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9.1. Incorporation
Ivanhoe Australia was incorporated in Australia and registered in 
Victoria on 20 January 2004. On 10 May 2007, Ivanhoe Australia 
converted its status from a proprietary to a public company.

9.2. Balance Date
The fi nancial reports of Ivanhoe Australia are prepared for the period 
ending 31 December each year. Ivanhoe Australia is the head entity in the 
tax consolidated group comprising it and its wholly owned subsidiary.

9.3. Constitution
Ivanhoe Australia’s Constitution contains provisions of a type that 
are standard for ASX listed companies – these include provisions 
dealing with voting rights, general meetings and notices, dividends, the 
appointment and removal of Directors, Directors’ meetings, transfer 
of shares and winding up. A copy of the Constitution is available 
for inspection at the place and times set out in Section 9.16 of this 
Prospectus. 

Rights attaching to Shares

The rights attaching to Shares in Ivanhoe Australia are: 

•  set out in the Constitution; and

•  in certain circumstances, regulated by the Corporations Act, the Listing 
Rules, the ASTC Settlement Rules and the general law.

The following is a summary of the signifi cant rights attaching to the 
Shares. This summary is not exhaustive nor does it constitute a 
defi nitive statement of the rights and liabilities of Shareholders. 

Voting rights

At a general meeting, every Shareholder present in person or by proxy, 
attorney or representative has one vote on a show of hands, and on 
a poll, one vote for every fully paid Share held. On a poll, partly paid 
Shares confer a fraction of a vote proportional to the amount paid up 
on the Share.

A poll may be demanded by at least 5 Shareholders entitled to vote on 
the resolution, by Shareholders with at least 5% of the votes that may 
be cast on the resolution, or by the chairperson.

General meetings and notices

Each Shareholder is entitled to receive notice of, and except in certain 
circumstances, to attend and vote at general meetings of Ivanhoe 
Australia and receive all notices, accounts and other documents 
required to be sent to Shareholders under the Constitution or the 
Corporations Act.

Dividends

Shares carry the right to receive dividends. The Directors may from 
time to time pay dividends to Shareholders out of the profi ts of Ivanhoe 
Australia. The Directors may pay any interim and fi nal dividends as, 
in their judgment, the fi nancial position of Ivanhoe Australia justifi es. 
The Directors may fi x the amount and time for and method of payment 
of the dividends. The payment of a dividend does not require any 
confi rmation by Shareholders of Ivanhoe Australia in a general meeting.

As Ivanhoe Australia is a mineral exploration and development company 
and is not currently making profi ts, the Directors do not anticipate that 
Ivanhoe Australia will pay any dividends in the immediate future.

Transfer of Shares

Shareholders may transfer Shares electronically by a transfer effected 
in accordance with the ATSC Settlement Rules, the Corporations Act 
and the Listing Rules or by a written transfer instrument in any usual 
or common form or any other form that the Directors approve. Ivanhoe 
Australia will not issue Share certifi cates to Shareholders.

Where the Shares are quoted on ASX, the Directors may in their 
absolute discretion refuse to register any transfer in any of the 
circumstances permitted by the Listing Rules. Ivanhoe Australia must 
not refuse or fail to register or give effect to, or delay or in any way 
interfere with, a proper ASTC transfer of Shares quoted by ASX.

Issue of further Shares

The Directors may (subject to the restrictions on the issue of Shares 
imposed by the Constitution, the Listing Rules and the Corporations 
Act) issue, grant options over, or otherwise dispose of, Shares on such 
terms as the Directors determine.

Winding up

Shares attract the right in a winding up to participate equally in the 
distribution of the assets of Ivanhoe Australia (subject to any amounts 
unpaid on a Share).

On a winding up of Ivanhoe Australia, the liquidator may, with the 
approval of a special resolution of Ivanhoe Australia, divide among 
the Shareholders in kind, all or any of Ivanhoe Australia’s assets and 
determine how such division is to be carried out between different 
classes of Shareholders. 

Directors – Appointment and Removal

The minimum number of Directors is 3 and the maximum is 12 unless 
the Shareholders pass a resolution varying that number. Directors are 
elected at annual general meetings of Ivanhoe Australia. Retirement 
will occur on a rotational basis so that generally one-third of the 
Directors plus any Director who has held offi ce for 3 or more annual 
general meetings retire at each general meeting of Ivanhoe Australia. A 
Director retiring by rotation is eligible for re-election, subject to certain 
restrictions.

The Directors may also appoint a Director to fi ll a casual vacancy on 
the Board or in addition to the existing Directors, who will then hold 
offi ce until the next annual general meeting of Ivanhoe Australia. 

Directors Voting

Questions arising at a meeting of Directors will be decided by a 
majority of votes of the Directors present at the meeting and entitled to 
vote on the matter. In the case of an equality of votes, the chairperson 
does not have a second or casting vote.

Member Liability 

As the Shares offered under this Prospectus are fully paid, they are 
not subject to any calls for money by Directors and will therefore not 
become liable to forfeiture. 

Variation of Rights

Under the Constitution, the rights attached to any class of shares in 
Ivanhoe Australia (including the Shares) may be varied in accordance 
with the Corporations Act by special resolution of Ivanhoe Australia and 
special resolution of a meeting of members holding shares in that class. 
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Dividend and share plans

The Directors may implement a dividend reinvestment plan, a dividend 
selection plan, an employee share plan and an employee option plan 
not being inconsistent with the provisions of the Constitution. Ivanhoe 
Australia has not presently adopted a dividend reinvestment plan or 
dividend selection plan. However it has adopted the Ivanhoe Australia 
Share Plan which is more fully described in Section 9.9 of this 
Prospectus.

Alteration of Constitution

The Constitution can only be amended by a special resolution passed 
by at least 3 quarters of the votes cast by members entitled to vote on 
the resolution. 

9.4. Summary of Material Contracts
The Directors consider that the contracts described below and 
elsewhere in this Prospectus are those which an investor would 
reasonably regard as material and which they and their professional 
advisers would reasonably require information on to make an informed 
assessment of the Offer.

Offer Management Agreement

The Lead Manager, Ivanhoe Australia and Ivanhoe Mines have entered 
into an Offer Management Agreement dated on or about the date of 
this Prospectus under which the Lead Manager is appointed as Lead 
Manager to the Offer.

The Offer Management Agreement contains various representations 
and warranties, and imposes various obligations on Ivanhoe Australia, 
including representations, warranties and undertakings to ensure that 
this Prospectus complies with the Corporations Act, the Listing Rules 
and all other applicable laws, and to conduct the Offer in accordance 
with the agreed timetable, the Corporations Act, the Listing Rules and 
any other applicable laws, along with representations and warranties 
as to Ivanhoe Australia’s assets, business and general compliance with 
laws.

Ivanhoe Australia has agreed to pay the Lead Manager a management 
fee of 4.5% of the total Offer Proceeds and a discretionary incentive 
fee of 0.5% of the total Offer Proceeds, exclusive of GST, in 
consideration of the Lead Manager performing its obligations under the 
Offer Management Agreement (which obligations include settlement 
support). Ivanhoe Australia has also agreed to pay the Lead Manager 
certain costs of and incidental to the Offer (including reasonable 
legal costs and out-of-pocket expenses and certain settlement costs) 
incurred by the Lead Manager. Ivanhoe Mines has agreed to guarantee 
the payment of these incidental costs and to indemnify the Lead 
Manager for any losses incurred by it if Ivanhoe Australia fails to pay 
these incidental costs. 

Ivanhoe Australia has agreed to indemnify the Lead Manager and 
its related corporations, directors, offi cers, employees and advisers 
against all losses suffered in connection with, or arising out of, the 
appointment of the Lead Manager pursuant to the Offer Management 
Agreement (including in connection with the Offer excluding the offer 
of Shares in the United States), other than where the losses are 
judicially determined to have primarily resulted from the fraud, wilful 
misconduct or gross negligence of, or breach of the Offer Management 
Agreement by, the indemnifi ed person. The Offer Management 
Agreement also includes specifi c indemnities in relation to offers of 
Shares in the United States.

The Offer Management Agreement generally restricts Ivanhoe Australia 
from issuing, without the Lead Manager’s consent, equity securities 
for 180 days after Allotment (with the exception of issues under the 
Share Plan).

The Lead Manager may terminate its obligations under the Offer 
Management Agreement on the occurrence of one or more of a 
number of termination events:

•  (Disclosure) the due diligence committee of the Company reasonably 
forms the opinion that a statement contained in a document used for 
the Offer (including this Prospectus) is or becomes misleading or 
deceptive or a matter is omitted from such a document that is required 
to be included in that document; a statement in such a document 
which relates to future matters is or becomes incapable of being met 
or, in the reasonable opinion of the Lead Manager, unlikely to be met 
in the forecast time; or the due diligence committee report is untrue, 
incorrect, misleading or deceptive in a material respect;

•  (Supplementary Prospectus) the Company issues or becomes required 
to issue a Supplementary Prospectus because of a circumstance set 
out in section 719 of the Corporations Act; 

•  (Notifi cations) ASIC gives notice of an intention to hold a hearing  
or issues an order or interim order under the Corporations Act, 
an application is made by ASIC for an order under Part 9.5 of the 
Corporations Act in relation to the Prospectus or ASIC commences any 
investigation or hearing under Part 3 of the Australian Securities and 
Investments Commission Act 2001 (Cth) in relation to the Prospectus, 
or a person gives a notice under section 730(1) of the Corporations Act 
or a person withdraws their consent to be named in the Prospectus;

•  (Quotation) approval is refused or not granted, other than subject to 
customary listing conditions imposed by ASX, to the offi cial quotation 
of all of the offered Shares on ASX on or before the settlement date, 
or if granted, the approval is subsequently withdrawn, qualifi ed (other 
than by customary conditions imposed by ASX, including trading on a 
conditional or deferred basis) or withheld; 

•  (Withdrawal) after lodgement of the Prospectus, the Company 
withdraws the Prospectus or the Offer; 

•  (Timetable) the timetable for the Offer is delayed for any length of time 
except in certain limited circumstances;

•  (Prosecution) a director or senior manager of the Company is charged 
with an indictable offence, public action is taken by a governmental 
agency against the Company or any of its directors or senior managers 
in their capacity as such, any director or senior manager of the 
Company is disqualifi ed from managing a corporation under law or the 
Company or a director or senior manager of the Company engages in 
any fraudulent conduct or activity;
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•  (Charge) other than as disclosed in a document used for the Offer 
(including this Prospectus) or by the Company to the Lead Manager 
in writing prior to the date of the Offer Management Agreement, a 
member of the Group charges or agrees to charge, the whole, or a 
substantial part of the business or property of the Group; 

•  (Winding up and insolvency) an insolvency or winding up event occurs 
in respect of any Group member;

•  (Hostilities) hostilities not presently existing commence (whether war 
has been declared or not) or a major escalation in existing hostilities 
occurs (whether war has been declared or not) involving any one 
or more of the United States, Australia, New Zealand, the United 
Kingdom, the European Union, North Korea, South Korea, China, Japan 
or India, or the declaration by any of these countries of a national 
emergency or war or a major terrorist act is perpetrated involving any 
of those countries or any diplomatic, military, commercial or political 
establishment of any of those countries elsewhere in the world; 

•  (Market fall) the S&P/ASX 300 Index of ASX closes on any three 
consecutive Business Days before the settlement date at a level that 
is 10% or more below its level at market close on the date of the Offer 
Management Agreement (Starting Level), closes on a day which is less 
than three Business Days before the settlement date at a level which is 
10% or more below the Starting Level and closes at such a level until 
the end of the day before the settlement date or closes at a level that is 
15% or more below the Starting Level.

•  (Materials index fall) the S&P/ASX 300 Materials Index of ASX closes 
on any three consecutive Business Days before the settlement date at 
a level that is 10% or more below its level at market close on the date 
of the Offer Management Agreement (Materials Starting Level), closes 
on a day which is less than three Business Days before the settlement 
date at a level which is 10% or more below the Materials Starting Level 
and closes at such a level until the end of the day before the settlement 
date or closes at a level that is 15% or more below the Materials 
Starting Level.

In addition the Lead Manager may terminate its obligations under the 
Offer Management Agreement on the occurrence of one or more of the 
following termination events but only if in the reasonable opinion of the 
Lead Manager, such event has, or is likely to have, a material adverse 
effect on the marketing, success or settlement of the Offer, the price 
at which the Shares may trade on ASX after their quotation or on the 
willingness of investors to pay the Offer Price for the Shares being 
offered, or renders it impracticable to effect acceptances of the Offer, 
or the event is likely to give rise to a liability for the Lead Manager 
under applicable law:

•  (Disclosures) information supplied by or on behalf of the Company 
to the Lead Manager in relation to any Group member or the Offer is 
untrue, incorrect, misleading or deceptive;

•  (Change in management) a change to the board of directors or senior 
management of the Company occurs;

•  (Compliance with regulatory requirements) a contravention by the 
Company of its constitution, the Corporations Act, any of the Listing 
Rules or any equivalent laws and rules in any jurisdiction in which it 
operates;

•  (Default) a default by the Company or Ivanhoe Mines in the 
performance of any of its obligations under the Offer Management 
Agreement occurs; 

•  (Warranties) a warranty or representation contained in the Offer 
Management Agreement on the part of the Company or Ivanhoe Mines 
is not true or correct; 

•  (Certifi cate) a statement in certain certifi cates to be given to the Lead 
Manager by the Company under the Offer Management Agreement is 
untrue or incorrect;

•  (Adverse change) any adverse change occurs in the assets, liabilities, 
fi nancial position, performance, prospects or standing of the Group 
including any adverse change in the assets, liabilities, fi nancial position 
or performance, profi ts, losses or prospects of the Group from those 
respectively disclosed in a document used for the Offer;

•  (Change of law) there is introduced, or there is a public announcement 
of a proposal to introduce into any legislature of Australia, Canada 
or the United States, a law or a new government policy is adopted 
by a government in any of those jurisdictions or there is a public 
announcement of a proposal to adopt a new government policy by such 
a government, any of which in the opinion of the Lead Manager does 
or is likely to prohibit or otherwise adversely affect the Offer, capital 
issues, stock markets or investments by the Company as contemplated 
in the documents used for the Offer; 

•  (Copper price fall) the offi cial bid price for a cash buyer of copper 
as quoted on the London Metals Exchange closes at a level that is 
15% or more below its level at market close on the date of the Offer 
Management Agreement.

•  (Other events) there is: 

 –  a suspension or limitation in trading in all securities quoted or listed 
on ASX, the New York Stock Exchange, the NASDAQ, the London 
Stock Exchange, the Toronto Stock Exchange, the Tokyo Stock 
Exchange, the Shanghai Stock Exchange or the Hong Kong Stock 
Exchange; 

 –  a general moratorium on commercial banking activities in Australia, 
the United States, the United Kingdom, the European Union, Canada, 
Japan, China or Hong Kong, is declared by the relevant authorities, 
or there is a disruption in commercial banking or securities 
settlement or clearance services in the those places; 

 –  any adverse change or disruption to the existing fi nancial markets, 
political or economic conditions of, or currency exchange rates 
or controls in Australia, the United States, the United Kingdom, 
the European Union, Canada, Japan, China or Hong Kong or the 
international fi nancial markets or any adverse change in national or 
international political, fi nancial or economic conditions; or

 –  a change or development involving a prospective adverse change in 
taxation affecting the Company’s Group, the Shares or the transfer 
thereof.
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9.5. Capital Structure
Ivanhoe Australia only has one class of shares on issue - fully paid 
ordinary Shares. As at the date of this Prospectus, Ivanhoe Australia 
has 250 million Shares on issue, all held by IAL Holdings Singapore 
Pte. Ltd., a wholly owned indirect subsidiary of Ivanhoe Mines. 

Following the issue of Shares under this Prospectus, Ivanhoe Australia 
will have 312.5 million Shares on issue, 250 million (or 80%) of which 
will be held by IAL Holdings Singapore Pte. Ltd.

9.6. Inter-company Loan
As stated in Section 2.3, $30.0 million of the Inter-company Loan will 
be repaid out of the Offer Proceeds. The amount of the unpaid balance 
of the Inter-company Loan will remain on Ivanhoe Australia’s balance 
sheet (approximately $52.6 million) (Remaining Inter-company Loan). 
The Remaining Inter-company Loan will: 

1. Be denominated and repayable in AUD dollars; 
2.  Be interest free for 18 months from 17 June 2008 and thereafter 

interest will be payable at the rate of BBR (Bank Bill Rate) plus 
2.50% per annum; 

3. Be unsecured; and
4. Have a maturity of 5 years from 17 June 2008.

These terms will apply to the Remaining Inter-company Loan pursuant 
to an inter-company loan agreement between Ivanhoe Australia and 
Ivanhoe Mines. That agreement provides for an unsecured 5 year 
fi xed-term non-revolving line of credit from Ivanhoe Mines in the 
principal amount of up to AUD$91 million. The ability of Ivanhoe 
Australia to request advances under the line of credit will end 
7 days after Allotment. As at 17 June 2008 a total of approximately 
$88.4 million was outstanding under the loan agreement but an 
amount of $38.4 million will be repaid out of the Offer Proceeds. This 
repayment amount will comprise the $30 million part repayment of the 
Inter-company Loan and $8.4 million in repayment of the monies lent 
to Ivanhoe Australia for its acquisitions of shares in Exco Resources. 
The Remaining Inter-company Loan will remain owed under the terms 
this loan agreement. The agreement allows Ivanhoe Mines to require 
immediate repayment, and provides for default interest, in the event of 
certain events of default, including failure to make payments when due 
and specifi ed insolvency events.

9.7. Escrow Arrangements
IAL Holdings Singapore Pte. Ltd., who will continue to hold Shares in 
Ivanhoe Australia after the date Ivanhoe Australia’s Shares are granted 
offi cial quotation on ASX, will enter into escrow arrangements with 
Ivanhoe Australia in respect of all or a large proportion of the Shares 
that will be held by it immediately following quotation. Ivanhoe Mines, 
IAL Holdings Singapore Pte. Ltd’s ultimate parent, is or will also be a 
party to the escrow arrangements (see Section 2.5 for details of the 
mandatory escrow). 

9.8. Relationship with Ivanhoe Mines
As a separately listed entity following the IPO, Ivanhoe Australia will 
continue to leverage the support, knowledge and extensive relationship 
network of its parent, Ivanhoe Mines. However, Ivanhoe Mines and 
entities or persons related or connected to Ivanhoe Mines may 
separately undertake business activities, or take advantage of business, 
investment or strategic opportunities in Australia. Ivanhoe Mines is 
under no obligation to introduce transactions or business, investment 
or strategic opportunities to Ivanhoe Australia.

9.9 Employee Share Plan
Ivanhoe Australia has adopted a Share Plan, participation in which is 
open to Eligible Employees, namely selected full-time, part-time or 
casual employees (including Directors) of, or contractors to, Ivanhoe 
Australia or its subsidiaries, or Non-Executive Directors.

The purpose of the Share Plan is to give selected Eligible Employees 
an opportunity to acquire an ownership interest in Ivanhoe Australia, to 
attract, motivate and retain Eligible Employees, to provide an incentive 
to Eligible Employees to drive continuing improvement in Ivanhoe 
Australia’s performance, and to provide market competitive reward 
mechanisms in line with the guidelines and expectations of Australian 
shareholders. The Share Plan may also be used to provide Shares to 
Non-Executive Directors in lieu of cash remuneration.

The Share Plan provides for the offer to, and acquisition by, selected 
Eligible Employees of: 

•  rights to acquire Shares where generally no cash consideration 
is required to be paid for the acquisition of the underlying Shares 
(“Performance Rights”); 

•  rights to acquire Shares for which cash consideration must be paid 
upon exercise of the right to acquire the Shares, where the amount 
payable is typically the market value of the Shares as at the date of 
grant of the right (“Performance Options”); and 

•  “unallocated” Shares, typically being Shares that are to be held in the 
Share Plan subject to a holding lock and restrictions on voting and 
which are liable to be forfeited prior to allocation if any performance 
conditions attaching to them are not satisfi ed and in certain other 
circumstances.

Limit on size of the Share Plan

No offer of Shares, Performance Rights or Performance Options will be 
made if it would result in the number of Shares at a particular time held 
under the Share Plan and all other employee share schemes established 
by Ivanhoe Australia (excluding Shares under any salary sacrifi ce 
arrangement) exceeding 10% of the total number of issued Shares.



132 Ivanhoe Australia Prospectus

Control and release of Shares 

Shares acquired under the Share Plan (whether on exercise of a 
Performance Right or Performance Option or otherwise) will be held 
within the Share Plan and will typically be subject to a trading lock until 
the Shares are released from the Share Plan. Whilst the Shares are 
held within the Share Plan, a Participating Employee must not dispose 
of those Shares or create a security interest over those Shares.

Shares will be released from the Share Plan if:

•  the plan administrator has received a request form from the relevant 
Participating Employee for their Shares to be released from the Share 
Plan (a Participating Employee can submit such a request after ceasing 
to be an employee of the Ivanhoe Australia group, after a change in 
control of Ivanhoe Australia, after having received written consent from 
the Board for the sale or transfer of the relevant Shares or after the 
tenth anniversary of 1 July in the year the relevant offer was made); 
and 

•  the plan administrator approves the release (which may only be given if 
the plan administrator determines that such approval is appropriate). 

The Share Plan rules also provide for the forfeiture of a Participating 
Employee’s Shares held in the Share Plan if, among other things, the 
Participating employee is dismissed for cause or acts fraudulently, 
dishonestly or in serious breach of duty to Ivanhoe Australia. 

Customary terms

The rules of the Share Plan also contain customary and usual terms 
for dealing with the administration of the Share Plan, variation of the 
rules of the Share Plan and termination and suspension of the Share 
Plan. The Share Plan is subject to the overriding application of the 
Corporations Act and the ASX Listing Rules.

Inaugural Performance Rights

As at the date of this Prospectus, offers of Performance Rights have 
been or are to be made to the following Directors, executives and 
employees of Ivanhoe Australia.

Name of Number of 
Executive/Director Performance Rights

Peter Reeve 4,250,000
Robert Friedland 4,000,000
William Hayden 300,000
Douglas Kirwin 1,500,000
Peter Meredith 500,000
John Macken 500,000
David Korbin 100,000
Kyle Wightman 100,000
Ian Plimer 100,000
David Woodall 150,000
Other Management/Staff 4,935,000

Total 16,435,000

These Performance Rights are expected to be issued before the close 
of the Offer. Each Performance Right will entitle the holder to acquire 
one Share by way of issue.

The above Directors and executives have not been, and will not be, 
required to pay any cash consideration for the acquisition of the 
Performance Rights or (subject to obtaining a necessary ASX Listing 

Terms of offers

Under the Share Plan, the Nomination, Governance and Remuneration 
Committee has a broad discretion in relation to setting the terms of 
an offer of Performance Rights, Performance Options or Shares, 
including:

•  the amount (if any) payable for the Performance Rights, Performance 
Options or unallocated Shares; 

•  the amount (if any) payable on the exercise of Performance Rights; 

•  any performance hurdles that must be satisfi ed, and the period in 
which they must be satisfi ed, before Shares can be acquired pursuant 
to a Performance Right or Performance Option or before unallocated 
Shares become allocated Shares; 

•  in the case of an offer of unallocated Shares, how any dividends are to 
be dealt with; and

•  any other terms or conditions the Nomination, Governance and 
Remuneration Committee considers fair and reasonable and 
determines will apply.

Shares, Performance Rights and Performance Options may be 
acquired for nil cash consideration, with the Shares, Performance 
Rights or Performance Options instead being granted in consideration 
for the Participating Employees’ past or expected future services to 
Ivanhoe Australia.

Performance Rights or Performance Options will generally lapse if 
the performance hurdles applying to them are not satisfi ed within 
the specifi ed performance period or if they are not exercised within 
2 years after the end of the applicable performance period. 

Among other things, the Share Plan rules set out the rights of 
Participating Employees: 

•  where there is a change in control of Ivanhoe Australia or its ultimate 
holding company or a reorganisation of Ivanhoe Australia’s capital; and

•  where a Participating Employees ceases employment with Ivanhoe 
Australia.

Acquisition of Shares

Shares may be provided to Participating Employees by the acquisition 
of Shares in the name of the Participating Employee in the ordinary 
course of trading on the fi nancial market operated by ASX or by 
transfer or by way of a new issue of Shares.
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Rule waiver) the Shares that are the subject of those rights. Ivanhoe 
Australia will be applying to ASX for a Listing Rule waiver to allow the 
Performance Rights to have a nil cash exercise price as the Listing 
Rules generally require that at Listing all options on issue have a 
20 cent minimum exercise price. If the waiver is not obtained, it is 
likely the Performance Rights will have a 20 cent exercise price.

The Directors and executives are entitled to exercise their Performance 
Rights and be issued with the Shares the subject of those rights in 
4 equal tranches after vesting (subject to being in employment) on 
1 September of each year from 2008 to 2011, however the fi rst tranche 
cannot be exercised before 1 September 2009. Generally all unvested 
Performance Rights lapse if the employee leaves the employment of 
Ivanhoe Australia. All unvested Performance Rights will immediately 
vest in the event of a change in control of Ivanhoe Australia or its 
ultimate holding company and may, at the Board’s discretion, vest 
in special circumstances such as death, permanent disability or 
redundancy. If considered appropriate, the Company may attach 
additional vesting conditions to the inaugural Performance Rights.

Ivanhoe Australia may also use the Share Plan to remunerate Directors 
and to offer Shares to management following the IPO.

The ASX may classify some Performance Rights as restricted 
securities and require them (or Shares issued on their exercise) to be 
escrowed for up to 2 years.

Ivanhoe Australia is also intending to establish a separate share 
acquisition plan in which all employees will be potentially eligible to 
participate. Under this proposed plan, the Company may, depending 
on its performance, provide small allocations of Shares to selected 
employees for no monetary consideration (subject to annual review 
and the ability of the Company to provide such Shares).

This Prospectus may be used to make some of the offers of inaugural 
Performance Rights as described above.

9.10. Interests of Directors and Promoters 

9.10.1 Disclosure
Except as disclosed in this Section 9.10 and elsewhere in this 
Prospectus: 

•  no Director, proposed Director or promoter of Ivanhoe Australia, holds 
or has held in the 2 years before the date of this Prospectus, any 
interest in:

 –  the formation or promotion of Ivanhoe Australia; 

 –  any property acquired or proposed to be acquired by Ivanhoe 
Australia in connection with its formation or promotion or the Offer; 
or

 –  the Offer; and 

•  no amount has been paid or agreed to be paid, and no benefi t has been 
given or agreed to be given to: 

 –  any Director or proposed Director to induce them to become, or to 
qualify as a Director of Ivanhoe Australia; or 

 –  any Director, proposed Director or promoter of Ivanhoe Australia 
for services that he or she has provided in connection with the 
formation or promotion of Ivanhoe Australia or the Offer.

9.10.2 Interests of Directors
As at the date of this Prospectus no Director holds Shares. However, 
Ivanhoe Mines, of which 26.9% is owned by Robert Friedland, holds, 
through IAL Holdings Singapore Pte. Ltd, all of the issued Shares as at 
the date of this Prospectus and, on completion of the Offer, will hold 
the majority of Shares.

Other Directors of Ivanhoe Australia may also own shares in Ivanhoe 
Mines from time to time.

Directors and their associates are entitled to apply for Shares under 
the Offer. 

9.10.3 Non–Executive Directors’ Fees
The Constitution provides that the Directors as a whole (other 
than Executive Directors) may be paid or provided fees or other 
remuneration for their services as a Director of Ivanhoe Australia 
(including as a member of any Directors’ committee or as a director of 
a child entity of Ivanhoe Australia), the total amount or value of which 
must not exceed $500,000 (excluding mandatory superannuation) 
per annum or such other maximum amount determined by Ivanhoe 
Australia in a general meeting. It is currently anticipated that only the 
2 Independent Non-Executive Directors will be paid such remuneration.

A Non-Executive Director may be paid remuneration as the Directors 
determine where the Director performs services outside the scope of 
the ordinary duties of the Director. Non-Executive Directors may also 
be paid expenses properly incurred in attending meetings or otherwise 
in connection with Ivanhoe Australia’s business. 

The Company is planning to allow the Independent Non-Executive 
Directors to take a signifi cant proportion of their remuneration in the 
form of Performance Rights, or Shares bought on-market under the 
Share Plan described in Section 9.9.

9.10.4 Directors’ insurance and indemnity
Under the Constitution, Ivanhoe Australia, to the extent permitted by 
law, indemnifi es every person who is or has been an offi cer of Ivanhoe 
Australia against any liability (other than for legal costs) incurred 
by that person as an offi cer of Ivanhoe Australia (or a subsidiary of 
Ivanhoe Australia) and against reasonable legal costs in defending 
an action for liability incurred as an offi cer of Ivanhoe Australia (or a 
subsidiary of Ivanhoe Australia).

Ivanhoe Australia may pay a premium for a contract insuring a Director 
against liability incurred by the person as a Director (except in limited 
circumstances prohibited by the Corporations Act). In accordance with 
a policy of insurance taken out by Ivanhoe Australia, directors’ and 
offi cers’ insurance cover is provided for all Directors and offi cers of 
Ivanhoe Australia. This insurance covers all liabilities of the Directors 
and offi cers to the extent permitted by the Corporations Act.

Ivanhoe Australia has entered into deeds of indemnity with each 
Director which confi rm the Director’s right of access to Board papers 
and require Ivanhoe Australia to indemnify the Director for liability 
incurred as an offi cer of Ivanhoe Australia, subject to the restrictions 
imposed by the Corporations Act. 
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9.11. Interests of Persons Named in this 
Prospectus
Except as set out in this Section 9.11 and elsewhere in this Prospectus, 
no person named in this Prospectus as performing a function in 
a professional, advisory or other capacity in connection with the 
preparation or distribution of this Prospectus: 

•  holds or has held in the 2 years before the date of this Prospectus, any 
interest in: 

 –  the formation or promotion of Ivanhoe Australia;

 –  any property acquired or proposed to be acquired by Ivanhoe 
Australia in connection with its formation or promotion or the Offer; 
or

 –  the Offer; or

•  has been paid or agreed to be paid any amount, and no value or any 
benefi t has been given or agreed to be given, for services provided in 
connection with: 

 –   the formation or promotion of Ivanhoe Australia; or 

 –   the Offer.

Ivanhoe Australia has engaged the following professional advisers:

•  UBS AG, Australia branch, has acted as the Lead Manager to the 
Offer, for which it will receive fees as set out in Section 9.4 of this 
Prospectus.

•  Minter Ellison has acted as legal adviser to Ivanhoe Australia in relation 
to the Offer, has advised Ivanhoe Australia generally in relation to its 
admission to the Offi cial List, has prepared the Solicitor’s Report on 
Mining Tenements and has also performed work in relation to due 
diligence enquiries on legal matters and corporate governance issues. 
Ivanhoe Australia has paid, or agreed to pay, approximately $1,222,000 
(plus disbursements and GST) for these services.

•  Goldner & Associates has acted as the Independent Geologist and 
has prepared the Independent Geologist’s Summary and Full Reports. 
Ivanhoe Australia has paid, or agreed to pay, approximately $249,084 
(plus disbursements and GST) for these services.

•  Deloitte acts as auditor of Ivanhoe Australia. Ivanhoe Australia has 
paid, or agreed to pay, approximately $106,300 (plus disbursements 
and GST) in respect of audit services for the years ended 31 December 
2006 and 31 December 2007 and review services for the four month 
period ended 30 April 2008. Deloitte has also acted as Investigating 
Accountant, has prepared the Investigating Accountants’ Report 
and has performed a range of other services in connection with the 
Offer, including work in relation to due diligence inquiries. Ivanhoe 
Australia has paid, or agreed to pay, approximately $430,000 (plus 
disbursements and GST) for these services.

•  ABN AMRO Morgans Limited has agreed to act as a Co-Manager to the 
Offer. They will be paid a fee of 0.1% of the gross proceeds of the Offer 
plus a 1.25% commission on all Applications submitted in the Broker 
Firm Offer.

Greenwich Transaction Services Proprietary Limited (trading as 
Greenwich Legal) has acted as Australian legal adviser to Ivanhoe 
Mines in relation to the Offer. Ivanhoe Australia has paid, or agreed to 
pay, approximately $73,000 (plus disbursements and GST) for these 
and other services.

9.12. Consents 
Each of the parties referred to as Consenting Parties in the table 
below: 

•  other than as specifi ed in the table, has not made any statements in 
this Prospectus or any statement on which a statement made in this 
Prospectus is based; 

•  to the maximum extent permitted by law, expressly disclaims and 
takes no responsibility for any statements in or omissions from this 
Prospectus, other than the reference to its name and (if applicable) any 
statement or report included with their consent in this Prospectus in 
the form and context in which it appears; 

•  has given and has not, before the lodgement of this Prospectus with 
ASIC, withdrawn its consent: 

 –  to be named in this Prospectus in the form and context in which it is 
named; and

 –  to the inclusion in this Prospectus of the statements specifi ed in the 
table below. 

Consenting Party Role Statements in this 
Prospectus 

Minter Ellison Lawyers to Ivanhoe 
Australia

Solicitor’s Report on 
Mining Tenements 

Goldner & 
Associates

Independent 
Geologist

Independent 
Geologist’s Summary 
and Full Reports

Deloitte Touche 
Tohmatsu

Auditor and 
Investigating 
Accountant

Investigating 
Accountants’ Report

UBS AG Lead Manager None 

Greenwich 
Transaction 
Services 
Proprietary 
Limited trading as 
Greenwich Legal 

Australian lawyers 
to Ivanhoe Mines

None

ABN AMRO 
Morgans Limited

Co-Manager None

Computershare 
Investor Services 
Pty Limited 

Share Registry None 

Barrick (Osborne) 
Pty Limited

Consenting to 
statements 

Statements described 
as being made by, 
or said to be based 
on statements by, or 
otherwise attributed to 
Barrick in Section 3.7 
and elsewhere in this 
Prospectus, including 
the Independent 
Geologist’s Full and 
Summary Reports and 
the Solicitor’s Report 
on Mining Tenements.
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Exco Resources 
Limited 

Consenting to 
statements 

Statements described 
as being made by 
or said to be based 
on statements by, or 
otherwise attributed 
to, Exco Resources 
in Section 3.7 and 
elsewhere in this 
Prospectus, including 
the Independent 
Geologist’s Full and 
Summary Reports and 
the Solicitor’s Report 
on Mining Tenements.

9.13. Expenses of the Offer
The total estimated expenses connected with the Offer paid or payable 
by Ivanhoe Australia, including advisory, legal, accounting, tax, listing 
and administrative fees, as well as printing, advertising and other 
expenses, are currently estimated to be approximately $10.3 million. 
Ivanhoe Australia has already paid $1.3 million of these expenses and 
the remainder will be paid out of the Offer Proceeds. 

9.14. Litigation and other proceedings
As far as the Directors are aware, and except as disclosed elsewhere 
in this Prospectus there is no current or threatened civil litigation, 
arbitration proceeding or administrative appeal or criminal or 
governmental prosecution of a material nature that is likely to have a 
material adverse impact on the business or fi nancial position of Ivanhoe 
Australia.

9.15. Australian Taxation Considerations
The Australian taxation consequences of any investment in Shares 
will depend on an investor’s particular circumstances. You should 
make your own inquiries concerning the taxation consequences of an 
investment in Ivanhoe Australia. If you are in doubt as to the course 
you should follow, you should consult your stockbroker, lawyer, 
accountant or professional adviser.

The Directors expect that Ivanhoe Australia will be taxed as an 
Australian public company.

9.16. Documents Available for Inspection
A copy of the following documents will be available for inspection 
free of charge between 9.00am and 5.00pm Sydney time, Monday to 
Friday, at Ivanhoe Australia’s registered offi ce during the Offer:

•  Audited fi nancial statements, containing balance sheets, income 
statements and statements of cash fl ows for the years ended 
31 December 2007 and 31 December 2006;

•  Reviewed fi nancial statements, including balance sheet, income 
statement and statement of cash fl ows, for the four months ended 
30 April 2008; and

• The Constitution.

9.17. Expiry Date
No Shares will be offered or issued on the basis of this Prospectus 
after the Expiry Date, being 3 August 2009, the date 13 months after 
the date of this Prospectus.

9.18. Governing law
This Prospectus and the contracts that arise from the acceptance 
of the Applications are governed by the laws applicable in the State 
of New South Wales, Australia and each Applicant submits to the 
exclusive jurisdiction of the courts of the State of New South Wales, 
Australia.

9.19. Consents to lodgement of this Prospectus
Each Director or proposed Director of Ivanhoe Australia has consented, 
and not withdrawn their consent, to the lodgement of this Prospectus 
with ASIC as required by section 720 of the Corporations Act. 
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Glossary
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In this Prospectus the following expressions 
have the meanings set out below:

$, A$, AUD or cents means Australian 
dollars or cents (as appropriate).

A-IFRS mean Australian equivalents to 
International Financial Reporting Standards.

Allotment means the issue and allotment of 
Shares under this Prospectus.

Applicant means a person who makes an 
Application for Shares under this Prospectus.

Application means an application to 
subscribe for Shares under this Prospectus.

Application Form means the form of 
Application for Shares attached to or 
accompanying this Prospectus.

Application Monies means the monies 
payable in connection with an Application.

ASIC means the Australian Securities & 
Investments Commission.

ASTC means the ASX Settlement and 
Transfer Corporation Pty Limited (ABN 49 
008 504 532), a subsidiary of ASX.

ASTC Settlement Rules means the ASTC 
Settlement Rules, being the operating rules of 
ASTC’s settlement facility.

ASX means ASX Limited 
(ACN 008 624 691).

Au means Gold metal.

Barrick means Barrick (Osborne) Pty Limited 
(ACN 061 300 025), formerly Placer Pacifi c 
(Osborne) Pty Limited. 

BBR means Bank Bill Rate (which for the 
purposes of the loan agreement will generally 
be the average bid rate displayed on the 
Reuters screen BBSY for a term equivalent to 
the relevant period).

Board means the board of Directors.

Broker means the brokers invited by the 
Lead Manager to participate in the Broker 
Firm Offer.

Broker Firm Applicant means persons 
offered a fi rm allocation of Shares by their 
Broker.

Broker Firm Offer means the broker fi rm 
offer by Brokers to their private clients in 
Australia as described in this Prospectus.

CHESS means Clearing House Electronic 
Sub-register System, operated by ASTC and 
another ASX subsidiary in accordance with 
the Corporations Act.

Cloncurry District means the district 
surrounding the town of Cloncurry, located in 
the northwest of Queensland. 

Cloncurry Project means Ivanhoe Australia’s 
Cloncurry exploration and mining tenements 
evidenced by legal and benefi cial interests 
in a number of EPMs, EPM applications, 
MLs and ML applications near Cloncurry in 
northwest Queensland (IAL Tenements) and 
the Exco JV Tenements.

Co-Manager means ABN AMRO Morgans.

Company means Ivanhoe Australia 
and, where applicable, its wholly owned 
subsidiary, Ivanhoe Cloncurry. 

Constitution means the constitution of 
Ivanhoe Australia as amended from time to 
time.

copper equivalent means a formula used 
to convert grades of various metals in an 
intersection or sample to a single metal value 
by assigning a recoverable economic value for 
each component and expressing the results in 
the Copper metal present.

Corporations Act means the Corporations 
Act 2001 (Cth) as amended from time to time.

CRA Exploration means CRA Exploration 
Pty Ltd, now named Rio Tinto Exploration Pty 
Limited (ACN 000 057 125), a subsidiary of 
Rio Tinto Limited (ACN 004 458 404). 

Cu means Copper metal.

Cut–off–grade means the lower limit for 
mineral content grades of intersections 
or samples to be used to defi ne the shape 
of a body of mineralisation, based on a 
combination of economics and/or geology. 

Directors means the directors of Ivanhoe 
Australia. 

dip means the angle of slope of a bed of 
rock measured from the horizontal at ninety 
degrees to the strike. 

down dip means following the depth 
projection down (in the direction of dip).

Eligible Employee means a person eligible to 
participate in the Ivanhoe Australia employee 
share plan as defi ned in Section 9.9 of this 
Prospectus.

EPA means The Queensland Environmental 
Protection Agency.

EPM means Exploration Permit for Minerals 
granted under the Mineral Resources Act 
1989 (Qld).

Exco JV means the joint venture agreement 
between Ivanhoe Australia and Exco 
Resources.

Exco JV Tenements means the tenements 
subject to the Exco JV (as they may be varied 
from time to time), being tenements held by 
Exco Resources.

Exco Resources means Exco Resources 
Limited (ACN 080 339 671). 

Expiry Date means 3 August 2009, being 
the date 13 months after the date of this 
Prospectus.

g/t means grams per tonne of ore.

Grade Shell means a boundary drawn 
around intersections or samples above a 
particular cut-off-grade to defi ne the shape 
of a body of mineralisation. Used to defi ne 
the volume of interest for future studies or 
resource estimation.

Group means Ivanhoe Australia and the 
entities controlled by Ivanhoe Australia.

GST means Goods and Services tax.

Historical Financial Information has the 
meaning given in Section 7.1.

IAL Tenements means Ivanhoe Australia’s 
Cloncurry exploration and mining tenements 
(including EPM applications).

Igneous means a type of rock formed from a 
fully or partially molten magma (liquid).

Independent Geologist means Goldner and 
Associates. 

Independent Geologist’s Full Report means 
the Independent Geologist’s full report on its 
Independent Technical Review of the Mineral 
Exploration Projects of Ivanhoe Australia 
in the Cloncurry District of northwest 
Queensland (taken to be included in this 
Prospectus under section 712(3) of the 
Corporations Act). 

Independent Geologist’s Summary Report 
means the Independent Geologist’s summary 
report on its Independent Technical Review 
of the Mineral Exploration Projects of 
Ivanhoe Australia in the Cloncurry District of 
northwest Queensland (included in Section 6 
of this Prospectus). 

Inlier means a body of old rocks completely 
surrounded by rocks of a younger age.

Institutional Investor means an investor 
to whom offers or invitations in respect of 
securities can be made without the need for a 
lodged or registered disclosure document.

Institutional Offer means invitations to 
Institutional Investors as described in Section 
2.8 of this Prospectus.
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Inter-company Loan means the inter-
company loan between Ivanhoe Mines and 
Ivanhoe Cloncurry, which as at 30 April 2008 
was for the amount of $74.7 million and part 
of which will be repaid using funds raised 
under the Offer.

International Offering Memorandum 
means the offer document being used for the 
conduct of the Offer outside Australia, which 
comprises an international offering circular 
(describing selling restrictions applicable 
in the United States and other jurisdictions 
outside Australia) and this Prospectus.

IOCG means Iron Oxide Copper Gold. 

Ivanhoe Australia means Ivanhoe Australia 
Limited (ACN 107 689 878) and, where 
applicable, its wholly owned subsidiary, 
Ivanhoe Cloncurry.

Ivanhoe Cloncurry means Ivanhoe 
Cloncurry Mines Pty Ltd (ACN 106 255 216 
and registered on 9 September 2003), a 
wholly owned subsidiary of Ivanhoe Australia. 

Ivanhoe Mines means Ivanhoe Mines Ltd. 
(ARBN 075 217 097), a Canadian company 
and the ultimate holding company of Ivanhoe 
Australia as at the date of this Prospectus. 

JORC means the 2004 Edition of the 
‘Australasian Code for Reporting of 
Exploration Results, Mineral Resources and 
Ore Reserves’ prepared by the Joint Ore 
Reserves Committee of The Australasian 
Institute of Mining and Metallurgy, Australian 
Institute of Geoscientists and Minerals Council 
of Australia.

Lead Manager means UBS AG (Australia 
Branch) (ARBN 088 129 613).

Listing means the admission of Ivanhoe 
Australia to the Offi cial List and the quotation 
of Shares on ASX.

Listing Rules means the listing rules of the 
ASX.

ML means Mining Lease granted under the 
Mineral Resources Act 1989 (Qld).

Offer means the offer of the Shares under 
this Prospectus (being an invitation made by 
Ivanhoe Australia for prospective investors 
to apply for such Shares) and comprises the 
Retail Offer and the Institutional Offer.

Offer Management Agreement means 
the Offer Management Agreement between 
Ivanhoe Australia, Ivanhoe Mines and 
UBS AG dated on or about the date of this 
Prospectus. 

Offer Price means the price for the Shares 
offered under this Prospectus, being $2.00 
per Share.

Offer Proceeds means the total value of 
funds raised under the Offer.

Offi cial List means the offi cial list of entities 
that ASX has admitted and not removed.

Participating Employee means an Eligible 
Employee that elects to participate in the 
Share Plan.

Performance Rights are as described in 
Section 9.9 of this Prospectus.

plunge means the direction of the long axis 
of the orebody which is oblique to the both 
the strike and dip of the orebody.

plunge projection means the projection 
downwards of a body of rock, ore body, fold 
or other feature along its plunge line.

ppm means parts per million.

Pre-Feasibility Study means a preliminary 
assessment undertaken to determine the 
technical and economic viability of a proposed 
mining project.

Priority Offer means the invitation under 
this Prospectus to Australian resident retail 
investors nominated by Ivanhoe Australia, as 
described in Section 2.7 of this Prospectus.

Prospectus means this prospectus dated 4 
July 2008 (including the electronic copy of 
this prospectus), and any supplementary or 
replacement prospectus in relation to this 
document.

Register means the register of persons who 
hold the Shares and includes the relevant 
CHESS subregister and issuer sponsored 
subregister established under the ASTC 
Settlement Rules, but for the purposes of 
allowing inspection, shall not include any 
subregister or supporting material which 
records the TFN or other tax attributes of a 
Shareholder, or another person.

Remaining Inter-company Loan means the 
amount of the Inter-company Loan that is not 
repaid out of the Offer Proceeds and remains 
outstanding following the Offer (which is 
expected to be approximately $52.6 million).

Retail Offer means the Broker Firm Offer 
and the Priority Offer.

Selwyn Mines means Selwyn Mines 
Limited (ACN 090 637 255) (under external 
administration) and its subsidiaries from time 
to time. 

Share means a fully paid ordinary share in 
the capital of Ivanhoe Australia.

Shareholder means a holder of Shares in 
Ivanhoe Australia.

Share Plan means the Ivanhoe Australia 
employee share plan as described in Section 
9.9 of this Prospectus.

Share Registry means Computershare Investor 
Services Pty Limited (ACN 078 279 277).

Stope means an underground void from which 
ore has been removed.

strike means the grid direction of a horizontal 
line on a plane defi ning a body or bed of rock 
or orebody. (‘across strike’ means going 
across the surface projection of the strike, 
‘along strike’ means going along the surface 
projection of the strike, and ‘strike extension’ 
is the horizontal extension along strike of the 
geological feature). 

strike continuity means that the feature can be 
followed for some distance along strike.

Stratigraphic Horizon means usually a 
sedimentary rock (or group of rocks) which has 
features that allow it to be traced over distances 
as a mappable unit. It may also refer to lavas or 
volcanic fl ows. 

SXEW means solvent extraction and 
electrowinning. 

Starcross means Starcross Pastoral Holding, 
more particularly described as PH 13/5364, Lot 
5364 on Crown Plan PH 1891. 

State means a state of Australia. 

Successful Applicant means an Applicant who 
is issued Shares under the Offer.

TFN in respect of a person, means that 
person’s Tax File Number.

US Securities Act means the US Securities 
Act of 1933 as amended from time to time.

U3O8 means Uranium metal.

Xstrata means Xstrata Queensland Limited 
(ACN 009 814 019).

Additional defi nitions for certain technical 
terms used in this Prospectus are contained 
in the glossary in the Independent Geologist’s 
Summary Report included in Section 6 of this 
Prospectus.
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Aurora Place
88 Phillip Street
Sydney NSW 2000
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Deloitte Touche Tohmatsu
Level 25
123 Eagle Street
Brisbane QLD 4000

Share Registry
Computershare Investor Services Pty Limited
Yarra Falls
452 Johnston Street
Abbotsford Vic 3067

CORPORATE DIRECTORY



 

Broker Firm Application Form

Unit      Street Number       Street Name or PO Box /Other Information

I/we apply forA

G

BSB Number Account NumberDrawer Amount of cheque

A$

Cheque Number

BSB Number Account NumberDrawer Amount of cheque

A$

Cheque Number

Number of Shares in Ivanhoe Australia Limited at $2.00 per Share 

Enter your postal address - Include State and Postcode

City / Suburb / Town State Postcode

D

C Individual/Joint applications - refer to naming standards overleaf for correct forms of registrable title(s)
Title or Company Name Given Name(s) Surname

Joint Applicant 2 or Account Designation

Joint Applicant 3 or Account Designation

E

F

Enter your contact details

Holder Identification Number (HIN)

CHESS Participant

By submitting this Application Form, I/we declare that this application is completed and lodged according to the Prospectus and the declarations/statements on the 
reverse of this Application form and I/we declare that all details and statements made by me/us (including the declaration on the reverse of this Application Form) are 
complete and accurate.  I/we agree to be bound by the Constitution of the Company.

Broker Code Adviser Code

This Application Form is important.  If you are in doubt as to how to deal with it, please contact your stockbroker or professional adviser without delay.  You should read the 
entire prospectus carefully before completing this form.  To meet the requirements of the Corporations Act, this Application Form must not be distributed unless included in, or 
accompanied by, the prospectus. Applications for Shares under the Broker Firm offer will only be accepted if made on the Broker Firm Application Form. Your application is, to the 
extent permitted by law, irrevocable.
Please note that the offer under the prospectus is conditional on Ivanhoe Australia Limited raising a minimum of $125 million. If Ivanhoe Australia Limited does not 
receive applications for all of the 62.5 million Shares offered under the prospectus (at $2.00 per share), Ivanhoe Australia Limited intends to withdraw the prospectus 
and the offer (see section 2.14 of the prospectus for Ivanhoe Australia’s right to withdraw the prospectus and the offer) or it will otherwise issue a supplementary or 
replacement prospectus in accordance with the requirements of the Corporations Act 2001

I P O

I/we lodge full Application MoneyB

.A$

Contact Name Telephone Number - Business Hours / After Hours

( )

X

See back of form for completion guidelines

Please note that if you supply a CHESS HIN but the name and address details on your form do not 
correspond exactly with the registration details held at CHESS, your application will be deemed to be made 
without the CHESS HIN, and any securities issued to you as a result of the IPO will be held on the Issuer 
Sponsored subregister.

I V A

Ivanhoe Australia Limited 
ACN 107 689 878 

038269_00QXWH 

OFFER CLOSES 1 AUGUST 2008



 

x
Before completing the Application Form, the applicant(s) should read the prospectus to which this application relates, being the prospectus for the offer of fully paid ordinary 
shares in Ivanhoe Australia Limited dated 4 June 2008 with an expiry date of 3 August 2009. By lodging the Application Form, the applicant agrees that this application for Shares 
in Ivanhoe Australia Limited is upon and subject to the terms of the prospectus and the Constitution of Ivanhoe Australia Limited, agrees to take any number of Shares that may be 
allotted to the Applicant(s) pursuant to the prospectus and declares that all details and statements made are complete and accurate. It is not necessary to sign the Application Form.

A person who gives another person access to an electronic version of this Application Form must at the same time and by the same means give the other person access to the 
prospectus. While the prospectus is current, Ivanhoe Australia Limited will send paper copies of the prospectus, any supplementary prospectus and the Application Form on 
request and without charge.

Lodgement of Application
Applicants who receive a firm offer of Shares from their Broker (as described in Section 2 of the Prospectus) should return their completed Application Form and Application monies to the 
Broker from whom they received the firm offer of Shares, by no later than 5.00pm (AEST) on 1 August 2008.

Neither Computershare nor the Company accepts any responsibility if you lodge the Application Form at any other address or by any other means.

Privacy Statement
Personal information is collected on this form by Computershare Investor Services Pty Limited (“CIS”), as registrar for securities issuers (“the issuer”), for the purpose of maintaining registers 
of securityholders, facilitating distribution payments and other corporate actions and communications. Your personal information may be disclosed to our related bodies corporate, to external 
service companies such as print or mail service providers, or as otherwise required or permitted by law. If you would like details of your personal information held by CIS, or you would like 
to correct information that is inaccurate, incorrect or out of date, please contact CIS. In accordance with the Corporations Act 2001, you may be sent material (including marketing material) 
approved by the issuer in addition to general corporate communications. You may elect not to receive marketing material by contacting CIS. You can contact CIS using the details provided on 
the front of this form or e-mail privacy@computershare.com.au

If you have any enquiries concerning your application, please contact your Broker.

Correct forms of registrable title(s)
Note that ONLY legal entities are allowed to hold Shares.  Applications must be made in the name(s) of natural persons, companies or other legal entities in accordance with the Corporations 
Act.  At least one full given name and the surname is required for each natural person.  The name of the beneficial owner or any other registrable name may be included by way of an account 
designation if completed exactly as described in the examples of correct forms of registrable title(s) below.

How to complete this form
A Shares Applied for

Enter the number of Shares you wish to apply for.  The application must be 
for a minimum of 3,000 Shares.  Applications for greater than 3,000 Shares 
must be in multiples of 1,000 Shares.

Application Monies
Enter the amount of Application Monies.  To calculate the amount, multiply 
the number of Shares by the price per share.

Applicant Name(s)
Enter the full name you wish to appear on the statement of share holding.  
This must be either your own name or the name of a company.  Up to 3 
joint Applicants may register.  You should refer to the table below for the 
correct forms of registrable title.  Applications using the wrong form of 
names may be rejected.  Clearing House Electronic Subregister System 
(CHESS) participants should complete their name identically to that 
presently registered in the CHESS system.

Postal Address
Enter your postal address for all correspondence.  All communications 
to you from the Registry will be mailed to the person(s) and address as 
shown.  For joint Applicants, only one address can be entered.

Contact Details
Enter your contact details.  These are not compulsory but will assist us if 
we need to contact you.

B

C

D

E

CHESS
Ivanhoe Australia Limited (the Company) will apply to the ASX to 
participate in CHESS, operated by ASX Settlement and Transfer 
Corporation Pty Ltd, a wholly owned subsidiary of Australian Stock 
Exchange Limited.  In CHESS, the company will operate an electronic 
CHESS Subregister of security holdings and an electronic Issuer 
Sponsored Subregister of security holdings.  Together the two Subregisters 
will make up the Company’s principal register of securities.  The Company 
will not be issuing certificates to applicants in respect of Shares allotted.  If 
you are a CHESS participant (or are sponsored by a CHESS participant) 
and you wish to hold Shares allotted to you under this Application on 
the CHESS Subregister, enter your CHESS HIN.  Otherwise, leave this 
section blank and on allotment, you will be sponsored by the Company and 
allocated a Securityholder Reference Number (SRN).

Payment
Make your cheque or bank draft payable in accordance with the instructions 
provided by the Broker from which you received your Broker Firm allocation.  
Make it payable in Australian currency and cross it Not Negotiable.  Your 
cheque or bank draft must be drawn on an Australian Bank.  

Complete the cheque details in the boxes provided.  The total amount must 
agree with the amount shown in box B.

Cheques will be processed on the day of receipt and as such, 
sufficient cleared funds must be held in your account as cheques 
returned unpaid may not be re-presented and may result in your 
Application being rejected.  Paperclip (do not staple) your cheque(s) 
to the Application Form where indicated.  Cash will not be accepted.  
Receipt for payment will not be forwarded.

F

G

Type of Investor Correct Form of Registration Incorrect Form of Registration

Trusts
- Use trustee(s) personal name(s)
- Do not use the name of the trust

Individual
- Use given name(s) in full, not initials

Joint
- Use given name(s) in full, not initials

Company
- Use company title, not abbreviations

Deceased Estates
- Use executor(s) personal name(s)
- Do not use the name of the deceased

Minor (a person under the age of 18)
- Use the name of a responsible adult with an appropriate designation
Partnerships
- Use partners personal name(s)
- Do not use the name of the partnership

Clubs/Unincorporated Bodies/Business Names
- Use office bearer(s) personal name(s)
- Do not use the name of the club etc
Superannuation Funds
- Use the name of trustee of the fund
- Do not use the name of the fund

Mr John Alfred Smith

Mr John Alfred Smith & 
Mrs Janet Marie Smith

ABC Pty Ltd

Ms Penny Smith
<Penny Smith Family A/C>

Mr Michael Smith
<Est John Smith A/C>

Mr John Alfred Smith
<Peter Smith A/C>
Mr John Smith &
Mr Michael Smith
<John Smith & Son A/C>

Mrs Janet Smith
<ABC Tennis Association A/C>

John Smith Pty Ltd
<Super Fund A/C>

J.A Smith

ABC P/L
ABC Co

Penny Smith Family Trust

Estate of Late John Smith

Peter Smith

John Smith & Son

ABC Tennis Association

John Smith Pty Ltd Superannuation Fund

John Alfred &
Janet Marie Smith
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