offering the Offer Shares and obtaining Australian shareholder spread for the listing
on the ASX. The Prospectus will be lodged with the ASIC shortly after this announcement.

WN Shares will continue to be listed on the Stock Exchange. The Company will make an
application to the Stock Exchange for the grant of the listing of, and permission to deal in, the
Offer Shares, the WN Option Shares and the Consideration WN Shares.

If. the Company’s application for admission to the ASX’s Official List is approved, WN Shares will -
be listed on the Stock Exchange and the ASX on a dual primary basis and the Company will have
to comply with the requirements under the Listing Rules and the ASX Listing Rules.

The Company’s application for the listing of all the WN Shares and the WN Options on the ASX is
not subject to the completion of the Conditional Offers. But each of the BRM Conditional Offer
and the FRS Conditional Offer is conditional on, among other conditions, the dual listing of all the
WN Shares on the ASX which will be subject to (among other things) the completion of the Offer
for Subscription (as set out below).

The QOffer for Subscription

In connection with the proposed application for listing of WN Shares on the ASX, the Company
will invite subscriptions from the Australian public for 10 million Offer Shares (with an aggregate
nominal value of HK$1 milfion) (with one free attaching WN Option for each Offer Share
subscribed for) with provision to accept oversubscriptions of up to a further 5 million Offer Shares
{with an aggregate nominal value of HK$500,000), at the Issue Price of AUDO.20 (equivalent to
approximately HK$1.56) per Offer Share. The minimum Jevet of subscription amount under the
Offer for Subscfipﬁon is AUD1 million (equivalent to approximately HK$7.8 miffion).

On the date of this announcement, the Company entered into a mandate letter with the Lead
Manager, pursuant to which the Lead Manager has agreed to act as Lead Manager of the Offer
for Subscription and to assist on a best endeavours basis in the raising of capital for the
Company under the Offer for Subscription. To the best of the Directors’ knowledge, information
and belief, having made all reasonable enquiries, the Lead Manager and its uliimate beneficial
owners are Independent Third Parties. The Lead Manager is entitled to receive a placement fee
of 5% of the amount raised under the Offer for Subscription which was determined after arm’s
length negotiations between the parties héving regard to the structure of the Offer for
Subscription and the prevailing market rates in Australia.
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As stated above, the Company will lodge the Prospectus with the ASIC shortly after this
announcement. The offer of the Offer Shares is expected to commence on 19 November 2010,

The Company will make an application to the Stock Exchange for the grant of the listing of, and
permission to deal in, the Offer Shares and the WN Option Shares.

WN OCptions

To promote the subscription for the Offer Shares, the WN Options will be issued on the basis of
one WN Option for each Offer Share subscribed for. Each WN Option will eniitie the holder
thereof to subscribe for one new WN Share at an exercise price of AUD0.20 (equivalent to
approximately HK$1.56) per WN Share (subject to adjustment pursuant o the terms of the WN
Options) at any time from the date of issue of the WN Options until the expiry date of 30
September 2014. The initial exercise price of AUD0.20 {equivalent to approximately HK$1.56)
per WN Share was determined with reference to the prevailing market price and the recent
trading volume of the WN Shares, as well as the minimum exercise price imposed under the
isting requirements of the ASX Listing Rules. -

The Company will make an application to the ASX for the listing of the WN Options on the ASX.
The Company currently does not have any plan to list the WN Options on the Stock Exchange or
any other stock exchange (other than ASX).

The maximum number of WN Option Shares to be issued upon exercise of the subscription rights
attaching on the WN Options at the initial exercise price of AUD0.20 (equivalent to approximately

A

HKS T os)—per-WN—Share—(subject—toedjast-mer—;t—pufsu-a-nt—te—the—term-s—ef-the—WN—Options) is-i5

million WN Option Shares (with an aggregate nominal value of HK$1,500,000), which represents:
(D approximately 0.38% of the existing issued share capital of the Company,

(2) approximately 0.38% of the issued share capital of the Company as enlarged by the
aliotment and issue of the maximum number of Offer Shares;

(3 approximately 0.38% of the issued share capital of the Comparny as enlarged by the
allotment and issue of the maximum number of Offer Shares and such number of WN
Option Shares, and

{4) approximately 0.18% of the issued share capital of the Company as eniarged by the
aliotment and issue of the maximum number of Offer Shares, such number of WN Option
Shares and the Consideration WN Shares (assuming full accepiance of the Conditional
Offers but no exercise of the BRM Options and FRS Options outstanding as at 9
November 2010). ‘
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The issue of the WN Options will comply with the applicable requirements under Chapter 15 of
the Listing Rules. The Company will issue a circular setting out, among other things, the
proposed terms of the WN Options in accordance with the applicable requirements under the
ASX Listing Rules and Chapter 15 of the Listing Rules.

Terms of the Offer for Subscription
Selling restrictions

The Offer for Subscription does not constitute a public offer in any jurisdiction other than
Australia. '

issue Price

The Issue Price of AUDO.20 (equivalent to approximately HK$1.56) per Offer Share represents:

(0 a discount of approximately 4.3% to the closing price of HK$1.63 per WN Share as
quoted on the Stock Exchange on 9 November 2010 being the last day of trading in WN
Shares prior to the date of the Lead Manager Mandate; and

{2} a discount of approximately 6.6% to the average of the closing prices per WN Share of
HK$1.67 as quoted on the Stock Exchange for the five consecutive trading days up to
and including 9 November 2010 being the last day of trading in WN Shares prior to the
date of the L.ead Manager Mandate.

The lIssue_Price_was_determined_with_reference to the prevailing market price and the recent

trading volume of the WN Shares, as well as the minimum issue price imposed under the listing
requirements of the ASX Listing Rules, :

The Directors (including the independent non-executive Directors) consider that the terms of the
Offer for Subscription are fair and reasonable based on current market conditions and that the
Offer for Subscription is in the interests of the Company and the Shareholders as a whole.
Number of Offer Shares

The minimum number of Offer Shares to be issued under the Offer for Subscription pursuant to
the Prospectus in order to raise the minimum subscription amount of AUD1 million (equivalent to
approximately HK$7.8 million) is 5 million Offer Shares (with an aggregate nominal value of

HK$500,000) which represents:

(1) approximately 0.13% of the existing issued share capital of the Company;
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(2) approximately 0.13% of the issued share capital of the Company as entarged by the
allotment and issue of such number of Offer Shares; and

(3} approximately 0.06% of the issued share capital of the Company as enlarged by the issue
of such number of Offer Shares, WN Opfion Shares and the Consideration WN Shares
(assuming full acceptance of the Conditional Offers but no exercise of the BRM Options
and FRS Options outstanding as at @ November 2010).

The maximum number of Offer Shares to be issued under the Offer for Subscription pursuant to
the Prospectus is 15 million Offer Shares (with an aggregate nominal value of HK$1,500,000)
which represents: -

(H approximately 0.38% of the existing issued share capital of the Company,

{2) approximétely 0.38% of the issued share capital of the Company as enlarged by the
allotment and issue of such number of Offer Shares, and

(3) approximately 0.18% of the issued share capital of the Company as enlarged by the
issue of such number of Offer Shares, WN Option Shares and the Consideration WN
Shares (assuming full acceptance of the Conditional Offers but no exercise of the BRM
Options and FRS Options cutstanding as at 9 November 2010).

Conditions of the Offer for Subscription

- Completion of the Offer for Subscription is condi'tional upon:

(1)  the Stock Exchange granting or agreeing to grant listing of and permission to deal in aif of
the Offer Shares and WN Option Shares,;

(2) the ASX granting or agreeing to grant listing of the WN Shares (including, among others,
the Offer Shares) and WN Options on the ASX; and

(3) the passing of necessary resolution(s) by Shareholders to approve the Offer for
Subscription and the transactions contemplated thereunder, including but not fimited io the
issue and allotment of the Offer Shares and the WN Option Shares.

The Offer for Subscription is not underwritten. If the minimum subscription amount of AUD1
million is not reached or if the Offer for Subscription fails for any other reason, the listing of WN
Shares and WN Options on ASX will also not proceed and the Conditional Offers will not become
unconditional and will [apse.
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Completion of the Offer for Subscription

The Offer for Subscription is expected to close on 17 December 2010 and the Offer Shares and
WN Options are expected to commence trading on the ASX on 10 January 2011. Trading of the
Offer Shares on the Stock Exchange is also expected to commence concurrently on 10 January

2011.

Rights of Offer Shares

The Offer Shares, as well as the WN Option Shares, will rank, upon issue, pari passu in all
respect with WN Shares in issue on the date of aflotment and issue of the Offer Shares.

Fund raising activities in the past 12 months

The following equity fund raising activities have been conducted by the Group in the past 12
months immediately preceding the date of this announcement:

Date of Event Net proceeds Intended use of Actual application
announcement proceeds of the net proceeds
9 February 2010 | Placing of Approximately Not more than Approximately
existing VN HK$297 million { HK$1C million for - HK$289 miliion has
Shares and general working - been used to invest
subscription of capital and not iess in mineral-related
new \WN than HK$287 companies and HK$8
Shares million for potential million has been
acquisitions of used for general
investment in working capital.
minerai-related
businesses
19 June 2610 Placing of Approximately Not more than Approximately
existing WN HK$199 million | HK$29 million for HK$188 mitlion has
Shares and general working been used fo invest
subscription of capital and not less in minerak-related
new VWN than HK$170 companies and
Shares million for potentiat approximately HK$11
acquisitions or miliion has been
investment in used for general
mineral-related working capital.
businesses.
17 September Placing of Approximately Not more than Approximately
2010 existing WN HK$200 million | HK$20 million for HK$94 million has
Shares and general working baen used fo invest
subscription of capital and not less in mineral-related
new WN than HK$180 companies (including
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Date of Event Net proceeds Intended use of Actual application

announcement proceeds 1 of the net proceeds
Shares million for potentiat related transaction
acquisitions or costs) and
investment in approximately HK$3
mineral-related million has been
businesses, used for generat

working capital. The
Company intends to
use the remaining
praceeds to invest in
minerak-related
businesses (including
related fransaction
costs} and not more
than HK$17 million
for general working

- capital of the Group.
In the interim, the
remaining net
proceeds have been
placed in bank
deposiis,

ISSUE MANDATE

The Company proposes to seek the issue Mandate from the Shareholders for the placement of

up-10-600,000;000-HK-Rlacing-Shares-(with-an-agg regate nominal_value_of HK$60,000,000) to
placees which are independent Third Parties. '

The Company expects that there will be more than six piacees under any share placement
pursuant to the Issue Mandate. Such placees are expected to be independent individuals,
corporate and/or institutional investors, and who and whose ultimate beneficial owners are
Independent Third Parties, none of which are expected to become a substantial Shareholder.

“The Company will make an application to the Stock Exchange for the listing of, and permission to
deal in, such HK Placing Shares fo be issued.

HK Placing Price
The HK Placing Price shall be equal to ar higher than the higher of (A) HK$1.30 or (B) a discount
of not more than 30% to the average closing price for the 20 frading days immediately prior to the

date of the agreement in respect of the placing of the HK Placing Shares. The HK Placing Price
of HK$1.30 represents.
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(N a discount of approximately 20.2% to the closing price of HK$1.63 per WN Share as
quoted on the Stock Exchange on 9 November 2010 being the last day of frading in WN
Shares prior to the date of this announcement; and

(2) a discount of approximately 22.2% to the average of the closing prices per WN Share of
HK$1.67 as quoted on the Stock Exchange for the five consecutive trading days up to
and including 9 November 2010 being the last day of trading in WN Shares prior to the
date of this anhouncement.

In determining the parameters for fixing the HK Placing Price, the Company considers the
references to an average closing price for a longer trading period and.a larger discount limit are in
the interests of the Company in view of recent fluctuation of the trading prices and volume of the
WN Shares on the Stock Exchange preceding the date of this announcement. The minimum HK
Placing Price of HK$1.30 was determined with reference to the prevailing market price and the
recent frading volume of the WN Shares. The actual placing price will he determined based on
the above conditions and negotiations between the Company and the placees then.

Taking into account, among other things, the parameters for determining the HK Placing Price
and the reasons for the Issue Mandate and use of proceeds set out below in this announcement,
. the Directors (including the independent non-executive Directors) consider that the terms of the
Issue Mandate are fair and reasonable based on current market conditions and that the lssue
Mandate is in the interests of the Company and the Shareholders as a whole.

Maximum number of HK Placing Shares

600-000:000-HIC-Placing-Shares-(with-an-aggregate-neminal-value-of- HK$60,000,000)-represent:

{1} approximately 15.4% of the existing issued share capital of the Company;

2) approximately 13.3% of the issued share capital of the Company as enlarged by the
allotment and issue of such number of HK Placing Shares; and

{3) approximately 6.8% of the issued share capital of the Company as enlarged by such
number of HK Placing Shares, the maximum number of Offer Shares and WN Option
Shares, and the Consideration WN Shares (assuming full acceptance of the Conditional
Offers but no exercise of the BRM Options and FRS Options outstanding as at 9
November 2010).

Condjtions of the Issue Mandate

The Issue Mandate is subject to

(" the BRM Conditiona! Offer and/or the FRS Conditional Offer becoming unconditional;
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2} the Stock Exchange granting or agreeing to grant listing of and permission to deal in all of
the MK Placing Shares; and

(3) the passing of necessary resolution(s) by the Shareholders to approve the Issue Mandate
and the transactions contemplated thereunder, including but not limited to the issue and
allotment of the HK Placing Shares. :

The Issue Mandate 'wili be valid for a period of six months from the date the BRM Conditional
Offer and/or the FRS Conditional Offer Is declared unconditional.

Rights of HK Placing Shares
The HK Placing Shares will be soid free from all liens, charges and encumbrances and together

with the rights attaching to them. The HK Placing Shares will rank, upon issue, pari passu in all
respect with WN Shares in issue on the date of allotment and issue of the HK Placing Shares.
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Nolfes:

1. These WN Shares are held by Leading Highway Limited, a company incorporated in the British Virgin Islands, and
the entire issued share capifal of which is beneficially owned by Mr. Cheng Yung Pun, a former Director who
resigned on 16 February 2009. ’

2. These WN Shares are held by Skimmer Expert Investments Limited, a company incomporated in the British Virgin
Islands, and the entire issued share capifal of which is beneficially owned by Groom High Investments Lirnited.
Groom High Investments Limited is a company incorporateé in the British Virgin Islands, the entire issued share
capital of which is beneficially owned by Ms. Zhang Li, a director of a subsidiary of the Company.

3, These WN Shares are held by Parklane Internafional, a company incorporated in the British Virgin Islands, and the
entire issued share capital of which is beneficially owned by Mr. Leung Chi Yan, a director of certain subsidiaries of
the Company.

4. 96,008,000 W Shares are held by Equity Valley Invesiments Limited, a compény incérporated in the British Virgin
rslénds, and the entire issued share capftal of which is beneficially owned by Mr. Luk Kin Peter Joseph, an executive ‘
Director, and 103,448,276 WN Shares are held by Prideful Future lnvestments Limited, & company conirofied by Mr.

LUk's spouse.

Based on publicly available information, the Company understands that WN Australia is the single
largest shareholder (as detailed below) of BRM and FRS and that (1) the second largest
shareholder of BRM holds 9.4% of the BRM Shares in issue as at 9 November 2010 and (2) the
second largest shareholder of FRS holds 12.6% of the FRS Shares in issue as at 9 November
2010. Assuming (1) none of the BRM Options and FRS Options outstanding as at 9 November
2010 are exercised; (2) acceptances under the Conditional Offers resulting in WN Australia
holding just over 50% of ail BRM Shares and 90% of all FRS Shares (and WN Australia proceeds
to compulsorily acquire any remaining FRS Shares not acquired during the Offer Period) are
received; (3) such second largest shareholder of BRM accepts the BRM Conditionai Offer; and

{(4)-such-second-largest-shareholder-of FRS-accepts-the FRS-Conditional Offersuch-second

largest shareholder of BRM and FRS will hold approxirhately 8.1% and 0.4% of the issued share
capital of the Company respectively as enlarged by the issue of the Consideration WN Shares,
the issue of the maximum number of Offer Shares under the Offer for Subscription and the issue
of the maximum number of HK Placing Shares under the Issue Mandate.

Assuming that only the BRM Conditional Offer completes where (1) all BRM Options outstanding
as at 9 November 2010 are exercised, (2) the BRM Conditional Offer is fully accepted, (3} the
maximum number of Offer Shares are issued, and (4) the maximum number of HK Placing
Shares are issued, the Company’s issued share capital will increase to 8,031,107,865 WN
Shares, of which 43.7% will be held by BRM Shareholders.

Assuming that only the FRS Conditional Offer completes where (1) all FRS Options outstanding
as at 9 November 2010 are exercised, (2) the FRS Conditional Offer is fully accepted, (3) the
maximum number of Offer Shares are issued, and (4) the maximum number of HK Placing
Shares are issued, the Company's issued share capital will increase to 5,556,184,425 WN
Shares, of which 18.6% will be held by FRS Shareholders.
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In any case, the Company is not aware that any individual shareholder of BRM or FRS will
become a substantial shareholder of the Company upon completion of the Conditional Offers.

THE GROUP’S SHAREHOLDING IN BRM AND FRS

The Company refers to its announcements dated 24 June 2009, 29 June 2009, 18 February
2010, 1 March 2010, 22 June 2010 and 16 September 2010. As at the dafe of this
announcement, WN Australia holds (1) 32,347,405 BRM Shares, representing 22.6% of all BRM
Shares in issue and (2) 40,934,400 FRS Shares, representing 19.9% of all FRS Shares in issue.
Save for the above, to the best of the Director's knowledge, information and belief and having
made all reasonable enguiries, (1) BRM and the ultimate beneficial owners of BRM and (2) FRS
and the ultimate beneficial owners of FRS are Independent Third Parties.

Based on the present terms and conditions of the Conditional Offers, BRM and FRS may become
subsidiaries of the Company after completion of the Conditional Offers.

All BRM Shares, including those held by WN Australia and those which may be acquired by WN
Australia under the BRM Conditional Offer, rank pari passu.

All FRS Shares, including those held by WN Australia and those which may be acquired by WN
Australia under the FRS Conditional Offer, rank pari passu. '

INFORMATION ON BRM

Overview

BRM is an ASX-listed Australian iron ore development company with a market capitalisation of
approximately A$647.4 million as at 9 November 2010.

BRM was originally listed on the ASX on 17 August 2004 as Yilgarn Mining Ltd and was renamed
BRM to reflect the company's strategic decision to position itself as an iron ore developer. BRM's
main focus is the development of the Mariifana Project (as described below).

BRM’s projects
A Mariltana Project

The Marillana Project is BRM's principal project and is located in the Hamersley Iron
Province, 100 kilometres north west of Newman, Western Australia. - The Marillana
Project covers an area of 96 square kilomefres. BRM has reported that the Marillana
Project contains a JORC Code compliant ore reserve of 1,001.2 million tonnes of detrital
ore grading 42.36% Fe (Table 1) and 48.5 million tonnes of channel iron deposit ore
grading 55.5% Fe (Table 2).
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- Table 1: Marillana Detrital Ore Reserves

Reserve Classification Tonnes Fe

{Mt) (%)
Proven 1332 41.55
Probable | 868.0 42,48
| Total . 1,001.2 42.36

Table 2: Marillana CID Ore Reserves

‘Reserve Tonnes Fe ALO; | SiO, p LOI

Classification T (%) | (%) (%) (%) (%)
Probable 485 55.5 37 | 53 0.09 9.7
Total 48.5 55.5 3.7 5.3 0.09 9.7

The pre-feasibility study of the Marillana Project was completed on 10 August 2009 and
canfirmed the technical and financial robustness of a conventional mining and processing
operation at the Marillana Project. As a result of the positive pre-feasibility study, a
definitive feasibility study for the Marillana Project (the “DFS”) commenced in September
2009 and was completed and announced on the ASX on 29 September 2010.

The development and success of the Ma_rEHana Project is heavily dependent on access to
rail and port infrastructure to economically transport the ore to future customers. For port
infrastructure, BRM has partnered with FRS and Atlas fron Limited to form the North

West Iron Ore Alliance ("NWIOA"), a group that has secured the rights to construct a 50
million tonnes per annum ("mtpa';) berth at Port Medland (the "NWIOA Port"). The
NWICA has also been successful with regard fo progressing rail infrastructure access,
with the Australian Competition and Consumer Commission -granting NWIOA interim
authorisation to engage in collective negotiations with the providers of rail infrastructure in
the Pilbara region. The rail infrastructure options available to BRM are:

{(a) the negotiation of haulage on BHP Billiton Limited's rail infrastructure;

(b) the construction of a spur line to, and negotiation of access to or haulage on,
Fortescue Metals Group Limited’s rail infrastructure; and

{c) construction of an independent, ‘end-to-end’ rail line.

Successful development and commerciatisation of the Marillana Project will require the
achievement of a number of successiul milestones, including:
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. a positive bankable feasibility study;

. ministeriat environmental approvai;
. completion of the NWIOA Port definitive feasibility study; and
. commercial agreements with owners of key infrastructure providers or the

development of an independent, ‘end-to-end’ rail line.

Given the early stage of development of the Marillana Project, BRM will reguire a
significant amount of capital to advance it to eventual production. Current estimates from
the DFS announced on 29 September 2010 indicate capitat costs of up to AUD1.9 billion
which is significantly more than BRM's cash balance of approximately AUD78 million (as
disclosed in BRM’s Mining Exploration Entity Quarterly Report for the guarter ended 30
September 2010). The DFS did not consider an independent, ‘end-to-end’ railway opfion
— this capital expenditure would be in addition to the estimates released by BRM.

(2 Other iron ore projects
BRM also owns the Duck Creek, West Hamersley, Mt Stuart and Ophthalmia iron ore
projects in the West Pilbara region of Western Australia. BRM has planned exploration
programs for a number of these projects but to date has not delineated any JORC

Mineral Resources or JORC Ore Reserves at these projects.

{3) Other projects

Irwin-Coglia Nickel-Cobait Laterite Project

BRM has a 40% interest in the [rwin—~Coglia nickel-cobalt laterite ioint venture (the "JV”)
jocated 150 kilometres south east of Laverton in Western Australia. The remaining 60%
interest in the JV is held by Murrin Murrin Holdings Pty Ltd and Glenmurrin Pty Ltd.
Since establishing the JV, the co-venturers have completed extensive drilling programs
and reported an indicated mineral resource at [rwin-Coglia of 16.8 million tonnes grading
1.07% Ni and 0.14% Co.

The above-mentioned amounis in respect of BRM's mineral resources are prepared in
compliance with the JORC Code. ' ' '
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Financial information

Based on BRM's annual financial report for the year ended 30 June 2010, it recorded audited net
assets of approximately AUD81.7 million (equivalent to approximately HK$638.9 million) as at 30
June 2010. BRM's projects were under exploration development stage and did not generate any
turnover for the years ended 30 June 2009 and 2010. The table below sets out the loss before
and after taxation of BRM for the years ended 30 June 2008 and 2010.

For the year ended For the year ended
30 June 2009 30 June 2010
 Audited 4 Audited
AUD'000 HK$'000 AUD'000 HK$'000
l.oss before taxation 15,212 118,958 24,239 189,549
Loss after taxation 14,751 115,353 24,239 189,549

INFORMATION ON FRS
Overview

ERS is an ASX-listed Australian iron ore development company with a market capitalisation of
approximately A$174.8 million as at 9 November 2010.

FRS was incorporated on 6 July 2001 as Metals Quest Australia Limited for the purpose of
compiling a portfolio of gold and base metals projects for exploration. On 10 November 2003, the
company changed its name to NiQuest Limited. On 21 December 2005, following the acquisition

of its current iron ore projecis the company changed its rame to FRSTFRSs mainfocusis the
development of the FerrAus Pilbara Project (as described below).

FRS’s projects
) FerrAus Pilbara Project

The FerrAus Pilbara Project is located northwest of Robertson Range and 35 kilometres
east of BHP Billiton Limited's mining operations and rail infrastructure at Jimblebar. The
FerrAus Pilbara Project is a combination of the Davidson Créek lron Ore Project, the
Robertson Range Iron Ore Project and the Murramunda Iron Ore Project. The JORC
Code compliant mineral resource at the FerrAus Pilbara Project totals 316.4 million
tonnes with 210.7 million tonnes of higher grade resource (Table 3) and 105.6 million
tonnes of medium grade resource (Table 4).
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Table 3: High Grade Mineral Resources (+55% Fe)

Area Resource Tonnes Fe Al2ZO3 | Sio2 P LOi
Classification | (MY} (%) {%) (%) {%) {%)
Robertson Range | Measured 234 58.93 2.71 4.54 0108 | .7.69
indicated 20.7 58.98 2.99 540 0.104 6.48
Inferred 10.6 58.11 3.37 6.56 0.097 6.15
Total 54.6 58.79 | 2.94 i 526 | 0.105 | 6.93
Davidson Creek Measured 8.5 58.1¢ 2.83 4.31 0.078 9.12
Indicated 91.6 58.70 243 4.44 0.082 8.63
Inferred 55.0 57.96 2.67 4.92 0.100 8.72
Total 156.1 58.40 2.54 4.60 0.088 8.69
Total (+56% Fe} - 210.7 58.50 2.64 477 0.092 8.23

Table 4: Medium Grade Inferred Mineral Resources (50-55% Fe)

Area Tonnes Fe Al203 | Si02 P LOt
My (%) (%) (%) (%) (%)

Roberison Range ‘ 16.2 53.00 5.40 8.51 0.123 8.85
Davidson Creek ' 89.4 53.21 512 8.38 0.080 9.32
Total 105.6 53.18 5.17 8.40 0.086 9.25

On 24 February 2010, FRS completed a positive scoping study on the FerrAus Pilbara
Project and as a result, commenced the pre-feasibility study. FRS aims to complete the
pre-feasibility study in November 2010 and definitive feasibility study by early 2011, In
addition_to the pre-feasibility study, FRS’s core activities are the completion of infill drilling

activities, metallurgical test work, hydrology studies, environmental studies, process flow
design, regulatory approvals and technical marketing of the product.

The development and success of the FerrAus Pilbara Project is heavily dependent on
access to rail and port infrastructure to economically fransport the ore to future customers.
As stated above, FRS is also a member of the NWIOA that has secured the rights to
construct the NWIOA Port and has been granted authorisation to engage in coflective
negotiations with the providers of rail infrastructure in the Pilbara region. The two rail
infrastructure options available to FRS are: ' '

(a) the construction of a spur line to, and negofiation of haulage on, BHP Biliton
Limited's rail infrastructure; and

{b) the construction of a spur line to, and negotiation of access to or haulage on,
Fortescue Metals Group Limited's rail infrastructure.
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Successful development and commercialisation of the FerrAus Pilbara Project will require
the achievement of a number of successful milestones, including:

. a positive pre-feasibility study;

. a positive definitive feasibility study; and
. finalisation of port and rail infrastructurs,

Given the early stage of development of the FerrAus Pilbara Project, FRS will require a
significant amount of capital to advance it to eventual production. Current estimates from
FRS's scoping study announced on 24 February 2010 indicate capital costs which are
significantly greater than FRS's cash balance of approximately AUD22 miiion {as
disclosed in FRS’s Mining Exploration Entity Quarterly Report for the quarter ended 30
September 2010). The scoping study did not consider an independent ‘end-to-end’
railway option — this capital expenditure would be addition to the estimates released by
FRS.

The above-mentioned mineral resources amounts of the FerrAus Pilbara Project are
prepared in compliance with the JORC Code.

{2} Enachedong.
Enachedong is located approximately 200 kilometres north east of Newman and 60
kilometres south of the manganese mining operation at Woodie Woodie, Western
Australia_The projectis prospective for manganese mineralisation.

Financial information

Based on FRS's annual financial report for the year ended 30 June 2010, it recorded audited net
assets of approximately AUD84.9 million (equivalent to approximately HK$663.9 million) as at 30
June 2010. FRS’s projects were under exploration development stage and did not generate any
turnover for the years ended 30 June 2009 and 2010 apart from interest income, fuel sales and
other income. The table below sefs out the loss before and after taxation of FRS for the years
ended 30 June 2009 and 2010.

For the year ended For the year ended
30 June 2008 30 June 2010
Audited Audited
‘ AUD000 HK$'000 | AUD'000 HK$'000
Loss before {axation 3,151 24,641 8,325 65,102
Loss after taxation 2,918 22,819 8,290 64,828
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REASONS FOR AND BENEFITS OF THE TRANSACTIONS
Background information on the Group
The Company, through its subsidiaries, is principally engaged in:

(@) the exploitation, processing and sales of mineral resources, including copper, zinc and lead
ore concentrates in the PRC;

(b) . the provision of limousine rental and airport shuttle bus transportation services In Hong
Kong and the PRC; and

{c) the investment of funds in equity securities.
Mining business

Luchun Xingtai Mining Company Limited ‘("Luchun Xingtai”), a Sino-foreign equity joint venture
enterprise established in February 2004 in the PRC which is indirectly 90% owned by the
Company, is engaged in the exploitation, processing and sale of copper ore concentrate.
Luchun Xingtai owns 100% of the Damajianshan Mine. In the financial year ended 31 December
2009 (“FY2009") and the six-month period ended 30 June 2010 ("FP2010", Luchun Xingtai's
production volume of copper conhcentrate was approximately 340 tonnes and 125 tonnes
respectively, and its sales of copper concentrate was armounted o approximately 410 fonnes and
74 tonnes.  For FY2009 and FP2010, the Company recorded a turnover of approximately

KRS T8 mittionand HK$3#4-millionrespectively-from-uchun-Xingtak

During FY2009 and FP2010, production was relatively low as the emphasis was on exploration
and the delineation of additional resources to support an expanded operation. Subject to the
progress of further exploration and the production plan, the Company plans to increase the
' production volume to meet the growing demand in the PRC market and thus improve the present
production efficiency as the scale of production increases. The Company will continue to develop
its existing mine in the PRC with a view to increasing the Group's copper production and revenue.

The Company plans to be a developer of strategic mining assets in politically stable, mineral
resource-rich countries. Over the past two years, the Group has restructured its business fo
focus on strategic acquisitions of iron ore projects and, to augment this objective, the
development of its copper operation. The Company will continue to develop the Damaijtanshan
Mine through further exploration in order to delineate and upgrade mineral resources and
subsequently increase copper metal production of the mine.
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Following the Conditional Offers, the Directors will pursue additiona! $trategic acquisitions in order
to realise their plan. It is expected these future assets will continue to enhance shareholder value,
above the anticipated benefit provided by the assets of BRM and FRS.

Other business of the Group

The limousine rental and airport shuttle bus business is carried through another wholiy—owned
subsidiary of the Company, Perryville Group Limited.

This business segment provides high end limousine rental services in-Hong Kong and the PRC
(including Shenzhen, Guangzhou, Shanghai and Beijing) and airport shuttle bus services in Hong
Kong. Currently, the Group has a fleet of 133 limousine cars serving major hotels, corporate and
individual customers. The Group recorded a total turnover of HK$80.6 million from its limousine
rental and aifport shuttle business in Hong Kong and the PRC for the FY2009 and approximately
HK$51.8 million for the FP2010. The Company believes that this business segment will continue
to provide a stable revenue and income source to the Group.

The Company does not have any current intention to downsize its existing business, nor are there
any agreement, arrangement, understanding or negotiation for the disposal or termination of the
Group's existing business.

Reasons for and benefits of the Conditionai Offers

The Conditional Offers represent a significant step for the Company in achieving its plan to
become a developer of strategic mining assets. If the Conditional Offers are successful, to the

Ccmpanyis—knowledgeT—the~CompaIny__wi'it_be.came_ihe_oniy__iis_te_d_c_omp_an.y__on the Stock

Exchange developing significant Australian hematite iron ore projects. The Eniarged Group’s
JORC Code compliant iron ore mineral resource currently totals more than 1.8 billion tonnes.
With such a large resource inventory, the Enlarged Group will be able to position itself as a
meaningful iron ore producer both in the Pilbara region, and giobally.

Through the Conditional Offers, the Company is seeking to maximise benefits to its current and
future shareholders. The Enlarged Group expects to progress its Australian iron ore projects to
production and aims to be a significant iron ore producer by glebal standards. The Enlarged
Group will be a larger, more financially secure and growth focused company with an expanded
multi-mine asset base. Accordingly, the Directors believe that investing in the BRM Shares and
the FRS Shares through the Conditional Offers represents a good investment and business
opportunity. '

Following the close of the Conditional Offers, the Company intends to conduct a review of the
operations, assets, structure and employees of BRM and FRS (the "Review”) to identify:
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(1) business opportunities and areas of revenue generation which may provide overall
strategic operational benefit;

() areas of costs saving which may provide overall strategic and operational benefit; and

{3) any business or businesses which do not fit into the strategic plan for BRM andfor FRS
and to evaluate the best and most appropriate way of organising such business or
businesses.

Final decisions will only be reached after the Review and in light of all material facts and
circumstances.

BRM Conditional Offer

It is the Company’s current intention to continue the operation of BRM's existing business and in
particular to focus on the rapid development of the Marillana Project. Although not finalised at the
time of this announcement, if WN Australia is successful in gaining & 90% or more interest In
BRM through acceptances of the BRM Conditional Offer and then compulsorily acquires any
minority interests, the Company’s focus is likely fo include:

. completing the bankable feasibility study on the.Mariliana Project;

. progressing the NWIOA Port definitive feésibility study; -

. negotiating rail agreements necessary to support the Marillana Proﬁect;

. on completion of the feasibility studies, proceeding to secure the development capital

andfor project finance required fo develop the Marillana Project and related infrastruciure;

. targeting the development of the Marillana Project to achieve first production (with a
production rate of 17 mtpa) as soon as practicable; and

. assessing BRM's assets to determine the prospectivity of exploration potential and
determining how best to assign resources to undertake such exploration.

The Company may appoint its own nominees fo join the BRM Board. The Company currently
intends to keep some, or possibly all, of the members of the BRM Board and the board of
directors of any company in respect of which BRM has nominee directors.

If upon completion of the BRM Conditional Offer, WN Australia obtains ownership of less than
90% of BRM but gains effective control of BRM, the Company will, through its nominees on the
BRM Board, participate in the board deliberations and decision making on the funding
requirements for the Marillana Project and for BRM generally. The funding alternatives may
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include debt, equity or a combination of both. In the event of any debt fund raising by BRM, the
Company will use its reasonable endeavours to assist BRM in procuring funds required for the
short and long term development of its projects. In the event of any equity fund raising by BRM, it
is the Company's current intention to participate in the fund raising by, (1) if the fundraising is by
way of placement, subscribing for shares or, (2) if the fundraising is by way of a rights issue, by
taking up its rights and offering to act as underwriter or sub-underwriter to the issue.

FRS Conditional Offer

It is the Company’s curtent intention to continue the operation of FRS's existing business and in
particular to focus on the development of the FerrAus Pilbara Project. Although not finalised at
the time of this announcement, if WN Austrafia‘is successful in gaining a 80% or more interest in
FRS through acceptances of the FRS Conditional Offer and then compulsorily acquires any
minority interests, the Company's focus is likely to include:

. completing the pre-feasibility study and subsequently commencing'a definitive feasibility
study on the FerrAus Pilbara Project;

. progressing the NWIOA Port definitive feasibility study;

. negotiating rail agreements necessary to support the FerrAus Pitbara Project;

. on completion of the definitive feasibility studies, proceeding to secure the development
capital and/or project finance required to develop the FerrAus Pilbara Project and related
infrastructure

. targeting the development of the FerrAus Pilbara Project to achieve first production (with

a production rate of 15 mtpa) as soon as practicable; and

. assessing FRS's assets to determine the prospectivity of exploration potential and
determining how best to assign resources to undertake such exploration.

The Company may appoint its own nominees to join the FRS Board. The Company currently
intends to keep some, or possibly all, of the members of the FRS Board and the board of
directors of any company in respect of which FRS has nominee directors.

if upon completion of the FRS Conditional Offer, WN Australia obtains owneré.hip of less than
90% of FRS but gains effective control of FRS, the Company will, through its nominees on the
FRS Board, pérticipate in the board deliberations and decision making on the funding
requirements for the FerrAus Pilbara Project and for FRS generally. The funding alternatives
may include debt, equity or a combination of both. In the event of any debt fund raising by FRS,
the Company will use its reasonable endeavours to assist FRS in pracuring funds required for the
“short and long term development of its projects. In the event of any equity fund raising by FRS, it
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is the Company’s current intention to participate in the fund raising by, (1) ¥ the fundraising is by
way of placement, subscribing for shares or, (2) if the fundraising is by way of a rights issue, by
taking up its rights and offering to act as underwriter or sub-underwriter to the issue.

The Company will issue further announcements and comply with the then applicable
requirements under the Listing Rules if the Company decides to orovide any financial support to
BRM and/or FRS after completion of the Conditional Offers.

Reasons for the Offer for Subscription and use of proceeds

The purposes of the Offer for Subscription are fo:

H list the Company on the ASX, which will provide the Company with additional financial
fexibility to pursue growth opportunities and improve its access to capital markets;

(2} provide a sufficient shareholder spread in Australia for the Company’s ASX listing
application; '

(3) finance the transaction costs incurred by the Group in connection with the Offer for
Subscription and the Conditional Offers; and

4) provide certain level of market liquidity for trading in the WN Shares on the ASX.

The gross proceeds of the Offer for Subscription will be ‘up to AUD3 million (equivalent to
approximately HK$23.5 miltion). The estimated net proceeds, after the deduction of all related

Expenses, Wil be up to—approxi mately-AUD2:2-million—{equivalent-te—approximately—HK$47=2

miltion), representing a net issue price of approximately AUDO.15 {equivalent to approximately
HK$1.17) per Offer Share. The proceeds will be used to finance the transaction costs incurred by
the Group, as detailed above. Any proceeds from the exercise of the WN Options will be used as
general working capital for the Group.

For ilustrative purposes, if the maximum number of WN Options are issued pursuant to the Offer
for Subscription and are exercised in fu!!, the maximum gross and net proceeds wouid be
approximately AUD3 million (equivalent to approximately MK$23.5 million; representing a net
issue price of AUD0.20 (¢quivalent to approximately HK$1.56 per WN Share).

Reasons for the Issue Mandate and use of proceeds

For illustration purposes only, based on the average closing price of the WN Shares for the 20
trading days immediately prior to the issue of this announcement on © November 2010 of
HK$1.68 and the above conditions on determining the HK Placing Price, the minimum issue price
per new WN Share under the issue Mandate would be HK$1.30. If the Issue Mandate is utilised
in full, based on the above illustrative HK Placing Price, the maximum gross proceeds would be
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approximately HK$780 million; and the estimated net proceeds, after the deduction of
commission and other related expenses, is estimated to be approximately HK$741 million
{equivalent to a net issue price of approximately HK$1.24).

It is intended that the net proceeds will be used to support any financing of capital expenditure of
the projects of BRM andfor FRS after completion of the Conditional Offers. As mentioned above,
BRM and FRS may require more funding to finance their respective exploration and development
activities. The Company considers that this Issue Mandate will allow the Company additional
flexibility in supporting the development of BRM and/or FRS after the Group has acquired further
significant interests in each of BRM and FRS via the Conditional Offers.

Pursuant to a general mandate granted to the Directors, up to 345,887,097 new WN Shares may
be issued. The currently available general mandate does not allow the Company to aliot and
issue such number of new WN Shares which the Company considers may be nesded, The Issue
Mandate, if approved by the Shareholders, will allow the Company to atiot and issue up to
600,000,000 new WN Shares. The Company considers that it is in its inferests to save the
available general mandate for possible future fund raising should any attractive business
opportunity arise. The Company is also of the view that the Issue Mandate will allow it o Issue
new WN Shares for fund raising within a relatively- short period of time after completion of the
Conditional Offers as compared with other equity fund raising means, including rights issue and
open offer which involve a longer timeframe to complete. The Company beligves that this will
‘allow them better flexibility in providing qguick financial support (if necessary) to BRM and/or FRS
with a view to faéilitating and expediting their development and growth.

* LISTING RULES REQUIREMENTS

Under the Listing Rules, based on implied offer value of the Conditional Offers, the acquisition of
BRM Shares under the BRM Conditional Offer, and the acquisition of FRS Shares under the FRS
Conditional Offer, together with the acquisitions or subscriptions of BRM Shares and FRS Shares
by the Group in the 12 months prior to the date of this announcement, in aggregate, constitutes
very substantial acquisitions for the Company as some of the size tests, calculated pursuant {o
Rule 14.07 of the Listing Rules, exceed 100%. Accordingly, the Conditional Offers are subject to.
the reporting, announcement and shareholders’ approval requirements under Chapter 14 of the
Listing Rules.

The transactions under the Conditional Offers, the Offer for Subscription and the Issue Mandate
are conditional on, among other things, Shareholders’ approval at general meeting, voting by poll.
No Shareholder is required to abstain from voting at the SGM, unless such Shareholder has a
material interest in the Conditional Offers, the Offer for. Subscription or the Issue Mandate (as the
case may be), other than being a Shareholder. The Company Is not aware of any Shareholder
required fo abstain from voting at the SGM.
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The Company will issue a circular as soon as possible before 1 December 2010, setting out,

among other ihmgs details of the Conditional Offers, further information on the Group, BRM, FRS,
detalls of the Offer for Subscription (including, among other things, detailed terms of the WWN
Options), details of the Issue Mandate and the notice of the SGM to the Shareholders. If the
Company enters into any agreement in respect of the placing of the HK Placing Shares before
the despatch of the circular, the Company will make an announcement regarding the entering info
of the placing agreement and set out the terms of the placing agreement in the circular.

Pursuant to the Listing Rules, the Company is required fo set out in the circular, among other
things, an accountants' report on BRM and FRS setting out financial information for at least the
last three completed financial years and any additional interim period ended within 6 months from
the date of the circular, pro forma financial statements of the Enlarged Group, an indebtedness
statement of the Eniarged Group, a working capital sufficiency statement of the Enlarged Group,
technical reports on the estimated mineral reserves owned by the BRM Group and the FRS
Group, details of any litigation and claims of the BRM Group or the FRS Group which are of
material importance and any material contracts of the BRM Group and the FRS Group. BRM and
ERS are listed companies on the ASX. As the Conditional Offers are not invited by the BRM
Board and FRS Board, and in view of the restriction on purchasing BRM Shares and FRS Shares
which BRM and FRS required in connection with the Company's request for non-publicly
available information the Company does not have the co-operation of the respective board of
directors of BRM and FRS and thus does not have access to non-public information and records
necessary for the preparation of the above reports and disclosures. Accordingly, the Company
will not be able to Include such information/reports in its circular. Nevertheless, the Company will
include in its circutar the information required under Rule 14.67A(2), including, among cther
things, the published audited financial information of BRM and FRS for the preceding three years

arid-the tatest published-unaudited-interim-accounts-together-with-q ualitative-explanation-of-the

principal differences between the accounting standards of BRM and FRS, and those of the
Company which may have a material impact on the financial statements of BRM and/or FRS, the
relevant published information of the mining operations of BRM and FRS and any other publicly
available information of the BRM Group and FRS Group which will enable Shareholders to
evaluate the Conditional Offers and make an informed voting decision with respect to the
Conditional Offers.

Pursuant to a letter issued by the Stock Exchénge and Rule 14.67A of the Listing Rules, the
Company will, after the completion of the Conditional Offers, issue a supplemental circular to
Shareholders in the manner described in Rule 14.67A(3) which will contain all the disclosures
required under Rules 14.66, 14.67 and 18.09 of the Listing Rules that would have been excluded
from the initial circular. Pursuant to Rule 14.87A(3), the Company is required to despaich the
supplemental circular to Shareholders within 45 days of the earlier of (1) the Group being able to
gain access fo the necessary books and records of the BRM Group or the FRS Group and (2) the
Group being able to exercise control over BRM or FRS. Should the Company require more fime
to prepare the supplemental circular, the Company witl apply fo the Stock Exchange for an
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extension for the despatch of the supplemental circular and make an announcement in this
regard.

In connection with the proposed fisting of WN Shares on the ASX and to comply with the relevant
rules of ASX, the Company proposes to make some relative amendments to the Bye-laws, which
are subject to the approval of Shareholders at general meeting. The Company will set out the
" detailed proposed changes fo the Bye-laws in the circular to be despatched to Sharehoiders in
connection with the Conditional Offers.

INCREASE IN AUTHORISED SHARE CAPITAL

Furthermore, in order to accommodate the issue of the maxirhum number of Consideration WN
Shares under the Conditional Offers, the maximum number of Offer Shares and WN Option
Shares under the Offer for Subscription and the number of HK Placing Shares under the Issue
Mandate, the Company proposes to increase its authorised share capital. The current authorised
share capital of the Company is HK$400,000,000 divided into 4,000,000,000 WN Shares, of
which 3,907,435,485 WN Shares are in issue as at the date of this announcement. The Board
proposes to increase the authorised share capital of the Company to HK$1,000,000,000 divided
into 10,000,000,000 WN Shares, by the creation of an additional 6,000,000,000 WN Shares. The
proposed increase in authorised share capital of the Company is subject to the approval of
Shareholders at general meeting. In connection with the Conditional Offers, the Company will
seek approval from the Shareholders for, among other things, the allotment and issue of the
Consideration WN Shares. The resolution in respect of the allotment and issue of the
Consideration WN Shares will in turn be subject to the Shareholders’ approval of a separate
resolution increasing the authorised share capital of the Company. Accordingly, if the

bhare‘h‘on:e‘rs*do*ﬂ'ot“appmve-the_increase*in—authofised—share—eapit-ai—ef—the—eempany,—a ny

approval of the Shareholders for the aliotment of and issue of the Consideration WN Shares will
not become effective and thus the Conditional Offers will not become unconditional and will [apse.
The Company will set out the details of the proposed increase in authorised share capital of the
Company in the circular to be despatched to Shareholders in connection with the Conditional
Offers.

REMUNERATION OF DIRECTORS

The Bye-laws provide that the Directors’ remuneration shall be determined by the Company in
general meeting. The Shareholders passed the resolution at the Company's annual general
meeting on 14 May 2010 to authorise the Board fo fix the Directors’ remuneration. The Company
intends to fix a maximum sum of AUD2 million {(equivalent to approximately HK$15.6 million) in
aggregate for executive Directors and AUD1 million (equivalent to approximately HK$7.8 million)
in aggregate for non-executive Directors, per annum. Such maximum Directors’ remuneration will
be put to Shareholders for approval at the SGM.
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GENERAL

The Company will issue further announcements informing Sharehoiders and potential investors
on the progress of the Conditional Offers, the Offer for Subscription and/or the Issue Mandate as
and when appropriate or required. '

Shareholders and potential investors should note that the Conditional Offers, the Offer for
Subscription and the listing of WN Shares on the ASX and the Issue Mandate are conditional on
and subject to various terms and conditions and may or may not be completed. They are advised
to be cautious when dealing in the Company’s securifies.

Trading in the WN Shares on the Stock Exchange was suspended at the request of the Company
with effect from 2:30 p.m. on 10 November 2010 pending the release of this announcement. An
application has been made to the Stock Exchange for resumption of trading in the WN Shares
with effect from 9:30 a.m. on 11 Navember 2010.

As at the date of this announcement, the Board of the Company comprises Mr. Luk Kin Peter
Joseph and Mr. Chan Kam Kwan, Jason as execufive Directors, and Mr. Lau Kwok Kuen, Eddie,
Mr. Uwe Henke Von Parpart and Mr. Yip Kwok Cheung, Danny as independent non-executive
Directors, ‘

DEFINITIONS

In this announcement, unless the context otherwise requires, the following terms shall have the
following meanings:

*Announcement the day the Conditional Offers were announced, being 10 November
Date” 2010

"ASIC” Australian Securities and Investments Commission

“‘Associate” has the meaning given in section 12 of the Corporations Act

"ASX” ASX Limited (trading as the Australian Securities Exchange)

*ASX Listing Rules” the ofﬁcial listing ruies of the ASX, as amended from time to time
AUD" Australian dollars, the lawful currency of Australia‘

“Bidder's each of, and where the case requires if, both, the offer docu.ments to
Statement(s)” be issued by WN Australia in respect of each of the Conditional Offers

“Bid Period” the period starting when the Bidder's Statement is given to BRM or
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FRS (as the case may be) and ending at the end of the Offer Period

the board of Directors of the Company

“Board”

"BRM" Brockman Resources Limited ACN 008 372 150, the ordinary shares
of which are listed on ASX

“BRM Board” the board of directors of BRM

“BRM Condiional the takeover offer by WN Australia to acquire all the BRM Shares not

Offer” held by it as set out in the Bidder's Statement

“BRM Group” BRM and its subsidiaries

“BRM Options” options issued by BRM carrying rights to subscribe for new BRM
Shares subject o the terms and conditions of the options

“BRM Shareholders” holders of any BRM Shares

‘BRM Shares” ordinary fully paid shares in BRM

“‘Bye-laws” the bye-laws of the Company

“Company” Wah Nam international Holdings Limited, the shares of which are
listed on the Stock Exchange :

"Conditional ' the BRM Conditional Offer and/or the FRS Conditional Offer (as the

Offer(s)’ case may be)

“Congideration WN WN Shares which may be issued by the Company as the

Shares” consideration for the Conditional Offers

“Corporations Act” the Australian Corporations Act 2001 (Cth)

"Directors’ the directors of the Company

“Enlarged Group”

“FRSH

“FRS Board”

the Group, the BRM Group and the FRS Group

FerrAus Limited ACN 097 422 529, the ordinary shares of which are
listed on ASX

the board of directors of FRS
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"FRS Class B
Shares”

“FRS Conditional
Offer”

**RS Group”

“FRS Options”

“FRS Shareholders”
“FRS Shares”
"Group”

"HK Placing Price”

“HK Placing Shares’

|:HK$“

class B performance shares issued by FRS

the takeover offer by WN Australia to acquire all the FRS Shares not
held by it as set out in the Bidder's Statement

FRS and its subsidiaries

options issued by FRS carrying rights to subscribe for new FRS
Shares subject to the terms and conditions of the options

holders of any FRS Shares

ordinary fully paid shares in FRS

the Company and its subsidiaries

the placing price per HK Placing Share determined in accordance with
the conditions set out in the paragraph headed “HK Placing Price” of

this announcement

up to 600,000,000 new WN Shares to be issued by the Company
pursuant to the Issue Mandate

Hong Kong dollars, the lawful currency of Hong Kong

“Implied Offer
Valueg”

“Independent Third
Parties”

the value of the offer consideration for the BRM Conditional Offer

andfor the FRS Conditional Offer (as the case may be) based on the |

volume weighted average price of WN Shares over two consecutive
trading days within the five business days prior to the despatch of the
Bidder's Statements

" independent third parties who is/are not connected person(s) of the

Company and isfare independent of and not connected with the
Company and directors, chief executive, controliing shareholders and
substantial shareholders of the Company or any of its subsidiaries or
their respective associates (as defined in the Listing Rules)
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“issue Mandate”

“Issue Price”
*JORC Code”
 "Lead Manager”

“Lead Manager
Mandate”
“Listing Rules”

“Offer for
Subscription”

a specific mandate proposed to be granted by Shareholders at general
meeting to the Board by way of an ordinary resolution authorising and
allowing the Board to aliot and issue up to 600,000,000 new WN
Shares subject to the terms and condifions as detaiied in the

© paragraph headed ‘Conditions of the Issue Mandate” in this

announcement

the issue price of AUDO.20 (equivalent to approximately HK$1.56) per
Offer Share '

the Australasia Code for Reportihg of Exploration Results, Mineral
Resources and Ore Reserves (4" Edition) '

Capital Investment Partners Pty Ltd ACN 110 468 589, a firm which
provides investment banking services primarily in Australia

the mandate letter entered into between the Company and the Lead
Manager on the date of this announcement in relation to the Offer for’
Subscription

the Rules Governing the Listing of Securities on the Stock Exchange
the invitation to subscribe for up fo 10 million Offer Shares with

provision to accept up to a further 5 million Offer Shares (with one free
attaching WN Option for each Offer Share subscribed for) pursuant to

“Qffer Period”

“Offer Shares”

‘PRC”

“Prescribed
Occurrence”

“Prospectus’

theProspectus

the period during which the Conditional Offers remain open which will
commence on the date when the Bidder's Statement is despatched to
BRM Shareholders and FRS Shareholders and will end on such date
as set out in the Bidder's Statement, or such later date to which the
Conditional Offers have been extended

up to 15 milion new WN Shares to be issued by the Company
pursuant to the Prospectus

the People’s Republic of China

the events set out in sections 852C(1) and (2) of the Corporations Act

the prospectus which will be lodged by the Company with the ASIC
shortly after this announcement which includes the offer of the Offer

44



“Register Date”

*Relevant Interest’

"S&P/ASX300
Index’

"SGM"

“Sharehoiders”

“Stock Exchange”

“Takeovers Panel”

“Voting Power”

Shares

the day set by WN Australia under section 633(2) of the Corporations
Act

has the meaning given in sections 608 and 809 of the Corporations

Act

the S&P/ASX 300 index is a market-capitafisation weighted and float-
adjusted stock market index of Australian stocks listed on the ASX
from Standard & Poor's

the special general meeting to be convened and held by the Company
to seek approvals from Shareholders for, among other things, the
Conditional Offers, the Offer for Subscription and the Issue Mandate
hoiders of any WN Shares

The Stock Exchange of Hong Kong Limited

the Australia Takeovers Panel, a peer review body that regulates
corporate control transactions in widely held Australian entities, and

resolution of takeover disputes

has the meaning given in section 610 of the Corporations Act

“VWAP”

“WN Australia”

“WN Shares”

“WN Options”

“WN Option Shares”

volume weighted average price

~ Wah Nam International Australia Pty Lid, a wholly-owned subsidiary of

the Company

ordinary shares of HK$0.10 each in the share capital of the Company

-up to 15 million options to be issued by the Company free pursuant 0

the Offer for Subscription, on the basis of one free attaching option for
each Offer Share subscribed for; each entitles the holder to subscribe
for one WN QOpfion Share at the exercise price of AUD0.20 (subject to
adjustment pursuant to the terms of the WN Options) at any time
before the expiry date of 30 September 2014

new WN Shares which may fall o be issued by the Company upon
exercise of the subscription rights attaching to the WN Options
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By order of the board
Wah Nam International Holdings Limited
Luk Kin Peter Joseph -
Chairman

10 November 2010, Hong Kong

AUD is converted info HK$ at an exchange rate of AUD1.00 = HK$7.82 for iffustrative purposes in

this announcement.

Y For fdenﬁﬁcafion purposes only
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Appendix 2

Wah Nam International's 30 June 2010 financial
statements -
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CONDENSED CONSOLIDATED STATEMENT OF COMPREHENSIVE

INCOME ‘

For the six months ended 30 June 2010

Revenue
Direct costs

Gross Profit

Other income

Selling and administrative expenses
Impairment loss

Cther losses, net

Finance costs

Loss before income tax
Income tax (expense)/credit

Loss for the period

Other comprehensive income: .
Exchange differences arising on translation of foreign operations
Change in fair value on available-for-sale investments,

net of tax )

Total comprehensive loss fo? the period

loss for the period atiributable to:
Equity hoiders of the Company
Minority interest

Total comprehensive loss attributable to:
Fauity holders of the Company
Minority interest

i.088 per share atiributable to the equity holders of the
Company during the period
— Basic
- Diluted

Six months ended 30 June

41,988
{41,710}

278

10,166
(15,059)
. (126)
(14,940)

{19,681)
185

(16,516)

{1,182}

0,882

(10,088}
(728)

{10,816)

HK cents
{1.03}
N/A
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CONDENSED CONSOLIDATED BALANCE SHEET

As at 30 June 2010

Non-current assets
Mining right
Property, plant and equipment
Goodwill
intangible asset
Avaitable-for-sale investments
Deferred income tax assets
Other non-current assets

980,568
81,726
11,405
12,819

302,928

337
8,800

1,405,684

Current assets
Inventories
Trade receivables
Cther receivables, deposits and prepaymeants
Amouni due from a related party
Financial assets at fair value through profit or loss
Restricted cash
Cash and cazh equivalents

4,516
21,456
7,470
1,139
3,397
5,200
16,758

13

Current liabilities
Trade payables ‘
Other payables and accrued charges
Armounts due to related companies

59,036

Bark borrowings due within one year
Obligations under finance leases

Total assets less current liabilities

1,368,767

Capital and reserves
© Share capital
Reserves

17 278,226

844,930

Equity attributable to the equity holders of the Company

Minority interest

1,123,156
95,426

Total equity

1,218,581

Non-current liabilities
Obiligations under finance leases
Amount due to a related party
Convertibie notes
Deferred income tax liabilities
Provision for restoration costs

1,168
21,353
74,119
53,074
472

16

150,188

1,368,767
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CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

For the six months ended 30 June 2070

Bafance as al 1 January 2008
{auditad) 151,534 0473 225 587,450 - {&.0o8 {340,108} 761,552 SB503 . 858055

Comprehensive income

Loss for the period - - - -~ - - {18,502 {18,902} {514} {19.546)
Other comprehensive income
Exchange differences arising on

irarslation of forsign operation - - - - - {1,068} - {1,068) {114 {1182
Falr vaiue gain on avalable-for- .

sale investment - o - T 5,882 - - 9,882 - 6,882
Total other comprahensive

income fer_trie_z period - - - - g oy - 8,614 {114} 8700
Total comprehensive icome for o .

the period - - - - 95882 {1,068) {18,90% {10,088} {728} {10.815)
Transagtions with equity

holders ‘ :
Issue of shares (nofe 17(al) 11350 89,206 - - - - - 100,350 - 180,350
Transaction costs atlibutable to

issue of shares {nots 17{al} - IL173) - - - - - ERVR - {1173)
Issue of shares upon comvarsion

of convertible nofes ) .

{rote 16 and nole 17ih) 85,42 210028 - T204) - - - 153,045 - 155,045
Total yransactions with squity

holdars 97513 307,853 - {1447.204) - - - 248222 - 258,222 )

PBalance as &t 30 June 2009
{unatdited) 249,307 648,328 25 440,248 G882 8,092 {329,008) 1,600,686 95,775 1,106,461
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CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

For the six months ended 30 Juns 2070 {Continued)

Balance as at 1 January
2010 {audited)

Gomprehensive income
Loss for the period

Cther comprahensive
income

Exchange differences
arlsing en franslation of
foreign operalion

Change in fair value
on avafable-for-sale
invesiments fnofe 12}

Deferred fax on fakr vakue
gain on available-for-sale
investment

Total other comprehensive
income for the pericd

Total comprehensive
income for the pericd

. Transactions with equity
holders
ssus of shares
{note 17} and (d})
Transagtion costs
afiributable to fssue of
shares
fnote 17cj and (0
Issts of shares upon
conversion of converlible
noles
{note 16 and i7/e}
Share-hased compensation
{note 18}

Total ransactions with
equity holders

Balance as at 30 June 2010
{unaticiied}

The statutory surplus reserve represents general reserve funds appropriated from the profit after tax of a subsidiary established
in the People's Republic of China {the “PRC"} in accordance with the PRC laws and regulations,
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Interim Report 2010

CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS

For the six months ended 30 June 2010

Six m_onths ended 30 June

Net cash used in operating activities B {1,238}
Cash flows from investing activities
Purchase of available-for-sale investments (126,427)
Purchases of property, plant and equipment (2,714)
Proceeds from disposal of property, plant and equipment 149
Proceeds from disposal of financiat assets at fair value through
profit or loss 153
Interest received 16
Net cash used in investing activities (128,823)
Cash flows from financing activities
Proceeds from issuance of ordinary shares 100,350
Procesds from borrowings 3,850
Additional finance lease 1,198
Expenses on issuance of ordinary shares (1,173}
Repayment of borrowings (6,512}
Repayment of obligations under finance leases (1,016}
Interest paid (488)
Finance lease charges (115}
Net cash generated from financing activities - ) 96,094
Net increase/(decrease) in cash and cash equivalents {33,967}
Cash and cash equivaients at beginning of the period 58,757
Effects of foreign exchange rate changes 18
Cash and cash equivalents at end of the period, represented by
Bank balances and cash 25,808
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL
INFORMATION

GENERAL.

Wah Nam international Holdings Limited {the “Company”} is a public limited company Incorporated in Bermuda as an
axempted company with fimited liability and its shares are listed on The Stock Exchangs of Hong Keng Limited (the
“Stock Exchange™). The address of its registered office is Clarendon House, 2 Church Street, Hamilton HM11, Bermuda.

The Compary is an investment holding company. The Company, and its subsidiaries {together, "the Group”) are mainly
involved in provision of limousine rental and airport shuttle bus services and the exploitation, processing and sales of
mineral ore concentrates.

Thase condensed consclidated financial information are presented in Hong Kong dollar {"HK$"), uniess otherwise stated.
These condensed consolidated financial information have been approved for Issue by the Board of Directors on 19
Auguist 2010.

BASIS OF PREPARATION

The condensed consclidated financial information for the six months ended 30 June 2010 has been prepared in
accordance with Hong Kong Accounting Standard (*HKAS") 34 “Interim Financial Reporting” issued by the Hong Kong
institute of Certified Public Accountants {the "HKICPA"). The condensed consolidated interim financial information should
be read in conjunction with the annual financial statements for the year ended 31 December 2009, which have been
prepared in accordance with Hong Kong Financial Reporting Standards (“HKFRSs").

PRINCIPAL ACCOUNTING POLICIES
The condensed conso_lidated financial statements have been prepared under the historical cost convention, as modified
by the revaluation of available-for-sale investment and financial assets and financial liabilities at fair value through profit

or 1088,

Except as descrived below, the accounting policies applied are consistent with those of the annual financial statements
for the year ended 31 December 2008, as described In those annual financial statements.

New and amended standards adopted by the Group

In the curreni interim period, the Group has applied, for the first time, a number of new and revised standards,
gmendments and interpretations (“new or revised HKFRSs”) issued by the HKICPA, which are effective for the Group's
financial year beginning on 1 January 2010.

. HKFRS 3 {Revised) "Business Combinations”. The revised standard continues to apply the acquisition method to
business combinations, with some significant changes. For example, all payments to purchase a business arg t©
be recorded at fair value at the acquisition date, with contingent payments classifled as debt subsequently re-
measured through the income statement. There is a choice on an acquisition-by-acquisition basis to measure the
non-controliing interest in the acguiree either at fair value or at the non-controlling interest’s proportionate share
of the acquirge’s net assets, When a business combination achieved in stages, the acquirer shouid remeasure its
previously held interest in the acquiree at its fair value at the date of control is obiained, recognising a gain/loss
in the income statement. All acquisition-related costs should be expensed.

. MKAS 27 {Revised), “Consolidated and Separate Financlal Statemenis™ The revised standard requires the effects
of all transactions with non-controlling interests to be recorded in equity If there Is no change in control and these
transactions will no Jonger resuit in goodwill or gains and losses. The standard alse specifies the accounting
when conrol over a previous subsidiary is not. Any remaining interest in the entily is re-measured to fair value
and a gain or loss is recognisad inincome statement.



interim Report 2010

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL
INFORMATION

HKFRS 1 {Amendment), “First-time Adoption of HKFRSs". The amendments address the retrospective application
of HKFRSs to particular situations and aims to ensure that entities applying HKFRSs will not face undue cost or
effort in the transition process.

HKERS 2 {Amendment), "Group Cash-settied Share-based Payment Transaction”. The amendments expand on
the guidance in HK(IFRIC) — Int 11 to address the accounting in the separate financiat statements of a subsidiary
when its suppliers/employess will receive cash payments from the parent that are linked to the price of the
equity instruments of an entity in the Group. The parent, and not the entity, has the obligation to deliver cash.
The amendments state that the entity shall account for the ransaction with its suppliers/femployees as equity-
settled, and recognise a corresponding increase In equity as a confribution from its parent. The subsidiary shall
remeasure the cost of the transactioh subsequently for any changes resulting from nen-market vesting conditions
not being met.

improvements to HKFRS — Amendments to existing standards efiective from 1 January 2010 adopted by the

Group

HKAS 1
HKAS 7
HKAS 17
HKAS 36
HKAS 38

HKAS 39
HKFRS 2
HKFRS &

REVENUE

Current/Non-current Classification of Convertible Instruments

Classification of Expenditures on Unrecognised Assets

Clagsification of Leases of Land and Buiidings’

Unit of Actounting for Goodwill Impairment Test

Additional Consequential Amendments Arising from HKFRS 3 (Revised) and Measuwing the
Fair Value of an intangible Asset Acquired in Business Gombination

Cash Flow Hedge Accounting

Group Cash-settled Share-based Payments Transactions

Disclosure of Information about Segment Assets

Revenue represents the amounts received and receiv_abEe for providing fimousine rental and airport shuttle bus services
and sales of mineral cre products for the six months ended 30 June 2010. An analysis of the Group's revenue for the

period is as follows:

Six months ended 30 June

Income from limousine rental services
Income from airport shuttle bus services
Sales of copper, lead and zinc ore congentrates
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL
INFORMATION

5.

SEGMENT INFORMATION

Management has determined the operating segments based on the internal reports reviewed and used by the executive
directors for strategic decision making.

The Group cdmprises the following main business segments!

Limousine rental services - provision of limousine rental services in both Hong Kong and the Peopie’s
' "Republic of China ("PRC™)

Airport shutile bus services —  provision of airport shuttle bus services in Hong Kong

Mining operation - exploitation, processing and sales of copper, zinc and lead ore
concentrates in the PRC

Others o investment in equity securities

The following is an analysis of the Group's revenue and results by business segment for the pericd under review:

Revenue
Segment revenue from external
CUSIOMAaLS.

Results
Segment results

Unallocated income
Unealiocated expenses
Finance costs

L.oss pefore income fax
income tax expense

loss for the period
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL
INFORMATION

Revenue

Segment revenus from external

customers 23,899 6,568 5,521 — 41,988

Results ‘ :

Segment results {2,892) {769) (6,153) (126) ($,940)
Unallocated income ‘ 10,611
Unallocated expenses {4,812)
Finance ¢osts (14,840)
1088 before income tax . (19,681}
income tax credit 165

Loss for the period {19,518)

-

The following iz an analysis of the Group's assels by business segment:

Segment assets
Unallocated assets

Consolidated total assets

Segment assets 101,563 20,213 1,024,342 310,117 1,456,235
Unaliocated assels 9,385

Consolidated total assets 1,465,620
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL
INFORMATION

6. FINANCE COSTS

Six months ended 30 June

Effective Interest expense on convertible notes
interest on bank borrowings wholly repayable within five years
interest on obligation under finance leases

488

7. INCOME TAX EXPENSE/(CREDIT)

Six months ended 30 Juhe

Current income tax:
Hong Kong profits tax
PRC Enterprise Income Tax

Deferred income tax:
Origination and reversal of temporary differences

Hong Kong profits tax has been provided at the rate of 18.5% (2009: 18.56%) on the estimated assessable profit for the
petiod.

PRC Enterprise Income Tax has been provided at the prevailing rate of 25% (2009: 25%) on the estimated assessable
profit applicable to the Company's subsidiaries established in the PRC.
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL
INFORMATION -

EXPENSES BY NATURE

Six months ended 30 June

Cost of inventories

Amortisation of intangible asset included in direct costs)
Amortisation of mining right (inctuded in direct costs)
Depreciation

Staff costs (nofe a) .

Operating lease rentals in respect of office premises
Loss on disposal of property, plant & eguipment

Motor vehicles rental charges

Fuel and oit

Toll charges

4,087
5,148

{a) Staff costs

Six months ended 30 June

Directors’ emoluments

Retirement benefit scheme contribuiions
Share-based compensation

Other staff costs




Interim Report 2010

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL
INFORMATION

Q. 1.0OSS PER SHARE
Basic loss per share is calculated by dividing the loss attributable to the equity holders of the Company by the weighted
average number of ordinary shares in issue during the period.
Difuted loss per share Is calculated by adjusting the weighted average number of ordinary shares outstanding 10 assume
convarsion of all dilutive potential ordinary shares. The company has two categories of dilutive potentiat ordinary shares:
convertibie notes and share options.
_ Six months ended 30 June

Loss attributable o the equity hoiders of the Company (HK$ thousands) {(18,802)
Number-of shares
Weighted average number of ordinary shares for the purpose of calculating

the basic loss per share {thousands) 1,843,320
Adjustment of share options {thousands} N/A
Weighted average number of ordinary shares for the purpose of calculating’ _

the diluted loss per share (thousandsj 1,843,320
Basic loss per share attribuiable to the equity holders of the Company

{HK cents per shars) {1.03)
Diluted joss per share atiributable to the equity holders of the Company

(HK cents per share) N/A
For the periods ended 30 June 2010 and 30 June 2009, the effect of assumed conversion of the convertible notes and
share options of the Company was anti-dilutive,

10. MINING RIGHT

Balance as at 1 January
Amortisation during the peried
impairment joss

Exchange differences

987,006
(3,025}

{1,17?)

Balance as at 30 June
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NOTES TO THE CONDENSED CONSOLIDATED FINANCGCIAL
INFORMATION

1.

12.

13.

MOVEMENTS IN PROPERTY, PLANT AND EQUIPMENT

During the six months ended 30 June 2010, the Group acquired motor vehicies and equipment at a cost of approximately
HK$8,865,000 (30 June 2009: HK$2,714,000).

AVAILABLE-FOR-SALE INVESTMENTS

During the period, the Group acauired available-for-sate Investments of approximately HK$381 million (30 June 2009
HK$126 million}. The increase in fair value of available-for-sale investments during the period amounted to approximatety
HK$17 million (30 June 2009: HK$20 million).

TRADE RECEIVABLES

The Group's credit terms granted to customers of limousine rental and airport shuttle bus services range belween 60
days and 90 days. Before accepting any new customars, the Group will understand the potential customet’s credit
quality and approve its credit imits. Credit limits attributed to customers are reviewed regularly.

The aged analysis of the trade receivables, based on invoice date as at the balance date is as follows:

0 — 30 days
31 — B0 days
81 - 90 days
Over 90 days

9,234

14,

TRADE PAYABLES

The aged analysis of trade payables of the Group 15 as follows:

0 — 30 days
31 — 60 days
61 — 80 days
Cver 90 days

1,126
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL
INFORMATION '

15.

16.

BANK BORROWINGS

During the six months ended 30 June 2010, the Group obiained new bank loans amounting 1o HK$12,000,000 (30 June
2000: HK$3,850,000). The loans carry intergst at variable market rate of 1.75% over 1 month HIBOR per annum and are
repayable on demand. The procesds were used to finance the acguisition of property, plant and eguipment.

The Group has undrawn banking facilities of HK$23,159,000 as at 30 June 2010 (31 December 20080 HK$17,142,000).

As at 30 June 2010, guarantees have been given to a bank by the Company and a related party of Perryville Group’s
former shareholder with no charge in respect of banking faciliies extended 1o the Perryvilla Group jointly amounting
to approximately HK$75,200,000 and HK$50,000,000 respectively (3% December 2009: HK$63,200,000 and
HK$50,000,000 respectively).

CONVERTIBLE NOTES
Convertible Note 1

On 13 June 2007, the Company entersd into a Sale and Purchase Agreement (the "S&P Agreement™) with Parklane
International Limited {"Parklane”). Pursuant to the S&P Agreement, the Company conditionally agreed to acquire and
Parklane conditionally agreed o sell the entire interests In Perryville Group. The consideration for the acquisition was
HK$170 miilion of which HK$50 milicn was settled by cash and HK$120 milion was settied by issue of convertible notes.
The acquisition was completed on 22 October 2007.

The convertible notes entitle the holders to convert them, in whole or part, into ordinary shares of the Company at any
tire between the date of issue of the convertible notes and their maturity on 22 October 2012 at the conversion price of
HK$0.42 per share subject to anti-cliutive adjustments. On 10 September 2008, the conversion price of the convertible
note has been adjusted from HK$0.42 per share to HK$0.405 per share as a result of the completion of a placing. if the
convertinle notes have not been converled, they will be redeemed on 22 Cctober 2012 at par. Interest of 2% will paid
annually up to the maturity date.

Tha-eifective-interest-rate-of the-convartible_notes is 10.2%_per annum

in May 2009, the holder of the convertible notes of the Company has converted the remaining HK$48,650,000
convertible notes into approximately 122,592,000 new ordinary shares of the Company. There was no Convertible note |
outstanding as at 31 December 2008 and 30 June 2010.

Convertible Note il

On 30 January 2008, the Company entered into a sale and purchase agresment as amended by a supplemental deed
date 27 June 2008 pursuant to which the Company conditionally agreed o acquire and the vendors conditionally agreed
o dispose of the entire issued share capital of the Srmart Year Investment Limited, a company legally and beneficially
owns as to 90% equity interest in Luchun Xingtal, for & fotal consideration of HK$650,000,000. The total consideration
fias been amended and satisfied (i) as o HK$116,800,000 in cash; (i) as to HK$94,700,000 by the issue of the
consideration shares by the Gompany to the vendors at the issue price; and (ill) as to HK$435,500,000 by the issug of
the convertible notes to the vendors. Details of the acquisition were disclosed in the circular of the Company dated 30
June 2008, The acquisition was complated on 19 September 2008,

The convertible notes entitle the holders to convert them, In whole or in part, into ordinary shares of the Company at any
firme between the date of issue of the convertile notes and their maturity on 19 September 2013 at the conversion price
of HK$0.30 per share subject to anti-dilutive adjustments. On- & February 2010, the conversion price of the corwertible
notes has been adjustad from HK$0.30 per share to HK$0.29 per share as a result of the completion of a placing. If the
convertible notes have not been converted, they will be redeemed on 19 September 2013 at par, No interest will be pald
up 1o the maiurity date. The Company does not have the right o redeem the convertible notes prior to 19 September
2013.
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL
INFORMATION

The effective interest rate of the convertibie notes is 14.8% per annum.

in Aprit 2010, the holder of the convertible notes of the Company has converted the remaining HK$124,171,400
convertible notes into approximately 428,177,000 new ordinary shares of the Company. There was no Convertible note il

outstanding as at 30 June 2010,

The fair value of convertible notes is approximate to its carrying amount as at 30 June 2010 and 31 December 2009,

The movement of the liability component of the convertible notes for the period is set out below:

Carrying armount as at 1 January
Interest expenses

Interest paid/payable during the period
Conversion of convertible notes

Garrying amount as at 30 June

262,828
14,337
(398)
(159,045)

17,724

17. SHARE CAPITAL
Number of
shares Share capital
"00C HK$'000
{unaudited) (unaudited}
Crdinary shares of HK$0.10 each
Authorised
As at 1 January 2008, 30 June 2009, 1 January 2010 and 30 June 2010 4,600,000 400,000
Issued and fully paid
Ag at 1 January 2009 1,515,342 151,534
Placing of new shares (nofe aj 111,500 11,150
Conversion of convertinle notes (note b} 864,232 86,423
As at 30 June 2009 2,491,074 249,107
As at 1 January 2010 2,782,258 278,226
Placing of new shares (note ¢ and d} 519,600 51,900
Conversion of convertible notes (note &) 428177 42,818
As at 30 June 2010 3,729,435 372,944

Notes:

(&) Pursuant to & placing and subscription agreement executed on 17 June 2009, a total of 111,500,000 ordinary
shares were issued at an issue price of HK$0.90 per share, raising net proceeds of approximately HK$98.18
million. The new shares rank pari passuy in ali respects with the existing shares.

(15} During the six months ended 3C June 2009, convertibie notes with a principal amount of HK$49,650,000
and HK$222,492,000 were converted into shares of HK$0.10 each in the Company at the conversion price of
HK$0.405 per share and HKS$0.30 per share respectively. Accordingly, a total of 122,592,592 and 741,640,000

ordinary shares of HK$0.10 per share were issued respectively.
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL
INFORMATION

18.

(e Pursuant to a placing and subscription agreement executed on 9 February 2010, a totai of 334,000,000 ordinary
shares were issued at an issue price of MK$0.80 per share, raising net proceeds of approximately HiK§297
million. The new shares rank part passu in all respects with the existing shares.

(ch Pursuant to a placing and subscription agreement executed on 17 June 2010, a total of 185,000,000 ordinary
shares were issued at an issue price of HK$1.10 per share, raising net procesds of approximately HK$198 million,
The new shares rank pari passu in alf respects with the existing shares.

- (e} During the six months ended 30 June 2010, convertible notes of aggregate principal amount of HK$124,171,400

were converted into ordinary shares of HK$0,10 each of the Company at the conversion price of HK$0.29 per
share. Accordingly, a total of 428,177,241 ordinary shares were issued,

SHARE OFTION SCHEME

The share option scheme {the “Share Option Scheme”) of the Company was adopted by the Company pursuant to the
writien resolutions of the sole shareholder passed on 14 August 2002.

The fair value of ihe share options granied Is recongised as an expenss, with & corresponding adjustment to share-
pased compensation reserve over the vesting period. At the end of each reporting period, the Company revises its
estimates of the number of options that are expected to vest. The impact of the revision to originat estimates, if any, is
recognised in profit and loss, with a corresponding adjustment to equity.

On 18 January 2010 and 11 February 2010, the Company granted 9,000,000 and 27,000,600 share options to the eligible
persons including the directors, at the exercise price of HK$1.184 per share and HK$1.24 per share respectively. Each
share option gives the holder the right to subscribe one ordinary share of the Company. None of the options has been
exaercised or cancelied during current perlod.

Details of speciic calegories of options are as follows:

Exercise

Number-of price

Option type  Date of grant Vesting period share options Exercise period (HKS)

Z010A 18 January 2010 18 January 2010 — 4,500,000 18 January 2011 — 1.164
17 January 2011 17 January 2014

18 January 2010 18 January 2010 — 2,250,000 18 January 2012 -~ 1164
17 January 2012 17 January 2014

18 January 2010 18 danuary 2010 — 2,250,000 18 January 2013 -~ 1.164
17 January 2013 17 January 2014

20108 11 February 2610 11 February 2010 — 27,000,000 11 February 2011 1.240

10 February 2011 10 February 2014
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL
INFORMATION

" The following tabie discloses movements of the Company’s share options during the period:

Qutstanding
as at 1 .January

Granted

Dutstanding
as at 30 June

Option type 2010 during peried 2010

Directors
Chan Kam Kwan, Jason 2010A - 1,500,000 1,500,000
Lau Kwok Kuen, Eddie 2010A —_ 1,000,000 1,000,000
Uwe Henke Von Parpart 2010A __ 1,000,000 1,000,006
Yip Kwok Cheung, Danny 2010A e 1,000,000 1,000,000
Sub-total - 4,500,000 4,500,000
Employaes ' Z010A - 4,500,600 4,500,000
Consultants 20108 — 27,000,000 27,000,600
Total — 36,000,000 36,000,000

These fair values were calculated using the Binomial model prepared by Vigers Appraisal & Consulting Limited, The

inputs info the mode! were as foliows:

2010A 20108
Exercise price HK$1.164 HK$1.24
voiatility 83% 82%
Expected option life 4 years 4 years
Annual risk-free rate 1.46% 1.502%
{:A}qutﬁd Bividend-yi e 0%, 0%

19.

The Company recognised the total expense of HKES,467,826 for the period ended 30 June 2010 in relation 1o share

options granted by the Company.

As &t the date of this report, the fotal number of shares available for issue under the share option scheme is 354,443,548

shares which represents 8.50% of the issued share capital of the company on the date of this report.

COMMITMENTS

{a) Operating lease commitments

As at 30 June 2010, the Group had commitments mainly for future minimum lease payments uncler non-
‘canceliable operating lease in respect of office premises, car parks, and counters in the international airport in
Hong Kong which falls due as foliows:

Not tater than 1 year
Later than 1 year and no later than 5 years

i.eases are negotiated for an average of two years and rentals are fixed for the lease period.
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL
INFORMATION

20.

21.

(B}

Capital commitments

Capital expenditure contracted for at the balance sheet date but not yet incurrad is as Tollows:

Property, plant and equipment
Contracted but not provided for

PLEDGE OF ASSETS

At 30 June 201G, the Group has pledged the motor vehicles with a carrying value of approximately HK$20,541,000
(31 December 2008 HK$23,438,000} to secure the general banking facilities grantedto a subsidiary of the Group.

RELATED PARTY TRANSACTIONS

In addition o the transactions and balances disclosed elsewhers in these unaudited condensed consolidated financial
information, the following transaclions were carried out with related parties:

{a)

(b)

- Period/year-end balances

The amounts due from/lo related parties included as current assets or current ligbilities are unsecured, interast-
free and repayable on demand. For the amount due to a related party classified as non-current liability is
unsacured, Interest-free and is not repayable within the next twalve months.

Compensation of key management personnel

The remuneration of directors and other members of key management during the period was as follows:

Six months ended 30 June

Short-terrm employee bensfits
Share-based compensation
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INTERIM DIVIDEND

The Board of Directors does not recomment the payment of an interim dividend for the six months ended 30 June
2010 (2009: nil).

MANAGEMENT DISCUSSION AND ANALYSIS

Business and Financial Review

The consolidated revenue of the Group for the six months ended 30 June 2010 increased by 31.4% to
approximately HK$55.2 million as compared to the corresponding period last year, of which approximately
MK$51.8 million (2009: HK$36.5 million) was contributed by the provision of timousine rental and airport shuttle
bus services and approximately HK$3.4 mitlion (2008: HK$5.5 million) was contributed by the saies of copper ore
concentrates. As at 30 June 2010, the Group's net asset value amounted o HK$1,638.8 million {2009: HK$1,218.6
million) and cash and bank balances, including restricted cash, amounted to HK$120.6 million {2009: HK$22.0
million),

Loss attributable to equity holders of the Company increased to HK$157.4 million as compared to HK$18.9 million
for the same period recorded in 2009 mainly due to the impairment loss on the valuation of mining right. Basic loss
per share is HK$5.58 cents (2009: HK$1.03 cents).

An impairment foss on the valuation of mining right is recorded during the period amounted to approximately
HK$153.0 millicn. The management has been closely monitoring the trend of copper price, both spot and the
long-term price projections from the experts in the commodity sector. We have also been closely montoring the
recent global economic development and its impact towards copper price. The Directors had discussions on the
future long-term copper price that were used in our valuation model. Based on the latest statistics and relevant
information available to the diractars, contrary to our previous optimistic expectation, we saw that since our last
reporting period, the giobal economic outlook has net been improving as expected and there is still high degree of
uncertainty 1o the recovery of the general economy which may possibly affect the volatility-of the copper price. The

Directors reckoned that the Company needed to take a more conservative approach in valuing our own mine. An
impairment was therefore made to the fair value of our mine as a result of the adiustment of the long-term copper
price projection. Such impairment loss, however, did not have any impact on the operating cash flow of the Group.

Provision of limousine rental and airport shuttle bus services

The himousine rental and airport shuttle bus services segments are operated by Parklane Limousine Service
Limited and Alrport Shuttle Services Limited, both cperations -are wholly owned by Perryville Group Limited
. (collectively the "Perryville Group”).

The financial performance of Perryville Group, which marked the results of our limousine rental and airport shuttle
bus operations, contributed approximately 93.8% of the overall revenue of the Group. Recorded revenue for the
pericd amounted to HK$51.8 miliion (2009 HK$36.5 million) and an increment of 42.0% is noted. The segment
reported an operating profit, before amortisation of intangible asset, of HK$3.1 millicn, representing an increase
of 110.6% over the corresponding period last year. The increase of segment revenue is attributed by the surging
demand for imousine rental services in both Hong Kong and the PRC. Significant growth in travel industry in Hong
Kong and the PRC region is the major driver of our revenue increase from this business segment. We consider the
trend of the business results in ling with the growth of the industry.

During the period, increase in the demand for limousine services is brought by the Shanghai World Expo. There
recorded a higher growth rate for cur business in Shanghai than the other cities. The Group believes that the World
Expo effect will continuously benefit our business for the second haif of the year.

The Group continues to provide limousine rental services In the PRC and we expect & steady growth from this
sector. Nevertheless, the limousine business in Beijing will gradually phase cut and resources will be realiocated to
focus on more profitable locations such as Shanghai, Guangzhou and Shenzhen.
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Mining Operation

_ The Group's mining business mainly comprises the exploitation, processing and sales of copper, lead, zinc,
arsenic, sitver and other mineral resources, through 80% subsidiary of the Group, Luchun Xingtai Mining Co., Lid.
(“Luchun Xingtai").

During the period, Luchun Xingiai has contributed revenue of approximately HK$3.4 million {2009: HK$5.5 million},
and the loss before amortisation and impairment of mining right was approximately HK$2.1 million (2009: HK$3.1
million), The production volume of copper ore concentratas was approximately 123 metal tonnes (2009: 116 meial
tonnes) and sales of the copper ore concentraies was approximataly 74 metal tonnes {2009: 173 metal tonnes).

The cost of sales of the mining segment mainly includes mining, processing and refining cost, ore tranisportation
costs and waste disposal costs.

Total expenditure associsied with the mining operation during the period amounted to approximately HK$5.6
million (2009: HK$8.6 million}.

We have put- majority of our focus at Luchun Xingtai operation for further exploration, hence we have not
nean operating at a full capacity. We will gradually increase our production capacity once we have achieved a
satisfactory result from our further exploration activities. During the period, the expenditure associated with the
mining exploration activities amounted to approximately RMBC.4 million and the fotal accumulative expenditure
incurred for explotation activities was approximately RMB1.0 million since September 2008,

UPDATE OF RESERVES

The tabie below sets out the details of the Company’s resérves for the period ended 30 June 2010

Proved 4,648 1.49 5.70 1.28 42.8 69.3 265 59.7 198
Probable 3,160 1.42 6.28 1,49 47.9 44.6 198 47.% 181
Total 7,798 1.46 5.94 1.87 44.8 113.9 463 106.8 349

Saved as disclosed in Appendix VI of the circular dated 30 .june 2008, the Company’s ore reserves as at this date
are estimated to contain 7.798 million tonnes of copper ore, contained in within the Damasjianshan copper mine site
in China. There were no significant changes to our ore reserves in the Damajianshan mine since the date of the
last ore reserve statement published as our production has not gene fully underway.

The mining of 22,364 tonnes of copper ore is recorded from Damajianshan ming during the period, representing &
decrease of 7.89% compared 1o the corresponding period last year. As the Company focused mere on exploration
activities during the pericd, more resources has been allocated 1o this aspect, hence fower production is resuited.
The Damajlanshan mine has in aggregate consumed only approximately 154,000 tennes cut of 7.798 million tonnes
of its ore reserves thus derived in no significant changes to our reserves.
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Significant Investments

During the period, the Group has further acquired equity stakes in Brockman Resources Limited ("BRM”),
a company listed on the Australian Securities Exchange ("ASX"}. We have also added a new invesiment In
Austrafian iron ore sector through an off-market shares subscription and on-market purchases of the shares of
EerrAus Limited ("FRRS®). FRS is a company listed on the ASX. FRS is principally engaged in the exploration and
development of iron ore and manganese.

As at 30 June 2010, the Group has acquired 27,833,505 shares of BRM, representing approximately 19.67% of
the total issued share capital of BRM and the market value of such investment as at 30 June 2010 amounied 1o
approximately HK$EE51.2 million.

During the period, the Group has acquired in aggregate 30,201,575 shares of FRS, represeniing approximately -
14.80% of issued FRS shares as at 30 June 2010. The market value of such investment as at 30 Juns 2010
amounted to approximately HK$156.5 million. ‘ )

The change in fair value on available-for-sale investments, together with the corresponding ekchange loss due to
depreciation of Australia doliar, of approximately HK$16.8 milicn was recorded in the available-for-sale investment
reserve during the six-month period ended 30 June 2010 for the investments in BRM and FRS as described above,

Going forward, the Group will continue to focus its resources in the mining business. While continuing the activities
in our existing mine in Yunan, we will seek for potential acquisition opportunities, both in the PRC and overseas.
Wa are aiming at becoming one of the globally competitive mining companies,

The management will consider various debt and equity financing options from fime to time to build up an optimal
capital structure for the Group and strengthen our capital base.

LIQUIDITY AND FINANCIAL RESOURCES

The Group generally finances it§ shorttermfonding—requirement-with—cash—generated—from—eperations—eredit
facilities from suppliers and banking facilities. ‘

During the period, the Group has raised net proceeds ot approximately HK$496 miflion ihrough placements of
new shares. The current ratio as at 30 June 2010 measures at 1.78 times compared to 0.62 times as reported
as at 31 December 2008. The gearing ratio as at 30 June 2610 (long ferm debts over equity and long term
debts) is measured at 0.02 as compared to 0.07 recorded as at 31 December 2009, As at 30 June 2010, the
Group has total bank and other borrowings amounted 1o approximately HIK$47.1 million, all of which are secured,
approximately HK$45.5 miflion was due within one year and the balance of HKK$1.6 million was due in more than
one year. All of the borrowings are denominated in Hong Kong doflars.

During the petiod, the Group did not engage in the use of any financial instruments for hedging purpeses, and
there was no hedging instrument outstanding as at 30 June 2010,
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CAPITAL STRUCTURE

During the period, the Company has the following movement in the share capital:

{a)

{©)

Pursuant to placing and subscription agreement executed on 9 February 2010, a total of 334,000,000
ordinary sharas were issued at an issued price of HK$0.90 per share, raising net proceed of approximately
HK$297 million.

Pursuant to piacing and subscription agreement executed on 17 Jure 2010, a total of 185,000,000 ordinary
shares were issued at an issued price of HK$1.11 per share, raising net proceed of approximately HK$199
million.

During the period, convertible notes of aggregate principal amounts of MHK$124,171,400 were converted
into ordinary shares of the Company at the conversion price of HK$0.29 per share. Accordingly, a total of
428,177,241 ordinary shares of the Company were issuad. As of the date of this report, all convertible notes
issued by the Group have been converted and there are no further convertible notes outstanding.

CHARGES OF ASSETS

As at 30 June 2010, motor vehicles with an aggregate carrying value of HK$20,541,000 of certain subsidiaries of
the Company were charged to secure general banking facilities granted to a subsidiary of the Company.

MARKET RISK

The Group is exposed to varicus typss of market risks, including fluctuations in copper price and exchange rates,

(a)

Copper concentrate price risk

(b)

The Group's revenug and resuits of the r'nining business during the pericd, and the fair value of the Group's
mining rights were affected by fluctuations in the copper concentrate price. All of our mining products were
sold at the market price. We have not used any commadity derivative instruments or futures for speculation
or hedging purpose, The management will review the markel condition from time to time and determing the
best strategy to deal with the fluctuation of copper concentrate price.

Exchange rate risk

The Group is exposed to exchange rate risk primarily because our available-for-sale investment is
denominated in Australian dollars. Depreciation in Australian doilar may adversely affect our net asset value
and earnings when the value of such investment is converted to Hong Kong dollars. During the period, no
financial instrument was used for hedging purpose. ' :

CONTINGENT LIABILITIES

The Group has no contingeﬁt liabilities as at 30 June 2010



interim Report 2010

STAFF AND REMUNERATION

As at 20 June 2010, the Group employed 385 full time employess (31 December 2000: 552), of which
approximately 264 employees were in the PRC. The remuneration of employees inciudes salary and discretionary
ponus, The Group also adopted a share option scheme to provide incentives to the employees.

The remuneration policy and packages, including the share options, of the Group's employees, senior management
and directors are maintained at market levet and reviewed periodically by the management and the remuneration
committee, whichever appropriate.

DIRECTORS’ AND CHIEF EXECUTIVES’ INTERESTS AND SHORT |
POSITIONS [N SHARES, UNDERLYING SHARES OR DEBENTURES

As at 30 June 2010, the interasts and short positions of the directors and chief executives and their respective
assoclates in the shares, underlying shares and debentures of the Company and its associated corporations {within
the meaning of Part XV of the Sscurities and Futures Crdinance {the *SFO") as recorded in the register maintained
by the Company pursuant to Section 352 of the SFQ, or which were otherwise required to be notified to the
Company and the Stock Exchange, pursuant to the Model Code for Securities Transactions by Directors of the
Listed Gompanies were as follows:

Long positions of ordinary shares of HK$0.10 each of the Company

. Percentage

Number of - of the issued

issued ordinary share capital

Name of Director Capacity shares held of the Company
Luk Kin Peter Joseph Controlled Gorporation (Note) 199,456,275 _ 5.35% |

Note: The 96,008,000 shares are heid by Equity Valley Investmerts Limited, a company incorporated In the British Virgin
Islands {the “BYI™ with limited liability, and the entire issued share capital of which is wholly owned by Mr. Luk Kin Peter
Joseph ("Mr. Luk®) and 103,448,276 shares are held by Prideful Future investments Limited, a company incorporated
in the BVI with limited liability, and the entire issued share capital of which is whelly owned by Ms. Cheung Sze Wai,
Catherine, the spouse of Mr, Luk. .

Save as disciosed above and in note 18, nons of the Directors and chief executives, nor their associates had any
interests or short positions in any shares, underlying shares or debeniures of the Company or any of its associated
corporations as at 30 June 2010

ARRANGEMENTS TO PURCHASE SHARES OR DEBENTURES

Other than as disciosed In section "Directors’ and Chief Executives’ Interesis and Short Positions in Shares,
Underlying Shares or Debentures”, at no time during the pericd was the Company, its holding company, or any of
its subsidiaries or fellow subsidiaries, was a party to any arrangements to enable the Directors of the Company
and their associates to acquire benefits by means of the acquisition of shares in, or debentures of, the Company or
any other body corporate. '




SUBSTANTIAL SHAREHOLDERS

As at 30 June 2010, the register of substaniial shareholders maintained by the Company pursuant fo Section
336 of the SFO shows that the following shareholders had notified the Gompany of relevant interests and short
positions in the issued share capital of the Company:

tL.ong positions in ordinary shares of HK$0.10 each of the Company

Interim Report 2010

Percentage
Number of of the issued
issued ordinary share capital
Name of shareholder Capacity shares held of the Company
Leading Highway Limited (Nots 1) Beneficial owner 446,500,060 11.95%
Cheng Yung Pun (Note 1} interest held by controlled 445,500,000 11.25%
‘ corporations
Shimmer Expert Investments Beneficial owner 274,548,000 7.50%
Limited {Note 2}
Groom High Investments Limited interest held by controiled 279,548,060 7.50%
{Note 2} corporations
Zhang Li (Note 2) Interest held by controlied 279,548,000 7.50%
corporations
Villas Green investments Limited Beneficial owner 257,760,000 6.91%
(Note 3)
Chong Yee Kwan {Note 3) interest held by controlied 257,760,000 6.891%
corporations
Smartpath Investments Limited Beneficial owner 204,752,000 5.49%
{Note 4}
Tan Linl (Note 4) interest held by controlled 204,752,600 5.49%
corporations
Nofes;
1. The 445,800,000 shares of the Company are heid by Leading Mighway Limited, which is wholly owned by Cheng Yung
Pun. :
2. The 279,548,000 shares of the Company are held by Shimmer Expert Investments Limited, & company wholly owned by
Groom High Investments Limited, which is wholly owned by Zhang Li.
3. The 257,760,000 shares of the Company are held by Villas Green Investments Limited, which is wholly owned by Chong
Yee Kwan.
4. The 204,752,000 shares of the Company are held by Smartpath Investments Limited, which ig whally owned by Tan Lini

"Other than as disclosed above, the Company has nol been notified of any other relevant interests or short

positions in the Isstied share capital of the Company as at 30 June 2010.



Interim Report 2010

PURCHASE, REDEMPTION OR SALE OF LISTED SECURITIES

During the six months ended 30 June 2010, nefther the Gompany nor any of its subsidiaries purchased, sold or
redeemed any of the listed securities of the Company.

COMPLIANCE OF THE CODE ON CORPORATE GOVERNANCE
PRACTICES

The Company has complied with ils own code on corporate governance practices which incorporates all code
orovisions in the CGode on Corporate Governance Practices {the "CGP Code") as set out in Appendix 14 of the
Rules Governing the Listing of Securities on the Stock Exchange (the “Listing Rules”) throughout the six months
ended 30 June 2010, except with the following devigtion:

Code Provision A.2.1

There was no separation of the role of chairman (the "Chairman”) and chief executive officer (the “CEC”). Mr. Luk
Kin Peter Joseph has been appointed as the Chairman of the Company on 16 February 2008 and has assumed
the tole of boih the Chairman and the CEO of the Company. This structure was considered more suitable to the
Company at this fast development stage because it could promote the efficient formulation and implemsntation of
the Company's strategies.

As the Group's business becomes more diversified, the Board will review the needs of appointing suitable
candidate to assume of the role of the Chairman or the CEQ when necessary.

MODEL CODE FOR SECURITIES TRANSACTIONS BY DIRECTORS

The Company has adopted the Model Code for Securtties Transactions by Directors of Listed Issuers (the "Model

: Gedei)—a-s—set—out—i-m-A;apemdi-x_“l-O-@f_the_lmistimg_aules.as_i.ts~ow.n_c.ode_of;o.on.d.u.ci_negar_djug_s_e_cz_uriﬂe_&t{anSaciions
by directors of the Company. Having made specific enguiry to all directors of the Company, all directors confirmed
that they have complied with the required standard set out in the Model Code throughout the six months ended 30
June 2010.

AUDIT COMMITTEE

The Audit Committee comprises of three independent non-executive directors, Messrs. Lau Kwok Kuen, Eddie,
Uwe Henke Von Parpart and Yip Kwok Cheung, Danny. Mr. Lau Kwok Kuen, Eddie is the Chairman of the Audit
GCommitiee. The Audit Committee has adopted the terms of reference which are in line with the CGP Code. The
Audit Commitiee has reviewed the Group's interim resuits for the six months ended 30 June 2010.

By Order of the Board
Luk Kin Peter Joseph
Chairman

19 August 2010, Hong Kong
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Wah Nam Australia's Offer (including the instructions as to acceptance of Wah Nam Australia's Offer on the back of this form) and transfer all of

myfour FersAus Shares to Wah Nam Australia for the selected congideration alternative.
individual or Securityholder 1 individual or Securityholder 2 Individual or Securityholder 3

Sole Director and Sole Company Secretary Director Director/Company Secretary
\Wah Nam Australia reserves the right to make amendments {0 this farm a5 set out in the Offer terms, Please refer to Ihe lodgerment instructions overleaf.
See back of form for completion guidelines

B rrs Tko . {TCO ' <Broker PID>

SAMP_PAYMIENT, 000000/000001/0000U 1

112984_00YORH



How to complete this form

' Acceptance cf Wah Nam Australta ] Offer

Reglstratmn Detalls E Contact deta:ts i

The Ferrhus Sheres are currectly registered in the name{s) pnnted on this g - Enter the name ef a-contact person and telephone number These detal
form Ycer cenmdemhon will be jgsuad in the name( $) which eppear(s) on. i il only be used in the event that lh reg;slry h "a query regardm' this -0
LS toetes. . : EEE

_ _;Stgnature( ) : _
) Yeu must S|gn l%le form as fellows in the space prowded

: '-Jclnl helesn_g: i . where the heldmg is In more than one fiame el of the -
i i secuntyhe ders st sign. : X

-The censtderahon appllcable is that set eut I the lerms cf Wah Narn

ustralia's Offer You musl select cniy one of thc two alternahves presented : : & ‘ ; --
: _quer of Attomey:. o sign under | Pewer of Aftorney, you must attach a

: : ' Sl : . _ certified copy of the Power of Atiorney to; this form .-
accept Wah Nam AustrahesOffer DU e e when yeuretumlt :

“hs youf FerrAus Shares are in a CHESS hcldmg yeu may | contact yeur R : Decsased Estete: l execetors must sxgn and a cenlf ed Lopy ef B
Controll:ng Parhctpanl directly (nommaily yous stockbroker) with instructions - R Probate or Letiers of Aem:nlstrallen mcst aeccmpany
o accept Wah Nam Auslrafia's Offer. 1 you do this, you wil ‘nead to S|gn i DA e S ltlls fc;rn : : .

* 2 and return this Acceptance Formto your Controfing Participant, [fyou | )
Cwant) Wah Nart Australia to contact your Controliing Participant onyour .-
“behalf, sign and return this ferm todne address below so that # is received ' i
i sufficient timé o allow your insiruction to be acted upon by the close ©signed by that person. If he cempany (pursuant o,
"o the Offer Period. This wifl authorlse Wah:Nam Australia to instructyour - =" 0 . section 204A of the Corporations Act 2001) does
*“Controlling Participant o infate acteptance of Wah Nam Austratia’s Offer o i s o not have a Company Secretary, a Sole Director can -
on your behialf, If you sign and retuen this Acceptance Form, you warantfo -~ ' *also sign along. Otherwise this form must e signed. -
“Wah Narm Australia (and authorise Wah Nam Australia to warrant.on your. . L - by a Director jointly with either another Director ora -
- “hehalf) that you have full legal ant beneficial ownership of the FerrAus i Company Seoretary, Please sign i the apprcpnale
. Shares to which this Acceptance Form relales and that Wah Nam Australia ©place to indicate the elfce he*‘j .
-wull ‘acquira them free from al mortgages, charges, fiens, encumbrances .,
. (whether legal or equllable) restncllcns un trecsfer ol any kscd and lree :
*from any.§ ttnrd party tights. . P

_léelther Wah Nam Australia nor. Computershare lnvester Servlces
S :Pty Limited (‘CI5') willbe responsible for any delays Theurred by
- 1his process. You should allow sufficlent time for your Controlling

Compenies: L. . vihere the company has & Scle Dlreclcr who is a!so
oA w2 #dhe Sole Company Secretary, this form must be

- Participant or Wah Nam Australia to initiate the acceptance of Wah
.Nam Australia’s Offer on ycur behalf, : S

"Lcdgemen’t of Acceptance Form .- : : [ RRE B
This Acceplance Form must be received by CIS in sufficlent tlme to allcw your instruction to be acted upon by 4.00pm (WST) on the last day of the Offer Perlo:}. You should aflow

- sufﬁclent tzme fer thls to ocele, Relurn thls Acceptance Fom do: :
" -:By Mail; e ' '
Computers?aare lnvestor Se:vaces Pty Ltmsted

FUGPOBox B2 sl
-MELBO NEVlC3GO‘} ceEST

: Ne;t?:er CIS ner Wen Nem Auslra ia accepts any respensrb;llly if you odge the Acceptance Form at any olhef address or by any other means

Prlvacy $tatement : :
Personal information is collected on this form by ClS as registrar for Wah Nam Austra ia, lor the puzpnse of mesntammg regelers ef securityholders, facmtatlng distribution paymenls and

S other corperate actions and cofmurications. Your personal information may be discl osed to our relaled bodies corporale, to external service companies such as pnnt or mall semce
L 'prowders of a5 olherwise requiited or per:nitted by law. If you would ike details.of your persenal information held by CI3, or you wotild fike to comeet information that is lnaocurate, :

" “incorrec! of gut of date, please contact CIS.in accordance with the Corporations Acl, you may be sent material {(nciding markeling materiaf) approved by WahNam Australia in eddlten
Yo general corparaie cemmumcatacns You mey elect not Yo réceive markellng material by cenlaclsng C]S Yeﬁ can enntecl CIS usmg the detalls prev;ded on lhe front of ihis lorm or e ma!l

1048
pnvacy@ccmpulershare com au

if you have any enqulrzes concerni

it Wah Nam Australla s Oﬁer please centact the Offer lnformatlon Lme on 133{) t}&S 644 {for callers w1thm Australla} of +61 3 0415 4142.
(fcr callers outs;de Australla} ' : i 2 S

-Piease note this form may not be csed to change your address

Please return the completed form in the . Computershare Investor Services Pty Limited
' GPO Box 52

envelope provided or to the address opposite: Melbourne Victoria 3001

Austratia
] +

112984 _00YORH




Wah Nam International Australia Pty Ltd @OmPUtemhﬂre |
ACN 134 698 727 ’
Please return completed form to:
Computershare investor Services Py Limited
GPO Box 52 Melbourne
Victoria 3001 Australia
£nguiries {within Australia) 1300 085 544
foutside Australia) 613 9415 4142

000001 it [y gty et

SaM
MR JOHN SMITH 1
FLAT 123

~ WRAAIRAYR

1 1234567890 IND
Use & black pen.

Print It CAPITAL letiers A ¥ B 0% For your security kesp your SRN/HIN confidential.
inside the grey areas. A : B ) C : ‘ ‘1 2 B 3 Y yesRy

Securityholder Reference Number (SRN)

i

Thisis a persbnalised form for the sole use of the holder and securityhelding recorded below. It Is an important document and requires your
immediate attention, If you are in doubt about how to deal with it, please consult your financial or other professional adviser.

This form relates to an offer (“Offer”} by Wah Nam International Austrafia Pty Ltd ACN 134 696 727 (“Wah Nam Australia”} to acquire all of your
shares (“FerrAus Shares”) in FerrAus Limited ACN 097 522 520 (“FerrAus”) pursuant to a bitder's statement dated 10 November 2010 and any
reptacement or supplements {the “Bidder's Statement”), Terms defined in the Bidder's Statement but not in this form have the same meaning as in
the Bidder's Statement unless the context requires otherwise.

[} Consideration |

The consideration applicable is that set out in the terms of Wah Nam Austealia’s Offer.
Pleage selact oy ONE of the aftematives in section C below.
in the event no selection is made or the sslection is ot sufficiently distint you will be faken
io have selacted the Australian Share Register Mernative for all of your FerrAus Shares.

'issueﬂ:

123456789012

Your-hokfng In FerrAls -

rbon Neutrat Paper

— —Te—be-comp.lateﬁ_by_s_e_c_urj_tyholder

You will be deemed to have accepted Wah Nam Ausiralia’s Offer in respect of all your FerrAus Stiares i yousignand-refura-this-ferm-

Please seiect your aliemative by placing an ¥ in cne of the following boxes:

Ausiralian Share Register Alternative
ey OF '

Hong Kong Share Register Ajternative

(@]

N

4]

o

[\

|

=

Z

%)

=

z

2

B

=

@

™

19

[i}] .

] m Contact details
8 Pigase provide contact delails in case we need 1o speak to you atout this form,
‘d'; Name of contact person Contact person's daytime lelephone number
L e T
0]

o

<

-

2

=

S

(&5

2

o

j™

L4

£

=

(4]

o)

£

&

£

]._.

Sign here - this section must be signed before we can process this form.

Ve acoept Wah Nam Australia’s Offer in respect of all of the FerAus Shares liwe hold and liwe agree fo be bound by the terms and conditions of
Wah Nam Australia's Offer (including the instructions as to acceptance of Wah Nam Australia’s Offer on the back of this form) and {ransfer all of
myfour FerrAus Shares to Wah Nam Australia for the selected consideration alternative. :

Individual ot Securityholder 1 Individual or Securityholder 2 Individual or Securiiyholder 3

Sole Director and Sole Company Secretary Director DirectoriCompany Secretary
Wah Nam Austraila reserves the rght to make amendments 0 this form as set out in the Offer terms, Please rofer to the lodgement instructions overleat,
' See back of form for completion guidetines

112984_00YOSH

<Securityholder Reference Number>
B Frs_TKO 1710 - +

SAMP_PAYMENT_000000/00000 L0000 /4



How to complete this form

cccptance of Wah Nam Australaa s Offer o
s _ 'Registraticn Detalls ﬁ. : S T m Contact details

. The FerrAus Shares are currenty reglstered in the name(s) prmted onthis .  Enter the hame of a contact person and 19"3?“9??9 number, These detalls FEAN
form. Your consideration will be issued in the camc(s) which appeat{s) on L Wi cnty bc used in the event that the feg|st:y has @ query regardmg thls o
_ Wah Nam Australia's copy of the FerrAus register. - _ . . : 2
1f you have already sold all your FerrAus Sharss shown oveteat, ycu need : E ” Slgnature( )

. <form.,
i notlake any further actton

i~ You must sxgn the fotm as tolEcws in the space prov;ded

W Consnderatlon - R ) : o

i ' - cnthlm : here the hold '
The consideration applicable is zhat set cut in the temms of Wah Nam : Sl J il hold g ‘:c;:gtyhildc;rs"gt::tlgigglor han one nane Bl of the_ .
Australia's Offer, Ycu miuist sefect only ope of he twc alternauves RIS . T skt oot B th :

to. s;gn under Power cf Altomey, you must atta h a
" cerlified copy of the Powsr of Attcrney to this fcrm
hen you return i, =

B Pcw_e_raf_Att ccy

: How fo accept Wah Nam Australia s Offer

:':'As yot:: FerrAus Sh_ares are, held in an; Tssuer Spnnsored _:' : ding, swnply e
complete and refdrh this form’to the. adctfess below so that & is recelved b
Lo Iatcr than 4 O{me (WST) on the Jast day cf the Offer Pencd i

If you mgc and retum this Acceptance Fcrm you warrant to Wah Nam E

“hustratia (and authorisé Wah Hani Australia fo warrant on your behaif) 3hal
you have full iegal and beneficial ownership.of the FerrAus Shares to w?ﬂch
his Acceptance Form relales and hat Wah'Nam Ausiralia wif acquire - .
{ mortgages, charges. fiens, encurnbrances {whelher tegai R
r eqiitable), res ractlons n %ransfer of any kmd and Iree from any Ih|rd !

~all execulors raust s;gn and, a certified copy of 2
g Pfoi)ate or Letters cf Admlnistrahcn myst acccm a:ay :

" the Sole. Ccmpany Secretary, this form must be
~signed by that person. if the company: (pu:sua:zz to
*EPrgeotion 204A of the Corporations Act 2001) dogs:
nothavea Company Secielary, a Sole Dirsctor can ]
_'also sign alene. Otherwise this form must be signed i
= by a Director jointly wih gither another Dirsgtororazii
Company Secrelary. Please sigr the apprcpnate
.+ place o indicate the office heid, :

_Neather Wah' Nam Acstralta or Computcrshare Invcstcr Serwces Pty
=imited {* CIS'} wili be responslbte for any delays lncurred by this

-~ process, -

Lodgement ot Acceptance For
“ThisAcceptanice Form, must be recewed
; Acceptance Form to: :

by C!S by no Iater than 4, Ome (WST} on the Iast day of the Offe' P 'ncd You shculc allcw cufrcsent tmae fcr thls tc cccur Refurn thig

L Mail: o :

o Ccmputershare Investcr Sewices Pty lelted
. -GPO Box 527 :

: MELBOQRNE VlC 300'5

ny olfer means.

wacy Statement : i :
2ersonal information s ollcted cn thss fcrm by C!S as reglstrar fcr Wah Nam Australla for the. pcfpose of mamtammg regtsters cf secuntyhotders faclEitaung dastnbctmn
“paymenls:and ofher ccrpcrate aclions and communications. Your personat Information may be:disclosed to.our fc!atcd bodies corporate, to exlemal service: ccmpanles suc]
a6 print of mail service providers, or as otherwise’ requwed or pe:mmad by law. I you would tike “details of-your personaFinformation held by C1S, or you woldd like to corret
information that:is inaccurate, i grrect or out of date, please contaet C18. tn:accordance with the Corpcratlccs “Act, you may be sent matcna! (mctudmg markeling material)
“approved by Weh Nam Australia in addition o general corporate communications. Yol may elact ttc recelve marketlng matenal by-con acting C]S You tan comact Ci8 using ... -

. the delalls prowded on the front of lhts fcrm or g-mail prwacy@compulershare com,au _ : ) ]
Ef you have any enqulnes conceming Wah Nam Austraha s Offer ptease cuntact the Offer !m‘crmattcn Lme on 1300 085 644 {for calters mthm‘ Austratia} or.
+6 '3‘9415 4142 [for cal!ers outside AustraEIa) B : : . X

'ot be used to changc your address

Please return the completed form En the Computershare Investor Services Pty Limited
GPO Box 52

envelope provided or to the address opposite: Melbourne Victoria 3001

' Australia
B | +

112984_00Y0SH






