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CLAYTON UTZ

Sydney Melhourne Brisbane Perth Canbarra Darwin Hang Kang

Fax 12 April 2011

Company Announcements Office No of pages - 7
ASX Limited

Exchange Plaza

2 The Esplanade

PERTH WA 6000

1300 135 638

Dear Sir

Wah Nam International Holdings Limited (WNI)
Wah Nam International Australia Pty Ltd - Off-market takeover bid for FerrAus Limited (FRS)

We act for Wah Nam International Australia Pty Ltd ACN 134 696 727 (Wah Nam Australia) in relation to
its off-market takeover bid for all of the ordinary shares in FerrAus Limited ACN 097 422 529 (FerrAus).

Pursuant to ASIC Instrument 11-0209 and sections 647 and 650D of the Corporations Act 2001 (Cth)
(Corporations Act), on behalf of Wah Nam Australia, we attach a copy of:

{(a) a Notice of Variation Extending Offer to New Shares dated 12 April 2011;

(b) a letter to FerrAus shareholders enclosing the Notice of Variation Extending Offer to New
Shares; and

(c) the Second Supplementary Bidder's Statement dated 12 April 2011.

Yours faithfully

Mark Paganin, Partner Contact: Glenda Currie, Special Counsel

Corporate Advisory/M&A Corporate Advisory/M&A

D 9426 8284 D 9426 8258

F 9481 3095 F 9481 3095

M 0412904 188 E geurrie@elaytonutz.com

E mpaganin@eclaytonutz.com

Attachment

Qv.1, 250 S8t George's Terrace, Perth WA 6000, Australia
GPO Box P1214, Parth WA 6844 T +81 8 8426 8000, F +G1 8 8481 30895
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WAH NAM INTERNATIONAL AUSTRALIA PTY LTD
ACN 134 696 727

NOTICE OF VARIATION EXTENDING OFFER TO NEW SHARES

To: Australian Securities & Investments Commission (ASIC)
FerrAus Limited ACN 097 422 529 (FerrAus)
ASX Limited ACN 008 624 691 _
Each person to whom offers were made under the takeover bid referred to in this notice

Extension of Offer to Shares issued under Placement

- Wah Nam International Australia Pty Ltd ACN 134 696 727 (Wah Nam Australia) hereby gives notice
under section 650D of the Corporations Act 2001 (Cth) (Corporations Act) that it varies the offer dated
15 December 2010 made in the bidder's statement dated 6 December 2010 (Bidder's Statement) in
accordarice with section 650BA of the Corporations Act (as inserted by ASIC's instrument dated 4 March
2011), by extending the Offer to cover the 40,697,675 FerrAus Shares issued on 21 February 2011 to
institutional and sophisticated investors pursuant to FerrAus' $35 million placement.

Variation to Bidder's Statement

Accordingly, clause 13,1(b) of Bidder's Statement is amendéd as follows:
1. delete ‘and’ from paragraph 13.1(b)(i); |

2, insert a new paragraph 13.1(b)(ii) that reads as follows:

assued on 21 February 2011 to institutional and sophisticated investors pursuant to
Ferrdus" $35 million placement, and’; and

3. renumber the ex1stmg paragraph 13.1(b)(ii) as 13.1(b)(ii1).

Unless the context requires otherwise, defined terms in this notice have the same meaning as in the
Bidder's Statement.

A copy of this notice was lodged with ASIC on 12 April 2011. ASIC takes 70 responmblhty for the
contents of this notice. ‘

This notice is dated 12 April 2011,

Signed on behalf of Wah Nam International Australia Pty Ltd pursuant to a resolution passed by its
directors. ‘

Mark Paganin

By Power of Attorngy dated 31 January 2011
Wah Nam International Avstralia Pty Ltd
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WAH NAM INTERNATIONAL AUSTRALIA FTY LTD
ACN 134 696 727 |

12 April 2011

Dear FertAus sharsholder,
| Wah Nam Australia Takeover Bid for FerrAus

On 21 February 2011, FerrAus Limited (FerrAus) advised that it had izgued 40,697,675 shares pursuant to
its $35 million placement (Placément Shares), .

On the same day, Wah Nam International Holdings Limited (Wah Nam International) announced that Wah

~ Nam International Australia Pty Ltd (Wah Nam Australia) had received relief from the Australian
Securities and Investments Commission (ASIC) to allow Wah Nam Australia to extend its bid to caver,
upon their issue, the following FerrAus shares:

+ the 'Placsment Shares;

o all shares issued upon the exercise of 1,000,000 options issued to Oliver Assets Pty Ltd ACN 137 224 018
in accordance with Resolution 2 approved at FerrAus' extraordinary general meeting held on
24 January 2011; '

«  al] shares issued upon the exercise of any options issued to Mr Christopher Hunt or any other FerrAus
" employee; and ‘

e all shares issued in accordance with the 'Top-Up Right' of China Railway Material Commercial
Corporations and Union Park Company Limited as described in FerrAus' target's statement,

(together the New Shares).

On 21 Pebruary 2011, Wah Nam Australia resolved that, in the event Wah Nam Intemational obtained
shareholder approval enabling Wah Nam Australia to do so, it would extend its takeover offer in respect of
all of the ordinery shares in FerrAus (Offer) to cover, the New Shares. On$ April 2011, at a special general
meeting of Wah Nam International, shareholders of Wah Nam International approved resolutions enabling

_ Wah Nam Australia to extend the Offer to cover the New Shares.

1 am pleased to inform you that Wah Nam Australia has today extended the Offer to cover the Placement
Shares. This means that all Placement Shares issued can now be accepted into Wah Nam Australia's Offer.
If you are a person who holds Placement Shares you may apply to Wah Nam Australia to obtain a copy of
the following documents:

the replacement bidder's statement lodged with ASIC on 6 December 2010 (Bidder's Statement);
s FerrAus' target's stateraent;
e the second supplementary bidder's statement; and

"w  the formal notice under section 650D of the Cotporations Aet, which reflects the extension of the Offer
to cover the Placement Shares. ‘
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Wah Nam Australia asks that you consider the documents and the merits of the Offer carefully, Wah Nam
Australia believes that the reasons to accept the QOffer are compelling and looks forward to welcoming you as
a shareholder in Wah Nam International. '

Wah Nam Australia continues to believe that its intentions as stated in section § of the Bidder's Staternent
will provide significant value to accepting FerrAus shareholders, In the event the Offer is successful,
amongst other things, Wah Nam Australia intends to procure funds for the development of the FerrAus
Pilbara Project and progress the development of the North West Infrastructure Group's port,

Wah Nam International congsiders that it will have a strong ability to attract financing, including debt
financing, for the development of the FerrAus Pilbara Project and the associated port and rail infrastructure,

In the event Wah Nam Australia's takeover offer for Brockman Resources Limited (Brockman) {s also
successful, Wah Nam Australia believes that the prospects of the combined group as stated in section 6 of
the Bidder's Statement will provide significant value to accepting FerrAus shareholders, Furthermore, Wah
Nam believes that, particularly in light of recent media speculation regarding the North West Infrastructure
Group's port, the combined group will be in a stronger position than Brockman or FerrAus would be
individually to progress the North West Infrastructure Group's port development. ‘

If you have any duestions in relation to the Offer, please 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

Chan Kam Kwan Jason
Wah Nam International Australia Pty Ltd
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Second Supplementary Bidder's Statement
Wah Nam International Australia Pty Ltd ACN 134 696 727

Introduction

This document is the second supplementary bidder's statement (Second Supplementary
Bidder's Statement) dated and lodged with ASIC on 12 April 2011 and is given by Wah Nam
International Australia Pty Ltd ACN 134 696 727 (Wah Nam Australia), a wholly-owned '
subsidiary of Wah Nam International Holdings Ltd ARBN 143 211 867, to FerrAus Limited
(FerrAus) under section 643 of the Corporations Act 2001 (Cth) (Corporations Act).

This Second Supplementary Bidder's Statement supplements the Original Bidder's Statement
lodged with ASIC on 10 November 2010 and the first Supplementary Bidder's Statement
lodged with ASIC on 6 December 2010 (together, the Replacement Bidder's Statement).

This Second Supplementary Bidder's Statement should be read together with the‘Replaceme,nt‘
Biddet's Statement. '

ASIC takes no responsibility for the contents of this document.

Unless the context otherwise requires, terms defined in the Replacement Bidder's Statement .
have the same meaning as in this Second Supplementary Bidder's Statement.

New FerrAus Shares issued during Offer Period
Need for ASIC relief

The Corporations Act allows a bidder to vary its takeover offer to improve the consideration

. offered under section 650B and to extend the offer period under section 650C. The

Corporations Act does not, without modification, allow a bidder to vary its offer to extend it to
cover new shares issued during the offer period. - :

On 21 February 2011, FerrAus issued 40,697,675 FerrAus Shares issued pursuant to a $35
million placement (Placement Shares) .

According to FerrAus' target statement dated 20 December 2010, pursuant to a subscription
agresment entered into between FerrAys and Union Park Company Limited (UPC) on 7
September 2009, UPC subscribed for certain FerrAus Shares and was granted the right ‘
whereby, if FerrAus issues further FerrAus Shares, for so long as UPC holds 11% or more of
FerrAus Shares on issue, UPC has the right to subseribe for an additional number of FerrAus .
Shares equal to 12% of the number of FerrAus Shares issued in the further issue at the same .
issue price as that under the further issue (Top-up Right). If UPC exercises the Top-up
Right, 4,883,721 FerrAus Shares representing 12% of 40,697,675 Placement Shares would be
issued (Top Up Shares). ‘ ‘ :

As set out in FerrAus' announcement dated 24 January 2011, FerrAus Shareholders approved
the grant of 1,000,000 FerrAus options with an exercise price of $1.00 each to Mr Bryan
Oliver (a director of FerrAus). Those options were issued to Mr Oliver on 27 January 2011, If
those options were exercised, 1,000,000 FerrAus Shares could be issued before the end of the-

" Offer Period (Oliver Option Shares). |

On 14 March 2011, 350,000 options with an exercise price of $1.00 each were issued by
FerrAus to Mr Christopher Hunt (Chief Financial Officer and Company Secretary). Based on
information provided by FerrAus, FerrAus may also grant 360,000 options with an exercise
price of $1.00 each to certain FerrAus employees,
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If the remaining 360,000 options were granted to FerrAus employees and those options and the
options issued to Mr Hunt were exercised, 710,000 FerrAus Shares could be issued before the
end of the Offer Period (Employee Option Shares). :

In order to extend the Offer to cover new FerrAus Shares issued during the Offer Period,
including the Placement Shares, Wah Nam Australia sought a modification of the Corporations
Act from ASIC. ‘

Effect Qf ASIC relief

Wah Nam Australia has been granted a modification from ASIC (under section 655A of the
Corporations Act) to allow it to extend the Offer to cover: '

(a) the Placement Shares;

(b)  the Top-up Shares;

(¢) the Oliver Option Shares; and
(d) the Employee Option Shares, '

(together, the New FerrAus Shares).

ASIC's instrument dated 4 March 2011 inserts a new section 650BA into the Corporations Act.
Under section 650BA of the Corporations Act, Wah Nam Australia may vary the Offer to
extend it to cover the New FerrAus Shares pr0v1ded that

{a) the Offer is extended to the New FerrAus Shares no less than 14 days before the
end of the Offer Period; and

(5 the New FerrAus Shares are in the bid class on the date that a notice is lodgéd by
Wah Nam Australia with ASIC under section 630D of the Corporations Act varymg
the Offer to cover those New FerrAus Shares.

The ASIC relief is subject to various conditions.
Extension 'of bid to Placement Shares

Wah Nam Australia has resolved to vary its Offer in accordance with section 650BA of the
Corporations Act (as inserted by ASIC's instrument dated 4 March 2011) by extending the
Offer to cover the Placement Shares.

The Placement Shares will be offered to be acquired on the same terms as those FerrAus
Shares which are already subject to the Offer.

Attached to this Second Supplementary Bidder's Statement is a notice under section 650D of
the Corporations Act which formally varies the terms of the Offer and gives effect to the
extension of the Offer to the Placement Shares.

The holders of any Placement Shares may apply to Wah Nam Australia to obtain a copy of the

~ following documents:
(a) the replacement bidder's statement Iodged with ASIC on 6 December 2010;
(b) FerrAus' target's staternent,
{3} this Second Supplementary Bidder's Statemf:nt; and
(d) the attached notice under section 650D of the Corporations Act.
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If FerrAus issues any other New FerrAus Shares during the Offer Period, Wah Nam Australia
intends to vary the Offer to extend it to cover those New FerrAus Shares. ‘

The further extensions of the Offer to those New FerrAus Shares will be the subj'ect ofa
separate supplementary bidder's statement and a separate notice under section 650D of the
Corporations Aet.

]

3. Date
This Supplementary Bidder's Statement is dated 12 April 2011,
4, Approval of Supplementary Bidder's Statement

This Supplementary Bidder's Statement has been approved by a resolution passed by the
directors of Wah Nam Internationa} Australia Pty Ltd. :

Signed on behalf of Wah Nam International Australia Pty Ltd pursuant to a resolution passed
by its directors,

| (\@w ‘I

Chan Kam K-vaa Jason

Director :
Wah Nam International Australia Pty Lt




