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Risk Factors



54 Ivanhoe Australia Prospectus

Ivanhoe Australia’s business is subject to both specifi c risks to its 
business activities and risks of a general nature. Individually, or 
in combination, these might adversely affect the future operating 
and fi nancial performance of Ivanhoe Australia and the value of an 
investment in Ivanhoe Australia. Some of these risks may be mitigated 
by the use of contingency plans and safeguards. However, many are 
outside the control of Ivanhoe Australia. Neither the Directors nor 
Ivanhoe Australia make any representation or give any guarantee that 
Ivanhoe Australia will achieve its stated objectives or that forward 
looking statements made in this Prospectus or otherwise in connection 
with the Offer will be realised, in whole or in part.

This Section describes some, but not all, of the risks which may be 
associated with an investment in Ivanhoe Australia. Some risks are 
also described in the Independent Geologist’s Summary Report (see 
Section 6 of this Prospectus). An investment in Ivanhoe Australia 
should be considered in light of the risks, both general and specifi c, 
outlined below and in the Independent Geologist’s Summary Report.

Before deciding whether to invest in Ivanhoe Australia, potential 
investors should read the entire Prospectus and, in considering the 
prospects for Ivanhoe Australia, take particular note of the risk factors 
that could affect the fi nancial performance of Ivanhoe Australia.

Potential investors should consider that the investment in Ivanhoe 
Australia is speculative and should consult their professional advisers 
before deciding whether to apply for Shares in Ivanhoe Australia.

5.1. Specifi c Risk Factors 
The business activities of Ivanhoe Australia are subject to a number 
of specifi c risks that could affect Ivanhoe Australia and the industry in 
which it operates. These include:

Exploration and Development

Potential investors should understand that mineral exploration, 
development and mining are high-risk enterprises, only occasionally 
providing high rewards. Ivanhoe Australia to date does not have 
any revenues or operating profi t. As well, in addition to the normal 
competition for prospective ground, and the high average costs 
of discovery of an economic deposit, factors such as demand for 
commodities, stock market fl uctuations affecting access to new capital, 
sovereign risk, environmental and weather related issues, labour 
disruption, project fi nancing diffi culties, equipment shortages, foreign 
currency fl uctuations and technical problems all affect the ability of a 
company to profi t from any discovery.

There is no assurance that exploration of the mineral interests currently 
held by Ivanhoe Australia, or any other projects that may be acquired in 
the future, will result in the discovery of an economically viable mineral 
deposit. Even if an apparently viable mineral deposit is identifi ed, there 
is no guarantee that it can be profi tably mined.

The discovery of mineral deposits is dependent upon a number of 
factors, not the least of which is the technical skill of the exploration 
personnel involved. The commercial viability of a mineral deposit, once 
discovered, is also dependent upon a number of factors, some of which 
are the particular attributes of the deposit, such as size, grade and 
proximity to infrastructure, metal prices and government regulations, 
including regulations relating to royalties, allowable production, 
importing and exporting of minerals, and environmental protection. In 
addition, assuming discovery of a commercial ore body, depending on 
the type of mining operation involved, several years can elapse from 
the initial phase of drilling until commercial operations are commenced. 
Most of the above factors are beyond the control of Ivanhoe Australia.

The cost of the proposed exploration program of Ivanhoe Australia 
described in the Independent Geologist’s Summary Report and 
Section 3.5 of this Prospectus are based on certain estimates and 
assumptions with respect to the method and timing of exploration. By 
their nature, these estimates and assumptions are subject to signifi cant 
uncertainties and, accordingly, the actual costs may materially differ 
from these estimates and assumptions.

Accordingly, no assurance can be given that the cost estimates and 
the underlying assumptions will be realised in practice, which may 
materially and adversely affect Ivanhoe Australia’s viability.

Whilst the exploration and development program outlines Ivanhoe 
Australia’s current intentions with regard to each of its projects, the 
actual expenditure and exploration work undertaken will depend on 
the results generated. The priority of the prospects, and accordingly 
expenditure, may be redirected as results are obtained, and therefore 
actual expenditure may differ materially from budgeted expenditure 
presented in Table 3.7.

Fluctuation in Commodity Prices

The price of commodities, specifi cally copper, gold and uranium, will 
vary over time. Consequently, adverse movements in commodity prices 
in the future may render projects discussed in the Prospectus unviable.

Further, if Ivanhoe Australia achieves exploration success leading to 
mining production, its fi nancial performance will be highly dependent 
upon the prevailing commodity prices which are out of its control. 
Negative changes in the prices of the commodities Ivanhoe Australia 
will seek to mine are likely to have a material adverse effect on the 
fi nancial performance of Ivanhoe Australia.

Further Exploration and Drilling

As set out in this Prospectus, Ivanhoe Australia intends to undertake 
a comprehensive exploration drilling program in relation to Ivanhoe 
Australia’s mining and exploration tenements. In the event that the 
planned drilling program produces poorer than expected results, the 
viability of Ivanhoe Australia’s future operations may be diminished.

Operating Expenditure

The plans of Ivanhoe Australia, as set out in this Prospectus, are based 
on certain assumptions in relation to the level of operating expenditure 
required to pursue its exploration program. If the level of operating 
expenditure required is higher than expected, the fi nancial position of 
Ivanhoe Australia may be adversely affected.

Funding

While Ivanhoe Australia believes it will have suffi cient funds after 
completion of the Offer to meet its capital requirements for its 
proposed exploration program and other expenses, it may need 
additional funds, or may seek to develop opportunities of a kind that 
will require it to raise additional capital from equity or debt sources. 
It is diffi cult to predict the level of funding required with accuracy. 
Any additional equity fi nancing may be dilutive to Shareholders, and 
debt fi nancing, if available, may involve restrictions on fi nancing and 
operating activities. There can be no assurance that Ivanhoe Australia 
will be able to raise such fi nancing on acceptable terms or at all. If 
Ivanhoe Australia is unable to obtain such additional fi nancing, it may 
be required to reduce the scope of its anticipated activities, which could 
adversely affect its business, fi nancial condition and operating results.

Limited Operating History of Ivanhoe Australia

Ivanhoe Australia has limited operating history on which it can base an 
evaluation of its future prospects. If Ivanhoe Australia’s business model 
does not prove to be profi table, investors may lose their investment. 
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Ivanhoe Australia’s historical fi nancial information is of limited value 
because of Ivanhoe Australia’s lack of operating history and the 
emerging nature of its business.

The prospects of Ivanhoe Australia must be considered in the 
light of the risks, expenses and diffi culties frequently encountered 
by companies in their early stage of development, particularly in 
the mineral exploration sector, which has a high level of inherent 
uncertainty.

Reliance on Key Personnel

Ivanhoe Australia is reliant upon the continued service of key personnel 
and consultants to maintain and develop its business. The loss of one 
or more of these key personnel could have an adverse impact on the 
operations and success of Ivanhoe Australia’s business.

As the Company’s business activity grows, it will require additional 
key fi nancial, administrative, mining, marketing and public relations 
personnel as well as additional staff on the operations side. Although 
Ivanhoe Australia believes that it will be successful in attracting and 
retaining qualifi ed personnel, there can be no assurance of such 
success.

Availability and Performance of Equipment, Technical Personnel and 
Contractors

Given the current level of activity across the Australian mining industry, 
both technical personnel and drill rigs are in short supply. Although 
Ivanhoe Australia has arrangements for the provision of drilling 
services to the Cloncurry Project and expects to soon enter new 
written contacts with its drilling contactors, the new contacts, being 
annual contacts, will be of a short term nature (see section 3.9). There 
is also high demand for contractors providing other services to the 
mining industry. Consequently there is a risk that Ivanhoe Australia 
may not be able to source all the personnel and equipment required 
to fulfi l its proposed exploration activities, including its planned 2 year 
programs and budgets. 

There is also a risk that hired contractors (including technical 
personnel) may underperform or that equipment may malfunction, 
either of which may affect the progress of Ivanhoe Australia’s 
exploration activities.

Native Title and Aboriginal Cultural Heritage

The granting of mining tenements over land requires compliance 
with native title statutory procedures that are onerous on all parties. 
Signifi cant delays and expense in the grant or re-grant of Ivanhoe 
Australia’s mining and exploration rights are possible as a result of 
native title requirements.

Aboriginal cultural heritage objects and areas are protected by State 
and Commonwealth legislation. Destroying or otherwise harming 
Aboriginal cultural heritage may result in Ivanhoe Australia incurring 
signifi cant fi nes and Court injunctions which may adversely affect 
exploration and mining activities. This may adversely affect the 
business operations, prospects and fi nancial results of Ivanhoe 
Australia.

Within Australia, Commonwealth and State legislation allows for the 
protection of sites of signifi cance to Aboriginal custom and tradition. 
Ivanhoe Australia carries out ‘clearance surveys’ before conducting 
any exploration work that would disturb the surface of the land. 
Ivanhoe Australia’s tenements are likely to contain some such sites of 
signifi cance, which would need to be avoided during fi eld programs. 
It is possible that areas containing mineralisation or an economic 
resource may also contain sacred sites, in which case they may not be 
able to be mined.

European Cultural Heritage

Ivanhoe Australia’s projects are known to include a number of items of 
European cultural heritage which are protected by State legislation. If 
Ivanhoe Australia explores, or decides to develop a mineral deposit in, 
an area that contains such an item, Ivanhoe may need to take action to 
ensure that the item is not damaged or disturbed (which may require 
Ivanhoe Australia to relocate the heritage objects at such a site). This 
may require expenditure by Ivanhoe Australia and may affect Ivanhoe 
Australia’s capacity to fully develop affected deposits.

Uranium Policy

The Commonwealth Government policy regarding mining and 
processing of uranium is to allow uranium to be mined in Australia. 
However there are restrictions on the export of uranium from Australia. 
The Commonwealth Government’s nuclear safeguards policy has been 
developed to implement Australia’s obligations under the Nuclear Non 
Proliferation Treaty of 1970 (the NNPT) which was ratifi ed by Australia 
in 1973. Parties to the NNPT agree to accept technical safeguards 
applied by the International Atomic Energy Agency. This safeguard 
system tracks uranium within the nuclear fuel cycle from production, 
through to use and storage and ultimately disposal, to ensure that 
Australian uranium is sold strictly for electrical power generation and 
cannot benefi t the development of nuclear weapons or other military 
programs. The Commonwealth Government only allows the sale of 
Australian uranium to countries which are signatories to the NNPT and 
have a bilateral nuclear safeguards agreement with Australia.

State government policies, with the exception of South Australia, 
currently prohibit any new grants of tenements to mine uranium 
(although mining of uranium in the Northern Territory is subject to 
Commonwealth Government laws which do not impose the same 
restrictions). It follows that in order for a ML to be granted to mine 
uranium in a State, that State government’s policies on uranium mining 
would have to be reversed. Consequently, should Ivanhoe Australia 
discover an economically viable uranium deposit, it will be unable to 
mine uranium unless this prohibition is lifted. 

Indications of the potential for a policy shift vary between States. The 
Queensland Government has recently reiterated its opposition to the 
grant of ML’s for uranium.

Disruption to Business Operations

If Ivanhoe Australia achieves exploration success leading to mining 
activities, it will be subject to a range of operational risks. Such 
operational risks include equipment failures, IT system failures, external 
services failure (including energy or water supply), industrial action or 
disputes and natural disasters. While Ivanhoe Australia will endeavour 
to take appropriate action to mitigate these operational risks or to 
insure against them, one or more of these risks may have a material 
adverse impact on the performance of Ivanhoe Australia.

Occupational Health and Safety

Given Ivanhoe Australia’s exploration activities (and especially if 
it achieves exploration success leading to mining activities), it will 
face the risk of workplace injuries which may result in workers’ 
compensation claims, related common law claims and potential 
occupational health and safety prosecutions. Further, the production 
processes used in conducting any future mining activities of Ivanhoe 
Australia can be dangerous. Ivanhoe Australia has, and intends to 
maintain, a range of workplace practices, procedures and policies 
which will seek to provide a safe and healthy working environment for 
its employees, visitors and the community. 
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While Ivanhoe Australia maintains appropriate safeguards in its 
exploration activities, serious injury to an employee or another person 
could occur and give rise to liability under occupational health and 
safety laws and regulations and also under the general law.

Joint Venture Partners

Ivanhoe Australia is, and may become in the future, a party to joint 
venture agreements governing the exploration and development of its 
projects. Ivanhoe Australia, in some cases, may not be the manager 
of the joint venture. Ivanhoe Australia is subject to the risks normally 
associated with joint ventures, which include disagreements as to 
how to develop, operate and fi nance a project. Where a joint venture 
partner does not act in the best interests of the joint venture, it could 
have an adverse effect on the interests and prospects of Ivanhoe 
Australia. Furthermore, the Directors are unable to predict the risk of 
fi nancial failure, non compliance with obligations or default by a joint 
venture partner in any joint venture to which Ivanhoe Australia is, or 
may become, a party. Such an event may have an adverse effect on 
the interests and prospects of Ivanhoe Australia. Additionally, although 
Ivanhoe Australia does not believe any former joint venture partners 
have any enforceable rights against it in relation to previous joint 
ventures, it is always possible that former (as well as current and 
future) joint venture partners may claim they have such rights and seek 
to enforce them against Ivanhoe Australia. 

New Projects and Acquisitions

Ivanhoe Australia has acquired, and proposes to actively seek 
acquisitions that may add value to Ivanhoe Australia. The acquisition of 
new business opportunities (whether completed or not) may require 
the payment of monies (as a deposit or exclusivity fee) after only 
limited due diligence and prior to the completion of comprehensive due 
diligence. There can be no guarantee that any proposed acquisition 
will be completed or be successful. If the proposed acquisition is not 
completed, monies already advanced may not be recoverable, which 
may have a material adverse effect on Ivanhoe Australia.

If an acquisition is completed, the Board will need to reassess, at that 
time, the funding allocated to current projects and new projects, which 
may result in Ivanhoe Australia reallocating funds from other projects 
or raising additional capital (if available). Furthermore, notwithstanding 
that an acquisition may proceed upon the completion of due diligence, 
the usual risks associated with mineral exploration activities 
will remain.

Exploration Target Mineralisation Estimates

Target mineralisation tonnage estimates for the three development 
projects described in this Prospectus are within grade shells produced 
by placing outlines around assayed mineralisation from diamond and 
other forms of drilling and underground development above a copper 
or copper equivalent cut-off-grade (Cu% plus 0.4xAu g/t). Estimation 
of JORC compliant mineral resources may reduce this tonnage by an 
unknown amount due to the consideration of longer term economic 
factors, such as metal prices and total production costs, that may 
require higher cut-off grades to be use than those used to defi ne 
the grade shells. As further information becomes available through 
additional exploration and development of Ivanhoe Australia’s projects, 
the estimates may change. This may result in alterations to the 
exploration and development plans which may, in turn, adversely affect 
Ivanhoe Australia’s operations.

Resource Estimates

Ivanhoe Australia has not as yet published resource estimates for any 
of the deposits within the Cloncurry Project.

Resource estimates are calculations that incorporate expressions 
of judgment based on knowledge, experience and industry practice. 
Estimates that were valid when made may change signifi cantly when 
new information becomes available. In addition, resource estimates are 
necessarily imprecise and depend to some extent on interpretations, 
which may prove to be inaccurate.

Historical Information

Ivanhoe Australia has reviewed on drilling results and other historical 
information produced by previous holders of tenements within 
the Cloncurry Project. These results have been utilised in part in 
formulating its exploration strategy. In the event that any of this 
historical information proves to be inaccurate, the effectiveness of the 
exploration strategy may be diminished.

Payment Obligations and other work commitments

Under the terms of Ivanhoe Australia’s tenements, the joint ventures 
and other contractual agreements to which Ivanhoe Australia is or 
may in the future become a party, Ivanhoe Australia is or may become 
subject to payment obligations and other work commitments. Failure 
to meet these work commitments may render the tenement or licence 
liable to be cancelled. Further, if any contractual obligations are not 
complied with when due, in addition to any other remedies that may be 
available to other parties, this could result in dilution or forfeiture of the 
interest held by Ivanhoe Australia.

Tenement Title

Interests in tenements in Queensland are governed by legislation 
and are evidenced by the granting of licences. Each licence is for a 
specifi c term and carries with it annual expenditure and reporting 
commitments, as well as other conditions requiring compliance. 
Consequently, Ivanhoe Australia could lose title to or its interest in 
tenements if licence conditions are not met or if insuffi cient funds are 
available to meet expenditure commitments as and when they arise.

All of the tenements in which Ivanhoe Australia has or may earn an 
interest in will be subject to applications for renewal or grant (as the 
case may be). The renewal or grant of the term of each tenement 
is usually at the discretion of the relevant government authority. If a 
tenement is not renewed or granted, Ivanhoe Australia may suffer 
signifi cant damage through loss of the opportunity to develop and 
discover any mineral resources on that tenement.

For further information on Ivanhoe Australia’s tenements, refer to the 
Solicitor’s Report on Mining Tenements in Section 8 of this Prospectus.

Environmental 

Ivanhoe Australia’s projects are subject to Australian laws and 
regulations in relation to environmental matters, which means there are 
potential liability and project risks. In addition, Ivanhoe Australia must 
comply fully with the environmental approval requirements attached to 
the tenements, including express conditions for exploration licences as 
set out in the Solicitor’s Report on Mining Tenements in Section 8 of this 
Prospectus. 

Although Ivanhoe Australia intends to conduct its operations in 
compliance in all material respects with all applicable environmental 
laws and regulations, there are certain risks inherent to its activities, 
which could subject Ivanhoe Australia to liability. Further, the cost and 
complexity of complying with the applicable environmental laws and 
regulations may affect the viability of its potential developments on its 
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mineral deposits. Additionally, Ivanhoe Australia may require approval 
from the relevant authorities before it can undertake activities that are 
likely to impact the environment. Failure to obtain such approvals will 
prevent Ivanhoe Australia from undertaking its desired activities. Ivanhoe 
Australia is unable to predict the effect of additional environmental 
laws and regulations which may be adopted in the future, including 
whether any such laws or regulations would materially increase Ivanhoe 
Australia’s cost of doing business or affect its operations in any area.

There can be no assurances that new environmental laws, regulations 
or stricter enforcement policies, once implemented, will not oblige 
Ivanhoe Australia to incur signifi cant expenses and undertake signifi cant 
investments in such respect which could have a material adverse effect 
on Ivanhoe Australia’s business, fi nancial condition and operating results.

Environmental hazards may exist on the properties in which Ivanhoe 
Australia holds interests which are presently unknown to Ivanhoe 
Australia and which have been caused by previous or existing third party 
owners or operators of the properties. Non-compliance with such law 
and regulations, either through current or future operations or pre-
existing conditions could materially adversely affect Ivanhoe Australia. 

Finalisation of Arrangements Regarding Water Licences and Access 
Rights

The inability of Ivanhoe Australia to secure or retain an adequate 
and reliable water supply for future mining operations would have a 
material adverse effect on the future of Ivanhoe Australia and could 
potentially prevent the development of Ivanhoe Cloncurry’s mining 
and exploration rights. Water resources will need to be defi ned and 
acquired prior to establishment of a processing plant. At this stage, the 
Company does not have suffi cient water entitlements should it wish to 
commence mining and production.

Permits Required for Development Studies or Mining

If Ivanhoe Australia discovers an economically viable mineral deposit, 
it will, among other things, require various permits and approvals 
before it will be able to mine the deposit. It may also require permits 
and approvals for the conduct of certain studies required as part of any 
pre-feasibility studies. There is no guarantee that Ivanhoe Australia will 
be able to obtain all such required permits and approvals. 

Transportation

The economic viability of any future mining operations which may be 
undertaken by Ivanhoe Australia is highly dependent upon securing 
reliable and competitively priced transportation for Ivanhoe Australia’s 
commodities, whether that transportation is by road, rail or sea. The 
inability of Ivanhoe Australia to secure such transportation would 
have a material adverse effect on Ivanhoe Australia’s future fi nancial 
performance.

Ivanhoe Mines as controlling shareholder 

After the completion of this offering, Ivanhoe Mines will benefi cially 
own 80% of Ivanhoe Australia’s Shares. As a result, Ivanhoe Mines 
will have the ability to substantially infl uence all matters requiring 
shareholder approval, including the election of Ivanhoe Australia’s 
directors and the approval of signifi cant corporate transactions, such 
as mergers, tender offers, and the sale of all or substantially all of 
Ivanhoe Australia’s assets. The interests of Ivanhoe Mines and its 
affi liates could confl ict with or differ from your interests as a holder of 
Ivanhoe Australia’s Shares. Ivanhoe Mines may also pursue acquisition 
opportunities that may be complementary to Ivanhoe Australia’s 
business, and as a result, those acquisition opportunities may be not 
available to Ivanhoe Australia.

Ivanhoe Australia’s share price could be affected by events at the 
level of its majority shareholder, Ivanhoe Mines. For example, Ivanhoe 
Australia’s share price may be affected if there is a takeover bid for 
Ivanhoe Mines, a proposed merger of Ivanhoe Mines with another 
entity or if Ivanhoe Mines were to go into liquidation or administration.

A sale of a substantial number of Shares in the future by Ivanhoe 
Mines could cause the price of the Shares to decline in the future.

Currency and Exchange Rate Fluctuations

The exchange rate between various currencies may fl uctuate 
substantially and the result of these fl uctuations may have a material 
adverse impact on Ivanhoe Australia’s future operating margins and 
fi nancial position. More specifi cally, Ivanhoe Australia’s ability to export 
any commodities produced by its operations may be adversely affected 
by positive movements in the A$ exchange rate.

Competition from Alternative Energy and Public Perception 

Nuclear energy is in direct competition with other, more conventional 
sources of energy which include oil, gas, coal and hydro-electricity. 
These conventional energy sources may be provided at a lower cost 
resulting in a decrease in demand for uranium.

Furthermore, the growth of the nuclear power industry (with an 
attendant increase in the demand for uranium) beyond its current 
level will depend upon continued and increased acceptance of nuclear 
technology as a means of generating electricity. The nuclear industry is 
currently subject to divided public opinion due to political, technological 
and environmental factors. This may have an adverse impact on the 
demand for uranium and increase the regulation of uranium mining

One of the arguments for nuclear energy is its substantially reduced 
level of carbon emissions. Alternative energy systems such as wind or 
solar also have very low levels, if any, of carbon emissions. However, 
to date these have not been effi cient enough to be relied upon. 
Technology changes may occur that make alternative energy systems 
more effi cient and reliable.

State Government Mineral Royalties

The Queensland Government recently proposed raising base metal 
royalty rates in the 2008 State Budget. This includes an intention 
to revise variable royalty rates from the current levels of between 
1.5% to 4.5%, to levels of between 2.5% to 5.0%, with effect from 
January 2011. This may impact the economic viability of developing the 
Company’s projects.
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5.2. General Risk Factors
In addition to the specifi c investment risks set out above, potential 
investors should be aware of the following general risk factors. 

Economic Conditions

The performance of Ivanhoe Australia may be infl uenced by the general 
condition of the Australian and global economy. Changes in interest 
rates, employment rates, exchange rates, infl ation, consumer spending, 
access to debt and capital markets and government fi scal, monetary 
and regulatory policies may affect Ivanhoe Australia’s business and 
operating profi ts. 

Legal and Regulatory Changes 

Mining operations and exploration activities are subject to extensive 
laws and regulations. These relate to production, development, 
exploration, exports, imports, native title, cultural heritage, taxes 
and royalties, labour standards, occupational health, waste disposal, 
protection and remediation of the environment, mine decommissioning 
and reclamation, mine safety, toxic substances, transportation safety 
and emergency response and other matters.

Compliance with these laws and regulations increases the costs of 
exploring, drilling, developing, constructing, operating and closing 
mines and other facilities. It is possible that the costs, delays and other 
effects associated with these laws and may impact Ivanhoe Australia’s 
decision as to whether to proceed with exploration or development of 
properties. Since legal requirements change frequently, are subject 
to interpretation and may be enforced to varying degrees in practice, 
Ivanhoe Australia is unable to predict the ultimate cost of compliance 
with these requirements or their effect on operations. Furthermore, 
changes in regulations and policies and practices could have an 
adverse impact on Ivanhoe Australia’s future cash fl ows, earnings, 
results of operations and fi nancial condition.

Investing in the Stock Market

There are a number of risks associated with any stock market 
investment. The price of Shares on ASX may rise or fall and as such 
the Shares offered pursuant to this Prospectus may trade on ASX at 
higher or lower prices than the Application Price following Listing. 
Investors who decide to sell their Shares after Listing may not receive 
the full amount or any of their original investment. 

The price at which the Shares trade on ASX may be affected by the 
fi nancial performance of Ivanhoe Australia and by numerous external 
factors over which the Directors and Ivanhoe Australia have no 
control. These factors include movements in local and international 
stock exchanges, local interest rates and exchange rates, commodity 
prices, residential and international economic and political conditions, 
government taxation, market supply, competition and demand and 
other legal, regulatory or policy changes.

Liquidity and Realisation Risk

There can be no guarantee that an active market in the Shares will 
develop or continue or that the price of the Shares will increase. If 
a market does not develop or is not sustained, it may be diffi cult for 
investors to sell their Shares at a price that is attractive to them or at 
all. There may be relatively few, or many potential buyers or sellers of 
the Shares on ASX at any time. This may increase the volatility of the 
market price of the Shares. It may also affect the prevailing market 
price at which Shareholders are able to sell their Shares. This may 
result in Shareholders receiving a market price for their Shares that is 
less or more than the price that Applicants paid.

Liquidity could also be adversely affected if the allocation of Offer 
Shares under the Offer results in a relatively low number of 
Shareholders (and it should be noted that, in addition to the 80% 
Ivanhoe Mines’ holding of Shares, following allocation of Shares under 
the Offer, there may be other Shareholders with a substantial (> 5%) 
shareholding).

Insurance

It is not always possible to obtain insurance against all risks and 
Ivanhoe Australia may decide not to insure against certain risks as a 
result of high premiums or other reasons, The occurrence of an event 
that is not fully covered, or covered at all, by insurance, could have 
a material adverse effect on Ivanhoe Australia’s fi nancial condition, 
results of operations and cash fl ows and could lead to a decline in the 
value of the Shares.

General Nature of Investment

The above list of risk factors ought not to be taken as exhaustive of the 
risks faced by Ivanhoe Australia or by investors in Ivanhoe Australia. 
The above factors, and others not specifi cally referred to above, may 
in the future materially affect the fi nancial performance of Ivanhoe 
Australia and the value of the Shares offered under this Prospectus.

Therefore, the Shares to be issued pursuant to this Prospectus carry 
no guarantee with respect to the payment of dividends, returns of 
capital or the market value of those Shares.
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Independent Geologist’s 
Summary Report

This Section contains Goldner and Associates’ 
summary report on its independent technical 

review of the mineral exploration projects and 
joint venture interests of Ivanhoe Australia in 

the Cloncurry District of northwest Queensland 
(Independent Geologist’s Summary Report). This 

Independent Geologist’s Summary Report is a 
summary version of Goldner and Associates’ full 

report on its independent technical review of those 
mineral exploration projects and joint venture 

interests (Independent Geologist’s Full Report). 

The Independent Geologist’s Full Report is 
incorporated by reference into this Prospectus 

under subsection 712(3) of the Corporations Act 
and a copy has been lodged with ASIC. You have 
the right to obtain a copy of it free of charge and 

may do so by contacting the Ivanhoe Australia 
Offer Information Line on 1300 301 687 (within 

Australia) or +61 3 9415 4294 (from outside 
Australia) or by visiting Ivanhoe Australia’s website, 

http://www.ivanhoeaustralia.com/s/Prospectus.
asp (no website information, other than what is 

specifi cally indicated herein, is incorporated in this 
Prospectus). You should consider the information 

in the Independent Geologist’s Summary Report 
in order to decide whether to obtain a copy of the 

Independent Geologist’s Full Report.

The Independent Geologist’s Summary Report and 
the Independent Geologist’s Full Report have only 

taken into account information obtained by the 
Independent Geologist up to 30 April 2008.

The Independent Geologist’s Summary Report 
and the Independent Geologist’s Full Report 

(including the information therein that relates to 
exploration results) have been prepared by Peter 
Goldner who is not an employee of the Company 
but is the managing director of the Independent 

Geologist and a Fellow of the Australasian Institute 
of Mining and Metallurgy and also a Fellow of The 
Australian Institute of Geoscientists. Peter Goldner 

has suffi cient experience which is relevant to 
the style of mineralisation and type of deposit 

under consideration and to the activity which he 
is undertaking to qualify as a ‘Competent Person’ 

as defi ned in JORC. Peter Goldner consents to 
the inclusion in the Prospectus of the matters 

based on his information (being the Independent 
Geologist’s Summary Report and the Independent 
Geologist’s Full Report) in the form and context in 

which it appears.
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1

        GOLDNER & ASSOCIATES
ABN 56 667 865 953

Office:

Level 9, 80 Mount Street

North Sydney

SYDNEY 2060

Ph: .+61 (0)2 8920 0946

Fax +61 (0)2 9929 2549

Email: pgoldner@bigpond.net.au

Residence:

1/69 Upper Pitt Street

Kirribilli

SYDNEY 2061

Ph. +61 (0)2 9959 3550

Mobil. +61 (0)403 198 415

30 May 2008

The Directors

Ivanhoe Australia Limited

Level 9, 479 St Kilda Road

MELBOURNE, 3004
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INTRODUCTION

Goldner and Associates (“GA”) has been requested by the Board of Directors of Ivanhoe Australia Limited ACN

107 689 878 (“IAL” or “the Company”) to prepare this summary report (“the Summary Report”) as an

independent technical review of IAL’s Cloncurry Project (or the Project) in Northwest Queensland.  This

Summary Report represents a synopsis of a more comprehensive Independent Geologist’s Report (“IGR”)

prepared by GA which can be obtained from IAL or its brokers and is also available on IAL’s website at

http://www.ivanhoeaustralia.com/s/Prospectus.asp. While this document summarises the more salient aspects of

IAL’s prospects and activities it does not represent a complete review of all aspects of IAL’s Cloncurry Project

and interested parties are encouraged to read GA’s full IGR. The datum for this Summary Report and the Full

IGR is 30 April 2008.

 

 The Cloncurry Project (Figure 1) consists of a portfolio of, mainly contiguous exploration and mining tenements

in which IAL has a 100% equity interest centred some 100km south of Cloncurry in Northwest Queensland and

additional adjacent and nearby tenements in which the Company is earning an interest through a joint venture

arrangement with Exco Resources Limited (“Exco”).  In this report the joint venture is referred to as the Exco-

Ivanhoe Exploration Joint Venture (“E-IEJV”) and the tenements subject to this joint venture are referred to

herein as the ‘Exco JV tenements’.

This Summary report has been prepared solely for inclusion in the IAL prospectus dated on or about 24 June

2008 relating to the proposed equity raising of A$125 million by the issue of up to 62.5 million fully paid

ordinary shares at an offer price of A$2.00 per share and should not be used or relied upon for any other purpose.

Neither the whole nor any part of this report nor any reference thereto may be included in or with or attached to

any document or used for any other purpose, without GA’s written consent to the form and context in which it
appears.

The appropriate professional standards for the preparation of independent expert reports are encompassed in the

provisions of the VALMIN Code1 of the Australasian Institute of Mining and Metallurgy (“The AusIMM”) and

the Australian Institute of Geoscientists (“AIG”).  As far as practical the VALMIN Code has been observed in

the preparation of this Summary Report and the full IGR2.

                                                            
1 Code for the Technical Assessment and Valuation of Mineral and Petroleum Assets and Securities for Independent Expert Reports – The

VALMIN Code; 2005 Edition
2 For the purposes of the VALMIN Code, the present report is a Technical Report, which deals with the Technical Assessment of Mineral

Assets and does not address matters such as a Valuation Report, Vendor Consideration, Opinion on Securities or the fairness and

reasonableness of a transaction relating to a Mineral Asset.
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Unless otherwise indicated all dollar amounts in this Summary Report refer to Australian Dollars (“$”).

This Summary Report is based on data made available to GA by IAL up to 30 April 2008.  At this date drill

testing was continuing at the Mount Elliott and Mount Dore Projects and assays remained outstanding for a

number of holes already completed.  Consequently GA is neither able to draw conclusions with respect to any
results that may be received by IAL after 30 April 2008 nor whether these results could materially change the

views expressed in this report with respect to the overall assessed prospectivity of the prospects.  It is likely that

some additional results will be received by IAL between 30 April 2008 and the lodgement of the prospectus.

SCOPE

This Summary Report includes a brief description of the geology, mineralisation and exploration history of the

Cloncurry Project area and includes a discussion of results from prior exploration as well as the results of IAL’s

work to 30 April 2008.  A summary of IAL’s planned exploration programs and budgets is also included.

The information provided in this Summary Report and the Full IGR is primarily based on information provided

by IAL.  GA’s assessment of the various prospects is based on technical reviews of Project data and a site visit

as well as the writer’s own knowledge of the Project area.  Discussions were held with technical and managerial
staff concerning IAL’s proposed business strategy as well as the proposed exploration programs and budgets.

However any forecasts and projections cannot be assured and factors both within and beyond the control of IAL

could cause the results to be materially different from GA’s assessments and projections contained in this

Summary Report.

GA QUALIFICATIONS

GA specialises in technical due diligence and review work on exploration and mining projects.  GA has been

involved in numerous such studies and has prepared a number of Independent Geologist’s Reports for inclusion

in prospectuses.   GA’s principal, Peter Goldner has a detailed knowledge of the prior exploration undertaken

within the area covered by the IAL tenements from his previous role as Exploration Manager for Arimco Mining

Pty Limited (“Arimco”)3.  Arimco was involved in the mining and exploration of the area from the mid 1980s to
1999 and managed the project between 1993 and 1999.

PROJECT BACKGROUND

IAL’s Cloncurry Project (as at 30 April 2008) consists of two distinct tenement packages, the IAL tenements,

totalling approximately 2,460 km2, in which the Company has a 100% legal interest, and the Exco JV tenements

totalling about 560km2, in which the Company can acquire an 80% interest by spending $5 million on

exploration within 3 years.  The details with respect to the IAL tenements and the Exco JV tenements are

provided in the Solicitor’s report on mining tenements elsewhere in this prospectus and GA has relied on these

details in the preparation of both this Summary Report and the full IGR.

The IAL tenements, the majority of which were acquired in 2003, contain a diverse range of mineral deposit

styles including copper-gold sulphide deposits, secondary copper deposits and at least one gold-only deposit as
well as numerous copper-gold, secondary copper and uranium prospects.

Apart from some historical production from Mount Elliott in the early 1900s, the main period of recent mining

activity commenced in 1988 and ceased in early 2003 when the mill and much of the associated infrastructure

was sold.  During this time production was mainly sourced from five separate mines (known as the 222/224, 244,

251, 257 and 276 mines) developed along a 5.4km long strike length of the Western Ironstones (the Starra Line

series of mines) and from a mine at Mount Elliott (from 1993) approximately 18km north of the Starra Line

mines.

Ore from the Starra Line series of mines, Mount Elliott and, for a very short period, from two small open pits at

Victoria and one open pit at Lady Ella, was treated through a mill located adjacent to the Starra Line mines.  This
mill has now been removed. Project production since start-up in 1987 to closure in 2003 totalled approximately

217,700 tonnes of copper and 1.02 million ounces of gold from a mined tonnage of approximately 12.9 million

                                                            
3 Any production or other information relating to Arimco in this Summary Report has been developed by GA based solely on the knowledge it

itself possesses through the knowledge of Peter Goldner who consents to the inclusion in this Summary Report and the full IGR (and the

resulting inclusion in the Prospectus) of any statements described as being made by him or said to be based on statements by him in the form

and context in which they are included.
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tonnes averaging 3.10g/t Au and 2.38% Cu4.  A more detailed Project history and the available recorded

production from each deposit is provided in GA’s full IGR.

As part of its acquisition of the Project from the Receiver of Selwyn Mines, IAL obtained an extensive and

valuable database of technical information relating to the mining and exploration undertaken by the previous

Project owners.  IAL has applied for a number of additional EPMs since its acquisition of the tenements
previously held by Selwyn Mines.  A farm-in joint venture with Exco on the Exco JV tenements was negotiated

in mid 2007 and under this arrangement IAL has the option to acquire an 80% interest in the Exco JV tenements

by spending $5million by 14 May 2010.  This agreement is described in more detail in other sections of this

prospectus.  Exco has recently agreed to extend the Period One expenditure phase, during which IAL must spend

at least $600,000, to the end of July 2008.

At this stage IAL has not fully assessed and validated the extensive drill hole database it acquired as part of its

acquisition of the IAL tenements.  Consequently at the date of this Summary Report the Company has not re-

estimated resources for any of the deposits within its current Project area.  IAL is currently pattern drilling at the

Swan zone, in the Mount Elliott Project and has commenced in-fill drilling at the Mount Dore Project.  It is

anticipated that preliminary resource estimates for these deposits, in accordance with the Australian JORC Code5

and Canadian National Instrument6 43-101, may be undertaken following the completion of the next phase of
drilling at the Swan zone.

The last publicly available resource estimates for deposits within the IAL tenements are provided in Table 8.2 of

GA’s full IGR as a matter of disclosure and historical record.  Although they were estimated in accordance with

earlier versions of the JORC code, for the purposes of this report they are not currently considered to be

resources under either the current JORC or NI 43-101 codes.  IAL has advised that it intends to undertake

resource estimates for the Mount Elliott and Mount Dore projects after completion of the current drilling

programs.  In addition it also intends to re-estimate the residual resources available at the 222 and 276 Starra

Line project deposits in the light of the significantly improved metal price regime.

Since commencing exploration in January 2004 to 30 April 2008 IAL has spent in excess of $48 million on
exploration of the IAL tenements.  In addition to this amount IAL incurred costs of approximately $9.12 million

in the acquisition of the IAL tenements and remaining infrastructure.  The Company has also lodged bonds of

over $3.67 million with the Queensland DME.  IAL’s work to date on the IAL tenements has largely

concentrated on a number of Iron Oxide Copper Gold (“IOCG”) prospects, and the Company is currently

focussing its exploration efforts on the Swan zone where drill testing is continuing.  IAL has also recently

undertaken additional drill testing of the Mount Dore secondary copper deposit located adjacent to the

company’s site camp and also undertaken uranium-focused exploration at a number of prospects in the northern

part of the IAL tenements.

REGIONAL GEOLOGICAL SETTING AND MINERALISATION

IAL’s Cloncurry Project area covers a large portion of the southern and central sections of the Eastern

Succession of the Proterozoic Mount Isa Inlier which is acknowledged as a world class base metal province.  As
well as a number of large base metal deposits, the Eastern Succession also contains significant deposits and

occurrences of rock phosphate, uranium and gold (Figure 2).  In the Cloncurry Project area the Proterozoic units

consist of an interlayered sequence of extensively deformed metasediments, with some metavolcanics, intruded

by granitoids and dolerites of the Williams Batholith.  In the southern and eastern portions of the Project area,

the Proterozoic basement units are overlain by younger sediments.

The Eastern Succession contains many diverse mineral deposits which include, but are not limited to:

• IOCG deposits - these are well represented in the province and include the Ernest Henry, Osborne and

Starra Line deposits (the latter is within the IAL tenements).

• Metasomatic copper – gold deposits - the Mount Elliott and Kuridala deposits, both within the IAL

tenements, are examples of this style with the mineralisation hosted within carbonaceous shales that have
been altered and mineralised by calc-silicate rich hydrothermal fluids.  Some of these deposits may be a

sub-type of the IOCG deposits above.

• Sediment-hosted silver – lead - zinc deposits are represented by the Dugald River deposit which is hosted

                                                            
4 Estimate prepared by GA
5 Australasian Code for Reporting of Exploration Results, Mineral Resources and Ore Reserves – The JORC Code 2004 Edition
6 National Instrument 43-101- Standards of Disclosure for Mineral Projects (The Canadian equivalent of the JORC Code)
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in carbonaceous shales.

• Broken Hill-Type silver – lead - zinc deposits occurring in high grade metamorphic rocks are represented

by the large Cannington deposit.

• Gold-only mineralisation is uncommon.  The mined out Tick Hill deposit is however a significant

exception and consisted of extremely high grade gold mineralisation in deformed banded metasediments.

The mineralisation is probably of hydrothermal origin.  A low grade gold-only deposit, known as Blitzen,
occurs within the IAL tenements.

• Secondary copper (+cobalt, + gold) deposits occur throughout the Eastern Succession in the surface to near

-surface environment above primary sulphides.  Some of these deposits can contain potentially significant

cobalt and/or gold associated with the copper.  There are numerous examples of this style of mineralisation

within the IAL tenements, the Mount Dore deposit being the most significant example.

• Uranium deposits are represented by the previous uranium mine at Mary Kathleen.  Here uraninite, as

inclusions within allanite, is hosted by a garnetiferous breccia conglomerate near the contact with granite.

Extensive previous exploration within the area of the IAL tenements resulted in the discovery of numerous

copper-gold and copper deposits and a number of these have been mined in the past.  In particular a series of five

IOCG deposits were developed and mined along the Starra Line and a metasomatic deposit (probably a variant

of the IOCG-style of mineralisation) was developed and mined at Mount Elliott.

A number of the IOCG deposits (Ernest Henry, Osborne and Eloise) and the large Cannington silver-lead-zinc

deposit were all discovered in areas where the Proterozoic sequences are covered by substantial thicknesses of

younger unmineralised cover units and owe their discovery to the application of modern geophysical techniques.

In GA’s opinion the two largest IOCG deposits, Ernest Henry (located 38km north of Cloncurry and owned by

Xstrata Copper North Queensland) and Osborne located about 50km south of Starra Line and owned by Barrick,

provide useful and appropriate target benchmarks for IAL’s exploration for this style of deposit within their

Cloncurry Project area.  Pre-mining resources for Ernest Henry were 132 Mt at 1.12% Cu and 0.6g/t Au7 and for

Osborne pre-mining resources were 36 Mt at 2% Cu, 1.5g/t Au (including 13 Mt at 3.6% Cu, 1.5g/t Au)8.

IAL’S CLONCURRY PROJECT

 In this section the locations of the various prospects are described by reference to the previous main mine areas

of Starra, Mount Elliott and Kuridala and these reference locations are shown on the figures included in this

Summary Report.  When used as a location reference, Starra is mid-way along the 5.4km strike length that hosts

the five IOCG deposits (222/224, 244, 251, 257 and 276).  Although IAL’s Cloncurry Project consists of both

the IAL tenements and the Exco JV tenements, IAL’s exploration to 30 April 2008 has been largely concentrated

to the IAL tenements and exploration within the Exco JV tenements has only recently commenced with a data

review and some site visits to selected areas.  Three diamond core holes have also been drilled at the Wewak

prospect.  Consequently the discussion below refers to prospects within IAL tenements unless specifically

indicated otherwise.

 

IAL’s acquisition of the tenements held by Selwyn Mines in 2003 was principally motivated by the view that the
area had significant potential to host large IOCG deposits with secondary targets being the potential for

secondary copper deposits which could be processed by solvent extraction electrowinning techniques and

uranium-dominant deposits.  To date a number of the IOCG prospects have been explored to varying degrees

with the most advanced being the Swan zone where a large drilling program has been initiated and is ongoing.

In addition IAL has commenced in-fill drilling at the Mount Dore secondary copper deposit.  The Company has

also commenced exploration for uranium-dominant deposits with a high resolution airborne geophysical survey

over three selected portions of the IAL tenements.  Recently drill testing was undertaken on the Robert Heg

prospect where historical exploration by previous explorers had established the presence of uranium

mineralisation.

Data Quality

In the preparation of this report GA has not undertaken a detailed audit of the geological database held by IAL

for completeness or accuracy.  The very extensive database of prior exploration results, particularly the drilling

data, represents valuable information to guide future exploration and provide a realistic overview of each

prospect for the purposes of this Prospectus.  Based on the writer’s previous detailed experience with the Project

                                                            
7 Register of Australian Mining 1995/96. (Pub. Resource Information Unit).
8 Adshead, N.D. and Keogh, D. 1993.  Exploration history and current status of the Osborne copper-gold project.  Symposium on recent

advances in the Mount Isa Block.  Australian Institute of Geoscientists Bulletin 13, p41-42.
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area, GA believes the historical data is of generally good quality, was collected using appropriate industry

quality assurance and quality control (“QA/QC”) procedures, and in most cases is suitable for inclusion in a

database for use in future resource determinations.   However because of the age and variability of some of the

historical data it is likely that its suitability for inclusion into a database used for future resource estimations by

IAL will need to be assessed on a case by case basis.  An extensive, well catalogued, collection of drill core and

reverse circulation percussion (“RCP”) samples from the drilling by previous explorers is stored on site and is
available for re-logging and re-sampling as required.

IAL has recently implemented the QA/QC protocol used at Oyu Tolgoi Project in Mongolia in which Ivanhoe

Mines headquartered in Canada has a major interest.  This protocol has been established to meet the exacting

requirements of Canadian National Instrument 43-101 and has resulted in even more rigorous procedures with

respect to sample handling, transportation and assay laboratory performance, being implemented by IAL.

Details of both the prior company and IAL’s previous sampling and assaying procedures as well as the recently

adopted upgrades are provided in GA’s full IGR.

A number of the Exco JV tenements have been subjected to significant prior exploration both by companies that

held the areas prior to Exco and also by Exco and/or its joint venture partners.  GA has not reviewed the

historical information and is therefore unable to comment on the quality of the historical data.

Summary Features of IOCG Deposits

In the preparation of this summary GA has relied on a number of published papers by various authors in a

volume dedicated to this style of deposit9.  The features of IOCG deposits provided in Table 1 have been

selectively chosen by GA to provide an insight to IAL’s acquisition of the Cloncurry Project and to also explain

the Company’s exploration strategy.

                                                            
9 Hydrothermal Iron Oxide Copper-Gold and Related Deposits: A Global Perspective (2000) Ed Porter TM
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TABLE 1

COMPARISON OF IOCG DEPOSIT CHARACTERISTICS WITH

PROSPECTS IN THE CLONCURRY PROJECT AREA

IOCG DEPOSIT CHARACTERISTICS CLONCURRY PROJECT

Host Rocks

Hosted in variable rock types including felsic to intermediate/basic

metavolcanics and metasediments.

Extensive development of metasediments.

Igneous Association

Association with igneous activity and usually spatially and
temporally related to significant magmatic events.

Numerous granitic intrusives occur within the Project tenements and
are spatially and temporally related to many of the known deposits.

Structural Setting

Usually localised along high and low-angle faults which are often

splays off major crustal scale faults.

The Mount Dore Fault zone is a regionally extensive (> 60km strike)

fault zone.  Many of the known deposits and prospects are located
along splay structures (Mount Elliott Project, Metal Ridge North
etc).

Deposit Morphology

Deposits occur in a variety of morphologies ranging from

stratabound sheets, to irregular stockwork breccia zones.  Virtually
all deposits formed by the replacement of the host rock.

The Mount Elliott/Corbould and Swan zones have been formed by

metasomatic replacement of the host unit.  Amethyst Castle has a
clear association with breccias.  Starra Line Project deposits occur as
often folded, stratabound sheets.

Mineralogy

Characterised by the presence of iron oxide minerals, usually
magnetite + hematite and there is a comparative lack of sulphides.

Almost all the deposits contain rare earths.

The Starra Line Project deposits occur within a magnetite + hematite
ironstone horizon.  Magnetite, in varying quantities, is present in

other deposits, including Mount Elliott.  The Swan zone is known to
contain rare earths.

Alteration

Host rocks are typically intensely altered.  Generally associated with
sodic, calcic and potassic alteration and alteration systems tend to be

aerially extensive.

The Cloncurry Project is characterised by extensive (locally termed)
“red rock” alteration, typically consisting of sodic alteration

(generally in the form of albite) accompanied by a strong “dusting”
of hematite which gives rise to the local Red Rock terminology.

Metals

Deposits are generally mined for copper with gold (or other metals
as a credit).  Gold grades are generally less that 1g/t Au.

Chalcopyrite is the dominant sulphide.

The deposits at both the Starra Line and Mount Elliott Projects have
a gold content greater than 1g/t Au.  Economically gold is more

valuable than copper in the Starra Line deposits, the reverse applies
at the Mount Elliott Project.

Geophysical Signature

The geophysical signatures are variable but often include:
• Anomalously high magnetic responses but the deposits are not

always coincident with the anomalies.
• Gravity highs are often coincident with the mineralisation.
•  Some deposits have a high radiometric response although

radiometrics are not frequently used as an exploration tool.
•  Conductivity anomalies as the sulphides as well as magnetite

and hematite are all conductive.  IP and resistivity methods
have been successfully used in exploration.

• Strong magnetic anomalies are associated with the Starra Line
mineralisation and very prominent magnetic anomalies are

associated with Swan zone and Metal Ridge North.  Amethyst
Castle is atypical as it is located in an area of subdued
magnetics.  There is a coincident airborne radiometric anomaly

over the Swan zone.
•  Gravity surveys have been undertaken by IAL and results

indicate that a gravity anomaly is associated with the Swan.
zone

• Patchy high uranium values have been obtained from drill core
from the Swan zone. No surface radiometric surveying has
been undertaken.

•  Conductivity anomalies are associated with the Metal Ridge
North area and although numerous conductivity features are
present in the Amethyst Castle area results are somewhat

enigmatic.

Many of the IOCG deposits have a strong magnetic signature and airborne magnetic surveying has proved to be

a useful tool in early exploration to identify targets for more detailed evaluation.  Figure 3 is an image derived

from an airborne magnetic survey covering the Cloncurry Project area and clearly shows the strong magnetic

signature of the host sequence to the Starra Line Project IOCG deposits as well as a magnetic anomaly over the

Mount Elliott Project area.

 IRON OXIDE COPPER-GOLD (+ URANIUM) PROSPECTS

 (i) Mount Elliott Project

This area is located approximately 18km north of Starra Line Project and immediately east of the main access

road from Cloncurry.  It consists of a large complex copper-gold mineralised system containing a number of
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copper-gold deposits and anomalies including:

• the Mount Elliott-Corbould high-grade copper-gold deposit,

• the nearby Swan (an acronym for Southwest Anomaly) zone,

• the Swell (an acronym for Southwest Elliott) zone,

• the Swan North magnetic anomaly,

• the Northern Gossans magnetic and geochemical anomalies.

The Mount Elliott deposit is hosted within a northwesterly striking; fault-bounded sequence of calc-silicate

altered and bleached phyllites and carbonaceous siltstones belonging to the Kuridala Formation.  Three separate

zones of high-grade copper-gold mineralisation have been recognised at Mount Elliott; The Upper, Lower and

Corbould Zones, each being localised within dilational structures with varying orientations.  Ore grade

mineralisation consists of irregular veins and open spaced fillings of massive sulphides (usually chalcopyrite

with associated pyrite and pyrrhotite) within a broader envelope of lesser grade mineralisation.  Metabasalt,

which is usually un-mineralised, has been recognised in close proximity to mineralisation in both the Mount

Elliott Lower Zone and the Corbould Zone and may prove to be a useful marker unit in more regional

exploration.  The metabasalt unit has been recognised at surface, adjacent to the Corbould zone and can be traced

to the northwest, probably at least to the Northern Gossans area some 500m northwest of Mount Elliott.

The Swan zone, the main focus of IAL’s current exploration, is located approximately 700m west of the Mount

Elliott portal and only about 300m from the underground development within the Corbould zone at Mount

Elliott.  At surface the Swan zone consists of an outcropping, limonite-rich gossanous cap above a deeply

weathered ferruginous and brecciated, magnetite-rich calc-silicate unit similar to the Mount Elliott-Corbould

host unit.  Previous drilling in this area confirmed the presence of a deeply oxidised copper-gold deposit

displaying a distinct vertical zonation due to the effects of oxidation.

Detailed ground magnetic and gravity surveys by IAL have outlined a complex series of strong magnetic and

gravity anomalies over the known deposits.  As shown on Figure 4b there is a very large and intense north

northwesterly-trending magnetic high over the Swan zone with a smaller high, surrounded by magnetic lows

over Mount Elliott but none over the Corbould zone.  Other magnetic highs are present over the Swell zone,
north of the Swan zone and at Northern Gossans.

An initial phase of drilling undertaken in 2004 is now being augmented with substantial follow-up drilling

designed to cover the entire area of the large Swan zone and Swan North magnetic anomalies at a hole spacing

of 100m.  This program consists of a number of deep holes designed to evaluate the depth extent of the Swan

zone.  Recently step-out drilling has been undertaken to determine the relationship of the Swan zone to the

nearby Swell zone and Mount Elliott/Corbould zones.

To 30 April 2008 IAL had completed 104 core holes totalling 88,155m in the Mount Elliott Project area and

additional drilling is underway.  Assays were still outstanding for a number of the completed holes.  The

majority of holes drilled 60o towards the west.

The current phase of drilling has intersected steeply dipping zones of copper sulphides hosted within brecciated

metasediments, metabasalts and magnetite-rich ironstone horizons.  The drilling to date (based on holes for

which assay results had been received) has intersected IOCG-style mineralisation over a north-south strike

length of about 1.25km (17150 North to 18400 North).  The Swan zone system appears to be plunging to the

north and some of the northern holes have intersected wide zones of copper-gold mineralisation as indicated on

the Table 2 showing selected significant intercepts from IAL’s drilling to date.  Recent drilling to evaluate the

potential northern extensions to the Swell and Mount Elliott/Corbould zones and in the gap area between the

Swan and Swell zones has confirmed presence of visible mineralisation and has narrowed the previous 500m gap

between the Swan and Swell zones to about 150m.  Assay results for this drilling are awaited.

High grade zones of massive sulphide mineralisation have been intersected in a number of holes including
MEHQ1130 (see Table 2) on the western margin of the Swan zone.  This high grade mineralisation is similar in

style to the mineralisation previously mined from underground at Mount Elliott/Corbould and confirms that high

grade, massive sulphide zones occur within the Swan zone system.  Additional holes drilled to specifically

further evaluate the high grade intercept in MEHQ1130 include the two daughter holes drilled as wedges from

MEHQ1130 (MEHQ1130a and 1130b) as well as hole MEHQ1149 and scissor hole MEHQ1118.  Hole

MEHQ1130b intersected a narrower high grade zone 20m below the intercept in MEHQ1130 (see Table 2).  The

mineralised intercept in MEHQ1118, approximately 150m above the high grade zone in MEHQ1130, was more

typical of the overall Swan zone.
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IAL currently interprets this high grade zone as a north dipping feature within the western portion of the Swan

zone at a depth below surface of about 700m.   Infill drilling will further evaluate this zone.

TABLE 2

SELECTED SIGNIFICANT INTERSEPTS

FROM IAL DRILLING AT THE MOUNT ELLIOTT PROJECT

(as at 30 April 2008)

Intercepts are based on 0.25% eCu and 1% eCu cut-off grades

Hole

No

Intercept

(m)

From

(m)

Cu

(%)

Au

(g/t)

U3O8

(ppm)

Hole

No

Intercept

(m)

From

(m)

Cu

(%)

Au

(g/t)

U3O8

(ppm)

MEHQ1068 172.4 8 0.88 0.55 N/A MEHQ1113a 201.5 804.5 0.47 0.24 78
MEHQ1069 117 45 1.06 0.72 N/A includes 36 912 1.18 0.68 171

and 28 176 0.71 0.46 N/A MEHQ1118 106 512 1.13 0.71 201
MEHQ1073 164 105 0.93 0.48 N/A and 90 634 0.63 0.32 199

includes 87 115 1.27 0.56 N/A and 266 758 0.69 0.43 40

MEHQ1089 182 183 0.61 0.32 54 includes 26 814 1.70 1.29 82
MEHQ1093 123 207 0.80 0.55 53 MEHQ1120 8 572 0.63 0.33 50
MEHQ1095 290 230 0.74 0.62 88 44 1274 0.93 0.55 108

includes 34 233 1.03 0.84 226 include 32 1278 1.09 0.64 102
MEHQ1096 145 401 0.68 0.43 36 MEHQ1122 44 278 0.94 0.83 141

includes 89 440 0.98 0.61 59 and 26 334 0.41 0.35 80

MEHQ1100 21 116 0.51 0.33 47 MEHQ1129 122 344 0.75 0.31 152
and 16 156 1.00 0.13 20 includes 54 358 1.21 0.51 161

MEHQ1104` 80 263 0.52 0.37 69 MEHQ1130 90 582 1.95 1.28 54

and 58 753 1.63 0.94 61 includes 54 582 2.92 1.85 68
includes 39 753 1.70 1.15 77 and 218 894 0.58 0.27 78

plus 8 803 3.26 1.06 29 MEHQ1130a 102.6 583.4 1.44 1.03 27

MEHQ1106 28 51 0.81 0.36 16 includes 64.6 583.4 1.99 1.47 22
includes 6 57 1.41 3.51 30 MEHQ1130b 50 612 1.67 1.29 9

and 180 498 0.86 0.52 13 includes 48 614 1.71 1.32 6

includes 56 620 1.48 0.82 11 MEHQ1131 124 830 0.67 0.37 64
MEHQ1107 112 687 0.64 0.39 44 includes 6 854 1.61 1.00 129

includes 52 731 1.06 0.63 32 MEHQ1134 34 390 0.58 0.20 6

MEHQ1108 149 12 0.58 0.35 40 and 82 720 0.82 0.43 28
includes 21 18 1.23 1.20 43 includes 42 740 1.30 0.70 41

MEHQ1109 502 680 0.40 0.23 36 MEHQ1135 12 138 0.51 0.24 16

MEHQ1111 315 330 0.65 0.49 66 and 108 924 0.37 0.20 85
includes 17 343 1.00 0.82 103 MEHQ1143 104 648 0.84 0.47 30

plus 8 416 1.20 0.78 29 includes 46 648 1.05 0.66 62

plus 23 533 1.24 1.10 126 and 144 764 1.17 0.66 89
and 56 807 0.66 0.51 145 includes 138 766 1.21 0.68 85

MEHQ1113 89 176 0.57 0.41 80 MEHQ1144 28 314 0.61 0.35 92

includes 45 220 0.85 0.58 117 MEHQ1151 92 456 0.43 0.20 9
and 28 276 0.74 0.38 88 and 14 974 0.56 0.25 6

includes 15 280 0.99 0.50 102

and 108.7 704 0.66 0.40 61
includes 62 724 0.98 0.62 73

Notes:

1. All intervals are down hole intercepts.  There is insufficient data to estimate true widths.

2. Equivalence formula:  eCu% = Cu% + 0.4 x g/t Au.  Assumes a copper price of US$ 2.6/lb and a gold price of US$ 715/oz.

3. Maximum internal dilution of 10m down hole.

4. Samples containing below the detection limit are treated as containing zero.

5. Any intervals recorded as “no sample”, “core loss” or “insufficient sample for assaying” are treated as zero grade.

Strongly anomalous, but patchy, uranium values occur in a number of IAL holes with the highest uranium results

being obtained from hole MEHQ1095 which yielded two 1m intervals of 1,651ppm (0.17%) U3O8 from 254m

and 2,594ppm (0.26%) U3O8 from a down hole depth of 262m.  Initially uranium was only determined for
samples containing more than 0.75% Cu however since early 2007 uranium is routinely determined for all Swan

zone drill hole samples.

In GA’s opinion the Company’s drilling to date has confirmed that the Swan zone mineralised system is far

larger than previously understood and has resulted in significant extensions of the Swan zone to the north and at

depth with some very substantial intersections of copper-gold (+ uranium) mineralisation being obtained.

Elsewhere in the Mount Elliott Project, the gap between the Swan and Swell zones has been significantly

reduced and the Swell mineralised zone, located between the Mount Elliott and Swan zones, remains

incompletely drill tested   In the interpreted Swell zone, at over 300m below surface, most earlier holes by
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previous explorers intersected broad, low grade, disseminated sulphide mineralisation.  Historically the best

down hole intercepts in the Swell zone include 67m at 0.70% Cu, 0.5g/t Au at about 500m vertical depth (hole

MEQ96-303) and 12m at 1.51% Cu, 0.88g/t Au from 95m and 30m at 1.27% Cu, 0.51g/t Au from 168m

(underground hole MEQ03-1049).  A recent hole by IAL appears to have negated the up-dip potential of the

Swell zone however a vertical hole (MEHQ 1147) from the same collar location intersected visible copper

sulphide mineralisation between 325 and 400m and assays are awaited.

IAL are currently assessing the possibility of re-opening the Mount Elliott decline and establishing underground

access to the Swan zone to provide suitable sites for further drill testing from underground.

The Northern Gossans area, located northwest of Mount Elliott, has a similar geological setting to the Corbould

zone at Mount Elliott.  Sporadic drill testing since the 1990s yielded some narrow, low grade, but nevertheless

encouraging, results.  Copper and gold anomalism has been indicated by soil sampling and limited shallow

airtrac drilling at the Central Leases and Northern Leases prospects, located along strike to the northwest of the

Northern Gossans zone.  IAL have recently remapped the Central Leases and Northern Leases prospects and the

Company has identified numerous ironstone bodies (associated with metasomatism of metasediments along

faults) in both prospect areas.  At Central Leases initial rock chip sampling of the ironstones has returned

encouraging results of up to 6.47% Cu and 8.23g/t Au along with anomalous cobalt (up to 1440ppm Co) and
uranium (up to 328ppm U3O8) values from other samples collected at these prospects.  Previous company

geophysical and soil survey results are being compiled and integrated with IAL’s results to define targets for

follow-up drilling.  Drilling of the ironstone horizons at Northern Leases is planned for early in 2008.

Apart from its detailed drilling pattern (100m drill hole spacing) of the Swan zone and Swan North area the

company intends to cover the entire area from south of the Swan zone to the Northern Leases in the north and

from Swan zone in the west to east of the Mount Elliott zone at an initial drill hole spacing of 500m and then

progressively drilling at 200m and 100m drill holes spacing as dictated by results from the wider spaced drilling

program.

In GA’s opinion the IAL drilling to date has confirmed that the Mount Elliott Project mineralised system is far
larger than previously understood and there is excellent potential that further systematic drilling may define a

significant resource.

ii) Amethyst Castle

This prospect, which consists of a number of small prospecting shafts in areas of surface copper mineralisation,

is located in an area of poor outcrop approximately 7km northwest of the Starra Line Project and 1km west of

the Starra Line – Mount Elliott Project access road.  The prospect, which lies west of the interpreted northern

extension of the Western Ironstones, has been periodically explored by a number of groups since the mid 1960s.

The prospect area is defined by the 250ppm Cu contour derived from a previous grid-based soil survey.  Two

mapped breccia zones, coincident with higher grade copper-in-soil values, occur within the copper anomaly.

The prospect geology remains poorly understood due to the poor outcrop however oxide copper-gold
mineralisation at surface is associated with two large (400m by 600m) quartz veined polymictic milled

hydrothermal breccia bodies.  A number of shallow dipping quartz-hematite + amethyst veins and vein breccias

up to several metres thick are present.

Previous exploration, including diamond drilling, by a number of companies within a 500m by 300m area of

hematite-silica breccia intersected encouraging copper values including 9m at 1.98% Cu from a depth of 57.2m

(DDH 2) and 3.4m at 3.41% Cu from a depth of 76.4m (DDH 9).   Gold was not determined in the diamond

drilling program however sampling of some discarded core by IAL yielded encouraging copper, gold and

uranium results including 7.16% Cu, 1.66g/t Au and 0.87% U3O8.

The combination of encouraging copper, gold and uranium values associated with the strong hematite alteration
and the presence of an airborne uranium radiometric anomaly provides encouragement that the prospect had

potential for IOCG-style mineralisation.

IAL has undertaken a number of geophysical surveys over the Amethyst Castle area including induced

polarisation (“IP”) and Sub Audio Magnetic (“SAM”) surveys with the latter survey delineating a complex

pattern of conductivity anomalies with no clear correlation with either the breccia zones or the known

mineralisation.  IAL has completed 14 RCP holes and 9 diamond core holes at Amethyst Castle and significant

results are shown on the table included on Figure 5.  Holes ACRC-06-001, 009 and 010 tested shallow east
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dipping chargeability anomalies in the northeastern portion of the prospect and each hole intersected

mineralisation at the predicted target.  Hole ACRC-06-014 tested a steeply dipping chargeability anomaly in the

southeast of the prospect area.  While there appears to be a correlation between high copper and gold values this

is not the case at lower copper values.  All elevated uranium values occur with high copper + gold.

A detailed gravity survey over the area did not show the typical gravity-high features commonly associated with
IOCG deposits such as Olympic Dam and Prominent Hill in South Australia.  Recently IAL completed a

reconnaissance geochemical survey using a Niton XRF analyser to test termite mounds in the Amethyst Castle

area for copper and uranium.  This work has returned encouraging copper results of similar magnitude to the

earlier soil surveying results as well as anomalous copper values from termite mounds adjacent to the soil

anomalies which require follow-up investigation.

While the Amethyst Castle prospect has a number of the geological attributes of an IOCG deposit, the

geophysical responses obtained, particularly the magnetic and gravity, are somewhat atypical of this style of

mineralisation.  Further field work on this prospect is planned for early 2008.

(iii) Metal Ridge North

This prospect, consisting of a magnetic anomaly coincident with a copper-in-soil geochemical anomaly and
abundant malachite mineralisation at surface, is located approximately 6km south of Mount Elliott and 10km

north of Starra Line Project.  The prospect is in a generally similar setting to the Mount Dore deposit to the south

and the Mount Elliott deposit to the north, being hosted within altered and brecciated black shale units of the

Kuridala Formation and situated within the Mount Dore Fault Zone.  Small amounts of oxide copper

mineralisation (principally chrysocolla and malachite) have been mined from numerous small pits and shafts,

probably in the early 1900s.

Exploration by previous Project owners included a number of grid based soil and rock chip sampling programs,

costeaning, ground magnetics and limited, shallow, open hole drilling.  This work defined a 1500m long by up to

450m wide copper anomaly (>200ppm Cu, with associated lead and zinc anomalism) coincident with a strong

airborne magnetic anomaly.  Subsequent costeaning across the geochemical anomaly intersected broad zones of
low-grade copper and gold mineralisation within breccias adjacent to the granite contact.  The best costean

results were 28m averaging 1.17% Cu and 0.17g/t Au and 100m at 0.47% Cu and 0.14g/t Au.  Follow-up

shallow (maximum vertical depth of 38m) percussion drilling obtained a best result of 20m at 1.52% Cu and

0.15g/t Au from a down hole depth of 14m.

IAL has completed a SAM geophysical survey over a 1500m long by 1000m wide grid which delineated a

strong, linear, north-south trending magnetic anomaly interpreted to represent the Mount Dore Fault Zone

(Figure 6b).  At surface, this zone is represented by the large zone of red rock alteration immediately west of the

Mount Dore Granite (Figure 6a).  “Red rock” is a local term for alteration in the Cloncurry district which

typically consists of sodic alteration (generally in the form of albite) accompanied by a strong “dusting” of

hematite which gives rise to the local red rock terminology.

Six diamond core holes and seven RCP holes were drilled by IAL to test the SAM magnetic and conductivity

anomalies as well as to evaluate some of the areas of surface mineralisation.  Hole locations are shown on Figure

6a with some of the more encouraging intercepts shown on the table adjacent to the legend.  From the work to

date two styles of mineralisation have been recognised at Metal Ridge North:
• black shale hosted pyrrhotite-chalcopyrite-pyrite stockwork veins and

• disseminated chalcopyrite- pyrite ± molybdenite-sphalerite and galena associated with red rock alteration.

Both styles are generally associated with north-trending, steeply east-dipping shear zones related to the Mount

Dore Fault.

In GA’s opinion the results obtained from IAL’s geophysical surveys and subsequent drill testing at Metal Ridge

North are encouraging and at this stage supports the concept of IOCG-style mineralisation.  The IAL drilling

results are strongly anomalous and justify additional detailed exploration of this prospect.

(iv) Starra Line Project

The Starra Line Project IOCG deposits occur within the magnetite-rich Western Ironstones, one of two sub-
parallel iron-rich horizons within the lower part of the Staveley Formation.  The Eastern Ironstones are hematite-

rich and to date have not been found to host economic grade mineralisation.  The previously mined gold-copper

deposits occur as shear controlled, tabular and sometimes folded, lenses dipping steeply east.  Four of the



Ivanhoe Australia Prospectus 75

Goldner and Associates

Ivanhoe Australia Limited

Figure 6

MRND002

MRND003

MRNRC005

MRNRC006

MRND005
MRND001

MRNRC009

MRNRC002

MRND004

MRNRC001

MRNRC003

7,612,000mN

7,611,500mN

7,611,000mN

446,500mE 447,000mE

Metal Ridge North Prospect

Geology with IAL Drill Holes
(Other Company drill hole numbers omitted)

Figure 6a

Ground Magnetics
Figure 6b

(Reduced to Pole)

Goldner and Associates

Ivanhoe Australia Limited

7,612,000mN

446,500mE 447,000mE

7,611,500mN

7,611,000mN

7,611,500mN

7,611,000mN

7,612,000mN

446,500mE 447,000mE

250ppm Cu

200m
200m

High

Low

MRNRC004

Red Rock Alteration

IAL Diamond Drillhole

IAL RC Drillhole

IAL Aircore Drillhole

Other Company Drillhole

Cu soil contour >250 ppm

Mt Dore Granite

Amphibolite

Albitised Shale

Phyllite

Geology Legend

Fault

Shale

Hole No. Intercept
(m)

From
(m)

Cu
(%)

Au
(g/t)

U O3 8

(ppm)

MRNRC 001

RCP Holes

Diamond Holes

22 58 0.39 0.16 32

MRNRC 002 10 72 0.57 0.29 14

MRNRC 005 46 34 0.41 0.16 99

MRND 002

MRND 003

MRND 004

MRND 005

6

9

14

12

406

89

71

446

0.30

0.29

0.45

1.02

0.05

0.07

0.10

0.31

227

14

37

19

and 36 221 0.39 0.10 40

SELECTED IAL INTERCEPTS
Intercepts based on a cut-off of 0.25% Cu.

Notes:
1. All intervals are down hole intercepts. There is insufficient

data to estimate true widths.
2. Equivalence formula: eCu% = Cu% + 0.4 x g/t Au. Assumes

a copper price of US$ 2.6/lb and a gold price of US$ 715/oz.
3. Maximum internal dilution of 10m down hole.
4. Samples containing below the detection limit are treated as

containing zero.
5. Any no sample, core loss or insufficient sample for assaying

Starra

Kuridala

Metal Ridge North

Location Inset



76 Ivanhoe Australia Prospectus

Independent Geologists Summary Report – Ivanhoe Australia Limited                             Page
Goldner and Associates                                                                                                                                                                               30 May 2008

11

previously mined deposits (222/224, 244, 251 and 257) and the un-mined 232 and 236 deposits, plunge steeply

north, while the 276 deposit has a moderate southerly plunge.  Between commencement of mining in 1988 and

February 1999 the open pit and underground mines developed along the Western Ironstones had produced a total

of 6.84 million tonnes of ore averaging 4.56g/t Au, 2.23% Cu.  Additional ore was mined from a number of the

Starra Line deposits by Selwyn Mines from 1999 to 2002 however only total production figures for this period

are available and these are inclusive of production from Mount Elliott.

Primary mineralisation, typically consisting of chalcopyrite, pyrite and minor bornite, is associated with

abundant magnetite.  In cross section most of the deposits have a “carrot-shaped” profile, becoming narrower at

depth and mining ceased when the tonnes per vertical metre became uneconomic.  The 251 deposit, the largest

deposit with the greatest vertical extent was mined to a depth of over 600m below surface.

In general the full strike extent of the Western Ironstones has only been investigated by wide spaced drilling

(except in the areas of the known deposits) to a vertical depth of approximately 200-250m below surface.  The

only previous deep drilling consisted of limited programs to test for significant extensions or replications of the

deposits immediately below the 244, 251 and 257 deposits.  One hole, STQ94-518D, drilled below the 251

deposit, returned a very high grade intercept of 2.5m at 19.46g/t Au and 2.17% Cu within magnetite ironstone

about 1000m below surface and about 300m below the lowest level of the 251 underground mine.  Three further
holes, drilled as wedges to this hole, to test the lateral extent of this mineralisation, intersected much weaker

mineralisation.

Although the overall results of the limited deep drilling program failed to extend the economic depth of the

known deposits, the one very high grade intercept below the 251 deposit provides encouragement that high grade

deposits could occur at depth along the Western Ironstones.  Consequently, in GA’s opinion, a program of deep

drilling by IAL is warranted and will be formulated following a detailed review by IAL of all historical data on

the Western Ironstones.

IAL is also examining the possibility of re-opening the 222 and 276 mines based on residual resources that may

be developed by applying modified cut-off factors based on the current significant improvement in metal prices.

v) Reindeers

A group of three previously defined prospects, Rudolph, Donner and Blitzen, are located approximately 20km

northwest of the Starra Line Project in an area with generally similar underlying geology to the Western

Ironstones at the Starra Line Project.  A strongly anomalous airborne magnetic trend, extending in a folded

pattern north of 276 (Figure 3), is interpreted to indicate the sub-outcropping continuation of the Western

Ironstones.  Sub-outcropping ironstones with associated anomalous copper and gold values occur in the vicinity

of the Donner prospect.

Historical exploration for Starra-style ironstone deposits included stream and soil geochemical sampling, ground

geophysics (magnetic and electromagnetic surveys) and drilling.  At Rudolph the drilling confirmed the presence

of ironstones in a similar stratigraphic setting to the Starra Line Project with the widest ironstone intercept
obtained being 38m.  The best individual copper and gold assays obtained in drilling were 0.36% Cu and 0.57g/t

Au.

IAL has completed a large grid-controlled aircore drilling program over the area of the Reindeer prospects,

accompanied by surface magnetic and gravity surveys.  This work has outlined 4 areas of anomalous copper

(known as ACR 1 to 4) around the previously identified Rudolph and Blitzen prospects with ACR 3 and 4

representing new targets consisting of anomalous copper with associated weakly anomalous nickel values

seemingly associated with an amphibolite unit in contact with schist.

In GA’s opinion the substantial zone of strong magnetic anomalies represented by the Reindeer prospects

implies the presence of sub-outcropping ironstones and consequently suggests the area has potential to host
IOCG deposits.  Given that this style of mineralisation is a high priority target for IAL, systematic exploration of

the entire zone is justified and will be undertaken in 2008.   

SOLVENT EXTRACTION ELECTROWINNING (“SXEW”) COPPER PROSPECTS

The IAL tenements contain numerous secondary copper deposits and prospects that may be amenable for

treatment by SXEW technology.  Many of the known sulphide deposits and prospects within IAL’s Cloncurry

Project have been affected by weathering and oxidation resulting in the original near surface primary sulphides

being converted to a variety of secondary copper minerals.  The copper in these secondary copper minerals can
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potentially be extracted by leaching with sulphuric acid.

Brief descriptions of the main SXEW prospects within the IAL tenements are provided below and more detailed

information is provided in the full IGR.  Some of the secondary copper prospects discussed below may also have

cobalt and/or uranium potential.

(i) Mount Dore Project

This deposit, situated less than 1km from IAL’s camp and office, is located adjacent to the faulted contact

between the Kuridala Formation to the west and the over-thrust Mount Dore Granite to the east, with the copper

mineralisation hosted by altered and brecciated black shales and muscovite schists of the Kuridala Formation.

Table 8.2 in GA’s Full IGR includes an historical resource estimate for this deposit based on a 0.2% Cu cut-off

grade.  While IAL no longer consider this estimate to represent resources under either the current JORC or NI

43-101 codes, in GA’s opinion it does provide an appropriate indication of the potential magnitude of this

deposit.

This large deposit strikes north-south and dips approximately 450 to the east, parallel to the Mount Dore Fault,

and this geometry may impose limitations on the proportion of the deposit that could be available for open pit
extraction.  The mineralised zone is oxidised to a depth of up to 400 metres below surface and copper minerals

present within this zone include malachite, chrysocolla, native copper and chalcocite as well as a number of

other copper mineral species, with chalcocite being dominant.  The hanging wall to the deposit consists of

granite and schist breccia while metasediments of the Staveley Formation form the footwall.  The deposit

remains open along strike to the north, down dip and possibly also to the south.

IAL commenced exploration drilling at Mount Dore in the latter part of 2007 designed to in-fill areas of the

deposit where the existing drill spacing is considered to be either too wide spaced (i.e. drill spacing exceeds

50m) or is too shallow to cover the full depth potential of the deposit.  To 30 April 2008, the Company had

completed 60 holes totalling 14,632m.

Preliminary interpretation of the results of the recent drilling along section line 76004600N (holes MDHQ-07-85

and -07-86) and hole MDHQ-07-99 on section line 76004550N (Figure 7) suggests the presence of a steep, north

northeast trending fault (known as the East Bounding Fault) that has acted as an eastern boundary to the

mineralisation.

The data available to GA at the time of preparing this report is shown on Figure 10.  Encouraging down hole

intercepts from assays received to date include (based on a 0.25% and 1% Cu cut-off grades):

• MDHQ-07-82

o 171.2m at 1.21% Cu from 84.8m

 includes 21.2m at 1.48% Cu from 84.8m

 and 75.5m at 2.00% Cu from 124m

o 37m at 0.97% Cu from 277m
 includes 25.3m at 1.02% Cu from 277m

• MDHQ-07-83

o 124m at 1.38% Cu from 84m

 include 46m at 2.42% Cu from 134m

 and 8m at 1.98% Cu from 192m

• MDHQ-07-098

o 168m at 0.82% Cu from 116m

• MDHQ-07-104

o 63.4m at 0.67% Cu from 123.6m

Drilling at Mount Dore is continuing and will include detailed 40m by 40m spaced RCP drilling on the western
edge of the deposit as well as the completion of the earlier planned core holes.

(ii) Victoria

This deposit, situated approximately 15km south of the Starra Line Project, has been previously mined for high

grade copper oxide as supplemental feed in the flotation plant.  The deposit is similar in character to the Mount

Dore deposit, being located on the Mount Dore Fault with the mineralisation hosted either by units of the

Kuridala Formation or within the adjacent Yellow Waterhole Granite.  Secondary copper mineralisation, mainly

in the form of chrysocolla and malachite, continues north of IAL’s Mining Lease (ML 90043) into the Stuart



78 Ivanhoe Australia Prospectus

Goldner and Associates

Figure 7

Mount Dore ProjectIvanhoe Australia Limited

Mount Dore Section 7,604,550N
Figure 7b Figure 7c

Mount Dore Section 7,604,600N

7,604,600N7,604,600N

7,604,550N7,604,550N

E
a
s
t

B
o

u
n

d
in

g
F

a
u

lt

E
a
s
t

B
o

u
n

d
in

g
F

a
u

lt

448,000mE448,000mE

7,605,000mN7,605,000mN

7,604,500mN7,604,500mN

447,500mE447,500mE

07-96

07-84

07-85
07-82

07-83

07-81
07-99

07-102

07-101

07-104A

07-98

Silicified sediments

Predominantly black shale

Cainozoic Alluvium

Schist (brecciated)

Silicified siltstone

Thinly bedded siltstone

Kuridala Formation

Staveley Formation

Granite

L E G E N D

Fault

Lithology boundary

Road

IAL completed holes

Pre - 2007 drill holes

Section line

0.25% Cu mineralised envelope

Meta sandstone and siltstone
plus chlorite-magnetite schist

07-86

200 m

Mount Dore Geology Plan
Figure 7a

M
D

H
Q

-0
7-

81

M
D

H
Q

-0
7-

98

M
D

H
Q

-0
7-

82

M
D

H
Q

-0
7-

99

400N

447,400E 447,600E 447,800E

200N

00N
100 m 0.25% Cu

cut off grade
1.0% Cu
cut off grade

Drill hole
trace

M
D

H
Q

-0
7-

83

M
D

H
Q

-0
7-

84

M
D

H
Q

-0
7-

85

M
D

H
Q

-0
7-

86

76m @ 0.47% Cu

E
ast

B
o

u
n

d
in

g

F
au

lt

E
ast

B
o

u
n

d
in

g
F

au
lt

400N

447,400E 447,600E 447,800E

200N

00N

Breccia

100 m

184m @ 0.72% Cu
122m @ 1.40% Cu

58m @ 1.04% Cu

39m @ 1.12% Cu

30m @ 1.93% Cu

269m @ 1.18% Cu
171m @ 1.21% Cu

37m @ 0.97% Cu 76m @ 0.47% Cu

28m @ 0.34% Cu

168m @ 0.82% Cu

Starra

Kuridala

Location Inset

Mount Dore
Project



Ivanhoe Australia Prospectus 79

Independent Geologists Summary Report – Ivanhoe Australia Limited                             Page
Goldner and Associates                                                                                                                                                                               30 May 2008

13

mining lease held by another party.

(iii) Swan Zone

The Swan zone, within the Mount Elliott Project, is being actively explored by IAL as a high priority IOCG

target as previously discussed.  Near surface, the deposit has been deeply weathered and oxidised resulting in a

vertical zonation consisting of an oxide zone to a depth of about 60m below surface and an underlying transition
zone extending to a depth of up to 150m below surface.  Both the oxide and transition zones may represent

material that could be treated by SXEW although metallurgical test work by previous explorers obtained poor

recoveries.  The oxide and transition zones contain significant gold which would not be recovered by

conventional SXEW processing and some form of differential leaching may be required.

(iv) Straight Eight

This prospect, located a few kilometres north of Kuridala, consists of extensive secondary copper mineralisation

developed along and adjacent to the northwest trending, faulted (Straight Eight Fault) and silicified contact

between the Doherty Formation and an amphibolite.  Three strong copper-in-soil anomalies, associated with

gossan outcrops containing secondary copper mineralisation, are known as Lotta Coppa (in the northwest),

Central and Straight Eight Shaft (in the southeast) and occur over a 3km strike length.

(v) Other Potential SXEW Prospects

Apart from the deposits mentioned above, secondary copper mineralisation at surface and in drill holes or

strongly anomalous copper  rock chip geochemistry, occurs at numerous locations including, but not limited to;

Occidental, Labour Victory, Tip Top, Metal Ridge, Busker and Flora as well as the St Alfonso zone which

stretches from Mount Dore to Mount Cobalt.  These prospects are clearly areas warranting follow-up exploration

as part of any assessment of establishing an SXEW operation.  IAL has recently completed a program of aircore

drilling over the St Alfonso zone which has identified two new targets which will be followed up in 2008.

URANIUM-DOMINANT PROSPECTS

Initial exploration for uranium in and around IAL’s Cloncurry Project was undertaken in approximately 1957.

The work undertaken included an airborne radiometric survey over a large area south of Malbon.  Subsequent
uranium exploration by various groups between the late 1960s and the mid to late 1970s identified the presence

of uranium at the Elizabeth Anne, Dairy Bore, Old Fence, U2 and Robert Heg prospects in the Kuridala area.

Strongly anomalous uranium values were obtained in rock chip sampling and initial drilling at a number of these

prospects.

In 1978 an airborne radiometric survey over parts of the Cloncurry Project area detected a number of uranium

anomalies particularly along the Mount Dore trend south of the Mount Dore deposit.  These have received little

or no follow-up investigation however secondary uranium minerals (probably including torbernite) were

recorded from shallow prospecting pits at the Mariposa copper prospect.

In the early 1990s a large regional geophysical program was conducted which encompassed all of IAL’s

Cloncurry Project area.  The geophysical data from this survey has been recently acquired by IAL (Figure 3) and
the radiometric data is being interpreted by IAL to identify targets for field follow-up in both the IAL and the

Exco JV tenements.

IAL commenced regional uranium exploration in late 2006 by flying a detailed low level, high resolution

airborne geophysical survey over three selected portions of the Project area (Figure 8) known as Kurd 1, Kurd 2

and Blitzen.  Only the KURD 1 and 2 areas were specifically flown to identify uranium targets while the Blitzen

area was flown to assist in the exploration for IOCG-style targets rather than for uranium-dominant deposits.

Ground follow-up of anomalies identified by the detailed survey commenced in April 2007.

The Robert Heg, Elizabeth Anne and U2 uranium prospects, all of which have been subjected to some previous

exploration by earlier explorers, lie within the KURD 1 area while the KURD 2 area includes the Dairy Bore and
Old Fence prospects.  The known prospects within the KURD 1 area lie within the contact metamorphic aureole

of the anomalously radioactive Squirrel Hill Granite while those in KURD 2 are associated with the Wimberu

Granite.

A preliminary geophysical assessment of the high resolution airborne radiometric results by IAL from KURD 1

and KURD 2 identified 25 and 21 anomalies respectively for follow-up investigation.  These anomalies are

shown on Figure 8 and as can be seen a number coincide with historical uranium prospects.
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(i) KURD 1 Prospects

(a) Robert Heg

At this prospect uranium mineralisation occurs within strongly fractured, brecciated and calc-silicate altered

metasediments adjacent to the Squirrel Hills Granite.  Previous exploration by CRA Exploration Pty Ltd, now

part of the Rio Tinto Group10, included 18 shallow RCP holes over a strike length of 150m.  Most holes

intersected values of over 100ppm U3O8 with the best intersection of 22m at 0.48% U3O8 from 13m including
11m at 0.93% U3O8 from 14m.  Two other holes intersected 8m at 0.51% U3O8 from 36m and 6m at 0.24% U3O8

from 72m.

IAL recently completed 5 core holes (RHDD019 to 23) in the area previously drilled.  Results include:

• RHDD019 drilled 60 degrees to the southeast (drilled to replicate a previous hole which intersected 11m
at 0.93% UsO8) intersected 11m at 3,598ppm (0.36%) U3O8 from 15m including 9m at 4,301 (0.43%) U3O8

from 15m.  This interval contained disseminated yellow-green secondary uranium oxide mineralisation

within a sheared, chlorite and hematite-altered calc-silicate intruded by a coarse grained granite pegmatite.

• RHDD020 intersected numerous down hole intervals of greater than 100ppm U3O8 the best results being:

o 2m at 908ppm U3O8 from 32m

o 9m at 473ppm U3O8 from 283m

• RHDD021 intersected 24m at 224ppm U3O8 from 64m, including 2m at 837ppm U3O8 from 67m

• RHDD022 intersected numerous narrow intervals of greater than 100ppm U3O8, the best result being:

o 5m at 590pp, U3O8 from 239m including 1m at 2,005ppm (0.20%) U3O8 from 240m

• RHDD023 intersected a number of narrow intervals of greater than 100ppm U3O8, the best being

o 2m at 206ppm U3O8 from 152m.

Holes RHDD020 to 022 were drilled 60 degrees towards the south, hole RHDD020 was drilled below hole

RHDD019 while holes 021 and 022 were collared approximately 100m to the west and east of hole RHDD019

respectively.   These holes also intersected a number of chlorite-rich shears.  Hole RHDD023 was drilled at 60

degrees towards the northeast to test an adjacent uranium anomaly.  IAL’s drilling has confirmed the presence of

uranium mineralisation at the Robert Heg prospect.  Although the intercepts obtained are generally narrow and

of low to modest grade, all the drilling to date (both the historical and IAL drilling) has been confined to a small

area and in GA’s opinion the results obtained are sufficiently encouraging to warrant further exploration of this

prospect.

(b) Elizabeth Anne

This prospect is located at the southern extension of the Straight Eight Fault near the margin of the anomalously
radioactive Squirrel Hills Granite.  Historical exploration, including 56 percussion and 3 diamond core holes,

indicated the uranium, occurring as uraninite, was associated with hydrothermal chlorite and occurred in variety

of lithologies including porous quartzite, ironstone, calc-silicates and diorite.  Thirteen of the holes returned

intervals with greater than 250ppm U3O8 with the best result being 1.6m at 0.72% U3O8 in hole PDH 34.

An aircore drilling program (250m hole spacing along east-west lines 500m apart) has been undertaken over the

Elizabeth Anne prospect and a number of uranium anomalies have been outlined by the aircore drilling based on

Niton XRF determinations undertaken on site, as can be seen on Figure 9.  Follow-up assaying of the samples

returned lower uranium values than were indicated by the Niton XRF determinations.  Preliminary site

inspection by IAL geologists indicate that most of the stronger radiometric anomalies occur in areas of

outcropping ironstone horizons and because of the hardness of the ironstone lithologies these could not be tested
by the aircore drilling.  The next phase of exploration will include detailed mapping and rock chip sampling.

Due to the rugged topography the large uranium anomaly in the southeastern corner of Figure 9 could not be

further evaluated with the aircore drilling rig.

(c) Great Wall

This prospect, located 2km south of Elizabeth Anne, is also underlain by a number of ironstone units which will

be mapped and sampled in detail.

The available details on a number of the other historical prospects within the KURD 1 area are provided in GA’s

full IGR.

                                                            
10 This information (and all other information in this Summary Report regarding exploration work and results of CRA Exploration Pty Ltd) is
based on information in a geological report of CRA Exploration Pty Ltd (now Rio Tinto Exploration Pty Ltd) dated May 1994 titled "EPM
7221 (HEG) Report on Areas Relinquished for the Period Ended 23/4/94' prepared by Barry J Davis. Neither Barry J Davis, CRA

Exploration Pty Ltd nor Rio Tinto Limited have consented to the use of the information in that geological report (or to the use of the
references based on that information) in this Summary Report or the Prospectus.
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(ii) KURD 2 Prospects

The 21 uranium anomalies selected by IAL for field follow-up in area KURD 2 are shown Figure 8.  In

particular anomaly DB1 and OF1 have been given a high priority ranking by IAL as they occur in association

with the intersection of prominent structures interpreted from the magnetics.

(a) Dairy Bore

This prospect is located along the same 9km long southeast trending fault system as the Dairy Bore South and

Old Fence Prospects.  At Dairy Bore 0.5m-8m wide magnetite-rich bodies are located on, or adjacent to, the

amphibolite and mica schist contact.  Results of previous exploration indicate that two historical rock chip

samples yielded up to 430ppm U3O8 associated with strongly anomalous copper, lead, zinc and cobalt values

Soil sampling by CRA Exploration Pty Ltd, yielded up to 83ppm U3O8 in soils.

The results from Niton XRF determinations on samples obtained from the recently completed aircore drilling

program (250m hole spacing along east-west lines 500m apart) are shown on Figure 9.  A site inspection by IAL

indicates that the uranium anomalies are again associated with ironstone horizons.  In addition a north-south

trending, uranium anomaly (>12ppm U3O8) has been identified over a length of approximately 400m to the east

of Dairy Bore.  The next phase of exploration will include detailed mapping and rock chip sampling over the
anomalous areas.

(b) Old Fence

This prospect, apparently previously investigated only for its copper potential, consists of interbedded quartzites,

banded ironstones, cemented hematite breccia and mica schists.  Previous RCP drilling yielded a best result of

18m at 0.38% Cu.  There is no record of any uranium exploration having been carried out.  The highest uranium

value obtained from IAL’s aircore program was 47ppm U3O8.  Detailed mapping and rock chip sampling is

planned for this prospect.

The results from limited prior uranium-targeted exploration within the Cloncurry Project area, in conjunction

with both the historical broad scale airborne radiometric surveys and the more recent IAL high resolution survey,
clearly demonstrates that uranium-dominant deposits represent a valid target.  The development of a uranium

deposit of both the size and grade justifying development will undoubtedly require a combination of the

appropriate lithologies, structural preparation (open spaces) and favourable (reducing) depositional environment.

In GA’s opinion there is no reason to believe that this combination of features could not occur within the

Cloncurry Project area.

OTHER EXPLORATION TARGETS

Apart from the IOCG, Secondary Copper and Uranium prospects discussed above, there are a number of other

advanced prospects that, at this stage, do not clearly fall within these categories.  IAL currently views these

prospects as being of somewhat lower priority than those previously described and it is the Company’s intention

to progress exploration on these as and when budgets and manpower are available.  It is likely that further work

may re-rank some targets to a higher priority and some may also be assessed as falling within the IOCG
category.

Within the IAL tenements there are a number of additional advanced copper-gold targets warranting additional

exploration.  Summary details are provided below and additional information is available in the full IGR.

(i) Slate Ridge

This prospect is located about 14km west of the Starra Line Project and consists of a small near-surface gold-rich

oxide deposit and a deeper copper-gold oxide and supergene sulphide deposit.  The mineralisation is hosted by

black shales belonging to the Answer Slate and is associated with quartz veining and faulting.  The few deeper

holes drilled in this area intersected primary sulphides and the deposit remains open at depth.

(ii) Mount Cobalt

This area is located some 10km southeast of the Starra Line Project and is the site of an historical cobalt mine

(estimated production to 1938 of 20,000 tonnes at 4% Co).  The area is covered by granted ML 2732 and the

mineralisation is hosted within a shear zone at the margins of an amphibolite.  Drilling to test the cobalt potential

during 1995 yielded a number of significant copper and gold down-hole intercepts in primary sulphides

including 18m at 1.2% Cu and 1.5g/t Au from 54m (includes 10m at 2.01% Cu, 1.9g/t Au, 543ppm Co) in hole

MVH 10 and 1.7 metres at 3.0% Cu, 1.4 g/t Au and 575ppm Co from 54.3m in hole MVH 12.
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(iii) Kuridala

The historic Hampden Kilometre area, located some 50 kilometres north of Starra Line Project, is the site of the

historical Kuridala group of mine workings which lie within IAL’s tenement EPM 9116.  ML 90081 held by

Matrix Metals Limited covers the Hampden Kilometre mine area to a depth of 100m and below this depth the

mineral rights belong to IAL.

Previous drilling intersected high grade copper-gold bearing sulphide mineralisation below 100m depth, in the

vicinity of previously mined out stopes of the Hampden Kilometre mine. The mineralisation occurs as

discontinuous shoots in intensely deformed metasediments.  Best results from earlier drilling include 19 metres

at 6.0% Cu, 2.7 g/t Au, and 10 metres at 4.9% Cu, 2.2 g/t Au.  A subsequent drilling program yielded a best

result of 1.7m at 2.26% Cu, 1.06g/t Au and 430ppm Co from 147.2m in hole KRCD-8.  The zone remains open

at depth and additional drill testing is warranted.

EXCO JV TENEMENTS

IAL has only recently farmed into a portfolio of EPM’s held by Exco (the Exco JV tenements) that occur in

close proximity to, and in part are contiguous with, the IAL tenements (see Figures 1, 2 and 3).  With one

exception (EPM 14033) the Exco JV tenements are located to the east and southeast of the IAL tenements.  EPM

14033 is surrounded by IAL tenements and is located just west of the Reindeers prospects as shown on Figure 1.

IAL’s motivation in farming into the Exco JV tenements was to acquire additional exploration tenure in the

immediate vicinity of their own IAL tenements and to provide additional exposure to the prospective sequences

of the Eastern Succession of the Mount Isa Inlier.

There are a number of known mineralised prospects within the Exco JV tenements, some containing elevated

copper and zinc values in previous drilling.  At the date of preparing this Summary Report and the Full IGR (30

April 2008), IAL had commenced a detailed evaluation of the available exploration data on the Exco JV

tenements, and undertaken site visits to selected areas of interest. In addition three diamond drill holes have been

drilled at the Wewak prospect, located some 18km northwest of the Starra Line deposits.  Oxide and sulphide

copper species were encountered in the drilling however at the date of this report assay results were still
awaited.  A ten hole RCP program has also been planned for the second part of May 2008 to initially evaluate a

2km long by 30m wide strongly gold-anomalous ironstone horizon at the East Wewak prospect.

The Exco JV tenement package is considered to represent additional regional exploration areas requiring

considerable early phase exploration to define targets for more detailed follow-up.  IAL can earn 80% equity in

the Exco JV tenements by spending $5 million within three years of 14 May 2007 and if the Company withdraws

prior to meeting this expenditure obligation it will retain no interest in the Exco JV tenements.

SOUTHERN MAGNETIC TARGETS JOINT VENTURE

On the purchase of the Cloncurry Project, IAL inherited the pre-existing SMTJV with Barrick covering an area

of 114.5km2 in the southern portion of IAL’s EPM 10783 (Figure 1) approximately 30km northwest of Barrick’s

Osborne copper-gold mine.  Exploration by Barrick has resulted in the delineation of a copper-gold deposit at the
Lucky Luke prospect and Barrick has declared this area to be a “Mill Feed Target Area” under the joint venture

which enabled Barrick to earn a higher interest in this portion of the SMTJV area.

As at 30 April 2008, the SMTJV has been terminated following the transfer of a mining lease over 5 sub-blocks

which are known as the Mill Feed Target Area to Barrick and Barrick’s 50% interest in the remaining portion of

the SMTJV area has reverted to IAL.  Further details are provided in Section 3.7 of the Prospectus.  The net

effect of this is that the Mill Feed Target Area has become 100% held by Barrick who has no rights in relation to

the remaining 31 sub-blocks of the SMTJV area.  IAL will receive a royalty equal to 5% of the Net Smelter

Returns of any production from the area being transferred to Barrick.

It should be noted that there are a number of defined prospects within the portion of the SMTJV area in which
Barrick has no further interest following the termination of the SMTJV.  These include the Southern Extensions,
Plume and Fisherman’s Tail prospects.  These prospects are described in GA’s Full IGR.
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EXPORATION PROGRAM AND BUDGET

IAL has developed a two year exploration program and budget, summarised in Table 3 below, which is designed

to aggressively explore and evaluate both the higher priority IOCG targets and to actively explore the Project

area’s potential to host uranium-dominant deposits.  An appropriate allowance has been made for regional

exploration within both the IAL and Exco JV tenements and to undertake more detailed exploration on a number

of the other lower priority targets within the Project area.

TABLE 3

SUMMARY OF IAL’S PROPOSED EXPLORATION PROGRAMS AND BUDGETS FOR THE

PROSPECTS DESCRIBED IN THIS SUMMARY REPORT AND THE FULL IGR
TARGET PROPOSED WORK 2008 2009 TOTAL

($,000) ($,000) ($,000)

Iron Oxide Copper Gold (+Uranium) Prospects

Mount Elliott Project Geophysics, in-fill, step out and

sterilisation drilling, mining and
metallurgical studies.

2,050 2,000 4,050

Mount Elliott Project to Tip Top Region

(includes Northern Gossans, Northern and Central
Leases, Diva, Tip Top)

Data Review and reconnaissance mapping,

geophysical surveys, RCP and Diamond
drilling.

1,600 1,000 2,600

Amethyst Castle, Three Amigos Mapping, geophysics, RCP and diamond

drilling.

550 1,000 1,550

Starra Line Project Data Review and modelling, geophysical
surveys, deep drilling

1,500 2,000 3,500

Metal Ridge North, Lady Ella Data review and mapping, diamond
drilling.

700 1,000 1,700

Flora  Mag east Data review, mapping, RCP and/or

diamond drilling.

200 750 950

Total IOCG Prospects 6,600 7,750 14,350

SXEW Prospects

Mount Dore Project (including Busker and Flora) Mapping, in-fill drilling, sterilisation for a
heap leach plant.

2,000 2,000 4,000

Victoria Area Data review, reconnaissance mapping,
RCP and/or diamond drilling.

200 400 600

Straight Eight, Central, Lotta Coppa Data Review, reconnaissance mapping. 50 0 50

Total SXEW Prospects 2,250 2,400 4,650

Uranium Dominant Prospects

Elizabeth Anne Data review, mapping, geophysical and
geochemical surveys, RCP and/or diamond
drilling.

350 400 750

Robert Heg, Great Wall Data review, mapping, geophysical and
geochemical surveys, RCP and/or diamond
drilling.

350 400 750

Triga, U2 and others Data review, mapping, geophysical and
geochemical surveys, RCP and/or diamond
drilling.

350 400 750

Regional (various targets including additional
work at Old Fence-Dairy Bore)

Data review, mapping, geophysical and
geochemical surveys, RCP and/or diamond
drilling.

1,000 1,000 2,000

Total Uranium Prospects 2,050 2,200 4,250

Other Copper-Gold Sulphide Targets, Regional Exploration (IAL & Exco JV Tenements), Acquisition Studies and Infrastructure

Slate Ridge Data review and modelling, geophysics,
Infill drilling.

400 300 700

Mount Cobalt Data review, geophysics, drilling. 50 400 450

Kuridala Data review and modelling, geophysics,
Infill and deeper drilling.

50 600 650

Old Fence-Dairy Bore Sulphides Data review and mapping, follow-up

drilling in 2009.

50 400 450

Regional Exploration IAL Tenements and
Acquisition studies

Data review, regional mapping,
geochemical sampling drill testing of

targets.

500 2,000 2,500

Exco JV Tenements Data review and compilation, airborne and
ground geophysics, trenching and aircore

drilling, RCP and diamond drilling.

1,500 1,500 3,000

Infrastructure Sterilisation Data review and mapping, geophysical
surveys, trenching and aircore drilling,

RCP and/or diamond drilling

300 800 1,100

Total Other Exploration 2,850 6,000 8,850

TOTAL 13,750 18,350 32,100
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Appropriately, a large proportion of the budget allocation is for the continued exploration and delineation of the

Mount Elliott, Mount Dore and Starra Line Projects.  The Company has also made allowance for an additional

$39.3 million over the next two years, in addition to the amounts shown in Table 2.1, for subsequent definition

drilling and feasibility studies at the Mount Elliott, Mount Dore and Starra Line Projects.  This includes some

development costs at the Mount Elliott Project.  Additional program and budget details for each of the prospect

categories is included in GA’s Full IGR.

PROJECT RISKS

General

When compared with many industrial and commercial operations, mining is a relatively high risk business and

projects that are still in the exploration phase are even higher risk.  Even once a discovery is made the nature of

the mineralisation, the grade distribution within the deposit outlined, and the behaviour of the ore during mining

and processing, is never completely predictable.

The difficulty in discovering economically viable mineral deposits is increasingly reliant on the combination of

an in-depth understanding of factors controlling the development of mineral deposits within any specific

geological environment, as well as the application of optimum exploration techniques applicable to the style of

deposit being sought.

Many of the prospects within the IAL tenements are at an advanced stage of exploration and a number have

either been partially mined or have target size and grade parameters determined either from earlier resource

estimates by previous tenement holders, including Selwyn Mines Limited (“Selwyn Mines”).  Consequently the

presence of significant mineralisation within the Cloncurry Project is established and the deposit parameters are

understood thus allowing the optimum design of exploration programs.  To outline and upgrade resources and

subsequently confirm economic viability will require considerable additional work and this is the objective of

IAL’s planned exploration programs.  In the context of this report, the historical resource estimates for individual

deposits within the Cloncurry Project are not categorised as resources by IAL or GA.

In reviewing IAL’s prospects covered in this report GA has considered areas of perceived technical or
operational risk, particularly where the risk component could materially impact on the exploration programs or

potential future developments.  The assessment shown in Table 3 is necessarily subjective and qualitative.  GA

has considered factors which may ameliorate some of these risks and these are discussed below Table 4.



Ivanhoe Australia Prospectus 87

Independent Geologists Summary Report – Ivanhoe Australia Limited                             Page
Goldner and Associates                                                                                                                                                                               30 May 2008

19

TABLE 4

ASSESSMENT OF IDENTIFIED RISKS AFFECTING IAL’S CLONCURRY PROJECT

Risk Component Comments

Resources / Reserves – IOCG Deposits

Low to Medium

No formal resource estimations have been completed by IAL.  It is probable

that resources in accordance with both the JORC11 and NI 43-10112 codes
will be estimated for the Mount Elliott and Starra Line Projects once the
existing drill database has been validated by IAL and the next phase of

drilling is completed.

Resources – Uranium Dominant Deposits

Medium to High

Previous drilling of some of the uranium prospects was not to a standard or

pattern to identify resources. Historical records are incomplete.  The
estimation of resources will depend on future exploration success.

Resources / Reserves – SXEW Deposits

Medium

Some earlier resource estimates on a number of secondary copper deposits
have been undertaken and provide some indication of the potential target
tonnage size and grade present.  It is probable that resources in accordance

with both the JORC and NI 43-101 codes will be estimated for the Mount
Dore Project once the existing drill database has been validated by IAL and
the next phase of drilling is completed.

Development Risks – IOCG

Low to Medium

The Starra Line and Mount Elliott/Corbould deposits have been previously
mined, mainly from underground, and it is likely the approval process for

any future underground development would be relatively straight forward.
The Swan zone, as currently understood, may prove amenable to open pit
extraction.  This could impact on the heritage area associated with the

smelter site at Mount Elliott and the approval process for a large open pit
development may be more complicated.

Processing – Primary Sulphide Deposits

Low Risk

The Starra Line and Mount Elliott/Corbould deposits have been previously
successfully treated by conventional flotation methods which achieved
acceptable to very good recoveries of copper and gold into concentrates.

Processing – Secondary Copper Deposits

Medium Risk

Limited metallurgical test work on oxide ores from the Cloncurry Project
tenements has been undertaken in the past with mixed success.

Nevertheless SXEW technology is proven and is being successfully used on
other secondary copper deposits in the district.  Both the cost of sulphuric
acid and the Project’s distance from a railhead at Cloncurry are important

factors in assessing the potential economic viability of SXEW operations.

Processing – General

Medium Risk

Water resources will need to be defined and acquired prior to establishment

of a processing plant.  At this stage the Company does not have sufficient
water entitlements should it wish to recommence mining and production.

Infrastructure

Low Risk

While the Project is relatively remote there is a good quality unsealed road
to Cloncurry and a serviceable airstrip on site.  Prior mining activities were
only infrequently affected, for short periods, by heavy rain during the wet

season.  Part of the original camp remains on site and is adequate for the
current level of exploration but will need to be progressively upgraded as
exploration intensifies.  A future commercial development would almost

certainly require a new camp.  There are no remaining processing facilities
on site.

Environment

Medium Risk

IAL has inherited the environmental liabilities associated with the previous

mining and processing activities. Substantial bonds have been lodged with
the government and ongoing monitoring of sensitive areas is undertaken.
IAL’s current exploration activities are relatively low impact and IAL has

appropriate procedures in place with respect to its activities.

Commercial Development Risk – Uranium

Medium  to High

Mining of uranium in Queensland is currently prohibited.  The Federal

Labour Party has recently abandoned its long held "No New Uranium
Mines" policy. However the Queensland Government has recently
reiterated its opposition to the grant of MLs for uranium.

Project and Budget Implementation Risk

Low to Medium

Given the current activity level across the Australian mining industry both
technical personnel and drill rigs are in short supply.  Consequently there is
a risk that IAL may not be able to source all the personnel and equipment

required to fulfil its planned two year programs and budgets.

                                                            
11 Australasian Code for Reporting of Exploration Results, Mineral Resources and Ore Reserves – The JORC Code 2004 Edition
12 National Instrument 43-101- Standards of Disclosure for Mineral Projects (The Canadian equivalent of the JORC Code)
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Risk Mitigation Factors

There are a number of factors which combine to reduce some of the risks attached to IAL’s exploration.  The

main factors being:

• Australia is a politically stable country with a long history of mineral exploration and mining.  The Federal

and all State Governments are, apart from the comments above in relation to uranium mining, supportive of

the mining industry.
• IAL’s Cloncurry Project area contains numerous mineral deposits and well mineralised prospects in the

appropriate geological setting for the development of the deposit styles being sought.  The diversity of

mineralisation styles is unusually broad.

• The area, while remote, is well located with good road access from Mount Isa and Cloncurry although

during the tropical wet season access can occasionally be difficult for up to a few days at a time.  A

network of tracks provides access to most parts of the area.

• IAL’s current management, technical staff and contractors are experienced mineral industry professionals

and have extensive experience in the exploration for the deposit styles most likely to be discovered within

the Cloncurry Project area.

• IAL’s parent has considerable experience in the discovery and development of major mineral deposits and

has the technical and commercial expertise, as well as the financial contacts to facilitate the development of

any discovery made within the Cloncurry Project.

 PRINCIPAL SOURCES OF INFORMATION

 The principal sources of information are included in the full GA IGR.

 

 STATEMENT OF CAPABILITY

 This Summary Report has been prepared by Goldner and Associates with the principal consultant engaged in the

current review being as follows:

 

Mr Peter Goldner (BSc. [Hon] Geology, FAusIMM, FAIG, CPGeo) the Managing Director of Goldner and

Associates, has more than 35 years experience in exploration and mineral project evaluation, and the provision

of geological services.  He has worked in both surface and underground operations in a range of commodities,
including gold and precious metals, copper, lead/zinc, base metals, nickel and uranium.  He has extensive

experience in resource/reserve estimation and reconciliation procedures and the audit and review of estimates.

Mr Goldner has worked throughout Australia, PNG, Southeast Asia and in Alaska USA.

STATEMENT OF INDEPENDENCE

GA is independent of all parties involved with the Project activities described in this report.  GA will receive a

professional fee based on standard rates plus reimbursement of out of pocket expenses for the preparation of this

report.  The payment of these fees is not contingent upon the success or otherwise of the proposed capital raising

pursuant to the prospectus within which this report is contained.  There are no pecuniary or other interests, which

could be reasonably regarded as being capable of affecting the independence of GA or the undersigned.

GA, the undersigned and members of the undersigned’s family, have no interest in, or entitlement to, any of the
project or prospect areas which are the subject of this report.

LIMITATIONS AND CONSENT

This Summary Report and the full IGR has been based on data, reports and other information made available by

IAL, its subsidiaries or otherwise obtained through publicly available sources.  A draft copy of this report has

been provided to IAL for comment as to errors of fact, omissions or incorrect assumptions.  GA has no reason to

believe that the information provided by IAL is misleading or that any material facts have been withheld.

The opinions expressed herein are given in good faith and GA believes that any assumptions or interpretations

are reasonable.

With respect to the Summary Report and the Full IGR and their use by IAL and its advisers, IAL agrees to

indemnify and hold harmless GA its shareholders, directors, officers and associates against any and all losses,

claims, damages, liabilities or actions to which they or any of them may become subject under any securities act,

statute or common law, except in respect to fraudulent conduct, negligence or wilful misconduct, and will

reimburse them on a current basis for any legal or other expenses incurred by them in connection with

investigating any claims or defending any actions, except where they or any of them are found liable for, or
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guilty of fraudulent conduct, negligence or wilful misconduct.

This Summary Report and GA’s full IGR is provided to IAL solely for the purpose of assisting potential

investors in assessing the geological and technical issues as well as the potential risks associated with an

investment in IAL and should not be used or relied upon for any other purpose.  Potential investors are

encouraged to review the GA’s full IGR which is available on request from IAL or can be downloaded from the
http://www.ivanhoeaustralia.com/s/Prospectus.asp.

Neither this Summary Report nor the full IGR constitutes a full technical audit but rather it seeks to provide an

independent overview and technical appreciation of IAL’s Cloncurry Project.  Neither the whole nor any part of

this Summary Report, nor any reference thereto, may be included in, or with, or attached to any document or

used for any purpose without GA’s written consent to the form and context in which it appears.

GA has consented to the inclusion of its Summary Report in IAL’s prospectus dated on or about 24 June 2008 in

the form and context in which it appears and has not withdrawn its consent prior to the lodgement of the

prospectus with the Australian Securities and Investments Commission.

Yours faithfully,
GOLDNER AND ASSOCIATES

Peter T Goldner

Managing Director
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GLOSSARY OF TECHNICAL TERMS, ABBREVIATIONS AND UNITS OF MEASURE

Term/Abbreviation Description

airtrac Small track mounted percussion drill using compressed air; a quarry drill.
allanite Massive, pitchy, slightly radioactive mineral containing rare earths.

{2(Ca,Y,Ce)2(Fe,Al)3O(OH)(Si2O7)(SiO4)}.
alteration Change in the mineralogical and chemical composition of a rock, generally produced by

hydrothermal fluids or by weathering.
Amethyst A transparent to translucent, purple to pale violet variety of quartz.
amphibolite A crystalline rock consisting mainly of amphibole and plagioclase with little or no quartz.
anomaly(ies) Value higher or lower than the expected norm.
Au Chemical symbol for gold.
aureole A circular, oval or crescent distribution pattern about a source origin of a petrographic feature.

basalt/basaltic A fine grained dark coloured extrusive volcanic rock with a low silica content.
base metal Generally a non-ferrous metal inferior in value to the precious metals; usually and especially

copper, lead, zinc, nickel.
batholith A large, generally discordant plutonic mass with a surface exposure of more than 100km2 and

no know floor.
bornite A dark bluish black copper iron sulphide (Cu5FeS4).
breccia/brecciated A coarse-grained rock consisting of angular broken rock fragments held together by a fine-

grained matrix, distinct from conglomerate.

calcic Containing calcium (Chemical symbol Ca).
calc-silicate Refers to a metamorphic rock consisting mainly of calcium bearing silicate minerals and

formed by metamorphism.
carbonaceous Carbon bearing, usually referring to a sedimentary rock.
chalcocite A sulphide mineral of copper (Cu2S).
chalcopyrite A sulphide mineral of iron and copper (CuFeS2).
chlorite A group of platy mica minerals which are usually green in colour often occurring as alteration

products of ferromagnesian minerals.

chrysocolla A light blue to greenish hydrated copper silicate mineral {Cu,Al)2H2Si2O5(OH)4.nH2O}
Co Chemical symbol for cobalt.
Cu Chemical symbol for copper.
CuEq (or eCu) Copper equivalent.  Used in some deposits where factored grades of associated elements (e.g.

gold) are added to the copper grade to obtain a copper equivalent grade.
Cut-off grade The lowest grade of mineralisation that qualifies as ore in a given deposit.
diorite A coarse-grained igneous rock of intermediate composition between acidic and basic (i.e.

between granite and gabbro).
electromagnetic (EM) A geophysical method employing the generation of electromagnetic waves at the earth’s

surface.  When the waves impinge on a conducting formation or sulphide rich body at depth
they induce an electrical response that can be detected by instruments.

fault A fracture of fracture zone along which there has been displacement of the sides relative to one
another parallel to the fracture.

felsic Applied to an igneous rock containing an abundance of light coloured minerals such as quartz
and feldspar.

ferruginous Said of a rock having a rusty colour due to the presence of iron oxide.
g Gram.

g/t gram/tonne.
galena Lead sulphide mineral (PbS).
garnet/garnetiferous A group of silicate minerals that contain variable amounts of calcium, magnesium, iron and

manganese.  Commonly found in metamorphic rocks.
geochemical sampling Systematic collection of rock or soil samples in order to study their chemistry.
geochemical survey A systematic study of the variation of chemical elements in rocks or soils.
geochemically anomalous An area having elevated levels of specified elements in rocks or soils.
gossan/gossanous An iron rich, often spongy rock found at or near the surface, produced by the weathering and

oxidation of sulphide minerals and the leaching out of the sulphur and often some of the metals.
grade Average quantity of ore or metal in a specified quantity of rock.
granite Coarse-grained acid igneous rock containing quartz and feldspar.
hematite A red iron oxide mineral [Fe2O3].
hydrothermal Of or pertaining to hot water, to the actions of hot water or the products of this action, such as

mineral deposit precipitation.
induced polarisation
(“IP”)

A surface electrical geophysical surveying method.

intrusive Of or pertaining to intrusion, both the process and the rock so formed.
ironstone Rocks containing a large proportion of iron oxides.
JORC Australasian Code for Reporting Exploration Results, Mineral Resources and Ore Reserves

2004 Edition.
km kilometre – 1kilometre = 1000 metres.
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km2 square kilometre – 1 square kilometre = an area of 1000 metres by 1000 metres
limonite A field term for a group of brown amorphous hydrous iron oxide minerals.

lithology (-ies) Rock type.

m Metre – 1 metre = 100 centimetres.
M Million.

magnetite A magnetic black iron oxide mineral (Fe3O4).

malachite A bright green copper carbonate mineral [Cu2CO3(OH)2].

metabasalt A metamorphosed basalt.
metamorphic Rocks formed in response to pronounced changes in temperature, pressure or chemical

environment.

metasomatic Pertaining to the process of metasomatism and its results.  The process of practically
simultaneous capillary solution and deposition by which new minerals of a partly or wholly
different composition may grow in the body of an old mineral.

metavolcanic A metamorphosed volcanic rock.

Mt Million tonnes.
Niton XRF A portable, hand held analyser that uses x-ray fluorescence to analyse for a suite of elements in

soils, rocks and other types of samples.

Ordovician The second oldest period of the Palaeozoic era 500 to 440 million years ago.

outcrop Rock exposed to view at the surface and physically connected to solid rock at depth.
Pb Chemical symbol for lead.

pegmatite An exceptionally coarse-grained igneous rock, with interlocking crystals, usually found as
dykes, lenses or veins particularly at the margins of batholiths.

phyllite Metamorphosed and cleaved fine grained sediments intermediate between slate and schist.
polymictic Said of a breccia containing rock fragments of 2 or more differing compositions.

potassic Containing potassium (chemical symbol K).

ppm parts per million, 1ppm = 1g/t.

precious metals Includes gold, silver and the platinum group metals.
Proterozoic The more recent of the 2 divisions of the Precambrian from 2,500 to about 500 million years

ago.
pyrite Common iron sulphide mineral (FeS2).
pyrrhotite A magnetic iron sulphide (Fe1-xS).

quartz A mineral composed of silicon and oxygen (SiO2).

rare earths Oxides of a series of 15 elements including lanthanum, yttrium, scandium that closely resemble
each other in chemical and physical properties.  They are not particularly rare.

RCP Reverse Circulation Percussion - A percussion drilling technique in which the cuttings are

recovered up the inside of the drill rods to minimize contamination from the wall of the hole.

schist A strongly foliated crystalline rock formed by dynamic metamorphism, that can be readily split
into thin flakes or slabs due to the well developed parallelism of more than 50% of the
minerals.

shale A fine grained laminated sedimentary rock.

shear A deformation resulting from stresses that cause contiguous parts of a body to slide relative to
each other in a direction parallel to their plane of contact.

silica Silicon dioxide, SiO2

silicified The introduction of, or replacement by, silica, which may replace existing minerals.

siltstone A sedimentary rock composed of silt-sized particles.

sodic Containing sodium (Chemical symbol Na).

soil geochemistry A systematic sampling and chemical analysis of soils.
sphalerite A sulphide mineral of zinc and iron [(Zn, Fe)S], the main ore mineral of zinc.

strike Trend or direction of rock strata in a horizontal plane; to extend in that direction.

Sub-Audio Magnetics
(“SAM”)

A high definition geophysical technique that, by inducing a sub-audio frequency electrical
current into the ground, can simultaneously and continuously measure the changes in the
electrical and magnetic fields.

sulphide A mineral compound characterised by the linkage of sulphur with metal.

supergene (secondary
enrichment)

Said of a mineral deposit or enrichment formed near the surface of the earth, commonly by
descending solutions.

t tonne - a metric tonne, 1 tonne = 1000 kilograms.

tenement A land use instrument issued by state governments for regulation of mineral exploration and
mining.

thrust fault A fault with a dip of 45o or less over much of its extent, on which the hanging wall appears to
have moved upward with respect to the footwall.

torbernite A hydrated copper, uranium phosphate mineral {Cu(UO2)2(PO4)2.12H2O)}

U Chemical symbol for uranium.

U3O8 Tri-uranium octa-oxide - a compound of uranium.  Often determined in assaying for uranium.
uraninite Also sometimes known as pitchblende.  Black strongly radioactive uranium oxide mineral

(UO2).

vein Generally tabular feature, usually relatively narrow and occurring between well defined walls.
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zone Usually referring to a lenticular, pipe-like or regular mass of mineralisation in a vein.  In this
report IAL have used “zone” as a means of distinguishing certain portions of the Mount Elliott
Project mineralised system into distinct regions (e.g.  the Swell zone) for descriptive purposes.
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7.1. Overview
This Section provides a summary of the fi nancial information of 
Ivanhoe Australia. All Historical Financial Information presented in 
this Section should be read in conjunction with the Investigating 
Accountants’ Report (Section 8 of this Prospectus), the Risk Factors 
(Section 5 of this Prospectus) and other information contained within 
this Prospectus.

The Historical Financial Information comprises:

•  the Historical and Pro Forma Consolidated Balance Sheets as at 30 
April 2008 and the Historical Consolidated Balance Sheets as at 31 
December 2007, 31 December 2006 and 31 December 2005;

•  the Historical Consolidated Income Statements for the four months 
ended 30 April 2008 and the years ended 31 December 2007, 31 
December 2006 and 31 December 2005; 

•  the Historical Consolidated Statements of Changes in Equity for the 
four months ended 30 April 2008 and the years ended 31 December 
2007, 31 December 2006 and 31 December 2005; 

•  the Historical Consolidated Cash Flow Statements for the four months 
ended 30 April 2008 and the years ended 31 December 2007, 31 
December 2006 and 31 December 2005; and

•  the Notes to the Historical Financial Information.

Derivation of Financial Information
The Historical Consolidated Income Statements, Historical Consolidated 
Statements of Changes in Equity, Historical Consolidated Cash Flow 
Statements and the Historical Consolidated Balance Sheets have been 
derived from the consolidated fi nancial statements of Ivanhoe Australia 
as set out in the following table:

Period Source Financial Information

Years ended 
31 December 2005, 
31 December 2006 and 
31 December 2007

Consolidated fi nancial statements for the 
years ended 31 December 2007 and 31 
December 2006 prepared in accordance 
with A-IFRS, which have been audited by 
Deloitte Touche Tohmatsu in accordance 
with Australian Auditing Standards.

Four months ended
30 April 2008

Interim consolidated fi nancial statements 
for the four months ended 30 April 2008 
prepared in accordance with the 
recognition and measurement principles 
of Australian Accounting Standards 
and Interpretations, which have been 
reviewed by Deloitte Touche Tohmatsu 
in accordance with Australian Auditing 
Standard on Review Engagements ASRE 
2410 Review of an Interim Financial 
Report Performed by the Independent 
Auditor of the Entity (“reviewed interim 
consolidated fi nancial statements for the 
four months ended 30 April 2008”).

The Pro Forma Consolidated Balance Sheet as at 30 April 2008 
has been derived from the reviewed interim consolidated fi nancial 
statements for the four months ended 30 April 2008, assuming that 
the proposed transactions (refer to Section 7.4.10) envisaged in this 
Prospectus were completed as at 30 April 2008. 

The foregoing fi nancial information is collectively referred to as the 
Historical Financial Information.
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7.2. Historical Financial Information

7.2.1 Historical Consolidated Income Statements
   Four months ended Full Year ended Full Year ended Full Year ended
   30 April 2008 31 Dec 2007 31 Dec 2006 31 Dec 2005
  Note $ $ $ $
Revenue   20,716 34,705 64,553 17,144
Exploration and evaluation expenses  (11,414,429) (20,667,790) (3,442,428) (1,165,802)
Employee benefi ts expenses  (2,485,645) (3,786,098) (777,712) (588,214)
Administration expenses  (449,105) (944,069) (308,884) (136,765)
Depreciation expenses  (141,273) (202,170) (161,689) (246,775)
Finance costs  (52,574) (224,748) (208,654) (192,607)
Travel expenses  (403,887) (709,378) (120,156) -
Rehabilitation expense  - (221,546) - -
Changes in fair value of fi nancial 
assets classifi ed as fair value 
through profi t or loss 7.4.8 (494,666) 1,346,531 - -
Other income  - - - 925,215
Other expenses    (43,383) (471,513) (230,068) (673,882)

Loss before tax    (15,464,246) (25,846,076) (5,185,038) (2,061,686)
Income tax (expense) / benefi t   (79,200) 237,600 - -

Loss For The Period   (15,543,446) (25,608,476) (5,185,038) (2,061,686)
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7.2.2 Historical and Pro Forma Consolidated Balance Sheets
   Pro Forma Historical Historical Historical Historical
   30 April 2008 30 April 2008 31 December 2007 31 December 2006 31 December 2005
  Note $ $ $ $ $
Current Assets      
Cash and cash equivalents  7.4.1, 7.4.10  86,179,814  179,814 167,722 187,085 80,491
Trade and other receivables  1,274,609  1,274,609 882,101 216,060 91,219
Other fi nancial assets  7.4.8  851,865  851,865 1,346,531 - -
Inventories  68,473 68,473 49,110 33,600 27,836
Deferred costs 7.4.10 - 1,341,723 1,207,792 - -
Other   213,456 213,456 305,595 202,048 150,473

Total Current Assets  88,588,217 3,929,940 3,958,851 638,793 350,019

      
Non-Current Assets      
Other receivables  7.4.7  3,233,933 3,233,933 3,674,425 3,656,387 3,656,387
Available for sale fi nancial assets  7.4.8  8,448,000 8,448,000 8,712,000 - -
Property, plant and equipment  3,329,362 3,329,362 2,933,070 1,688,791 2,086,646
Mining and exploration tenements  8,493,727  8,493,727 8,493,727 8,493,727 8,493,727

Total Non-Current Assets   23,505,022  23,505,022 23,813,222 13,838,905 14,236,760

Total Assets   112,093,239  27,434,962 27,772,073 14,477,698 14,586,779

      
Current Liabilities      
Trade and other payables  3,963,909  3,963,909 4,893,759 878,059 111,357
Borrowings   7.4.10  -  74,736,737 58,525,553 24,784,749 20,723,797
Provisions  291,666 291,666 213,182 67,529 27,647

Total Current Liabilities   4,255,575  78,992,312 63,632,494 25,730,337 20,862,801

      
Non-Current Liabilities      
Borrowings 7.4.10 38,524,659 - - - -
Rehabilitation provision  3,224,620 3,224,620 3,193,303 2,747,009 2,538,588

Total Non-Current Liabilities   41,749,279  3,224,620  3,193,303 2,747,009 2,538,588

Total Liabilities   46,004,854 82,216,932 66,825,797 28,477,346 23,401,389

Net Assets / (Liabilities)  66,088,385  (54,781,970)  (39,053,724) (13,999,648) (8,814,610)

      
Equity      
Issued capital  7.4.10  120,870,356 1 1 1 1
Investments revaluation reserve  369,600 369,600 554,400 - -
Accumulated losses   (55,151,571)  (55,151,571)  (39,608,125) (13,999,649) (8,814,611)

Total Shareholders’ Equity / (Defi cit)   66,088,385  (54,781,970)  (39,053,724) (13,999,648) (8,814,610)
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7.2.3 Historical Consolidated Statements of Changes in Equity
  Issued Investments Accumulated Total
  capital revaluation losses
   reserve
  $ $ $ $

Balance at 1 January 2005 1 - (6,752,925) (6,752,924)
Loss for the year - - (2,061,686) (2,061,686)

Total recognised income and expense  - - (2,061,686) (2,061,686)

Balance at 31 December 2005 1 - (8,814,611) (8,814,610)

Balance at 1 January 2006 1 - (8,814,611) (8,814,610)
Loss for the year - - (5,185,038) (5,185,038)

Total recognised income and expense  - - (5,185,038) (5,185,038)

Balance at 31 December 2006 1 - (13,999,649) (13,999,648)

Balance at 1 January 2007 1 - (13,999,649) (13,999,648)
Gain on available-for-sale investments - 554,400 - 554,400

Net income recognised directly in equity - 554,400 - 554,400

Loss for the year - - (25,608,476) (25,608,476)

Total recognised income and expense - 554,400 (25,608,476) (25,054,076)

Balance at 31 December 2007 1 554,400 (39,608,125) (39,053,724)

    
Balance at 1 January 2008 1 554,400 (39,608,125) (39,053,724)
Loss on available-for-sale investments - (184,800) - (184,800)

Net loss recognised directly in equity - (184,800) - (184,800)

Loss for the period - - (15,543,446)  (15,543,446)

Total recognised income and expense - (184,800)  (15,543,446)  (15,728,246)

Balance at 30 April 2008 1 369,600  (55,151,571)  (54,781,970)
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7.2.4 Historical Consolidated Cash Flow Statements
  Note Four Months ended Full Year ended Full Year ended Full Year ended
   30 April 2008 31 Dec 2007 31 Dec 2006 31 Dec 2005
   $ $ $ $
Cash Flows from 
Operating Activities
Receipts from customers  70,313 109,167 136,381 68,674
Payments to suppliers and employees  (16,051,837) (22,905,634) (4,090,179) (2,624,278)
Interest paid  - - (233) -

Net cash used in operating activities  (15,981,524) (22,796,467) (3,954,031) (2,555,604)

Cash Flows from 
Investing Activities      
Interest received  11,625 23,341 10,007 2,240
Refund of security deposit  440,492 - - -
Payment for other receivables  - (18,038) - -
Payment for other fi nancial assets 7.4.8 - (7,920,000) - -
Payments for property, 
plant and equipment  (537,565) (1,467,733) (129,949) (1,417)
Proceeds from sale of property, 
plant and equipment  - 10,000 188,546 -

Net cash provided by /(used in) 
investing activities  (85,448) (9,372,430) 68,604 823

Cash Flows from 
Financing Activities
Payment for deferred costs  (133,931) (1,207,792) - -
Proceeds from borrowings  16,212,995 33,357,326 3,992,021 1,933,670

Net cash provided by fi nancing activities  16,079,064 32,149,534 3,992,021 1,933,670

      
Net Increase / (Decrease) 
in Cash and Cash Equivalents  12,092 (19,363) 106,594 (621,111)
      
Cash and Cash Equivalents 
at the Beginning of 
the Financial Period  167,722 187,085 80,491 701,602

Cash and Cash Equivalents 
at the End of the 
Financial Period 7.4.1 179,814 167,722 187,085 80,491
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Notes to the Historical Financial Information are provided below. 

7.3. Signifi cant Accounting Policies

Basis of preparation
The Historical Consolidated Income Statements, Balance Sheets, 
Statements of Changes in Equity and Cash Flow Statements have 
been prepared in accordance with the recognition and measurement 
principles of Australian Accounting Standards and Interpretations. 
Accounting Standards include A-IFRS. The Pro Forma Consolidated 
Balance Sheet is based on the Historical Consolidated Balance Sheet 
as at 30 April 2008 assuming completion of the proposed Pro Forma 
transactions disclosed in section 7.4.10 on 30 April 2008. 

The Historical Financial Information is presented in an abbreviated 
form in so far as it does not include all of the disclosures required by 
A-IFRS applicable to annual fi nancial reports prepared in accordance 
with the Corporations Act 2001.

The following signifi cant accounting policies have been adopted in the 
preparation and presentation of the Historical Financial Information:

(a) Basis of consolidation

The consolidated fi nancial information incorporates the fi nancial 
information of the Company and entities controlled by the Company 
(its controlled entities) (collectively ‘the Group’ or the ‘consolidated 
entity’). A controlled entity is any entity Ivanhoe Australia Limited 
has the power to control the fi nancial and operating policies of 
the entity so as to obtain benefi ts from its activities. All inter-
company balances and transactions between entities in the 
consolidated entity, including any unrealised profi ts or losses, 
have been eliminated on consolidation. Accounting policies of 
controlled entities have been changed where necessary to ensure 
consistency with those policies applied by the Company.

(b) Accounts payable

Trade payables are recognised when Ivanhoe Australia becomes 
obliged to make future payments resulting from the purchase of 
goods and services.

(c) Financial assets

Other fi nancial assets are classifi ed in the following categories: 
fi nancial assets ‘at fair value through profi t or loss’, ‘held-to-
maturity investments’, ‘available-for-sale’ fi nancial assets, and 
‘loans and receivables’. The classifi cation depends on the nature 
and purpose of the fi nancial assets and is determined at the time of 
initial recognition.

At fair value through profi t or loss
An instrument is classifi ed as at fair value through profi t or loss if it 
is held for trading or is designated as such upon initial recognition. 
Financial instruments are designated at fair value through profi t 
or loss if Ivanhoe Australia manages such investments and makes 
purchase and sale decisions based on their fair value in accordance 
with the Company’s investment strategy. Upon initial recognition, 
attributable transaction costs are recognised in profi t or loss when 
incurred. Financial instruments at fair value through profi t or loss 
are measured at fair value, and changes therein are recognised in 
profi t or loss.

Held-to-maturity investments
If Ivanhoe Australia has the positive intent and ability to hold debt 
securities to maturity, then they are classifi ed as held-to-maturity. 
Held-to-maturity investments are measured at amortised cost 
using the effective interest method, less any impairment losses, 
with revenue being recognised on an effective yield basis.

Available-for-sale fi nancial assets
Ivanhoe Australia’s investments in equity securities are classifi ed as 
available-for-sale fi nancial assets. Subsequent to initial recognition, 
they are measured at fair value and changes therein, other than 
impairment losses, and foreign exchange gains and losses on 
available for sale monetary items, are recognised as a separate 
component of equity. When an investment is derecognised, the 
cumulative gain or loss in equity is transferred to profi t or loss.

Loans and receivables
Trade receivables, loans, and other receivables that have fi xed or 
determinable payments that are not quoted in an active market 
are classifi ed as ‘loans and receivables’. Loans and receivables 
are measured at amortised cost using the effective interest rate 
method less impairment. 

Interest is recognised by applying the effective interest rate.

Effective interest method
The effective interest method is a method of calculating the 
amortised cost of a fi nancial asset and of allocating interest income 
over the relevant period. The effective interest rate is the rate 
that exactly discounts estimated future cash receipts through the 
expected life of the fi nancial assets ‘at fair value through profi t or 
loss’.

(d) Borrowings

Current
Borrowings are recorded at fair value. Borrowings comprise a loan 
from the ultimate parent entity which is interest free and repayable 
at call.

Non-current
Borrowings have been measured at amortised cost using the 
effective interest rate method in the Pro Forma Consolidated 
Balance Sheet pursuant to the Inter-company Loan agreement 
entered into between Ivanhoe Australia and Ivanhoe Mines (see 
section 9.6 of this Prospectus).

(e) Cash and cash equivalents

Cash comprises cash on hand and demand deposits. Cash 
equivalents are short-term, highly liquid investments that are 
readily convertible to known amounts of cash and which are 
subject to an insignifi cant risk of changes in value.

(f) Income Tax

Current tax
Current tax is calculated by reference to the amount of income 
taxes payable or recoverable in respect of the taxable profi t or tax 
loss for the period. It is calculated using tax rates and tax laws 
that have been enacted or substantively enacted by reporting date. 
Current tax for current and prior periods is recognised as a liability 
(or asset) to the extent that it is unpaid (or refundable).

Deferred tax
Deferred tax is accounted for using the balance sheet liability 
method. Temporary differences are differences between the tax 
base of an asset or liability and its carrying amount in the balance 
sheet. The tax base of an asset or liability is the amount attributed 
to that asset or liability for tax purposes.
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In principle, deferred tax liabilities are recognised for all taxable 
temporary differences. Deferred tax assets are recognised to the 
extent that it is probable that suffi cient taxable amounts will be 
available against which deductible temporary differences or unused 
tax losses and tax offsets can be utilised. However, deferred tax 
assets and liabilities are not recognised if the temporary differences 
giving rise to them arise from the initial recognition of assets and 
liabilities (other than as a result of a business combination) which 
affects neither taxable income nor accounting profi t. Furthermore, 
a deferred tax liability is not recognised in relation to taxable 
temporary differences arising from the initial recognition of 
goodwill.

Deferred tax liabilities are recognised for taxable temporary 
differences associated with investments in subsidiaries, branches 
and associates, and interests in joint ventures except where 
Ivanhoe Australia is able to control the reversal of the temporary 
differences and it is probable that the temporary differences will 
not reverse in the foreseeable future. Deferred tax assets arising 
from deductible temporary differences associated with these 
investments and interests are only recognised to the extent that it 
is probable that there will be suffi cient taxable profi ts against which 
to utilise the benefi ts of the temporary differences and they are 
expected to reverse in the foreseeable future.

Deferred tax assets and liabilities are measured at the tax rates that 
are expected to apply to the period(s) when the asset and liability 
giving rise to them are realised or settled, based on tax rates (and 
tax laws) that have been enacted or substantively enacted by 
reporting date. The measurement of deferred tax liabilities and 
assets refl ects the tax consequences that would follow from the 
manner in which Ivanhoe Australia expects, at the reporting date, 
to recover or settle the carrying amount of its assets and liabilities.

Deferred tax assets and liabilities are offset when they relate 
to income taxes levied by the same taxation authority and the 
Company/Group intends to settle its current tax assets and 
liabilities on a net basis.

Current and deferred tax for the period
Current and deferred tax is recognised as an expense or income 
in the income statement, except when it relates to items credited 
or debited directly to equity, in which case the deferred tax is also 
recognised directly in equity, or where it arises from the initial 
accounting for a business combination, in which case it is taken 
into account in the determination of goodwill or excess.

(g) Exploration, evaluation and development expenditure

Exploration costs are expensed in the period in which they are 
incurred until such time as it is determined that the area of interest 
has economically recoverable reserves, in which case subsequent 
exploration costs and the costs incurred to develop the area of 
interest are capitalised. 

Presently, all exploration and evaluation expenditure is expensed in 
the period in which it is incurred.

(h) Impairment of other tangible and intangible assets

At each reporting date, Ivanhoe Australia reviews the carrying 
amounts of its tangible and intangible assets to determine 
whether there is any indication that those assets have suffered an 
impairment loss. If any such indication of impairment exists, the 
recoverable amount of the asset is estimated in order to determine 
the extent of the impairment loss (if any). When the asset does 
not generate cash fl ows that are independent from other assets, 

Ivanhoe Australia estimates the recoverable amount of the cash-
generating unit to which the asset belongs. Where a reasonable 
and consistent basis of allocation can be identifi ed, corporate 
assets are also allocated to individual cash-generating units, 
or otherwise they are allocated to the smallest group of cash-
generating units for which a reasonable and consistent allocation 
basis can be identifi ed.

Intangible assets with indefi nite useful lives and intangible assets 
not yet available for use are tested for impairment annually and 
whenever there is an indication that the asset may be impaired.

Recoverable amount is the higher of fair value less costs to sell and 
value in use. In assessing value in use, the estimated future cash 
fl ows are discounted to their present value using a pre-tax discount 
rate that refl ects current market assessments of the time value of 
money and the risks specifi c to the asset for which the estimates 
of future cash fl ows have not been adjusted. If the recoverable 
amount of the asset (or cash-generating unit) is estimated to be 
less than its carrying amount, the carrying amount of the asset 
(or cash-generating unit) is reduced to its recoverable amount. 
An impairment loss is recognised in the profi t or loss immediately, 
unless the relevant asset is carried at fair value, in which case the 
impairment loss is treated as a revaluation decrease.

Where an impairment loss subsequently reverses, the carrying 
amount of the asset (or cash-generating unit) is increased to the 
revised estimate of its recoverable amount, but only to the extent 
that the increased carrying amount does not exceed the carrying 
amount that would have been determined had no impairment loss 
been recognised for the asset (or cash generating unit) in prior 
years. A reversal of an impairment loss is recognised in profi t or 
loss immediately, unless the relevant asset is carried at fair value, 
in which case the reversal of the impairment loss is treated as a 
revaluation increase.

(i) Goods and Services Tax

Revenues, expenses and assets are recognised net of the amount 
of goods and services tax (‘GST’), except:

i)  where the amount of GST incurred is not recoverable from the 
Australian Taxation Offi ce, it is recognised as part of the cost of 
acquisition of an asset or as part of an item of expense; or

ii)  for receivables and payables which are recognised inclusive 
of GST.

The net amount of GST recoverable from, or payable to, the 
Australian Taxation Offi ce is included as part of receivables or 
payables.

Cash fl ows are included in the cast fl ow statement on a gross 
basis. The GST component of cash fl ows arising from investing 
and fi nancing activities which is recoverable from, or payable to, the 
Australian Taxation Authority, is classifi ed as operating cash fl ows.

(j) Provisions

Provisions are recognised when Ivanhoe Australia has a present 
obligation (legal or constructive) as a result of a past event, it 
is probable that Ivanhoe Australia will be required to settle the 
obligation, and a reliable estimate can be made of the amount of 
the obligation.
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The amount recognised as a provision is the best estimate of the 
consideration required to settle the present obligation at reporting 
date, taking into account the risks and uncertainties surrounding 
the obligation. Where a provision is measured using the cash fl ows 
estimated to settle the present obligation, its carrying amount is the 
present value of those cash fl ows.

(k) Revenue recognition

Revenue is measured at the fair value of the consideration received 
or receivable, and is recognised to the extent that it is probable that 
the economic benefi ts will fl ow to the entity and the revenue can be 
reliably measured.

(l) Share-based payments

Equity-settled share-based payments with employees and others 
providing similar services are measured at the fair value of the 
equity instrument at the grant date. Fair value is measured by use 
of a Black-Scholes model. The expected life used in the model 
has been adjusted, based on management’s best estimate, for the 
effects of non-transferability, exercise restrictions and behavioural 
considerations.

The fair value determined at the grant date of the equity-settled 
share-based payments is expensed on a straight-line basis over the 
vesting period, based on the Group’s estimate of shares that will 
eventually vest.

For cash-settled share-based payments, a liability equal to the 
portion of the goods or services received is recognised at the 
current fair value determined at each reporting date.

(m) Mining and exploration tenements

Mine and exploration tenements recognised by the consolidated 
entity are recorded at cost less accumulated amortisation and 
any impairment losses. Amortisation of costs is provided on a 
unit-of-production method. The unit-of-production basis results 
in an amortisation charge proportional to the depletion of the 
economically recoverable mineral reserves. The net carrying value 
of each mine tenement is reviewed regularly and, to the extent to 
which this value exceeds its recoverable amount, that excess is 
either fully provided against or written off in the fi nancial year in 
which this is determined. 

(n) Rehabilitation provisions

An obligation to incur restoration, rehabilitation and environmental 
costs arises when an environmental disturbance is caused by the 
development or ongoing production of an area of interest. Costs 
arising from the installation of plant and other site preparation 
work, discounted to its net present value, are provided for and 
capitalised at the start of each project, as soon as the obligation 
to incur such costs arises. These costs are charged against 
profi ts over the life of the mine, through the depreciation of the 
asset and the unwinding of the discount on the provision. Costs 
for restoration of subsequent environmental disturbance which is 
created on an ongoing basis during production are provided for at 
their net present values and charged against profi ts as extraction 
progresses.

Changes in the measurement of a liability relating to the 
decommissioning of plant or other site preparation work that result 
from changes in the estimated timing or amount of the cash fl ow, 
or a change in the discount rate, are added to, or deducted from, 
the cost of the related asset in the current period. If a decrease in 

the liability exceeds the carrying amount of the asset, the excess 
shall be recognised immediately in the income statement. If the 
asset value is increased and there is an indication that the revised 
carrying value is not recoverable, an impairment test is performed 
in accordance with the accounting policy above.

(o) Depreciation

Depreciation is provided on property, plant and equipment, 
including freehold buildings but excluding land. Depreciation is 
calculated on a straight line basis so as to write off the net cost 
of each asset over its expected useful life to its estimated residual 
value. The estimated useful lives, residual values and depreciation 
method are reviewed at the end of each annual reporting period, 
with the effect of any changes recognised on a prospective basis.

The depreciation rates used for each class of depreciable assets 
are:

Buildings 10%

Plant and equipment 10-20%

Leasehold land 3.5%

7.4. Notes to Historical Financial Information 

7.4.1 Cash and Cash Equivalents 
 Historical
 30 April 2008
 $

Cash on deposit 179,814

7.4.2 Contributed Equity
 Historical
 30 April 2008
 $ 

1 fully paid ordinary share 1

Fully paid ordinary shares carry one vote per share and 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 company and is not 
currently making profi ts, the Directors do not anticipate that Ivanhoe 
Australia will pay any dividends in the immediate future.

Movement in fully paid ordinary shares from incorporation to 
30 April 2008 are set out below:

 Number $

On incorporation  1 1
Issues since incorporation  - -

Balance at 30 April 2008 1 1
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Subsequent to 30 April 2008, a share split occurred which has 
resulted in there being 250.0 million shares on issue prior to the Offer.

7.4.3 Share Plan
Employee Share Plan

Ivanhoe Australia has (post 30 April 2008) 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. Under the Share Plan, the Board may give Eligible 
Employees the opportunity to acquire Shares or rights to acquire 
Shares (“Performance Rights” or “Options”).

No Shares, Performance Rights or Options were issued or acquired 
under the Share Plan during the fi nancial period ended 30 April 
2008 (as the Share Plan was established after that date) and Ivanhoe 
Australia did not otherwise issue Shares, Performance Rights or 
Options to Directors or Employees during that period.

After the date of this Prospectus and prior to Allotment, offers of 
16,435,000 Performance Rights will be made to certain Directors, 
executives and employees of Ivanhoe Australia. Each Performance 
Right will entitle the holder to acquire one Share by way of issue. 

Subject to receiving a necessary ASX Listing Rule waiver, the Directors 
and executives will not be required to pay any cash consideration for 
the acquisition of the Performance Rights or the Shares that are the 
subject of those rights.

The fair value of these Performance Rights, determined using the 
Black–Scholes valuation model is $32,870,000. Of this amount, 
$13,211,789 will be recorded as an expense in the income statement for 
the year ending 31 December 2008 and the remaining amount will be 
recorded as an expense over the subsequent 3 fi nancial years. 

A summary of the rules of the Share Plan, including the terms and 
conditions relating to the exercise of the Performance Rights, are set 
out in Section 9.9 of this Prospectus. 

7.4.4 Key Management Personnel 
The key management personnel of Ivanhoe Australia during the 
fi nancial period were: 

•  Robert M Friedland, Chairman and Non-Executive Director

•  Peter D Reeve, Chief Executive Offi cer and Managing Director

•  William B Hayden, Non-Executive Director

•  Douglas J Kirwin, Non-Executive Director

•  Peter G Meredith, Non-Executive Director

•  John A Macken, Non-Executive Director 

•  David M Korbin, Non-Executive Director

•  David Woodall, Non-Executive Director

•  Ian R Plimer, Non-Executive Director

•  Darren Millman, Finance Manager & Company Secretary

•  Barry Goss, General Manager – Development

•  Paul Carter, Exploration Manager

The following non-executive director has been appointed since the end 
of the fi nancial period:

• Kyle Wightman, Non-Executive Director (recently appointed)

On listing of Ivanhoe Australia on ASX, the Non-Executive Directors 
will be entitled to director fees, details of which are set out in Section 
9.10.3 of this Prospectus.

7.4.5 Related Party Disclosure 
(i) Transactions with other related parties

•  During the four months ended 30 April 2008, Ivanhoe Cloncurry Mines 
Pty Limited, a wholly-owned subsidiary of Ivanhoe Australia Limited, 
borrowed funds of $16,212,995 from Ivanhoe Mines Ltd (the ultimate 
parent entity).

(ii) Equity Holdings of key management personnel

As at 30 April 2008, no Shares, Performance Rights or Options were 
held by key management personnel.

After the date of this Prospectus, offers of 16,435,000 Performance 
Rights will be made to certain Directors, executives and employees 
of Ivanhoe Australia. Each Performance Right will entitle the holder 
to acquire one Share by way of issue. Further details relating to these 
Performance Rights are set out in Section 9.9.

7.4.6 Contingent Liabilities and Commitments 
Exploration commitments

In order to maintain current rights of tenure to exploration and mining 
tenements there is an annual exploration expenditure requirement up 
until the expiry. These obligations, which are subject to renegotiation 
upon expiry, are not provided for in the Historical Consolidated Balance 
Sheet and are payable:

 Historical
 30 April 2008
 $

- Not longer than 1 year 885,000

- Longer than 1 year and not longer than 5 years  4,880,000

- Longer than 5 years -

Exploration commitments not recognised 
in the Historical Consolidated Balance Sheet  5,765,000

Non cancellable operating lease rentals are as follows:

 Historical
 30 April 2008
 $

- Not longer than 1 year  116,838

- Longer than 1 year and not longer than 5 years  271,719

- Longer than 5 years -

  388,557
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Guarantees

Details and estimates of maximum amounts of contingent liabilities are 
as follows:

 Historical
 30 April 2008
 $

Security deposits 3,233,933

Ivanhoe Australia has provided security bonds to the Queensland 
Department of Mines and Energy in satisfaction of fi nancial assurances 
required to be held to ensure compliance with relevant provisions of 
the Mineral Resources Act 1989, the Environmental Protection Act 
1994 and Environmental Protection and Other Legislation Amendment 
Act 2000.

7.4.7 Other Receivables 
 Historical
 30 April 2008
 $

Non-current 
 Security Deposits 3,233,933

 3,233,933

These deposits are held by the Queensland Government Department 
of Mines and Energy as performance guarantees in relation to the 
rehabilitation of the mine site area.

7.4.8 Other Financial Assets 
 Historical
 30 April 2008
 $

Current 
At fair value
Options (ii) 851,865

Non-current
At fair value
Available-for-sale: 

 Shares (i) 8,448,000

 9,299,865

(i)  On 9 May 2007, Ivanhoe Australia announced that it had entered 
into a private placement investment in, and a joint-venture 
agreement with, Exco Resources. Exco Resources is an Australian 
mineral exploration company listed on the ASX. 

The private placement consisted of 26.4 million units at a price of 
$0.30 per unit, for a cost of $7.9 million. Each unit consisted of one 
ordinary share and 0.8 share options. If all the options are exercised, 
the total cost of the investment will be $15.3 million. The placement 
was funded by a loan from Ivanhoe Mines. The fair market value of 
the Exco Resources shares was $8.448 million at 30 April 2008.

(ii)  Ivanhoe Australia has 21.1 million share options in Exco Resources 
(refer Note 7.4.8 (i)). One share option allows Ivanhoe Australia to 
purchase one Exco Resources ordinary share at a price of $0.35 
on, or before, June 1, 2008. These options will be fair valued each 
period end with any gain or loss taken to the income statement. At 
30 April 2008, the fair value of these options was $0.852 million.

7.4.9 Tax Losses 
The following deferred tax balances have not been brought to account:

 Historical
 30 April 2008
 $

Deferred tax assets  

 Tax losses – revenue 15,721,926 

  15,721,926 

The taxation benefi ts of tax losses and temporary differences not 
brought to account will only be obtained if:

i.  assessable income is derived of a nature and of an amount 
suffi cient to enable the benefi t from the deductions to be realised;

ii.  conditions for deductibility imposed by the law are complied with; 
and

iii.  no changes in tax legislation adversely affect the realisation of the 
benefi t from the deductions.

No deferred tax asset has been recognised as it is not considered 
probable that there will be suffi cient future taxable profi ts available 
against which the unused tax losses can be utilised in the 
foreseeable future.

7.4.10 Pro Forma Consolidated Balance Sheet 
In preparing the Pro Forma Consolidated Balance Sheet, the following 
adjustments have been made to the Historical Consolidated Balance 
Sheet of Ivanhoe Australia as at 30 April 2008 to refl ect the impact of 
the transactions outlined below had they taken place as at that date

i.  The issue of 62.5 million ordinary shares at the Offer Price, 
resulting in increases to both cash and issued capital of 
$125 million;

ii.  The payment of $9 million of further costs associated with the 
issue of shares under this Prospectus (assuming the issue of the 
above 62.5 million ordinary shares at the Offer Price) resulting in 
reduction of both cash and issued capital of $9 million;

iii.  The repayment of part of the Inter-company Loan from Ivanhoe 
Mines as at 30 April 2008 resulting in the decrease in borrowings 
and cash of $30.0 million; 

iv.  The discounting of the Remaining Inter-company Loan (after 
the repayment of $30.0 million) to refl ect the terms of the Inter-
company Loan agreement entered into by Ivanhoe Australia and 
Ivanhoe Mines as set out in Section 9.6 of this Prospectus. The 
discounting of the Remaining Inter-company Loan results in the 
decrease in borrowings of $6.2 million and increase in issued 
capital of $6.2 million;

v.  The reclassifi cation of the Remaining Inter-company Loan from 
current to non-current liabilities pursuant to the terms of the Inter-
company Loan agreement; and

vi.  The reclassifi cation of prepaid share issue costs resulting in the 
decrease of deferred assets and issued capital of $1.3 million.

These transactions result in net increases in cash of $86 million 
and issued capital of $120.9 million, net decreases in borrowings of 
$36.2 million and deferred assets of $1.3 million. These movements 
do not refl ect the increase in the Inter-company Loan from Ivanhoe 
Mines of $8.4 million, subsequent to 30 April 2008, as a result of 
the Exco Resources share transactions as described in Section 7.4.11 
or the proposed repayment of that amount from the proceeds of the 
share issue.
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The costs associated with the issue of shares under this Prospectus 
are estimates and accordingly, the amounts included in the Pro Forma 
Consolidated Balance Sheet are subject to change.

7.4.11 Subsequent Events
On 7 May 2008 the Company exercised the 21,120,000 share options in 
Exco Resources at $0.35 per share for a total price of $7,392,000. The 
Company has subsequently purchased an additional 3,000,000 Exco 
Resources shares at $0.35 per share for a total price of $1,050,000. 
This has resulted in Ivanhoe Australia Limited holding 19.9% of Exco 
Resources ordinary shares as at the date of the Prospectus.

On 14 May 2008, Peter Reeve was appointed as a director of Exco 
Resources.

7.4.12 Management’s discussion and analysis of 
fi nancial condition and results of operations
Going Concern

Ivanhoe Australia’s interim fi nancial report for the period ended 30 
April 2008 and its 2007 and 2006 annual fi nancial reports were 
prepared on a going concern basis, which contemplated continuity of 
normal business activities and the realisation of assets and settlement 
of liabilities in the ordinary course of business. The ability of Ivanhoe 
Australia to pay its debts as and when they become due and payable 
was dependent upon the continued fi nancial support from the parent 
entity, Ivanhoe Mines. Ivanhoe Mines had resolved to provide any 
fi nancial support for a period of twelve months from the date of signing 
of each such fi nancial report or, if earlier, the date on which Ivanhoe 
Mines ceased to hold its shareholding in Ivanhoe Australia. Investors 
should note that although Ivanhoe Mines will remain a substantial 
shareholder of Ivanhoe Australia upon completion of this Offer, Ivanhoe 
Mines will be under no further obligation to provide fi nancial support to 
Ivanhoe Australia.

Results of Operations 

Ivanhoe Australia’s mining tenements are in the exploration phase and 
no mining operations have taken place on these tenements since its 
incorporation. During the period from incorporation in January 2004 
until 31 December 2007, Ivanhoe Australia had accumulated losses 
of $39.61 million. Such losses are comprised primarily of exploration 
and evaluation expenses, which were $20.67 million, $3.44 million and 
$1.17 million in the years ended 31 December 2007, 2006 and 2005 
respectively, and other expenses including employee benefi t expenses, 
losses on disposal of property, plant and equipment, rental expenses 
and depreciation of non-current assets. The increase in exploration and 
evaluation expenses in fi scal 2007 was principally due to an increase in 
contract drilling of $12.54 million due to increased exploration activity. 

Since its incorporation, Ivanhoe Australia has not generated any 
revenue from operations due to it being an exploration stage company. 
Revenue was $34,705, $64,533 and $17,144 in the years ended 31 
December 2007, 2006 and 2005 respectively. Revenue has comprised 
primarily interest revenue, rent revenue and incidental revenue from 
the sale of oxide ore stockpiles that were produced prior to Ivanhoe 
Australia’s ownership and which are not ongoing. For the four 
months ended 30 April 2008, Ivanhoe Australia incurred a further 
loss of $15.54 million. The loss was primarily due to exploration and 
evaluation expenses of $11.41 million and employee benefi ts expenses 
of $2.49 million. Ivanhoe Australia’s total assets were $27.77 million, 
$14.48 million and $14.59 million as at 31 December 2007, 2006 and 
2005 respectively. The increase in fi scal 2007 was principally due 
to an increase of $10.06 million in other fi nancial assets, including 

$8.71 million which represented the fair market value of Ivanhoe 
Australia’s investment in the Exco JV as at 31 December 2007, and 
$1.35 million which represented the fair value of 21.1 million share 
options in the Exco JV.

As at 30 April 2008, Ivanhoe Australia’s total assets were 
$27.43 million. The decrease in total assets was due to decreases in 
the fair market value of Ivanhoe Australia’s investment and in the fair 
value of its share options in the Exco JV and the return of $0.44 million 
security deposit previously held by the Queensland Government 
of Mines and Energy as performance guarantees in relation to the 
rehabilitation of the mine site area.

Ivanhoe Australia had net liabilities of $39.05 million, $13.99 million and 
$8.81 million as at 31 December 2007, 2006 and 2005 respectively. 
The increase was primarily due to increases in borrowings from 
Ivanhoe Mines over this period, which were $58.53 million, 
$24.78 million and $20.72 million as at 31 December 2007, 2006 and 
2005 respectively. 

As at 30 April 2008, Ivanhoe Australia’s net liabilities were 
$54.78 million. The increase in net liabilities was due to a $16.21 million 
increase in borrowings from Ivanhoe Mines.

Further, Ivanhoe Australia had accumulated tax losses of $15.72 million 
as at 30 April 2008, which have not been brought to account. No 
deferred tax asset has been recognised on Ivanhoe Australia’s balance 
sheet as it is not considered probable that there will be suffi cient future 
taxable profi ts available against which the unused tax losses can be 
utilised in the foreseeable future.

Liquidity and Capital Resources

Historically, Ivanhoe Australia’s cash requirements have been funded 
through fi nancial support from Ivanhoe Mines. As at 30 April 2008, 
$74.74 million was outstanding under the Inter-company Loan. See 
“_ Inter-company Loan from parent company” below for further 
information. Ivanhoe Australia expects to repay $30 million of the 
amount outstanding under the Inter-company Loan as at 30 April 2008 
from the Offer Proceeds. The monies borrowed from Ivanhoe Mines 
subsequent to 30 April 2008 to fund the purchase of Exco Resources 
shares of $8.4 million will also be repaid from the Offer Proceeds. 
That part of the Inter-company Loan that is not repaid out of the Offer 
Proceeds will remain as a liability on the Ivanhoe Australia consolidated 
balance sheet. 

Ivanhoe Australia’s cash fl ows from operating, investing and fi nancing 
activities in the four months ended 30 April 2008 and the years ended 
31 December 2007, 2006 and 2005 are summarised below:

30 
April

 2008

$

31 
December 

2007

$

31 
December 

2006

$

31 
December 

2005

$

Cash provided 
by (used in):

Operating 
activities (15,981,524) (22,796,467) (3,954,031) (2,555,604)

Investing 
activities (85,448) (9,372,430) 68,604 823

Financing 
activities 16,079,064 32,149,534 3,992,021 1,933,670
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Cash fl ow from (used in) operating activities

Net cash fl ow used in operating activities was $22.8 million, 
$3.95 million and $2.56 million in the years ended 31 December 2007, 
2006 and 2005 respectively. The signifi cant increase in fi scal 2007 
was due to an increase of $18.81 million in payments to suppliers and 
employees in the 2007 fi nancial year.

For the four months ended 30 April 2008, net cash fl ow used in 
operating activities was $15.98 million, comprising $16.05 million of 
payments to suppliers and employees. 

Cash fl ow from (used in) investing activities

Net cash used in investing activities was $9.37 million in the year 
ended 31 December 2007 and net cash from investing activities was 
$0.07 million and $823 in the years ended 31 December 2006 and 
2005 respectively. The signifi cant increase in the 2007 fi nancial year 
was due to a one off private placement investment in, and joint-venture 
agreement with, Exco Resources in May 2007 at a cost of $7.92 million 
and increased expenditure on property, plant and equipment of 
$1.34 million in the 2007 fi nancial year. 

For the four months ended 30 April 2008, net cash fl ow used in 
investing activities was $0.08 million, primarily due to a $0.44 million 
refund of a security deposit previously held by the Queensland 
Department of Mines and Energy as performance guarantees, in 
relation to the rehabilitation of the mine site area, which was offset by 
$0.54 million of expenditure on property, plant and equipment.

Cash fl ow from (used in) fi nancing activities

Net cash provided by fi nancing activities was $32.15 million, 
$3.99 million and $1.93 million in the years ended 31 December 2007, 
2006 and 2005 respectively. The signifi cant increase in the 2007 
fi nancial year was due to increased proceeds from borrowings from 
the Inter-company Loan with Ivanhoe Mines, which was marginally 
offset by a $1.21 million payment for deferred costs that represent 
prepaid share issue costs incurred in respect of this Offer that will be 
reclassifi ed to equity as a reduction in share capital once the Offer is 
complete. 

During the four months ended 30 April 2008, Ivanhoe Australia 
borrowed additional funds of $16.21 million from Ivanhoe Mines.

Future Sources and Uses

Ivanhoe Australia’s principal liquidity needs are expected to be 
exploration and development expenses and corporate and other 
working capital requirements (including public company costs) 
following completion of the Offer. See Section 2.3 of this Prospectus 
for further information. 

Ivanhoe Australia’s principal sources of liquidity consist of cash and 
cash equivalents and borrowings from Ivanhoe Australia’s parent 
company. Upon completion of the Offer, Ivanhoe Australia expects to 
fund its continuing exploration activities and capital requirements with 
the proceeds of the Offer. The proceeds will be primarily used to fund 
Ivanhoe Australia’s current exploration and development programs 
budgeted to be $32.1 million and $39.3 million respectively.

Cash and equivalents 

Ivanhoe Australia’s existing balance of cash and cash equivalents at 
30 April 2008 and 31 December 2007 consisted entirely of borrowing 
proceeds from Ivanhoe Mines.

Inter-company Loan from parent company 

As at 30 April 2008, $74.74 million was outstanding in the form of 
an Inter-company Loan between Ivanhoe Australia and its parent 
company, Ivanhoe Mines. Ivanhoe Australia expects that $30 million of 
the Offer Proceeds will be used to repay a portion of this loan as at 30 
April 2008. The monies borrowed from Ivanhoe Mines subsequent to 
30 April 2008 to fund the purchase of the Exco Resources shares of 
$8.4 million will also be repaid from the Offer Proceeds. The portion of 
the Inter-company Loan that is not repaid out of the Offer Proceeds will 
remain as a liability on its balance sheet and will have a 5 year maturity 
from 17 June 2008. The Inter-company Loan will be interest free for 
a period of eighteen months from 17 June 2008 and thereafter will 
accrue interest at the rate of BBR plus 2.50% per annum.

Ivanhoe Australia believes that its cash and cash equivalents, the 
Offer Proceeds and the borrowings from Ivanhoe Mines will be 
suffi cient to meet its capital requirements for its current exploration 
and development program, as described in this Prospectus. Investors 
should note, however, that Ivanhoe Australia may need additional 
funds, or may seek to develop opportunities of a kind that will require 
it to raise additional capital from debt or equity sources. There can be 
no assurance that Ivanhoe Australia will be able to raise such fi nancing 
on acceptable terms or at all. If Ivanhoe Australia is unable to obtain 
such additional fi nancing, it may be required to reduce the scope of its 
anticipated activities, which could adversely affect its business, fi nancial 
condition and operating results.

Off-Balance Sheet Arrangements

Ivanhoe Australia does not have any off-balance sheet arrangements 
that have or are reasonably likely to have a material current of future 
effect on its fi nancial condition, changes in fi nancial condition, revenues 
or expenses, results of operations, liquidity, capital expenditures or 
capital resources.

Contingent Liabilities and Contractual Obligations

A summary of Ivanhoe Australia’s signifi cant contractual obligations 
with respect to its exploration commitments, operating leases and 
security bonds, as at 30 April 2008, is set out in Section 7.4.6 of this 
Prospectus. No obligations relating to the development of its mining 
operations are refl ected in the table because Ivanhoe Australia has not 
yet conducted feasibility studies or entered into defi nitive agreements 
with respect to the exploitation of its mining tenements.

Quantitative and Qualitative Disclosure about Market Risk

A discussion of Ivanhoe Australia’s market risk exposure in relation 
to each class of fi nancial asset, fi nancial liability and equity instrument 
is set out in note 26 to the 2007 Annual Financial Report. The 2007 
Annual Financial Report (means Ivanhoe Australia’s audited fi nancial 
statement, containing balance sheet, income statement and statement 
of cash fl ows for the year 31 December 2007, together with the notes 
thereto and the directors’ declaration about the statements and notes, 
prepared in accordance with the Corporations Act), does not form 
part of this Prospectus and neither it nor any part of it is in any way 
included or incorporated by reference in this Prospectus. A copy of 
the 2007 Annual Financial Report is available for inspection at the 
Company’s registered offi ce (see Section 9.16). 
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Exposure to Currency Fluctuations

Ivanhoe Australia has historically reported an exposure to US currency 
fl uctuation, which was a direct result of increases in an undocumented 
inter-company loan of $33.75 million (US$31.66 million) in the fi scal 
2007 to $58.53 million (US$51.22 million) as at 31 December 2007. An 
Inter-company Loan Agreement (as detailed above) was formalised in 
June 2008, in which the Inter-company Loan has been denominated in 
Australian dollars.

Interest Rate Risk

Historically, interest rates on Ivanhoe Australia’s cash deposits have 
been variable. Ivanhoe Australia does not hedge its interest rate risk. 
See note 26 to its 2007 Annual Financial Report for an analysis of 
interest rate risk.

Summary of Critical Accounting Policies 

Ivanhoe Australia’s signifi cant accounting policies are set forth in 
Section 7.3 of this Prospectus and more fully described in note 2 to its 
2007 Annual Financial Report. Certain Ivanhoe Australia accounting 
policies require it to make estimates and judgments that affect the 
reported amounts of assets and liabilities, revenues and expenses and 
related disclosures of contingent liabilities. Changes in these estimates 
or assumptions could materially affect Ivanhoe Australia’s fi nancial 
position and results of operations.
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Liability limited by a scheme approved under Professional Standards Legislation.

4 July 2008

Dear Sirs

IVANHOE AUSTRALIA LIMITED – INVESTIGATING ACCOUNTANTS’ REPORT

INTRODUCTION

We have prepared this Investigating Accountants’ Report (‘Report’) at the request of the Directors of Ivanhoe
Australia Limited (the ‘Company’ or ‘Ivanhoe Australia’) for inclusion in a Prospectus to be dated on or about 4

July 2008 to be issued by the Company regarding the initial public offering of shares in the Company and its

subsequent listing on the Australian Securities Exchange.

References to Ivanhoe Australia, the Company, and other terminology used in this report have the same meaning

as defined in the Glossary of the Prospectus in which this report appears.

SCOPE OF REPORT

You have requested that Deloitte Touche Tohmatsu prepare an Investigating Accountants’ Report reviewing the

following financial information prepared in accordance with the relevant accounting policies set out in Section

7.3 of the Prospectus:

(a) the Historical Consolidated Balance Sheets of Ivanhoe Australia as at 30 April 2008, 31 December 2007, 31

December 2006 and 31 December 2005;

(b) the Historical Consolidated Income Statements of Ivanhoe Australia for the 4 months ended 30 April 2008

and the years ended 31 December 2007,  31 December 2006 and 31 December 2005;

(c) the Historical Consolidated Statements of Changes in Equity of Ivanhoe Australia for the 4 months ended 30

April 2008 and the years ended 31 December 2007, 31 December 2006 and 31 December 2005;

(d) the Historical Consolidated Cash Flow Statements of Ivanhoe Australia for the 4 months ended 30 April

2008 and the years ended 31 December 2007, 31 December 2006 and 31 December 2005;

(e) the Pro Forma Consolidated Balance Sheet of Ivanhoe Australia as at 30 April 2008 which assumes

completion of the proposed pro forma transactions disclosed in Section 7.4.10 of the Prospectus as at 30
April 2008; and

(f) notes to the above financial information.

Together we refer to the above hereafter as the ‘Historical Financial Information’.

The Directors
Ivanhoe Australia Limited

Level 9

479 St Kilda Road

Melbourne, VIC 3004

Deloitte Touche Tohmatsu

ABN 74 490 121 060

Riverside Centre

Level 25

123 Eagle Street

Brisbane QLD 4000

GPO Box 1463

Brisbane QLD 4001 Australia

DX 115

Tel:  +61 (0) 7 3308 7000

Fax:  +61 (0) 7 3308 7001

www.deloitte.com.au
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The Pro Forma Consolidated Balance Sheet has been derived from the reviewed interim consolidated financial

statements of Ivanhoe Australia for the 4 months ended 30 April 2008, after adjusting for the pro forma

transactions described in Section 7.4.10 of the Prospectus.  The interim consolidated financial statements of

Ivanhoe Australia were reviewed by Deloitte Touche Tohmatsu in accordance with the Australian Auditing

Standard on Review Engagements ASRE 2410 Review of an Interim Financial Report Performed by the

Independent Auditor of the Entity. A review is substantially less in scope than an audit conducted in accordance

with Australian Auditing Standards and consequently does not enable us to obtain assurance that we would

become aware of all significant matters that might be identified in an audit. Our review statement on the interim

consolidated financial statements of Ivanhoe Australia for the 4 months ended 30 April 2008 was unqualified.

The Directors of Ivanhoe Australia are responsible for the preparation of the Historical Financial Information,
including the determination of the pro forma transactions and/or adjustments. This includes responsibility for the

maintenance of adequate accounting records and internal controls that are designed to prevent and detect fraud

and error, and for the accounting policies and accounting estimates inherent in the Historical Financial

Information.

The Historical Financial Information is presented in an abbreviated form in so far as it does not include all of the

disclosures required by Accounting Standards in Australia applicable to annual financial reports prepared in

accordance with the Corporations Act 2001.

SCOPE OF REVIEW –HISTORICAL FINANCIAL INFORMATION

We have reviewed the Historical Financial Information of Ivanhoe Australia in order to state whether, on the

basis of the procedures described, anything has come to our attention which causes us to believe that the

Historical Financial Information is not presented fairly in accordance with the accounting policies adopted by

Ivanhoe Australia as described in Section 7.3 of the Prospectus.

Our review of the Historical Financial Information has been conducted in accordance with Australian Auditing

Standard AUS 902 ‘Review of Financial Reports’. We made such enquiries and performed such procedures as

we, in our professional judgement, considered reasonable in the circumstances.

These procedures do not provide 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.

REVIEW STATEMENT – HISTORICAL FINANCIAL INFORMATION

Based on our review, which is not an audit, nothing has come to our attention that causes us to believe that:

(a) the Historical Consolidated Balance Sheets of Ivanhoe Australia do not present fairly the consolidated

financial position of Ivanhoe Australia as at 30 April 2008,  31 December 2007, 31 December 2006 and 31

December 2005;

(b) the Historical Consolidated Income Statements, Statements of Changes in Equity and Cash Flow Statements

do not present fairly the consolidated financial performance, changes in equity and cash flows of Ivanhoe
Australia for the 4 months ended 30 April 2008 and the years ended 31 December 2007, 31 December 2006

and 31 December 2005;



110 Ivanhoe Australia Prospectus

(c) the Pro Forma Consolidated Balance Sheet of Ivanhoe Australia as at 30 April 2008, which assumes

completion of the proposed pro forma transactions disclosed in Section 7.4.10 as at 30 April 2008, does not

present fairly the pro forma consolidated financial position of Ivanhoe Australia as at 30 April 2008;

in accordance with the accounting policies adopted by Ivanhoe Australia as described in Section 7.3 of the

Prospectus.

SUBSEQUENT EVENTS

Subsequent to 30 April 2008 and up to the date of this Report, nothing has come to our attention that would

cause us to believe material transactions or events outside of the ordinary course of business of Ivanhoe Australia

have occurred, other than matters dealt with in this Report or the Prospectus, which would require comment on,

or adjustment to, the information in our Report or that would cause such information to be misleading.

INDEPENDENCE AND DISCLOSURE OF INTERESTS

Deloitte Touche Tohmatsu does not have any interest in the outcome of this issue other than the preparation of

this Report for which normal professional fees will be received. Deloitte Touche Tohmatsu is the auditor of the

Company.

RESPONSIBILITY

Deloitte Touche Tohmatsu has consented to the inclusion of this Investigating Accountants’ Report in the

Prospectus in the form and context in which it is so included, but has not authorised the issue of the Prospectus.

Accordingly, Deloitte Touche Tohmatsu makes no representation regarding, and takes no responsibility for, any

other statements, or material in, or omissions from, the Prospectus.

Yours faithfully,

DELOITTE TOUCHE TOHMATSU

Graham McHarrie

Partner
Chartered Accountants
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‘Deloitte’ refers to the Australian partnership of Deloitte Touche Tohmatsu and its subsidiaries. Deloitte, one of Australia’s
leading professional services firms, provides audit, tax, consulting, and financial advisory services through around 4000

people across the country. Focused on the creation of value and growth, and known as an employer of choice for innovative
human resources programs, we are dedicated to helping our clients and our people excel. For more information, please visit
Deloitte’s web site at www.deloitte.com.au.

Deloitte is a member of Deloitte Touche Tohmatsu (a Swiss Verein). As a Swiss Verein (association), neither Deloitte
Touche Tohmatsu nor any of its member firms has any liability for each other’s acts or omissions. Each of the member firms
is a separate and independent legal entity operating under the names “Deloitte,” “Deloitte & Touche,” “Deloitte Touche
Tohmatsu,” or other, related names. Services are provided by the member firms or their subsidiaries and affiliates and not by

the Deloitte Touche Tohmatsu Verein.

Liability limited by a scheme approved under Professional Standards Legislation.

© Deloitte Touche Tohmatsu. July, 2008. All rights reserved.
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1 July 2008

The Directors
Ivanhoe Australia Limited
Level 9
479 St Kilda Road
MELBOURNE VIC 3004

Dear Sirs

Solicitor's report on mining tenements

This Solicitor's report on mining tenements (Report) has been prepared for inclusion in the
Ivanhoe Australia Limited prospectus to be dated on or about 3 July 2008 (Prospectus) for the
offer of shares in Ivanhoe Australia Limited ACN 107 689 878 (Ivanhoe Australia).

We were instructed by Ivanhoe Australia to report on the mining tenements outlined below
(Company's Tenements) which are owned by Ivanhoe Australia's wholly owned subsidiary
Ivanhoe Cloncurry Mines Pty Ltd (ACN 106 255 216) (Company) and the tenements held by
Exco Resources Limited (and its subsidiary) to which the Company has rights under a Joint
Venture (Exco Joint Venture).

Capitalised terms in this Report have the meaning given in the Glossary at Annexure 1.

1. MINTER ELLISON'S RESPONSIBILITY

1.1 This Report

This Report summarises Minter Ellison's findings with respect to the Company's
Tenements, including native title and cultural heritage issues associated with the
Company's Tenements and Minter Ellison's findings with respect to the tenements the
subject of the Exco Joint Venture (ME Tenement Due Diligence).

This Report has been prepared only for the purposes of the Prospectus and is not to be
relied on or used for any other purpose.

1.2 Extent and nature of due diligence

The ME Tenement Due Diligence was concerned with legal due diligence within Minter
Ellison's expertise as lawyers.  The primary function of the ME Tenement Due Diligence
was to confirm that:

(a) the Company has good title to the Company's Tenements; and

(b) the Company has complied with material applicable laws relating to the
Company's Tenements, other than environmental laws.
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Ivanhoe Australia Limited

1 July 2008 2

The secondary function of the ME Tenement Due Diligence was to report on the
Company's rights under the Exco Joint Venture.

The ME Tenement Due Diligence has not involved investigations into the Company's
compliance with applicable environmental legislation or confirmation of whether the
Company holds any required environmental authorities.

The ME Tenement Due Diligence was not concerned with business, geological, financial
or taxation due diligence or an evaluation of business risks and taxation or financial
issues. An independent geologist's report has been prepared separately to evaluate the
geological prospectivity of the Company's Tenements.

1.3 Specific Scope

The ME Tenement Due Diligence in relation to the Company's Tenements involved a
review of:

(a) public records searches obtained from DME and DNRW; and

(b) information and documents obtained from DME and DNRW.

In the course of these investigations, Minter Ellison obtained the following searches and
maps:

(a) DME public enquiry reports in relation to the Company's Tenements dated 13 May
2008, 15 May 2008 and 16 May 2008, and on 1 July 2008 (limited to an
application for EPM17658 made by the Company on 2 June 2008);

(b) Merlin and Smart maps obtained from DME in relation to the Company's
Tenements dated 1 February 2007, 22 February 2007, 21 May 2007, 29 June 2007,
4 February 2008, 5 February 2008 and 15 May 2008; and

(c) water entitlement search obtained from DNRW on 13 February 2007.

This Report does not incorporate any information made available after the dates specified
in this Report or if no date is specified, after the date of this Report.

2. ASSUMPTIONS

Minter Ellison has made the following assumptions in conducting its due diligence
investigations:

(a) due and proper execution of, and proper authority to execute, all documents;

(b) authenticity of all signatures, seals, duty stamps and other markings on documents
made available to Minter Ellison;

(c) the accuracy, completeness and conformity to originals of all documents made
available to Minter Ellison;

(d) all documents continue unamended (other than as noted in the documents
reviewed) and in full force and effect;

(e) all facts stated in documents, and responses to requests for further information, and
other material on which Minter Ellison has relied in providing this Report, are and
continue to be correct, and no relevant matter has been misstated or withheld from
Minter Ellison (whether deliberately or inadvertently);

(f) the constitutional validity, legality and effective passing, introduction and
implementation of all relevant legislation, regulations, codes, by-laws, orders in
council and other relevant statutory instruments;
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(g) that the details revealed by searches of public registers maintained by
governmental or other regulatory authorities have been properly and accurately
recorded in those registers by those authorities.  It must be noted that many public
and governmental registers do not have adequate recording procedures in place
and delays occur between filing and notification on a publicly available register;
and

(h) that there were no other documents or materials other than those which were
disclosed to Minter Ellison and which Minter Ellison was instructed to review,
which related to the matters which Minter Ellison examined.

3. QUALIFICATIONS

(a) Minter Ellison has in the performance of its legal due diligence enquiries:

(i) acted on Ivanhoe Australia's and the Company's written and oral
instructions as to the manner and extent of enquiries to be conducted; and

(ii) been constrained by considerations of, and instructions regarding:

(A) the due diligence material to be reviewed and the way it was to be
reviewed;

(B) the availability and source of relevant material;

(C) the restrictions on, or exclusions of, access to sources which might
have been used to verify information; and

(D) reliance on (without verification of) information supplied by
Ivanhoe Australia and the Company.

(b) It is essential to recognise that the accuracy and utility of this Report depends
substantially on the quality of the due diligence material.  Only to a limited extent
can information be verified by searches of public and statutory registers or other
independent sources.

(c) In providing this Report, Minter Ellison only holds itself out as having legal skills
and expertise with respect to the laws of the Commonwealth of Australia and its
States and Territories, and the Report is given on the basis that it will be construed
in accordance with those laws.  Minter Ellison expresses no opinion about the laws
of any other jurisdiction or (except as expressly provided in this Report) any
factual matters.

(d) Minter Ellison was instructed on legal aspects only of the due diligence.  Minter
Ellison specifically disclaims any skills or expertise in any other capacity, whether
financial, statistical, accounting, geological, operational or otherwise.

4. THE COMPANY'S TENEMENTS

4.1 Schedule of mining leases, exploration permits and applications exploration permits

held by the Company

Subject to paragraph 4.8, the Company is the sole registered holder of fifteen exploration
permits and twenty mining leases, and has applied for a further five exploration permits,
as detailed below (the Company's Tenements) (all of which are situated in the Cloncurry
District):
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Tenement Grant date Current term Area

EPM 7221* 24 April 1990 24 April 2006 – 23 April 2008
Renewal lodged 21 January 2008

3 sub-blocks

EPM 8116* 31 July 1991 31 July 2004 – 30 July 2006
Renewal lodged 20 March 2006

6 sub-blocks

EPM 9116* 18 December 1992 18 December 2007 – 17 December
2008

109 sub-blocks

EPM 10577* 22 June 1995 22 June 2006 – 21 June 2009 2 sub-blocks

EPM 10783* 26 October 1995 26 October 2005 – 25 October 2007
Renewal lodged 9 July 2007

238 sub-blocks

EPM 10908* 31 January 1996 31 January 2007 – 30 January 2008
Renewal lodged 30 October 2007

22 sub-blocks

EPM 11071* 13 May 1996 13 May 2008 – 12 May 2010 4 sub-blocks

EPM 11220* 10 July 1996 10 July 2006 –9 July 2008

Renewal lodged 8 April 2008

1 sub-block

EPM 13505* 6 February 2002 6 February 2002 – 5 February 2007

Renewal lodged 30 October 2006

11 sub-blocks

EPM 14687* 7 July 2005 7 July 2005 – 6 July 2010 19 sub-blocks

EPM 14688* 7 July 2005 7 July 2005 – 6 July 2010 57 sub-blocks

EPM 14689* 7 July 2005 7 July 2005 – 6 July 2010 48 sub-blocks

EPM 14733* 16 February 2006 16 February 2006 – 15 February
2010

15 sub-blocks

EPM 15218* 24 October 2007 24 October 2007 – 23 October 2012 25 sub-blocks

EPM 15282* 30 August 2007 30 August 2007 – 29 August 2012 29 sub-blocks

EPM 16201* Application 1 March 2007 (lodged) 57 sub-blocks

EPM 17417* Application 3 March 2008 (lodged) 72 sub-blocks

EPM 17424* Application 3 March 2008 (lodged) 53 sub-blocks

EPM 17540* Application 8 April 2008 (lodged) 3 sub-blocks

EPM 17658*^ Application 2 June 2008 (lodged) 15 sub-blocks

ML 2454*1 22 November 1973 1 December 1983 – 30 November
2004

Renewal lodged 28 April 2004

3.966 Ha

ML 2566*2 6 December 1973 1 January 1991 – 31 December
2010

32.37 Ha

ML 2688# 21 June 1979 1 July 2000 – 30 June 2020 125.48 Ha

ML 2689# 27 April 1978 1 May 1999 – 30 April 2010 129.6 Ha

ML 2690# 24 August 1978 1 September 1999 – 31 August
2010

129.6 Ha

ML 2691# 12 July 1979 1 August 2000 – 31 July 2020 120.46 Ha

ML 2692# 24 August 1978 1 September 1999 – 31 August
2010

129.6 Ha

ML 2693# 24 August 1978 1 September 1999 – 31 August
2010

129.6 Ha

ML 2694# 14 September 1978 1 October 1999 – 30 September
2010

106.34 Ha

ML 2732#1 12 May 1988 1 June 1988 – 31 May 2009 122.89 Ha
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Tenement Grant date Current term Area

ML 2733#2 12 May 1988 1 June 1988 – 31 May 2009 1363.4 Ha

ML 2734#3 21 June 1990 1 July 1990 – 30 June 2011 129.4 Ha

ML 2735#3 21 June 1990 1 July 1990 – 30 June 2011 129.4 Ha

ML 2736#3 21 June 1990 1 July 1990 – 30 June 2011 125.434 Ha

Surface Area:
108.534 Ha

ML 2737#3 21 June 1990 1 July 1990 – 30 June 2011 129.3 Ha

Surface Area:
90.901 Ha

ML 2738#1 21 June 1990 1 July 1990 –  30 June 2011 129.4 Ha

ML 2745#4 31 May 1986 1 June 1988 – 31 May 2009 688 Ha

ML 2746#4 12 May 1988 1 June 1988 – 31 May 2009 627.73 Ha

ML 90043#5 10 March 1994 1 April 1994 – 31 March 2014 33.4 Ha

ML 90061#5 2 February 1995 1 March 1995 – 28 February 2015 144 Ha

* For the purpose of all minerals other than coal.
*1 For the purpose of Copper Ore

*2 For the purpose of Silver Ore; Gold; Bismuth Ore; Cadmium Ore; Cobalt Ore; Caesium; Copper Ore;
Fluorite/Fluorspar; Iridium; Molybdenum Ore; Nickel Ore; Osmium; Lead Ore; Palladium; Platinum; Rhodium;

Ruthenium; Antimony Ore; Tin Ore; Tantalum/Tantalite; Titanium Ore; Tungsten/Wolfram/ Scheelite; Zinc Ore
# For the purpose of Silver Ore; Gold; Cobalt Ore; Copper Ore; Molybdenum Ore; Lead Ore; Uranium Ore; Zinc Ore
#1 For the purpose of Silver Ore; Gold; Cobalt Ore; Copper Ore; Lead Ore; Sulphur; Zinc Ore
#2 For the purpose of Silver Ore; Gold; Copper Ore; Iron Ore; Lead Ore; Sulphur; Tailings/Settling Dam; Treatment

Plant/Mill Site; Zinc Ore
#3 For the purpose of Silver Ore; Gold; Cobalt Ore; Copper Ore; Iron Ore; Lead Ore; Sulphur; Zinc Ore
#4 For the purpose of Stock Pile Ore/Overburden; Tailings/Settling Dam; Treatment Plant/Mill Site
#5 For the purpose of Silver Ore; Gold; Cobalt Ore; Copper Ore; Iron Ore; Molybdenum Ore; Lead Ore; Sulphur; Zinc

Ore
#6 For the purpose of Silver Ore; Gold; Cobalt Ore; Copper Ore; Iron Ore; Molybdenum Ore; Iron-Magnetite; Lead Ore;
Sulphur; Zinc Ore
#7 For the purpose of Gold; Cobalt Ore; Copper Ore; Iron Ore; Manganese Ore; Iron-Magnetite; Lease Ore; Rare Earths

and Zinc Ore
^See paragraph 4.3

4.2 Renewal Applications

Renewal applications for six of the Company's EPMs (EPM 7221, EPM 8116, EPM
10783, EPM 10908, EPM 11220 and EPM 13505) are currently being considered by
DME.  The renewal application for EPM 10783 which expired on 25 October 2007
should have been made before 25 July 2007 (see section 147 of the MRA).  However, as
this application was not lodged until 29 August 2007, the Minister will have a discretion
whether to allow the application for renewal.   Renewals of these EPMs are subject to
compliance with the provisions of the MRA and may be granted at the discretion of the
Minister (see section 147 and 147A of the MRA).  Each EPM will continue in force
subject to the rights, entitlements and obligations in effect immediately before the end of
the expiry day until the application is withdrawn, refused or granted, provided that the
renewal application was properly made and the Company continues to pay rent and
comply with the MRA and the conditions of the exploration permits (see section 147C of
the MRA). In order for the renewal application for EPM 10783 to be properly made
Ministerial approval of it being made late may be required.

A renewal application for ML 2454 was lodged on 28 April 2004 and is still being
considered by DME.  Renewals of MLs are subject to compliance with the provisions of
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the MRA and may be granted at the discretion of the Minister and the Governor in
Council  (see section 286 and 286A of the MRA).  ML 2454 will continue in force subject
to the rights, entitlements and obligations in effect immediately before the end of the
expiry day until the application is withdrawn, refused or granted, provided that the
renewal application was properly made and the Company continues to pay rent and
complies with the MRA and conditions of the mining lease (see section 286C of the
MRA).

We cannot predict with certainty when, or if, the Company's applications for renewal of
existing tenements will be granted.  However, we are not aware of any matters which we
would expect would prevent the grant of such applications.

4.3 Exploration Permit Applications

The Company applied for EPM 16201 in March 2007 and EPM 17417, EPM 17424, EPM
17540 in March and April 2008 and EPM17658 on 2 June 2008.

The Company's applications for the grant of exploration permits are subject to compliance
with the requirements of the MRA.  This may include conferences with land owners
affected by the applications and consideration of objections lodged.  Native title and
environmental issues may also need to be addressed.  Granting of the exploration permits
is subject to compliance with the above requirements (and others) and the decision of the
Minister. We expect that compliance with the requirements of the MRA, including native
title procedures will take some months.

The Company has advised that it has made an application for EPM17658 on 2 June 2008.
A public enquiry report conducted on 1 July 2008 has confirmed this application was
made at 2.30pm on that date. The search has also revealed, however, that forty-five
minutes later, an application for EPM17653 was lodged by ActivEX Limited, a Brisbane-
based exploration company, over 8 of the same sub-blocks applied for by the Company
under the application for EPM 17658. Under section 134A of the MRA, if applications
for EPMs are lodged on the same day, the applications take the priority the Minister
decides after the Minister considers the relative merits of each application. DME has
verbally advised that the relative merits of the applications will be determined by the
Minister on the basis of advice from DME geologists. DME has also verbally advised
that, if the application for EPM17658 is not decided in the Company's favour, it will
nevertheless be offered the remaining 7 sub-blocks in its application that have not been
applied for by ActivEX Limited.

We cannot predict with certainty when, or if, the Company's applications for new
exploration permits will be granted.  However, apart from what we have indicated about
EPMA17658, we are not aware of any matters which we would expect would prevent the
grant of such applications.

4.4 General Comments regarding the Company's Tenements

The Company's granted exploration permits and mining leases are in good standing.
Subject to our comments in paragraph 4.8 regarding joint ventures and a consent caveat
lodged over EPM 10783, the Company's exploration permits and mining leases are
unencumbered.  All financial requirements have been met for each mining lease and each
exploration permit.  DME holds a security deposit in the amount of A$3,150,395.00 (at 2
June 2008) for the Company's mining leases and security deposits totalling A$80,528.46
(at 13 May 2008 including interest accrued) for the Company's exploration permits.

Two mining leases (ML 2736 and ML 2737) require the addition of surface areas.  If the
Company decides to apply for the addition of surface area to these mining leases, native
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title issues will have to be addressed prior to the grant of additional surface areas and
sufficient time will be required to enable the native title process to be completed if
drilling on these mining leases is required.

4.5 Compensation agreements

Where a mining lease is situated over property owned by a third party, the MRA requires
that compensation is determined between the mining tenement applicant and the relevant
owner of land before a mining tenement will be granted or renewed.  Although
compensation was determined with relevant landholders by previous holders of the
mining leases, a number of the compensation agreements for the Company's mining
leases have not been properly assigned to the Company.  While this is not necessarily a
problem during the term of the mining leases it may need to addressed before a renewal
of the relevant tenements will be granted.

4.6 Overlapping Tenements

(a) EPM 9116

Mining claim 4310 (held by Kaldig Pty Limited) is within the boundaries of EPM
9116.  While mining claim 4310 is in force the area of mining claim 4310 will be
excluded from the area of EPM 9116 (see section 132 of the MRA).

ML 90081 (held by Matrix Metals Limited) is surrounded by, but is not a part of
EPM 9116 as EPM 9116 was the pre-requisite tenure upon which ML 90081 was
granted.  ML 90081 covers an area of 1247 Ha to a depth of 100m, however,
surface rights have only been granted over 271.6395 Ha.  An application to include
additional surface area under ML 90081 was still being considered by DME at 13
May 2007.  As ML 90081 has only been granted to a depth of 100m, the Company
may explore below that depth beneath ML 90081.

A number of mining leases held by third parties (including ML 7559, ML 7511,
ML 7512, ML 90084 and ML 90099) are also within the boundaries of EPM 9116.
While these MLs are in force, their area will be excluded from EPM 9116 (see
section 132 of the MRA).

(b) EPM 10783

A number of the Company's mining leases and a number of mining leases held by
third parties (including ML 90083, ML 90187, ML 2466, ML 2487, ML 2517, ML
2541, ML 2656 and ML 2659) are within the boundaries of EPM 10783.  While
these MLs are in force, their area will be excluded from EPM 10783 (see section
132 of the MRA).

(c) EPM 11071

ML 2711 (held by Spinifex Mines Pty Ltd) is within the boundaries of EPM
11071. While ML 2711 is in force, the area of ML 2711 will be excluded from
EPM 11071 (see section 132 of the MRA).

(d) EPM 15282

ML 90083 (held by Maxiforde Pty Ltd) is within the boundaries of EPM 15282.
While ML 90083 is in force, the area of ML 90083 will be excluded from EPM
15282 (see section 132 of the MRA).
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(e) EPMA 17417, EPMA 17424, EPM 15218, EPM 14688, EPM 14689

EPMA 17417, EPMA 17424, EPM 15218, EPM 14688 and EPM 14689 are all
entirely within the area of the application for ATP 914 held by Hedges Gas Pty
Ltd.  EPM 14688 is also overlapped by a pipeline licence (PPL 41 held by

Roverton Pty Ltd and APT Pipelines (Qld) Pty Limited). We have not conducted
overlapping tenement searches for EPMA17658.

Under the provisions of the MRA and the PG Act, the holders of overlapping
ATPs/PPLs and EPMs may only carry out authorised activities on the overlapping
area if:

(i) the respective holder has agreed in writing to the carrying out of the
activity, a copy of the agreement has been lodged at the relevant office and

the agreement is still in force; or

(ii) carrying out the activity does not adversely affect the carrying out of an
authorised activity for the ATP/PPL/EPM that has already started (see

section 3A(6) of the MRA and section 6 of the PG Act).

Although ATP 914 is currently an application, following its grant the Company
and Hedges Gas Pty Ltd will need to consult in respect of any activities that might
adversely affect the carrying out of operations by the other party in accordance
with the provisions of the MRA and PG Act.

(f) ML 90043

ML 90043 is overlapped by application for ATP 915 held by Hedges Gas Pty Ltd.
Under the provisions of the MRA and the PG Act, if an ATP overlaps with an ML
the ATP holder must seek the written agreement of the ML holder to the carrying
out of authorised activities on the overlapping land.  The ATP holder must lodge
the ML holder's written agreement with DME and may only carry out the
authorised activities while the agreement is still in force (see section 3A(7) of the
MRA and section 6(4) of the PG Act).

(g) ML 2736

ML 2454 (also held by the Company) is surrounded by, but is not a part of ML
2736.  This situation should not result in any problems for the operation of the
mining lease while both mining leases are held by the Company.

(h) ML 2732

ML 2466 (held by Mount Cobalt Mining Pty Limited) is surrounded by, but is not
a part of, ML 2732.

4.7 Property Tenure for the Company's Tenements

Starcross pastoral lease (Lot 5364 on Crown Plan PH1891), which is held by the
Company, is the sole underlying tenure for the majority of the Company's mining leases.
The neighbouring Chatsworth Station (Lot 13 on SP150177) is also an underlying tenure
for ML 2732, ML 2733, ML 2745 and ML 2746 and is the sole underlying tenure for ML
90043.

Starcross and Chatsworth are also the underlying tenures for a number of the Company's
exploration permits but many of the exploration permits lie over additional properties that
are leased by third parties.
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4.8 Joint Ventures Relating to the Company's Tenements

Joint venture agreements relating to two joint ventures have been entered onto the register
in respect of certain EPMs, as follows:

(a) Kuridala joint venture – agreements registered against EPM 7221, EPM 8116,
EPM 9116 and EPM 10577; and

(b) Southern Magnetic Targets joint venture (formerly Placer joint venture) –
agreement registered against EPM 10783.

Kuridala joint venture

The Kuridala joint venture terminated in 2000 following the acquisition of the entire
interest in the relevant exploration permits by Selwyn Queensland Pty Ltd.  The Company
is now the 100% registered holder of each of the exploration permits that were the subject
of the former Kuridala joint venture.

Southern Magnetic Targets Joint Venture

The Company was a party to a joint venture with Barrick (Osborne) Pty Limited
(Barrick) (then known as Placer Pacific (Osborne) Pty Limited) (Southern Magnetic

Targets Joint Venture (SMTJV)) in relation to gold and sulphide copper/gold
mineralisation in a joint venture area made up of 36 sub-blocks within the Company's
EPM10783 (which consists of 238 sub-blocks in total) as follows:

CLON 1541 G H J K N O P T U Y Z
CLON 1542 F G L M Q V
CLON 1613 D E J K N O P S U Z
CLON 1614 A B F G L Q V W
CLON 1686 B

Total area 114.5km2

The parties agreed to terminate the SMTJV and the terms and conditions of the parties'
agreement is recorded in two agreements:

(a) the EPM 10783 Agreement dated 17 January 2008; and

(b) the Royalty Agreement dated 17 January 2008.

Under the EPM 10783 Agreement the Company agreed to apply for, and then transfer to
Barrick, a mining lease application in relation to 5 sub-blocks that were a part of the
SMTJV (and an area linking those sub-blocks) known as the Mill Feed Target Area
being:

CLON 1541 Y Z
CLON 1542 L M Q

Total area 16km2

Barrick became the registered holder of the mining lease application (MLA 90187) on 31
March 2008.   Ivanhoe Australia has continuing obligations to assist Barrick in relation to
the mining lease application and to maintain the standing of EPM 10783.

Barrick was entitled to lodge a consent caveat over EPM 10783 and MLA 90187 under
the EPM 10783 Agreement (see section 9.1).   However, upon becoming the holder of
MLA 90187 Barrick must withdraw any such caveat (see section 10.1).   A consent caveat
in favour of Barrick has been lodged over EPM 10783 preventing its transfer. Searches
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obtained from DME on 13 May 2008 showed that the consent caveat had not been
withdrawn at 13 May 2008, despite Barrick having become the registered holder of MLA
90187.

Under the Royalty Agreement, following the processing of 10 million tonnes of ore from
the Mill Feed Target Area, Ivanhoe Australia is entitled to a royalty of 5% on the Net
Smelter Return received by Barrick from all mineral products produced from a mining
lease granted over all or part of the Mill Feed Target Area. Under the Royalty Agreement
Barrick acknowledges Ivanhoe Australia's ability to note on the register (kept by DME
under section 158 of the MRA) the existence of the Royalty Agreement in relation to
EPM10783.  However, as at 13 May 2008, the Royalty Agreement is not noted on the
register of dealings in relation to the EPM10783.  Further, under the Royalty Agreement
Barrick  acknowledges Ivanhoe Australia's right to caveat any mining tenement in which
it can claim a caveatable interest and Barrick agrees to consent to such caveats.  Caveats
lodged with the consent of the tenement holder do not expire after 3 months (as caveats
lodged without the consent of the holder expire automatically after 3 months).  Ivanhoe
Australia will need to consider lodging a caveat over MLA 90187 once the ML is granted.

Royalty Payment

In addition, the Company is obliged to pay royalties to BHP Billiton Nickel West Pty Ltd
(formerly Western Mining Corporation Limited) in respect of ore produced from a
particular part of EPM 10783.  We understand that no ore is currently being produced
from the relevant area and consequently no royalty is currently payable.

4.9 Native Title

Each of the Company's mining leases and exploration permits is valid with respect to
native title.  The Company has entered into agreements regarding native title and cultural
heritage with the three native title groups who have registered claims over the land where
the Company's Tenements are situated.

EPMs that were applied for between 18 September 2000 and 31 March 2003 were granted
under the Alternative State Provisions (ASPs) contained in Parts 13 to 19 of the MRA and
were not subject to a full RTN procedure.  Consequently, the RTN process is triggered
upon renewal of all EPMs applied for during this period and subsequently granted.  EPM
13505 was applied for during this period and the Company has applied for its renewal.
Consequently, the renewal application for EPM 13505 is subject to the RTN process and
the Company is currently negotiating with the relevant native title parties, the Yulluna
people.

4.10 Aboriginal Cultural Heritage

The ACHA creates a statutory duty of care not to cause harm to Aboriginal Cultural

Heritage.  This is defined to include places of spiritual as well as physical significance to
Aboriginal people.  Significance of Aboriginal cultural heritage is determined by
Aboriginal people under the ACHA.

The Company has negotiated native title agreements which deal not only with native title,
but also with the impact of the Company's Tenements, and the effect of authorised
activities allowed under the Company's Tenements, on Aboriginal cultural heritage to
ensure the management of risks associated with meeting the duty of care referred to
above.

4.11 Native Title Compensation
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Native title holders are entitled to compensation for the impairment or extinguishment of
any of their native title rights or interests by the grant of any non-native title rights or
interests.  However, a determination of native title compensation can only be made after a
Court has determined that native title exists in relation to the relevant land.  Any
compensation is payable by the State.  It is not currently possible to assess the likelihood
of a determination that compensation is payable to native title holders in relation to the
Company's Tenements.

4.12 Water

The Company has applied to DNRW for transfer of a number of water entitlements that
were issued to former mining operators in relation to the Company's Tenements.  These
transfers have not yet been approved and the Company is in discussions with DNRW in
relation to these entitlements and entitlements held by third parties that former mining
operations previously accessed under arrangements with the third parties.  Water
resources must be secured prior to recommencing mining and the establishment of a
processing plant.  The Company does not presently have sufficient water entitlements to
recommence mining and production.

5. EXCO JOINT VENTURE

The Company entered into a joint venture exploration agreement (Exco Joint Venture

Agreement) with Exco Resources Limited (formerly Exco Resources NL) ABN 99 080
339 671 (Exco) on 9 May 2007 regarding a number of exploration permits held by Exco

and its wholly owned subsidiary Exco Resources (Qld) Pty Ltd.  On 17 May 2007, Exco
and the Company entered into a deed of variation (Exco Variation) which clarified the
tenements subject to the Exco Joint Venture Agreement so that the Exco Joint Venture

Agreement then related to the entire area of ML90008, 11 EPMs and one EPMA and 41
sub-blocks (out of 53 in total) of EPM 13741 (now 35 sub-blocks following
relinquishment) (Exco Tenements).  On 26 February 2008, Exco and the Company

entered into a letter agreement under which the parties agreed to extend the term of
Earning Period 1 from 19 May 2008 to 31 July 2008. Earning Period 2 may end on 19
May 2010, if it does not end sooner as a result of termination of the Exco Joint Venture

Agreement, or completion of Earning Period 2 expenditure commitments earlier than that
date.

Under the Exco Joint Venture Agreement, as varied, the Company may carry out

exploration work in relation to the Exco Tenements during Earning Period 1 and, upon
the expenditure of A$600,000 on such exploration, the Company will earn an option to
proceed to Earning Period 2.  If the Company fails to spend A$600,000 on exploration of

the Exco Tenements by the end of Earning Period 1, the Exco Joint Venture Agreement
will terminate and the Company will have no further right to explore, or interest in the
Exco Tenements.  Throughout Earning Period 2, the Company will have the right to

conduct exploration on the Exco Tenements and will, upon expenditure of A$5,000,000,
earn the right to an 80% interest in the joint venture (including the Exco Tenements), and
any subsequent production.  If the Company fails to spend A$5,000,000 (including any

amounts spent during Earning Period 1) on exploration prior to 19 May 2010, the Exco
Joint Venture Agreement will terminate and the Company will have no further right to
explore, or interest in the Exco Tenements.

The rights granted to the Company by Exco are subject to Exco's existing joint venture
farmin arrangements with Tennant Limited (see paragraph 5.2 below) and BHP Billiton
Minerals Pty Ltd (discussed below).
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At 13 May 2008, Exco Resources Limited was the sole registered holder of each of the
Exco Tenements with the exception of EPM 14033 and ML 90008 which were held by

Exco Resources (Qld) Pty Ltd (a wholly owned subsidiary of Exco Resources Limited), as
sole registered holder. Each of the Exco Tenements has been granted for the purpose of
exploration for all minerals other than coal.  The Exco Tenements include:

Tenement Grant

Date

Current term Area

EPM 11169 3 July 1996 3 July 2006 - 2 July 2011 7 sub-blocks

EPM 11676 13 September 2005 13 September 2005 –

12 September 2010

62 sub-blocks
(prescribed number is

46 sub-blocks)

EPM 12023 25 July 2003 25 July 2003 - 24 July 2008

Renewal lodged 22 April 2008

16 sub-blocks

EPM 12285 14 October 2004 14 October 2004 - 13 October 2009 2 sub-blocks

EPM 12290 14 October 2004 14 October 2004 - 13 October 2009 2 sub-blocks

EPM 13709 1 October 2002 1 October 2002 –

30 September 2007
Renewal lodged 17 July 2007.

11 sub-blocks

EPM 13741 20 October 2003 20 October 2003 - 19 October 2008 45 sub-blocks

Note: 35 sub-blocks relate to
the Exco Joint Venture

EPM 13770 19 May 2004 19 May 2004 - 18 May 2009 4 sub-blocks

(prescribed number is

2 sub-blocks)

EPM 14033 22 September 2004 22 September 2004 –

21 September 2009

5 sub-blocks

EPM 14223 13 May 2005 13 May 2005 - 12 May 2010 11 sub-blocks

(prescribed number is

6 sub-blocks)

EPM 14434 2 March 2005 2 March 2005 - 1 March 2010 1 sub-block

EPM 14520 13 May 2005 13 May 2005 - 12 May 2010 4 sub-blocks

(prescribed number is

2 sub-blocks)

EPMA 16177 Application lodged
23 February 2007

N/A 15 sub-blocks

ML 90008 20 August 1992 31 August 2007

Renewal lodged 16 July 2007

4 Ha

Following relinquishment of 6 sub-blocks that were part of the Exco Tenements, being:

CLON 1689 T U CLON 1690 V CLON 1760 C H N

the 35 sub-blocks of EPM 13741 that are currently included in the Exco Tenements are:

CLON 1615 L M N O P Q R S T V W X CLON 1687 A B F G L Q

CLON 1617 Z CLON 1689 C D E H J K M N O P S

CLON 1618 V CLON 1690 A F L Q
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The other 10 sub-blocks of EPM 13741 were subject to a joint venture agreement
between Exco and BHP Billiton Minerals Pty Ltd (BHP) until 18 July 2007.  Under the
Exco Joint Venture Agreement, the Company has been granted a first right of refusal to
negotiate a farmin if any sub-blocks are relinquished by BHP from the Exco and BHP
joint venture.  Consequently, the Company may negotiate with Exco in relation to the
inclusion of these sub-blocks in the joint venture with Exco.

5.1 Relinquishment

With the exception of the tenements discussed below, relinquishment for each of the Exco
Tenements is up to date.

The current number of sub-blocks held for EPM 13770, EPM 14223 and EPM 14520 is
greater than the prescribed number of sub-blocks.  As the last date for relinquishment for
each of these tenements was during May 2008, it is possible that DME has not yet
processed Exco's relinquishment application or any application Exco may have made to
retain sub-blocks in respect of these EPMs.  We have not been able to confirm this
independently with DME.

5.2 Competing Interests relating to the Exco Tenements

Exco has previously granted rights to explore for and mine copper oxide ores in relation
to four of the Exco Tenements (EPM 11676, EPM 12023, EPM 12285 and EPM 12290)
to Tennant Limited (Tennant).  The rights granted to Tennant will take precedence over
the rights granted to the Company under the Exco Joint Venture Agreement.

5.3 Renewal of the Exco Tenements

A renewal application for EPM 13709 (which expired on 30 September 2007) was lodged
on 17 July 2007, after the expiry of the standard renewal period.  A renewal application
for an exploration permit must be made between 3 and 6 months before the expiry of the
term unless the Minister allows otherwise.  As the application to renew EPM 13709 was
made out of time, the Minister will have a discretion whether to allow this application.
Renewals of EPM 13709 is subject to compliance with the provisions of the MRA and
may be granted at the discretion of the Minister (see section 147 and 147A of the MRA).
The exploration permits will continue in force subject to the rights, entitlements and
obligations in effect immediately before the end of the expiry day until the application is
withdrawn, refused or granted, provided that the renewal application was properly made
and Exco continues to pay rent and comply with the MRA and the conditions of the
exploration permit (see section 147C of the MRA).  In order for the renewal application
for EPM 13709 to be properly made Ministerial approval of it being made late may be
required.

A renewal application for ML 90008 (which expired on 31 August 2007) was lodged on
16 July 2007, after the expiry of the standard renewal period.  A renewal application for a
mining lease must be made between 6 and 12 months before the expiry of the term unless
the Minister allows otherwise.  As the application to renew ML 90008 was made out of
time, the Minister will have a discretion whether to allow this application.  ML 90008 will
continue in force subject to the rights, entitlements and obligations in effect immediately
before the end of the expiry day until the application is withdrawn, refused or granted,
provided that the renewal application was properly made and Exco continues to pay rent
and complies with the MRA and conditions of the mining lease (see section 286C of the
MRA).  In order for the renewal application for ML 90008 to be properly made
Ministerial approval of it being made late may be required.
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We cannot predict with certainty when, or if, Exco's applications for renewal of existing
tenements will be granted.  However, we are not aware of any matters which we would
expect would prevent the grant of such applications.

5.4 Standing of the Exco Tenements

The Exco Tenements are in good standing subject to our comments in relation to renewals
and relinquishment at paragraph 5.1 and 5.3 above.

At 13 May 2008 annual rent for each of the Exco EPMs has been paid and security
deposits totalling $30,010.64 are held by DME in respect of the Exco Tenements.

5.5 Overlapping Exco Tenements

(a) EMP 13709, EPM 13741, EPM 13770, EPM 14233 and EPMA 16177

EPM 13709, EPM 13741, EPM 13770, EPM 14233 and EPMA 16177 are all

entirely within the area of the application for ATP 915 held by Hedges Gas Pty
Ltd.  EPM 13709 and EPM 13741 are also overlapped by a pipeline licence (PPL
42 held by APT Pipelines (Qld) Pty Limited).

The implications of overlapping EPMs and ATPs/PPLs is discussed at section
4.6(e) of this letter and is provided for more generally in the MRA and PG Act.

(b) EPM 14033

ML 90008 (also held by Exco Resources (Qld) Pty Ltd) is within the boundaries of
EPM 14033.  While ML 90008 is in force, the area of ML 90008 will be excluded
from EPM 14033 (see section 132 of the MRA).

Yours faithfully
MINTER ELLISON
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Annexure 1 – Glossary of terms

Term Meaning

ACHA Aboriginal Cultural Heritage Act 2004 (Qld)

ATP An authority to prospect

BHP BHP Billiton Minerals Pty Ltd

Cloncurry

District

The district surrounding the town of Cloncurry, located in northwest
Queensland

Company Ivanhoe Cloncurry Mines Pty Ltd ACN 106 255 216

Company's

Tenements

The tenements listed in paragraph 4.1

DME Department of Mines and Energy, Queensland

DNRW Department of Natural Resources and Water, Queensland

EPM An exploration permit for minerals

Exco Exco Resources Limited (and Exco Resources (Qld) Pty Ltd)

Exco

Tenements

The tenements listed in paragraph 5

Ha Hectares

ML A mining lease

MLA A mining lease application

MRA Mineral Resources Act 1989 (Qld)

NTA Native Title Act 1993 (Cth)

PG Act Petroleum and Gas (Production and Safety) Act 2004 (Qld)

PPL A pipeline licence

Report This letter dated 26 May 2008, as updated or supplemented

RTN The right to negotiate procedure under Subdivision P of Division 3 of Part 2 of
the NTA

Tennant Tennant Limited
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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.
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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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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.
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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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