








REVIEW OF OPERATIONS

(continued)

Fault, has not yet been granted by the
Central Lands Council (CLC). A further
submission has been made to the CLC to
assist in a speedy clearance on this

tenement.

(The information in this report that relates
to Exploration Results is based on information
compiled by Mr Peter Temby, General
Manager — Mining Operations, a consultant
employed by Anpet Exploration Pty Ltd
and a member of The Australian Institute
of Geoscientists. Mr Temby has sufficient
experience that is relevant to the style of
mineralization and type of deposit under
consideration and to the activity which he
is undertaking to qualify as a Competent
Person as defined in the 2004 Edition of the
Australasian Code for Reporting of
Exploration Results, Mineral Resources and
Ore Reserves. Mr Temby consents to the
inclusion in this report of matters based on
his information in the form and context in
which it appears.)

Corporate

In November 2007 the Company rewarded
its shareholders for their loyalty and support
by a bonus issue on the basis of one option
for every five fully paid ordinary shares held.
31,617,146 options were issued and listed
on ASX. Each option entitles the holder to
subscribe for one fully paid ordinary share
in the Company at an exercise price of
$0.65 per share on or before 12 December
2009.

On 14 December 2007 Chief Financial
Officer and Company Secretary Patrick
Sam Yue was appointed an Executive
Director.
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LICENCE LOCATION PROJECT INTERESTS
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DIRECTORS’ REPORT

The Directors present their report on the
Company and its controlled entities for
the financial year ended 30 June 2008.

DIRECTORS

The names of Directors in office at any
fime during or since the end of the year
are:

John E T Towner

Executive Chairman
Appointed 4 May 2004

John Towner brings experience in the
resources industry combined with
knowledge of public company capital
raising and finance. He is renowned for
taking oil and gas industry assets from start
to public listing as exemplified by the
successful listing of companies such as
Sydney Gas Ltd and Sunshine Gas Limited.
Through his private company he acquired
all the oil and gas assets of Amoco
Australia and in 1996 provided them as
foundation assets for Sydney Gas Ltd, the
first company to produce and sell gas in
New South Wales from coal seams. In 2000
he established Anzon Energy Limited,
originally investing in oil exploration and
production in South-East Asia, which has
since evolved as parent of ASX listed
Anzon Australia Limited and is now listed
on AIM. He was involved in taking

BioMD Limited, a safety injection needle
development company, from a private
research and development entity to
public listing in March 2004. He founded
Sunshine Gas Limited and was ifs Executive
Chairman from 2002 to 2004 and he is

currently Executive Chairman of New
Guinea Energy Ltd which he founded in
February 2005.

Tao Luo
Non-Executive Deputy Chairman

Appointed 5 September 2005

Tao Luo is the Chairman of China Nonferrous
Metals International Mining Co., Ltd
(CNMIM). He is a senior economist with 30
years experience in the nonferrous metals
industry in China. He was a Vice Director of
Beijing General Research Institute for
Nonferrous Metals. He has been the
Chairman of Committee of Supervisors of
Aluminium Corp. of China Ltd., a company
listed on the New York Stock Exchange
and Hong Kong Stock Exchange since
2001. He is now also the President of China
Nonferrous Metals Mining (Group) Corp.
and Chairman of the Board of China
Nonferrous Metals Foreign Engineering and
Construction Inc., a company listed on
China Shenzhen Stock Exchange. He has
not held any directorships in ASX listed
companies in the past 3 years.

Martyn R Jones
Executive Director
Appointed 23 November 2006

Martyn Jones graduated Magna Cum
Laude from the University of Melbourne
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School of Engineering, and has a Master of
Business Administration from the Melbourne
Business School. He has more than 20 years
experience in international investment
banking, successfully raising capital for
some of the world’s largest and most
challenging mining and mineral processing
projects. Most recently, he was a Director
for Grant Samuel Debt Restructuring &
Advisory, focusing on the mining, oil and
gas sectors. Previously, he was the Director
and Global Head of Originations, Westpac
Corporate Finance, specialising in the
resources, mineral processing and
infrastructure industries. He brings valuable
skill and experience as the Company
develops internationally. He has not held
any directorships in ASX listed companies

in the past 3 years.

Patrick Sam Yue
Executive Director
Appointed 14 December 2007

. £ .

Y, -
Patrick Sam Yue is a member of the
Institute of Chartered Accountantsin
Australia, a member of the Institute of
Chartered Accountants in England and
Wales, a Fellow of the Institute of Chartered
Secretaries and Administrators, a Fellow of
the Financial Services Institute of Australasia
and a member of the Australian Institute of
Company Directors. He started his career
in accountancy in London with Coopers &
Lybrand (now PricewaterhouseCoopers)
where he worked for 8 years until 1982.
After having worked in Africa and the
Middle East he joined the finance industry
in Australia in 1985 before moving on to
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the resources industry. He has over 20
years experience in financial and corporate
management in Australia having held
senior financial executive and company
secretary positions within ASX listed
entities, Eastern Star Gas Limited, Sydney
Gas Ltd, Minerals Corporation Limited,
Beach Petroleum Limited and Claremont
Petroleum NL. He is currently on the board
of Jupiter Mines Limited (Non-Executive
Director from 19 November 2007).

Andrew L Martin
Non-Executive Director
Appointed 4 May 2004

Andrew Martin is a member of the Institute
of Company Directors. He has operated
his own business in the services and
supplies sector of the resources industry in
Australia, as well as operating his own
pastoral interests. From 2002 to 2003 he
was an independent director of Sunshine
Gas Limited, before that helping Sydney
Gas Ltd with logistics. He has also in the
past enjoyed high level executive
involvement in Queensland and national
agricultural industry politics as an elected
representative for 15 years. He is a
non-executive director of New Guinea
Energy Ltd.

Special Responsibilities: Chairman of the
Audit Committee and the Remuneration

Committee.

Weili Tang
Non-Executive Director
Appointed 23 November 2006

Weili (David) Tang is President of China
Nonferrous Metals International Mining Co.
Ltd, (CNMIM). He graduated with a
Bachelor of Science degree majoring in
computer science from Central-South
University, China and also holds a Master
of Science degree. In the early 1990s he
pioneered the trading system for the first
nonferrous metals future commodity
exchange in China. He worked for several
years in Canada in the investment
management and consulting industry
before returning to China to take up office
at CNMIM. He has not held any directorships

in ASX listed companies in the past 3 years.

Special Responsibilities: Member of the
Audit Committee and the Remuneration

Committee.

Jeremy J Towner
Non-Executive Director
Appointed 4 May 2004

Jeremy Towner graduated with a
Bachelor of Science degree majoring in
geology. He commenced his career in the
resources industry in 1997 working on the

then new and ground breaking coal bed
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methane Johndilo Pilot Project which has
since contributed to the significant
development of the coal bed methane
industry in Australia. His experience
encompasses corporate promotion,
investor relations and government and
landholder relationship management at
both Sydney Gas Ltd and Sunshine Gas
Limited that he helped to establish and
develop into a successful exploration
entity and oil and gas producer. He is
currently Managing Director of New
Guinea Energy Ltd, an entity exploring for
oil and gas in Papua New Guinea and has
been a director since he co-founded that
company in February 2005. He has been
an executive director of the Company

since its formation until March 2008.

COMPANY SECRETARY

The name of the company secretary of
the Company as at the end of the
financial year and at the date of this

report is Patrick Sam Yue.

PRINCIPAL ACTIVITIES

The principal activities of the consolidated
group during the financial year continued
to be exploration for gold and base

metals.
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OPERATING RESULTS

The net loss of the consolidated group
after income tax for the year was
$11,643,000 (2007: $5,382,000). The loss
was arrived at after writing off exploration
expenditure of $694,000 (2007: $616,000)
and charging share-based payments at
fair value of $9,177,000 (2007: $2,600,000).

FINANCIAL POSITION

Cash on hand at 30 June 2008 for the
consolidated group was $56,000 (2007:
$6,169,000). Subsequent to the balance
date the Company entered into a Cash
Advance Facility Agreement with
Commonwealth Bank of Australia (“CBA™)
for the provision of cash advances of up
to $3 million. On 26 September 2008
following a public offer of shares under a
prospectus dated 3 September 2008 the
Company issued 24,000,000 fully paid
ordinary shares at 12.5 cents per share
raising $3,000,000. The proceeds will be
used to repay CBA for advances drawn
under the Cash Advance Facility
Agreement and for working capital.

DIVIDENDS

No dividends have been paid or declared
by the Company since the beginning of
the year.

STATE OF AFFAIRS

The state of affairs of the consolidated
group was not affected by any significant
changes during the financial year other

than the following:

(a) the Company issued a total of
15,665,000 fully paid ordinary shares

as follows:

(i) 575,000 fully paid ordinary shares as
consideration for the acquisition of
exploration licence E80/3135 in July
2007;

(i) 2,090,000 fully paid ordinary shares at
20 cents each on conversion of
2,090,000 options in October and
November 2007; and

(iii) 13,000,000 fully paid ordinary shares at
20 cents each raising $2,600,000 by
private placement in March 2008;

(b

the Company issued a total of
56,674,646 options as follows:

(i) 17,000,000 Incentive Options on 2 July
2007, each option exercisable for one
fully paid ordinary share at $0.40 each
on or before 30 September 2011, to
key management personnel and
consultants for nil cash consideration.
The Incentive Options vest six months
from date of issue;

(i) 4,500,000 Performance Options on 2
July 2007, each option exercisable for
one fully paid ordinary share at $0.50
each on or before 31 May 2012, to key
management personnel and consultants
for nil cash consideration. The Performance
Options vest subject to price hurdles.
On 9 June 2008, 2,250,000 Performance
Options lapsed as the vesting condition
had not been met;

(iii) 3,000,000 Consultant Options on 2
October 2007, each option exercisable
for one fully paid ordinary share at
$1.00 each on or before 5 August 2010,
to consultants for nil cash consideration

and for provision of consultancy services;
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(iv) bonus issue of 31,617,146 Listed Options
on 8 November 2007 on the basis of
one option for every five fully paid
ordinary shares held and 7,260,000
Listed Options issued as part of the
share placement in March 2008, each
option exercisable for one fully paid
ordinary share at $0.65 each on or
before 12 December 2009;

(v) 512,500 Consultant Options on 1
February 2008, each option exercisable
for one fully paid ordinary share at
$0.50 each on or before 30 June 2010,
to consultants for nil cash consideration
and for services provided. The issue of
these options have been announced

but are yet to be issued; and

(vi) 45,000 Consultant Options on 1 February
2008, each option exercisable for one
fully paid ordinary share at $0.50 each
on or before 31 December 2009, fo
consultants for nil cash consideration
and for services provided. The issue of
these options have been announced

but are yet to be issued.

REVIEW OF OPERATIONS AND LIKELY
DEVELOPMENTS

A Review of Operations for the financial
year, together with future prospects, is set

out on pages 3 to 14.

During the subsequent financial year the
likely developments of the consolidated
group will involve continuation of exploration
in its tenements to define mineral resources
and seeking additional tenements with
base and gold base metals targets in
Australia and overseas. Except as described
elsewhere in this Annual Report, the likely
results of the exploration activities are

unknown at the date of this report.
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ENVIRONMENTAL ISSUES

The consolidated group’s operations are
subject fo significant environmental and
other regulations. The consolidated group
has a policy of engaging appropriately
experienced confractors and consultants
fo advise on and ensure compliance with
environmental regulations in respect of its
exploration activities. There have been no
reports of breaches of environmental
regulations in the financial year and at the
date of this report.

AFTER BALANCE DATE EVENTS

In the opinion of the Directors, no items,
fransactions or events of a material and
unusual nature have arisen in the interval
between the end of the financial year
and the date of this report which have
significantly affected, or may significantly
affect, the operations of the consolidated
group, the results of those operations, or
the state of affairs of the consolidated
group in subsequent financial years other
than the following:

(a) on 28 July 2008 Commonwealth
Securities Limited (“Commsec”) signed
an Underwriting Agreement to act as
underwriter to a public offer of shares
in the Company to raise up to $15

million underwritten to $3 million;

(b

on 30 July 2008 the Company entered
info a Cash Advance Facility Agreement
with Commonwealth Bank of Australia
("CBA") for the provision of cash
advances of up to $3 million. Each of
the Company’s wholly owned
Australian subsidiaries has entered into
a deed of charge in favour of CBA
securing amounts owing under the

Cash Advance Facility Agreement.

The charge is a fixed and floating
charge over all present and future
assets and undertakings and is a first

ranking charge;

on 2 September 2008 with the
approval of shareholders at a general
meeting held on 1 September 2008
the following shares and options were
issued:

- 11,656,000 fully paid ordinary shares
on the conversion of Unsecured
Converting Notes at $0.125 each;

- 2,500,000 Consultant Performance
Options A, each option exercisable for
one fully paid ordinary share at an
exercise price of $0.20 per option and
exercisable on or before 30 June 2013,
for nil cash consideration and for
consultancy services. The options

are only exercisable if the Company'’s
joint venture company Sino Australian
Resources (Laos) Co., Ltd is granted by
30 June 2009 a bauxite prospecting
and survey licence or an equivalent
under the laws of Lao PDR covering an
area of approximately 867 square
kilometres in Paksong District, Champasak
Province in Lao PDR under application
in Lao PDR;

- 7,500,000 Consultant Performance
Options B, each option exercisable for
one fully paid ordinary share at an
exercise price of $0.20 per option and
exercisable on or before 30 June 2013,
for nil cash consideration and for
consultancy services. The options are
only exercisable if the Company’s joint
venture company Sino Australian
Resources (Laos) Co., Ltd is granted by
30 June 2009 a licence to build and
operate an alumina plant in Lao PDR
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or the Lao PDR Government has
signed a binding agreement for the
issue of alicence to build and operate

an alumina plant in Lao PDR; and

- 750,000 Broker Options, each option
exercisable for one fully paid ordinary
share at an exercise price of $0.20
per option and exercisable on or
before 3 September 2010 for
underwriting services; and

(d) on 26 September 2008 following a
public offer of shares under a prospectus
dated 3 September 2008 the Company
issued 24,000,000 fully paid ordinary
shares at 12.5 cents per share raising
$3,000,000. This offer of shares was
underwritten for $3,000,000. The
proceeds will be used to repay CBA
for advances drawn under the Cash
Advance Facility Agreement and for

working capital.

REMUNERATION REPORT

Details of the nature and amount of
remuneration for each key management
personnel of Ord River Resources Limited
and for the executives receiving the
highest remuneration are set out below.

Remuneration Policy and Practices

The consolidated group's policy for
determining the nature and amount of
emoluments of Board members and senior

executives is as follows:

(i) Non-Executive Directors.
The Board’s policy is to remunerate
Non-Executive Directors at market
rates for comparable companies for
fime, commitment and responsibilities.

The Board determines payments to the
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Non-Executive Directors and reviews
their remuneration annually, based on

market practices.

The maximum aggregate annual
remuneration of Non-Executive
Directors is subject to approval by the
shareholders in general meeting. The
Company has determined the
maximum aggregate amount at
$250,000 per year.

(i) Key management personnel.
The remuneration structure for senior
executives, including Executive
Directors, is based on a number of
factors, including qualifications,
particular experience and general
past performance of the individual
concerned, overall performance of
the consolidated group and general
human resources market pricing.
There is no predetermined equity
compensation element within the
remuneration structure nor predetermined
performance condition to be satisfied.
Remuneration including equity
compensation is reviewed on an
annual basis with advice from
external remuneration advisers. The
contracts for service between the
Company and Executive Directors
and key management personnel are
terminable by either party on one
month notice. Upon retirement,
Executive Directors and key management
personnel are paid employee benefit
entitlements accrued to the date of

retirement.

Company performance, shareholder
wealth and director and executive
remuneration

The remuneration policy has been tailored
fo increase goal congruence between
shareholders, directors and executives.
During the year, shareholders approved
the issue of Incentive Options to the
majority of Directors and other key
management personnel who were
insfrumental in achieving the acquisition of
interest in a bauxite project in the Bolaven
Plateau in Laos. The grant of the options
was in recognition of the contributions of
these persons and also to incentivise them
to implement the project successfully and in
a timely manner. Bauxite projects in the
Bolaven Plateau have potential to
substantially increase in size to underpin
significant mining operations.

Performance Options were also issued to
the Executive Directors and other key
management personnel to incentivise
them to achieve share price performance
for the Company in the medium term
aligning their interests with that of the
shareholders. Vesting conditions of the
Performance Options are detailed in the
section below relating to options issued as
part of remuneration for the year ended 30
June 2008.

Employee Incentive Plan

The Company has established an Ord River
Resources Limited Employee Incentive Plan
under which the Directors may offer options
and ordinary shares in the Company o
eligible persons. The Directors may also
offer interest free loans for terms of up to

5 years under the plan for subscripfion of
shares and under such loans the Company
holds a lien over the issued shares. The
opftions are issued free at grant. The
exercise price of the options cannot be less
than 20 cents per share or the market
value of a share at the time of offer of the
shares. The shares may not be subscribed
for less than the market value of the shares
at the time an offer is made under the
plan. The maximum total number of
options and shares that may be offered or
issued under the plan may not exceed 10%

of the issued shares of the Company.

The shares issued under the plan ranks pari
passu with other issued ordinary shares and
are not listed while there are loans
outstanding on the subscription of the

shares.

Executives participate in the Ord River
Resources Employee Incentive Plan at the
invitation of the Board after a review of
performance. Directors may participate in
the Plan subject fo approval of shareholders.
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Key management personnel remuneration
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Short term Post Share-based
benefits employment payment
Salary and Fees Non-cash Benefit Superannuation Options Total
$ $ $ $ $
2008
Directors
John E T Towner 368,000 5,549 - 481,300 854,849
Tao Luo 90,000 - - 481,300 571,300
Martyn R Jones 275,229 9,921 24,771 - 309,921
Patrick Sam Yue 232,653 9,072 15,337 481,300 738,362
Andrew L Martin 110,046 - 4,954 481,300 596,300
Weili Tang 60,000 - - 481,300 541,300
Jeremy J Towner 209,037 5,182 17,463 481,300 712,982
Executive
Peter Temby* 240,000 - - 240,650 480,650
1,584,965 29,724 62,525 3,128,450 4,805,664
* Mr Peter Temby is General Manager — Mining Operations
2007
Directors
John E T Towner 314,800 6,197 - - 320,997
Tao Luo 70,000 - - - 70,000
Martyn R Jones 194,711 2,123 17,524 - 214,358
Jeremy J Towner 219,358 7,654 19,742 - 246,754
Andrew L Martin 92,700 - 4,500 - 97,200
Weili Tang 50,000 - - - 50,000
Executive
Patrick Sam Yue* 134,080 9,035 105,020 - 248,135
1,075,649 25,009 146,786 - 1,247,444

*Mr Patrick Sam Yue is company secretary.

The consolidated group has no other relevant group executives other than as noted above.

None of the remuneration was based on predetermined performance condition except for Performance Options which are detailed in

the next section.

Options issued as part of remuneration for the year ended 30 June 2008

Options are issued to Directors and executives as part of their remuneration. The options are not issued based on performance criteria,

but are issued to increase goal congruence between executives, Directors and shareholders.
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Value per First Last
Vested Granted option at Exercise exercise exercise

No. No. grant date Lapsed price date date

S 3

Incentive Options
John E T Towner 1,000,000 1,000,000  02/07/07 $0.488 - $0.40 01/01/08  30/09/11

Tao Luo 1,000,000 1,000,000  02/07/07 $0.488 - $0.40 01/01/08  30/09/11
Martyn R Jones - - - - - - - -

Patrick Sam Yue 1,000,000 1,000,000  02/07/07 $0.488 - $0.40  01/01/08  30/09/11
Andrew L Martin 1,000,000 1,000,000  02/07/07 $0.488 - $0.40  01/01/08  30/09/11
Weili Tang 1,000,000 1,000,000  02/07/07 $0.488 - $0.40  01/01/08  30/09/11
Jeremy J Towner 1,000,000 1,000,000  02/07/07 $0.488 - $0.40  01/01/08  30/09/11
Peter Temby 500,000 500,000  02/07/07 $0.488 - $0.40  01/01/08  30/09/11

6,500,000 6,500,000

Incentive Options were granted for nil cash consideration and vested on 1 January 2008. Inputs for assessing the fair value of
Incentive options using Black-Scholes were as follows:

Expected Expected price
Exercise Average dividend Risk free  voldtility of the
Issue date price Share price Life assumption yield rate Company'’s share
02/07/07 $0.40 $0.58 4 years Nil 6.35% 117.8%

Vested Granted Grant Value per Lapsed Exercise First Last
No. No. date option at price exercise exercise

grant date date date

Performance Options

John E T Towner - 700,000  02/07/07 - 700,000 $0.50  09/06/08  31/05/12
- 700,000  02/07/07 - - $0.50  09/06/09  31/05/12
Tao Luo - - - - - - - -
Martyn R Jones - 450,000  02/07/07 - 450,000 $0.50  09/06/08  31/05/12
- 450,000  02/07/07 - - $0.50  09/06/09  31/05/12
Patrick Sam Yue - 400,000  02/07/07 - 400,000 $0.50  09/06/08  31/05/12
- 400,000  02/07/07 - - $0.50  09/06/09  31/05/12
Andrew L Martin - - - - - - - -
Weili Tang - - - - - - - -
Jeremy J Towner - 400,000  02/07/07 - 400,000 $0.50  09/06/08  31/05/12
- 400,000  02/07/07 - - $0.50  09/06/09  31/05/12
Peter Temby - 300,000  02/07/07 - 300,000 $0.50  09/06/08  31/05/12
- 300,000  02/07/07 - - $0.50  09/06/09  31/05/12
- 4,500,000 2,250,000
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Performance Options were granted for nil cash consideration and vest depending on the following conditions:

(i)  50% on 9 June 2008 provided the Company's share closing price is at least $0.65 during the last 20 consecutive trading days; and

(i) 50% on 9 June 2009 provided the Company's share closing price is at least $0.75 during the last 20 consecutive trading days.

The Performance Options will not vest and will lapse if the share price hurdle has not been reached on each designated price test
datei.e. 9 June 2008 and 9 June 2009. The Performance Options which were to vest on 9 June 2008 lapsed as the vesting condition
had not been met.

Exercise of options granted as compensation
During the reporting period, no shares were issued fo key management personnel on the exercise of options previously granted as

compensation.

Securities Holdings
As at the date of this report, the relevant interests of the parent company directors in the securities of the parent entity were as follows:

Number fully paid Listed Incentive Performance
Ordinary shares Options Options Options

John ETTowner and
Jeremy J Towner 17,760,000 6,052,000 - -
John E T Towner - - 1,000,000 700,000
Tao Luo - - 1,000,000 -
Martyn Jones - - - 450,000
Patrick Sam Yue 1,088,000 218,400 1,000,000 400,000
Andrew L Martin 1,507,333 301,466 1,000,000 -
Weili Tang - - 1,000,000 -
Jeremy J Towner - - 1,000,000 400,000
20,355,333 6,571,866 6,000,000 1,950,000

SHARE OPTIONS

Number of options over unissued ordinary shares at the date of this report were as follows:

Listed options: Exercisable on or before 12 December 2009 at $0.65 per share 38,877,146
Options A exercisable on or before 30 June 2009 at $0.20 per share 5,660,000
Options B exercisable on or before 12 December 2009 at $0.75 per share 8,000,000
Consultant options: Exercisable on or before 31 December 2009 at $0.50 per share 45,000
Consultant options: Exercisable on or before 30 June 2010 at $0.50 per share 512,500
Consultants options: Exercisable on or before 5 August 2010 at $1.00 per share 3,000,000
Broker options: Exercisable on or before 3 September 2010 at $0.20 per share 750,000
Incentive options: Exercisable on or before 30 September 2011 at $0.40 per share 17,000,000
Performance options: Exercisable on or before 31 May 2012 at $0.50 per share 2,250,000
Consultant Performance Options A: Exercisable on or before 30 June 2012 at $0.20 per share 2,500,000
Consultant Performance Options B: Exercisable on or before 30 June 2012 at $0.20 per share 7,500,000

86,094,646

During the year 2,090,000 Options A were converted to fully paid ordinary shares at 20 cents per share raising $418,000. No option
holder has any right under the options to participate in any share issue of the parent entity or of any other body corporate.
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MEETINGS OF DIRECTORS

The number of meetings of Directors and number of meetings atfended by each of the

Directors of the Company during the financial year are as follows:

Number eligible to attend

John E T Towner
Tao Luo

Martyn R Jones
Patrick Sam Yue
Andrew L Martin
Weili Tang

Jeremy J Towner

DIRECTORS’ MEETINGS

Number Attended
2 2
2 -
2 2
2 2
2 2
2 2

Board business during the year have also
been effected by execution of circulated

resolutions by Directors.

One meeting of the Audit Committee
was held during the year attended by
Mr Andrew Martin, Mr Weili Tang, the
auditors and senior management. The
Remuneration Committee did not meet
during the year; matters were considered

by the Board as a whole.

INDEMNIFYING OFFICERS OR AUDITORS
During the financial year, the parent
entity paid a premium in respect of a
contract insuring the Directors and
officers of the Company against a liability
incurred by such Directors and officers to
the extent permitted by the Corporations
Act 2001. The nature of the liability and
the amount of premium has not been
disclosed due to confidentiality purposes.
The parent entity has not otherwise,
during or since the end of the year,
indemnified or agreed to indemnify an
officer or an auditor of the parent entity,
or of any related body corporate,
against a liability incurred by such an

officer or auditor.

PROCEEDINGS

No person has applied for leave of Court
fo bring proceedings on behalf of the
Company or infervene in any proceedings
to which the Company is a party for the
purpose of taking responsibility on behalf of
the Company for all or any part of those
proceedings. The Company was not a

party to any such proceedings in the year.

NON-AUDIT SERVICES
No non-audit services were provided by
the auditors during the year.

AUDITOR’S INDEPENDENCE DECLARATION
In accordance with section 307C of the
Corporations Act 2001 the auditor’s
independence declaration for the year
ended 30 June 2008 has been received
and can be found on page 25 of the

Annual Report and form part of this report.

24 ORD RIVER RESOURCES LIMITED Annual Report 2008

ROUNDING OF AMOUNTS

Amounts in the financial report and
Directors’ Report have been rounded o
the nearest thousand dollars in accordance
with Australian Securities and Investments
Commission Class Order 98/100.

Signed in accordance with a resolution of
the Board of Directors.

7 amer

John E T Towner

Chairman

Dated this 30th day of September 2008
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° Grant Thornton

Grant Thornton NSW
ABN 25034 787 757

Level 17, 383 Kent Street
Sydney NSW 2000

PO Locked Bag Q800
QVB Post Office

Sydney NSW 1230

T+61 28297 2400

F+61 29299 4445

E info.nsw@grantthornton.com.au
W www.grantthornton.com.au

AUDITOR’S INDEPENDENCE DECLARATION
TO THE DIRECTORS OF ORD RIVER RESOURCES LIMITED

In accordance with the requirements of section 307C of the Corporations Act 2001, as lead auditor for
the audit of Ord River Resources Limited for the year ended 30 June 2008, | declare that, to the best of my

knowledge and belief, there have been:

a no contraventions of the auditor independence requirements of the Corporations Act 2001 in
relation to the audit; and

b no confraventions of any applicable code of professional conduct in relation to the audit.

»;-c;-v‘f/ ’//W’zuz;_—. A N

GRANT THORNTON NSW
Chartered Accountants

a 4/4/

A J Archer
Partner

Sydney, 30 September 2008

Grant Thomton Australia Limited is a member firm within Grant Thomton Intemational Ltd. Grant Thomton Intemational Ltd and the member firms are not a worldwide partnership.
Grant Thomton Australia Limited, fogether with its subsidiaries and related entifies, delivers ifs services independently in Ausiralia.

Liability limited by a scheme approved under Professional Standards legislation.
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CORPORATE GOVERNANCE STATEMENT

Ord River Resources Limited is committed to maintaining a high standard of corporate governance. The Corporate Governance
Statement is posted on the Company’s website for reference and the table below setfs out the extent to which the Company has
followed the recommendations of the ASX Corporate Governance Council’s Principles of Good Corporate Governance and Best
Practice Recommendations (ASX Principles). Reporting will be on the revised Corporate Governance Principles and Recommendations
for all financial years commencing after 1 July 2008.

Best Practice Recommendations Compliance Comment

1.  Lay solid foundations for management and
oversight

1.1 Formalise and disclose the functions reserved to Complies The Company's Corporate Governance Statement
the board and those delegated to management. includes a Board Charter, which discloses the

specific responsibilities of the Board. The Board
delegates responsibility for the day fo day
operations and administration of the Company o
the Executive Chairman and other Executive

Directors.
Structure the board to add value
2.1 A majority of the board should be independent Complies The Board consists of seven directors as follows:
directors. - four independent Non-Executive Directors (Tao
Luo, Andrew Martin, Weili Tang and Jeremy
Towner)

- an Executive Chairman (John Towner);and
- two Executive Directors (Martyn Jones and
Patrick Sam Yue).

2.2 The chairperson should be an independent Does Not Comply The Chairman is an executive and is not an
director. independent director. The Chairman is the
founder of the Company with extensive industry
experience. The Board considers the current
executive role carried out by the Chairman is in
the best interests of the Company at the current
stage of establishment of the Company.

2.3 The roles of chairperson and chief executive Does Not Comply Whilst the Chairman is an executive, his responsibility
officer should not be exercised by the same is primarily in the development of strategy of the
individual. Company. As Executive Chairman he exercises

the role of chief executive officer as it is believed
this is in the best interests of the Company and its
shareholders at this stage of the Company’s
establishment.

2.4 The board should establish a nomination committee  Does not comply Given the present size of the Company, the
existing Board structure is able to meet the needs
of the Company in the examination of selection
and appointment practices without the establishment
of a nomination committee of the Board.

2.5 Provide the information indicated in Guide to Complies Explanation of any departure from the Best
reporting on Principle 2. Practice Recommendations 2.2, 2.3 and 2.4 are
set out in this section. There are no departures
from the Best Practice Recommendations 2.1
and 2.5.
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3.2

3.3

4.2

4.3

4.4

Best Practice Recommendations Compliance

Promote ethical and responsible decision-making
Establish a code of conduct to guide the
directors, the chief executive officer (or equivalent),
the chief financial officer (or equivalent) and any
other key executives as to:

Complies

(a) the practices necessary to maintain
confidence in the company's integrity; and

(b) the responsibility and accountability of
individuals for reporting and investigating
reports of unethical practices.

Disclose the policy concerning trading in company Complies
securities by directors, officers and employees.

Provide the information indicated in Guide to
reporting on Principle 3.

Complies

Safeguard integrity in financial reporting

Require the chief executive officer (or equivalent) Complies
and the chief financial officer (or equivalent) to

state in writing to the board that the company's

financial reports present a true and fair view, in alll

material respects, of the company's financial

condition and operational results and are in

accordance with relevant accounting standards.

The board should establish an audit committee. Complies

Structure the audit committee so that it consists

of:

¢ only non-executive directors

* a majority of independent directors

* an independent chairperson, who is not
chairperson of the board

* af least three members.

The audit committee should have a formal
charter.

Complies

Does not comply fully

Annual Report 2008

Comment

The Company's Corporate Governance Statement
includes a Code of Conduct on Ethical Standards,
which provides a guide to ethical conduct of
Directors and management.

The Company's Corporate Governance Statement
includes a Code of Conduct on Securities
Trading.

There are no departures from the Best Practice
Recommendations 3.1, 3.2 and 3.3.

To assist the Board in approving the Company’s
financial report, the Executive Chairman and the
Chief Financial Officer are required o present

a statement with regard to the integrity of the
financial statements of the Company to confirm
fo the Board that the Company’s financial
statements present a true and fair view in all
material respects of the Company’s financial
condifion and that operational results are in
accordance with applicable accounting
standards and the Corporations Act 2001.

The Board has established an Audit Committee,
consisting of two Non-Executive Directors, to assist
in matters relating fo the audit functions and to
safeguard the integrity of the Company’s
financial reporting.

The Audit Committee consists of 2 members who
are Non-Executive and independent Directors.
The Chairman of the Board is not a member of
the Audit Committee. The members of the Audit
Committee are Andrew Martin and Weili Tang.
A third member will be appointed once an
independent Non-Executive Director is available
to assume the responsibility.

The Audit Committee has a formal charter
(policy) that is included within the Corporate
Governance Statement. The number of meetings
of the Audit Committee and the names of the
attendees at the meetings are set out in the
Directors’ Report.
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4.5

5.2

Best Practice Recommendations Compliance

Provide the information indicated in Guide to
reporting on Principle 4.

Complies

Make timely and balanced disclosure

Establish written policies and procedures designed  Complies
to ensure compliance with ASX Listing Rule

disclosure requirements and to ensure accountability

at a senior management level for that compliance.

Provide the information indicated in Guide to Complies
reporting on Principle 5.

Respect the rights of shareholders

Design and disclose a communications strategy Complies

to promote effective communication with
shareholders and encourage effective participation
at general meetings.
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Comment

There are no departures from the Best Practice
Recommendations 4.1, 4.2, 4.4 and 4.5.
Explanation of any departure from the Best
Practice Recommendations 4.3 is set out in this
section.

The Company's Corporate Governance Statement
states the policy and procedures to ensure
compliance with ASX Listing Rule disclosure
requirements.

The Board has delegated the function of
continuous disclosure to shareholders and as
required under the ASX’s Listing Rule to the
Executive Chairman and the Company Secretary
to assess the type of information that needs to be
disclosed and to ensure that Company'’s
announcements are made in a timely manner,
are factual, do not omit material information and
are in compliance with the ASX’s Listing Rules.
Information which is considered to be price
sensitive is approved by the Board before its
release.

There is no departure from the Best Practice
Recommendations 5.1 and 5.2.

The Board’s policy is for all investors to have equal
and timely access to material information
concerning the Company, including its financial
position, performance, ownership and governance.

The Board has established practices to facilitate
communication with the Company’s shareholders.
The Company Secretary and the Investor
Relations Manager oversee this process through
the Company’s website and direct mailing of
regular newsletters by email and/or post. Regular
briefings are held with professional investors. Prior
to such briefings, information to be given will be
first released to ASX and later broadcast to
shareholders/investors who have registered their
email address with the Company.

All shareholders are nofified in writing of general
meetings and encouraged to attend and
participate.
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6.2

7.2

73

Best Practice Recommendations Compliance

Request the external auditor to attend the annual  Complies
general meeting and be available to answer

shareholder questions about the conduct of the

audit and the preparation and content of the

auditor's report.

Recognise and manage risk

The board or appropriate board committee Complies
should establish policies on risk oversight and

management.

The chief executive officer (or equivalent) and the Complies
chief financial officer (or equivalent) should state
to the board in writing that:

(a) the statement given in accordance with best
practice recommendation 4.1 (the integrity of
financial statements) is founded on a sound
system of risk management and internal
compliance and control which implements
the policies adopted by the board; and

(b

the company'’s risk management and internal
compliance and control system is operating
efficiently and effectively in all material

respects.
Provide the information indicated in Guide to Complies
reporting on Principle 7.
Encourage enhanced performance
Disclose the process for performance evaluation Complies

of the board, its committees and individual
directors, and key executives.
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Comment

The external auditor is invited to attend all annual
general meetings of the Company to answer
shareholder questions about the conduct of the
audit and the preparation of the auditor's report.

The Company's Corporate Governance Statement
includes a business risk oversight and management
policy.

The Board monitors and receives advice as
required on areas of operational and financial
risk, and considers appropriate risk management
strategies.

Specific areas of risk that are identified are
regularly considered at Board meetings. Included
in these areas are performance of activities,
human resources, health, safety and the environment,
continuous disclosure obligations, asset protection
and financial exposures.

The Board requires the Executive Chairman and
the Chief Financial Officer to provide such a
statement at the relevant time.

There is no departure from the Best Practice
Recommendations 7.1, 7.2 and 7.3.

The Board has a formal process for performance
evaluation of the Board, the committees and
individual Directors. The performance of individual
Directors is reviewed annually by the Board under
a peer review procedure. Any identified areas of
unsatisfactory performance are addressed with
the individual Director concerned.
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9.2

9.3

9.4

9.5

10.
10.1

Best Practice Recommendations

Remunerate fairly and responsibly

Provide disclosure in relation to the company's
remuneration policies to enable investors to
understand (i) the costs and benefits of those
policies and (i) the link between remuneration
paid to directors and key executives and
corporate performance.

Complies

The board should establish a remuneration
committee

Complies

Clearly distinguish the structure of non-executive Complies
directors' remuneration from that of executives.

Ensure that payment of equity-based executive Complies
remuneration is made in accordance with

thresholds set in plans approved by shareholders.

Provide the information indicated in Guide to Complies

reporting on Principle 9.

Recognise the legitimate interests of stakeholders

Establish and disclose a code of conduct to guide Complies
compliance with legal and other obligations to
legitimate stakeholders.
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Compliance

Comment

The Company has developed a formal
remuneration policy which deals with these
matters and is disclosed in the annual report
under the heading of remuneration report.

The Board has established a Remuneration
Committee consisting of two Non-Executive
Directors, Andrew Martin and Weili Tang. The
Remuneration Committee reviews the remuneration
packages and policies applicable to all Directors
and senior executives on an annual basis and
makes recommendations to the Board. The policy
is for remuneration levels to be competitively set
to retain and/or attract qualified and experienced
Directors and senior executives. Where necessary,
the Remuneration Committee obtains independent
advice on the appropriateness of remuneration
packages. The Remuneration Committee did not
meet during the year; matters were considered
by the Board as a whole.

The Company'’s constitution provides that the
remuneration of Non- Executive Directors will
be not more than the aggregate fixed sum
determined by a general meeting.

The Non-Executive and Executive Directors’
remuneration and their service arrangements are
disclosed in the remuneration report contained in
the annual report.

The Company will ensure that any payment of
equity-based executive remuneration is made
in accordance with thresholds set in plans
approved by shareholders. The plans will be
presented to shareholders for approval at
general meetings.

There is no departure from the Best Practice
Recommendations 9.1, 9.2, 9.3, 9.4 and 9.5.

The Company has established a code of
conduct included in its Corporate Governance
Statement to guide compliance with legal and
other obligations to legitimate stakeholders.



INCOME STATEMENTS
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For the Year ended 30 June 2008

Note Consolidated Group Parent Entity
2008 2007 2008 2007
$'000 $'000 $'000 $'000
Revenue from ordinary activities
Interest income 160 269 160 269
Rentalincome 247 213 247 213
Total revenue 407 482 407 482
Expenses from ordinary activities
Exploration and evaluation expenditure written off 694 616 403 616
Share of loss of joint venture entity 38 - - -
Finance costs 6 - 6 -
Loans to controlled entities written off - - 291 1
Depreciation 57 71 57 71
Share-based payments 9.177 2,600 9.177 2,600
Other 2 2,083 2,577 2,081 2,573
Total expenses 12,050 5,864 12,015 5,861
Loss from ordinary activities before income tax
expense (11,643) (5,382) (11,608) (5,.379)
Income tax expense relating to ordinary activities 3 - - - -
Net loss attributable to members of the parent entity (11,643) (5.382) (11,608) (5.379)
Basic loss per share 25 7.0 cents 3.8 cenfs
Diluted loss per share 25 7.0 cents 3.8 cents

These financial statements should be read in conjunction with the accompanying notes.
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BALANCE SHEETS

As af 30 June 2008

Note Consolidated Group Parent Entity

2008 2007 2008 2007

$'000 $'000 $'000 $'000
CURRENT ASSETS
Cash and cash equivalents 4 56 6,169 56 6,169
Trade and other receivables 5 8 113 8 113
Other 6 342 560 310 543
TOTAL CURRENT ASSETS 406 6,842 374 6,825
NON-CURRENT ASSETS
Investments accounted for using the equity method 7 514 - - -
Financial assets 8 5,556 2,564 15,236 7,726
Plant and equipment 9 973 402 973 402
Exploration and evaluation expenditure 10 10,917 6,341 1,737 1,182
TOTAL NON-CURRENT ASSETS 17,960 9.307 17,946 9.310
TOTAL ASSETS 18,366 16,149 18,320 16,135
CURRENT LIABILITIES
Trade and other payables 11 9204 430 819 412
Financial liabilities 12 994 - 994 -
Short-term provisions 13 223 212 223 212
TOTAL CURRENT LIABILITIES 2,121 642 2,036 624
NON-CURRENT LIABILITIES
Long-term provisions 13 80 80 80 80
TOTAL NON -CURRENT LIABILITIES 80 80 80 80
TOTAL LIABILITIES 2,201 722 2,116 704
NET ASSETS 16,165 15,427 16,204 15,431
EQUITY
Issued capital 14 24,926 21,722 24,926 21,722
Reserves 11,777 2,600 11,777 2,600
Accumulated losses (20,538) (8.895) (20.499) (8.891)
TOTAL EQUITY 16,165 15,427 16,204 15,431

These financial statements should be read in conjunction with the accompanying notes.
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STATEMENTS OF CHANGES IN EQUITY

ORD RIVER RESOURCES LIMITED

For the Year ended 30 June 2008

Annual Report 2008

Ordinary share Reserves Accumulated Total
capital losses
$'000 $'000 $'000 $'000
Consolidated Group
Balance at 30 June 2006 8,525 - (3.513) 5,012
Net income recognised directly in equity - - - -
Loss attributable to members of the parent entity - - (5.382) (5.382)
Total recognised income and expenses - - (5.382) (5.382)
Shares issued 13,778 - - 13,778
Capital raising costs (581) - - (581)
Shares issued under employee incentive plan - 2,600 - 2,600
Balance at 30 June 2007 21,722 2,600 (8.895) 15,427
Net income recognised directly in equity - - - -
Loss attributable to members of the parent entity - - (11,643) (11,643)
Total recognised income and expenses - - (11,643) (11,643)
Shares issued 3.334 - - 3.334
Capital raising costs (130) - - (130)
Options issued - 9177 - 9177
Balance at 30 June 2008 24,926 11,777 (20,538) 16,165
Parent Entity
Balance at 30 June 2006 8,525 - (3,512) 5,013
Net income recognised directly in equity - - - -
Loss aftributable fo members of the parent entity - - (5.379) (5.379)
Total recognised income and expenses - - (5.379) (5.379)
Shares issued 13,778 - - 13,778
Capital raising costs (581) - - (581)
Shares issued under employee incentive plan - 2,600 - 2,600
Balance at 30 June 2007 21,722 2,600 (8.891) 15,431
Net income recognised directly in equity - - - -
Loss attributable fo members of the parent entity - - (11,608) (11,608)
Total recognised income and expenses - - (11,608) (11,608)
Shares issued 3.334 - - 3.334
Capital raising costs (130) - - (130)
Options issued - 9177 - 9.177
Balance at 30 June 2008 24,926 11,777 (20,499) 16,204

These financial statements should be read in conjunction with the accompanying notes.
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CASH FLOW STATEMENTS

For the Year ended 30 June 2008

Note Consolidated Group Parent Entity

2008 2007 2008 2007

$'000 $'000 $'000 $'000
CASH FLOW FROM OPERATING ACTIVITIES
Payments to suppliers and employees (2,333) (2,333) (2,337) (2,328)
Interest received 179 252 179 253
Rent received 177 211 177 211
Net cash used in operating activities 21(b) (1.977) (1,870) (1,981) (1.864)
CASH FLOW FROM INVESTING ACTIVITIES
Payments for plant and equipment (809) (270) (809) (270)
Proceeds from sale of plant and equipment - 77 - 77
Advances to confrolled entities - - (4,249) (1,753)
Payments for exploration and evaluation expenditure (4,594) (3,172) (898) (1,425)
Advances to joint venture entity (2.305) (2.564) (2,305) (2,564)
Investment in joint venture entity (547) - - -
Payments for security deposits (10) (9) = (9)
Repayment of security deposits 209 96 209 96
Net cash used in investing activities (8,056) (5.842) (8,052) (5.848)
CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from the issue of shares 3.018 13,043 3.018 13.043
Proceeds from borrowings 1,057 - 1,057 -
Repayment of borrowings - (55) - (55)
Capital raising costs (155) (581) (155) (581)
Net cash provided by financing activities 3.920 12,407 3.920 12,407
Net (decrease)/increase in cash and cash equivalents (6,113) 4,695 (6,113) 4,695
Cash and cash equivalents at beginning of period 6,169 1,474 6,169 1.474
Cash and cash equivalents at end of period 21(q) 56 6,169 56 6,169

These financial statements should be read in conjunction with the accompanying notes.
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Notes to the Financial Statements

ORD RIVER RESOURCES LIMITED

For the Year ended 30 June 2008

Note 1 - Statement of Significant
Accounting Policies

The financial report covers the consolidated
group of Ord River Resources Limited and
its controlled entities, and Ord River
Resources Limited as an individual parent
entity. Ord River Resources Limited is a
listed public company, incorporated and

domiciled in Australia.

Basis of preparation

The financial report is a general purpose
financial report that has been prepared in
accordance with Australian Accounting
Standards, including Australian Accounting
Interpretations, other authoritative
pronouncements of the Australian
Accounting Standards Board and the
Corporations Act 2001.

The financial report of Ord River Resources
Limited and controlled entities, and Ord
River Resources Limited as an individual
parent entity comply with all International
Financial Reporting Standards (IFRS) in
their entirety.

The following is a summary of the material
accounting policies adopted by the
consolidated Group and parent entity in
the preparation of the financial report.
The accounting policies have been
consistently applied, unless otherwise
stated.

(i) Going concern basis of accounting
The financial report has been prepared
on the basis of a going concern. The
projects of the consolidated group will
require capital for continued development.
The Company will be seeking fo raise
equity and other forms of capital to fund

development and working capital.

Subsequent to balance date the Company
made a public offer of shares under a
prospectus dated 3 September 2008 to
raise up to $15 million. After the closing of
the offer, on 26 September 2008 the
Company issued 24,000,000 fully paid
ordinary shares at 12.5 cents per share
raising $3,000,000.

The Company'’s ability to continue as a
going concern is confingent upon
successfully raising capital in addition to
the $3,000,000 raised on 26 September
2008. If additional funds are noft raised, the
going concern basis may not be appropriate,
with the result that the consolidated
group may have fo realise its assets and
extinguish its liabilities, other than in the
ordinary course of business and in
amounts different from those stated in the
financial report. No allowance for such
circumstances has been made in the
financial report.

(i) Reporting basis and conventions

The financial report has been prepared on
an accruals basis and is based on
historical costs. The accounting policies
have been consistently applied, unless
otherwise stated.

Accounting Policies

(a) Principles of consolidation

The consolidated financial information has
been prepared by combining the
financial statements of all the entities that
compirise the consolidated group, being
Ord River Resources Limited and ifs
controlled entities. A controlled entity is
any entity over which Ord River Resources
Limited has the capacity to control its
financial and operating policies so that
the entity operates to achieve the

Annual Report 2008

objectives of Ord River Resources Limited.
A list of controlled entities is contained in
Note 16 to the financial statements.

Allinter-company balances and fransactions
between entities in the consolidated
group, including any unrealised profits or
losses, have been eliminated on consolidation.

Where a controlled entity has entered or
left the consolidated group during the
period its operating results have been
included from the date control was
obtained or until the date control ceased.

(b) Operating cycle

An operating cycle of twelve months has
been used as the basis for identifying
current assets and current liabilities in the

Balance Sheet.

(c) Revenue recognition

Interest revenue is recognised on a
proportional basis taking info account the
interest rates applicable to the financial
assets.

Rental income and other revenue are
recognised as they accrue.

(d) Income tax

Current tax is calculated by reference to
the amount of income taxes payable or
recoverable in respect of the taxable
profit or tax loss for the period. It is
calculated using tax rates and tax laws
that have been enacted or subsequently
enacted by reporting date. Current tax
losses for current and prior periods are not
recognised as an asset as the future
income tax benefit can be carried
forward only as an asset where realisation
of the benefit can be regarded as being
probable.
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Notes to the Financial Statements

For the Year ended 30 June 2008 (continued)

Deferred tax assetfs and liabilities are
ascertained based on temporary
differences arising between the tax bases
of assets and liabilities and their carrying
amounts in the financial statements.
Deferred tax assets also result where
amounts have been fully expensed but
future tax deductions are available. No
deferred income tax will be recognised
from the initial recognition of an asset or
liability, excluding a business combina-
fion, where there is no effect on account-
ing or taxable profit or loss.

Deferred tax assets and liabilities are
calculated at the tax rates that are
expected to apply to the period when
the asset is realised or the liability is
settled, based on tax rates enacted or
substantively enacted at reporting date.
Their measurement also reflects the
manner in which management expects
to recover or seftle the carrying amount

of the related asset or liability.

Deferred tax assets relating to temporary
differences and unused tax losses are
recognised only fo the extent that it is
probable that future taxable profit will be
available against which the benefits of
the deferred tax asset can be utilised.

Where temporary differences exist in
relation fo investments in subsidiaries,
branches, associates, and joint ventures,
deferred tax assets and liabilities are not
recognised where the timing of the
reversal of the temporary difference can
be controlled and it is not probable that
the reversal will occur in the foreseeable

future.

Current tax assets and liabilities are offset
where a legally enforceable right of
set-off exists and it is intended that net
seftlement or simultaneous realisation and
settlement of the respective asset and
liability will occur. Deferred tax assets and
liabilities are offset where a legally
enforceable right of set-off exists, the
deferred tax assets and liabilities relate fo
income taxes levied by the same taxation
authority on either the same taxable
entity or different taxable entities where it
is infended that net settlement or
simultaneous realisation and settlement of
the respective asset and liability will occur
in future periods in which significant
amounts of deferred tax assets or liabilities
are expected to be recovered or settled.

(e) Cash and cash equivalents

Cash and cash equivalents includes cash
on hand, deposits at call with banks and
other short-term highly liquid investments
with original maturities of three months or less.

(f) Receivables

Receivables represent the principal
amounts due atf balance date plus
accrued interest and less, where applicable,
any unearned income and allowance for
doubtful accounts.

(g) Plant and equipment

Plant and equipment are measured on
the cost basis On disposal of an item of
plant and equipment, the difference
between the sales proceeds and the
carrying amount of the asset is recognised
as a gain or loss. All items of plant and
equipment are depreciated using the
straight line method over their expected
useful lives to the consolidated group. The
expected useful lives are as follows:
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Computer equipment

and software 3 years
Furniture and other

office equipment 5 years
Motor vehicles 3 years
Field equipment 5 years

(h) Exploration and evaluation expenditure
Exploration and evaluation expenditure
incurred is accumulated in respect of
each identifiable area of interest, and
carried forward in the Balance Sheet

where:

(i) rights to tenure of the area of interest
are current; and

(i) one of the following conditions is met:

(i) such costs are expected to be
recouped through successful
development and exploitation of the
area of interest or by its sale; or

(i) exploration and/or evaluation
activities in the area of interest have
not at balance date yet reached a
stage which permits a reasonable
estimate of the existence or otherwise
of economically recoverable reserves,
and active and significant operations
in, orin relation to, the areas are

continuing.

Indirect costs relating to exploration and
evaluation in areas of interest are
capitalised in the year they are incurred.
A regular review is undertaken of each
area of interest to determine the
appropriateness of continuing to carry
forward costs in relation to that area of
inferest. Accumulated expenditure on
areas which have been abandoned, or
are considered to be of no value, is
written off in the year in which such a

decision is made.
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(i) Accounting Estimates and Judgments
The Directors evaluate estimates and
judgments incorporated into the financial
report based on historical knowledge and
best available current information.
Estimates assume a reasonable expectation
of future events and are based on current
frends and economic data, obtained

both externally and within the group.

(j) Impairment

At each reporting date, the consolidated
group reviews the carrying amounts of its
tfangible and intangible assets fo determine
whether there is any indication that those
assets have suffered an impairment loss. If
any such indication exists, the recoverable
amount of the asset is estimated in order
to determine the extent of the impairment
loss (if any). Where the asset does not
generate cash flows that are dependent
from other assets, the consolidated group
estimates the recoverable amount of the
cash-generating unit fo which the asset
belongs.

Intangible assets with indefinite useful lives
and intangible assets not yet available for
use are tested for impairment at each
reporting date 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 flows are discounted to their
present value using a pre-tax discount
rate that reflects curent market assessments
of the time value of money and the risks
specific to the asset for which the
estimates of future cash flows have not

been adjusted.

Plant and equipment are assessed for
impairment on a cash generating unit
("CGU") basis. A cash generating unit is
the smallest grouping of assets that
generates independent cash flows and
generally represents an individual
tenement. Impairment losses recognised
in respect of cash generating units are
adllocated to reduce the carrying amount
of the assets in the unit on a pro-rata
basis. If the recoverable amount of an
asset (or cash-generating unit) is estimated
to be less than its carrying amount, the
camying amount of the asset (cash-generating
unit) is reduced to its recoverable
amount. An impairment loss is recognised
in profit or loss immediately, unless the
relevant asset is carried at fair value, in
which case the impairment loss is freated

as a revaluation decrease.

Where an impairment loss subsequently
reverses, the carrying amount of the asset
(cash-generating unit) is increased to the
revised estimate of its recoverable
amount, but only fo the extent that would
have been determined had no impairment
loss been recognised for the asset
(cash-generating unit) in prior year. A
reversal of an impairment loss is recognised
in profit or loss immediately, unless the
relevant asset is carried at fair value, in
which case the reversal of the impairment

loss is freated as a revaluation increase.

(k) Restoration, rehabilitation and
environmental protection expenditure
Where applicable, a provision for material
restoration obligations is recognised for
exploration licences. The amount
recognised includes costs of reclamation
and site rehabilitation after taking info
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account restoration works which are
carried out during exploration. The
provision for restoration costs are
determined from an estimate of future
costs and are capitalised as exploration

expenditure.

If the effect of time value of money is
material, provisions are determined by
discounting the expected future cash
flows at a pre-tax rate that reflects current
market assessment of the time value of
money and, where appropriate, the risks
specific to the liability.

Where discounting is used, the increase in
the provision due to the passage of time is
recognized as a finance cost.

(I Controlled entities

Investments in controlled entities are
carried in the parent entity’s accounts at
the lower of cost and recoverable

amount.

(m) Interests in joint ventures

The consolidated group'’s inferests in joint
venture entities are brought to account
using the equity method of accounting in
the consolidated financial statements.
The parent entity’s interests in joint venture
entities are brought to account using the
cost method.
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(n) Foreign currency transactions and
balances

Functional and presentational currency
The functional currency of each of the
entities of the consolidated group is
measured using the currency of the
primary economic environment in which
that entity operates. The consolidated
financial statements are presented in
Australian dollars which is the parent
entity's functional and presentation

currency.

Transaction and balances

Foreign currency transactions are
franslated into functional currency using
the exchange rates prevailing at the date
of the transaction. Foreign currency
monetary items are translated at the
year-end exchange rate. Non-monetary
items measured at historical cost continue
to be carried af the exchange rate atf the
date of the fransaction. Non-monetary
items measured at fair value are reported
at the exchange rate at the date when

fair values were determined.

Exchange differences arising on the
franslation of monetary items are recognised
in the income statement, except where
deferred in equity as a qualifying cash

flow or net investment hedge.

(o) Accounts payable

Accounts payable represent the principal
amounts outstanding at balance date
plus, where applicable, any accrued
inferest.

(p) Financial instruments

Recognition and initial measurement
Financial instruments are initially measured
at cost on frade date, which includes
fransaction costs, when the related
contractual rights or obligations exist.
Subsequent to inifial recognition these
instruments are measured as set out

below.

Financial assets at fair value through profit
and loss

A financial asset is classified in this category
if acquired principally for the purpose of
selling in the short term or if so designated
by management and within the requirements
of AASB 139: Recognition and Measurement
of Financial Instruments. Derivatives are
also categorised as held for trading unless
they are designated as hedges. Realised
and unrealised gains and losses arising
from changes in the fair value of these
assets are included in the income

statement in the period in which they arise.

Loans and receivables

Loans and receivables are non-derivative
financial assets with fixed or determinable
payments that are not quoted in an
active market and are stated at amortised
cost using the effective interest rate

method.

Financial liabilities

Non-derivative financial liabilities are
recognised at amortised cost, comprising
original debt less principal payments and
amortisation.
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(q) Goods and services tax (GST)
Revenues, expenses and assets are
recognised net of the amount of GST,
except where the amount of GST incurred
is not recoverable from the Australian
Taxation Office (ATO). In these circumstances,
the GST is recognised as part of the cost
of acquisition of the asset or as part of an
item of the expenses. Receivables and
payables are stated with the amount of
GSTincluded.

The net amount of GST recoverable from,
or payable to, the ATO is included as a
current asset or liability in the Balance
Sheet.

(r) Employee benefits

Provision is made for the consolidated
group'’s liability for employee benefits
arising from services rendered by employees
to balance date. Employee benefits
payable later than one year have been
measured at the present value of the
estimated future cash outflows fo be
made for those benefits using discount
rate which approximates expected date

of payment.

(s) Provisions

Provisions are recognised when the
consolidated group has a legal or
consfructive obligation, as a result of past
events, for which it is probable that an
outflow of economic benefits will result

and that outflow can be reliably measured.
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(t) Leases

Lease payments for operating leases,
where substantially all the risks and
benefits remain with the lessor, are

charged on a straight line basis.

(u) Earnings per share

Basic loss per share is determined by
dividing the operating loss afterincome
tax attributable to members of the parent
entity by the weighted average number
of ordinary shares outstanding during the

financial period or year.

Diluted earnings per share adjusts the
figures used in the determination of basic
earnings per share by taking info account
any reduction in earnings per share that
will probably arise from the exercise of
options outstanding during the financial
period.

AASB Standard Affected

AASB 8 — Operating Segments

AASB 101 — Presentation of financial statements

When the consolidated group has an
operating loss after income tax and the
conversion of ordinary share capital in
respect of potential ordinary shares does
not lead to a diluted earnings per share
that shows an inferior view of the earnings
performance of the consolidated group,
than is shown by basic loss per share, the
diluted loss per share is reported as the
same as basic earnings per share.

(v] Share-based payment

The consolidated group provides benefits
to employees and contractors in the form
of share-based payment transactions. The
fotal amount to be expensed over the
vesting period is determined by reference
to the fair value of the shares or options
granted.

Application Date of
the Standard

31 December 2009
31 December 2009

AASB 2007-3 - Amendments fo Australian Accounting Standards

arising from the issue of AASB 8.

31 December 2009

AASB 2007-8 - Amendments to Australian Accounting Standards

arising from the issue of AASB 101.

31 December 2009

AASB 2008-1 — Amendments to Australian Accounting Standards

arising from changes to AASB 2 — Share based payments.

AASB 123 — Borrowing costs

AASB 3 - Business Combinations

1 July 2010
31 December 2009
30 June 2010

AASB 2008-3 — Amendments to Australian Accounting Standards

arising from the issue of AASB 3 and AASB 127.

30 June 2010
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(w) Rounding of amounts

The parent entity has applied the relief
available to it under ASIC Class Order
98/100 and accordingly, amounts in the
financial report and directors’ report have

been rounded off to the nearest $1,000.

(x) New accounting standards and
accounting interpretations

The following Australian Accounting
Standards have been issued or amended
and are applicable to the parent entity
and consolidated group but are not yet
effective. They have not been adopted,
except as indicated, in the preparation of
the financial statements at reporting date.

Application Date
for the Group

1 July 2007
1 July 2009

1 July 2009

1 July 2009

1 July 2010

1 July 2009

1 July 2009

1 July 2009
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Note 2 - Other expenses from ordinary activities

Consolidated Group

Parent Entity

2008 2007 2008 2007
$'000 $'000 $'000 $'000
Audit fees 52 46 52 46
Corporate services 34 106 34 106
Directors’ fees 557 760 557 760
Employees costs 722 689 722 689
Operating leases 608 622 608 622
Other 110 354 108 350
2,083 2,577 2,081 2,573
Note 3- Income tax
The prima facie tax on loss from ordinary activities
before income tax is reconciled to the income tax as
follows :
Prima facie tax benefit on the loss from ordinary
activities calculated at 30% 3,493 1,615 3,482 1,614
Tax effect of:
Non-deductible expenses (2.852) (994) (2,939) (993)
Non-assessable item 68 60 68 60
Temporary differences and tax losses not recognised (709) (681) (611) (681)

Income tax expense

There is no amount of fax benefit recognised in equity as the tax effect of temporary differences has not been

recognised.

Tax losses

Unused tax losses for which no tax loss has been
recognised as a deferred tax asset adjusted for
non-temporary differences at 30%

4,946 2,983

1,941 1,334

The taxation benefits will only be obtained if:

(i) the consolidated group derives future assessable income of a nature and of an amount sufficient to enable

the benefit from the deduction for the loss to be realised;

(i) the consolidated group continues to comply with the conditions for deductibility imposed by law; and

(i) no changes in tax legislation adversely affect the consolidated group in realising the benefits from the

deductions for the loss.

Tax consolidation

The Company and its wholly-owned Australian subsidiary resident entities have formed a tax-consolidated group

with effect from 1 July 2005 and are therefore taxed as a single entity from that date. The head entity within the

tax-consolidated group is Ord River Resources Limited. The members of the tax-consolidated group are identified

in Note 16.
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Note 4 - Cash and cash equivalents

Consolidated Group Parent Entity

2008 2007 2008 2007
$'000 $'000 $'000 $'000
Cash at bank and in hand 37 204 37 204
Deposits 19 5,965 19 5,965
56 6,169 56 6,169

Note 5 - Trade and other receivables

Current

Receivables 2 28 2 28
Deposits 6 85 6 85
8 113 8 113

(a) Allowance for impairment loss

The consolidated group does not have trade receivables. Other receivables are non-interest bearing and are
generally on 30 day terms. A provision for impairment loss is recognised when there is objective evidence that an
individual receivable is impaired. No impairment has been recognised by the consolidated group and parent

entity in the current year. No receivables are past due.

(b) Fair value and credit risk
Due to the short term nature of these receivables, their carrying value is assumed to approximate their fair value.
The maximum exposure to credit risk is the fair value of receivables. Collateral is not held as security, nor is it the

consolidated group’s policy fo transfer (on-sell) receivables to special purpose entitfies.

(c) Foreign exchange and interest rate risk

Detail regarding foreign exchange and interest rate risk exposure is disclosed in Note 26.

Note é — Other - current assets

Security deposits 272 471 245 455
Prepayments 70 89 65 88
342 560 310 543

Note 7 - Investments accounted for using the equity method
Interests in joint venture entity 514 - - _

The consolidated group has a 49% interest in the joint venture entity Sino Australian Resources (Laos) Co., Ltd which
is incorporated in Laos PDR and is involved in the exploration of bauxite resources in Bolaven Plateau in Laos.
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Consolidated Group

Parent Entity

2008 2007 2008 2007
$'000 $'000 $'000 $'000
Carrying amount of investment in joint venture entity:
Balance at beginning of reporting period - - - -
Additional investment made during the year 547 - = -
Share of joint venture loss after tax (33) - - -
Balance at end of reporting period 514 - - -
Share of joint venture entity’s financial position and
results:
Current assets 57 359 - -
Non-current assets 3.914 1,289 = -
Total assets 3,971 1,648 - -
Current liabilities 734 33 - -
Non-current liabilities 2,722 1,615 - -
Total liabilities 3,456 1,648 - -
Loss before income tax (33) - - -
Income tax expense - - - -
Loss after income tax (33) - - -
Note 8 - Financial assets — Non-current
Amounts receivable from controlled entities = - 9.670 5,152
Amounts receivable from joint venture entity 5,556 2,564 5,556 2,564
Shares in controlled entities at cost - - 10 10
5,556 2,564 15,234 7,726

The amounts receivable from controlled entities and joint venture entity have no fixed date of repayment and are

at call and interest free. The recovery by the parent entity of the amounts owing by controlled entities and joint

venture entity at balance date is dependent on successful development and exploitation of areas of interest held

by the controlled entities and joint venture entity or alternatively on the sale of the respective areas of interest.
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Note 9 - Plant and equipment

Consolidated Group

Parent Entity

2008 2007 2008 2007
$'000 $'000 $'000 $'000
Field Equipment
At cost 1,017 262 1,017 262
Accumulated depreciation (263) (20) (263) (20)
754 172 754 172
Motor Vehicles
At cost 286 179 286 179
Accumulated depreciation (162) (80) (162) (80)
124 99 124 99
Office Equipment & Software
At cost 132 134 132 134
Accumulated depreciation (87) (74) (87) (74)
45 60 45 60
Furniture & Fittings
At cost 40 37 40 37
Accumulated depreciation (24) (16) (24) (16)
16 21 16 21
Leasehold improvements
At cost 80 80 80 80
Accumulated depreciation (46) (30) (46) (30)
34 50 34 50
Total Plant and Equipment 973 402 973 402
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Movements during the year

Movements in the carrying amounts for each class of plant and equipment between the beginning and the end of

the current financial year:

Office
Equipment
Field Motor & Furniture & Leasehold
Equipment Vehicles Software Fittings Improvements Total
$'000 $'000 $'000 $'000 $'000 $'000
Consolidated Group &
Parent Entity:
Balance at 30 June 2006 182 151 88 28 - 449
Additions 42 109 18 - 80 249
Disposals (3) (92) (7) - - (102)
Depreciation charge (49) (69) (39) (7) (30) (194)
Balance at 30 June 2007 172 99 60 21 50 402
Additions 755 106 22 3 - 886
Depreciation charge (173) (81) (37) (8) (16) (315)
Balance at 30 June 2008 754 124 45 16 34 973
Note 10 - Exploration and evaluation expenditure
Consolidated Group Parent Entity
2008 2007 2008 2007
$'000 $'000 $'000 $'000
Exploration areas of interest at cost 10,917 6,341 1,737 1,182
Movements during the year
Exploration areas :
At beginning of period 6,341 3,305 1,182 -
Additions af cost 5,270 3,652 958 1,798
Amount written off during the period (694) (616) (403) (616)
At end of period 10,917 6,341 1,737 1,182

Ultimate recoupment of the carrying value of the exploration areas is dependent on successful development and

commercial exploitation, or alternatively sale of the respective areas of interest. The areas of interest are exploration

licences held by the consolidated group detailed in the Licence Schedule on page 15 and the Laos bauxite

project.
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Note 11 - Trade and other payables

Consolidated Group Parent Entity
2008 2007 2008 2007
$'000 $'000 $'000 $'000
Trade payables 490 190 408 187
Sundry payables and accrued expenses 414 240 411 225
904 430 819 412
Note 12 - Financial liabilities
Current
Unsecured borrowings 994 - 994 -

The unsecured borrowings are funds received for applications for unsecured converting notes and bear interest at
15% per annum until the unsecured converting notes are converted to fully paid ordinary shares in the Company.
The borrowings were converted to unsecured converting notes on 30 July 2008 and on 1 September 2008 shareholders

approved the conversion of the unsecured converting notes to fully paid ordinary shares at $0.125 per share.

Note 13 - Provisions
Current

Employee entitlements 223 212 223 212

Non-current

Restoration of leased premises

Balance at beginning of reporting period 80 - 80 -
Additional provisions - 80 - 80
Balance at end of reporting period 80 80 80 80

Restoration provision represents an estimate of the costs to reinstate the office premises at the end of the lease
terms to their original state as at the commencement of the leases.
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Note 14 - Issued capital

Consolidated Group

Parent Entity

2008 2007 2008 2007
$'000 $'000 $'000 $'000
176,995,411 fully paid ordinary shares
(2007:161,330,411) 24,926 21,722 24,926 21,722
2008 2007 2008 2007
No of Shares No of Shares $'000 $'000
(a) Fully Paid Ordinary shares
Consolidated Group and Parent Entity
Movements during the reporting period :
Balance at beginning of reporting period 161,330,411 117,254,411 21,722 8,525
Issue of shares during the year:
Private placement at $0.10 each - 8,750,000 - 875
Treasury shares* - 9,000,000 - -
Options A exercised at $0.20 each 2,090,000 1,000,000 418 200
Private placement at $0.50 each - 14,826,000 - 7.413
Purchase of exploration licence at fair value 575,000 500,000 316 290
Share Purchase Plan at $0.50 each - 10,000,000 - 5,000
Private placement at $0.20 each 13,000,000 - 2,600 -
Share issue expenses - - (130) (581)
Balance at end of reporting period 176,995,411 161,330,411 24,926 21,722

* The treasury shares are shares issued under the Ord River Resources Limited Employee Incentive Plan. The

Company provided interest free loan of 5 years to the eligible persons with limited recourse only fo the shares.

The shares and loans have been freated as grant of options in which options are exercised on the dates when the

loans are repaid.

Ordinary shares entitle the holder to participate in dividends and the proceeds on winding up of the Company in

proportion to the number of shares held. Every ordinary shareholder present at a meeting of the Company in

person or by proxy, is enfitled to one vote, and upon a poll each ordinary share is entitled to one vote.

Ordinary shares have no par value.
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2008 2007

Number Number
(b) Options over unissued shares
Consolidated Group and Parent Entity
Listed options exercisable at $0.65 each on or before 12 December 2009:
Balance at beginning of reporting period - -
Issued during the year 38,877,146 -
Balance at end of reporting period 38,877,146 -
Options A exercisable at $0.20 each on or before 30 June 2009:
Balance at beginning of reporting period 7,750,000 -
Issued during the year - 8,750,000
Converted to shares during the year (2,090,000) (1,000,000)
Balance at end of reporting period 5,660,000 7,750,000
Options B exercisable at $0.75 each on or before 12 December 2009:
Balance at beginning of reporting period 8,000,000 -
Issued during the year - 8,000,000
Balance at end of reporting period 8,000,000 8,000,000
Options exercisable at $0.75 each on or before 31 December 2009:
Balance at beginning of reporting period - -
Issued during the year * 45,000 -
Balance at end of reporting period 45,000 -
Options exercisable at $0.50 each on or before 30 June 2010:
Balance at beginning of reporting period = -
Issued during the year * 512,500 -
Balance at end of reporting period 512,500 -
Consultants Options exercisable at $1.00 each on or before 5 August 2010:
Balance at beginning of reporting period - -
Issued during the year 3,000,000 -
Balance at end of reporting period 3,000,000 -
Incentive Options exercisable at $0.40 each on or before 30 September 2011:
Balance at beginning of reporting period - -
Issued during the year 17,000,000 -
Balance at end of reporting period 17,000,000 -
Performance Options exercisable at $0.50 each on or before 31 May 2012:
Balance at beginning of reporting period = -
Issued during the year 4,500,000 -
Lapsed during the year (2,250,000) -
Balance at end of reporting period 2,250,000 -

*Announced but yet to be issued
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(c) Capital management

When managing capital, management’s objective is to ensure the entity contfinues as a going concern as well as to
maintain opfimal returns to shareholders and benefits for other stakeholders. Management also aims to maintain a
capital structure that ensures the lowest cost of capital available to the entity.

Management adjusts the capital structure to the extent possible to take advantage of favourable costs of capital or
high refurns on assets. As the market is constantly changing, management may change the amount of dividends to

be paid to shareholders, return capital to shareholders, issue new shares or sell assets to reduce debt.

The gearing ratios at 30 June 2008 and 2007 were as follows:

Consolidated Group Parent Entity
2008 2007 2008 2007
$'000 $'000 $'000 $'000
Total borrowings * 1,898 430 1,813 412
Less cash and cash equivalents (56) (6.169) (56) (6,169)
Net debt 1,842 (5,739) 1,757 (5,757)
Total equity 16,165 15,427 16,204 15,431
Total capital 18,007 9,688 17,961 9,674
Gearing ratios 10.23% (59.24%) 9.78% (59.51%)

* Include non-interest bearing trade and other payables

The group is not subject to any externally imposed capital requirements.

Note 15 - Share-based payments
The model inputs for assessing the fair value of options, applying the Black-Scholes Option Pricing Model, during

the year were as follows :

Description Expected
Price Volatility
Average Expected of the
Exercise Share Life Dividend Risk Free Company'’s

Issue Date Price Price Assumption Yield Rate Share

Issue of 17,000,000

Incentive Options 02/07/07 $0.40 $0.58 4 years Nil 6.35% 117.8%

Issue of 3,000,000

Consultants Options 02/10/07 $1.00 $0.53 3 years Nil 6.48% 111.3%

Issue of 45,000

Consultant Options 01/02/08 $0.75 $0.29 2 years Nil 6.68% 120.5%

Issue of 512,500

Consultant Options 01/02/08 $0.50 $0.29 2 years Nil 6.68% 115.2%

Incentive Options were granted on 2 July 2007 and vested on 1 January 2008 with no further condition.
Consultant Options vested on grant date.

Historical volatility has been used as the basis for determining expected share price volafility as it is assumed that
this is indicative of future tender, which may not eventuate.
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Note 146 - Controlled entities

Name of entity

Tanami Northern Gold Pty Ltd *
Nicholson East Pty Ltd

Nicholson West Pty Ltd *

Suplejack Pty Ltd

Coolan Yard Pty Ltd *

Ord River Resources (PNG) Pty Ltd *
Aileigh Limited *

Carpe Diem Limited *

Tampara Limited *

Rotokas Limited *

Country of Incorporation

Australia

Australia

Australia

Australia

Australia

Australia

British Virgin Islands
Papua New Guinea
Papua New Guinea

Papua New Guinea
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Ownership Interest %

2008

100
100
100
100
100
100
100
100
100
100

2007
100
100
100
100
100
100
100
100
100
100

* Dormant

Note 17 - Key management personnel compensation

(a) Names and positions held of consolidated group and parent entity key management personnel in office at

any time during the financial year are:

Name

John E T Towner
Tao Luo

Martyn R Jones
Patrick Sam Yue
Andrew L Martin
David W Tang
Jeremy J Towner

Peter Temby

Position

Chairman - Executive

Deputy Chairman — Non-executive

Director - Executive

Director — Executive (appointed on 15 December 2007)

Director - Non-executive

Director — Non-executive

Director — Non-executive

General Manager — Mining Operations

Key management personnel remuneration has been included in the Remuneration Report section of the Directors

Report.
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(b) Shareholdings

Number of fully paid ordinary shares held directly, indirectly or beneficially by key management personnel or their

related entities:

Balance
30 June 2007

John ETTowner and
Jeremy J Towner 30,260,000
Tao Luo -
Martyn Jones -
Patrick Sam Yue 1,034,000
Andrew L Martin 1,490,000
Weili Tang -
Peter Temby -

Received as
Remuneration

Options
Exercised

Net Change
Other

- (12,500,000)

- 54,000
- 17,333

- *2,000,000

Balance
30 June 2008

17,760,000

1,088,000
1,507,333

2,000,000

The net change represents purchases or sales of shares during the year.

* The net change for Peter Temby represents shareholding on becoming a key management person.

(c) Options

Number of options held directly, indirectly or beneficially by key management personnel or their related entities:

Balance
30 June 2007

Incentive Options

John E T Towner -
Tao Luo -
Martyn Jones -
Patrick Sam Yue -
Andrew L Martin -
Weili Tang -
Jeremy J Towner -

Peter Temby -

Performance Options

John ETTowner -
Tao Luo -
Martyn Jones -
Patrick Sam Yue -
Andrew L Martin -
Weili Tang -
Jeremy J Towner -
Peter Temby -

Received as
Remuneration

1,000,000
1,000,000
1,000,000
1,000,000
1,000,000
1,000,000

500,000

1,400,000
200,000
800,000

800,000
600,000

Options
Exercised

Net Change
Other

- (700,000}
- (450,000)
- (400,000}

- (400,000}
- (300,000}

Balance
30 June 2008

1,000,000
1,000,000
1,000,000
1,000,000
1,000,000
1,000,000

500,000

700,000
450,000
400,000

400,000
300,000

The net change represents options lapsed during the year.
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Balance Received as Options Net Change Balance
30 June 2007 Remuneration Exercised Other 30 June 2008
Listed Options
John E T Towner and Jeremy
J Towner - - - 6,052,000 6,052,000
Tao Luo - - - - -
Martyn Jones - - - - -
Patrick Sam Yue - - - 218,400 218,400
Andrew L Martin - - - 301,466 301,466
Weili Tang - - - - -
Peter Temby - - - 400,000 400,000

The net change represents a bonus issue to all shareholders of listed options on the basis of one option for every five

shares held and purchases during the year.

Note 18 - Employee benefits

Superannuation

The consolidated group makes contributions based on each employee’s salary to superannuation plans that
provide employees with benefits on retirement in accordance with the requirements of superannuation guarantee

legislation.

Employee incentive plan

The parent entity has established an Ord River Resources Limited Employee Incentive Plan under which the Directors
may offer options and ordinary shares in the parent entity to eligible persons. The Directors may also offer interest
free loans for terms of up to 5 years under the plan for subscription of shares and under such loans the parent entity

holds a lien over the issued shares.

At 30 June 2008 there were a total 12,600,000 (2007: 12,600,000) fully paid ordinary shares issued under the plan and
the parent entity has loans outstanding totalling $3,372,000 (2007: $3,372,000) made fo the participants under the
plan. No shares or options were granted under the plan during the financial year.

Note 19 - Related party transactions
Transactions between related parties are on normal commercial terms and conditions no more favourable than

those available to other parties unless otherwise stated.

During the financial year the following related party transactions occurred in addifion to the fransactions disclosed

elsewhere in these financial statements:

Key management personnel
Details of the compensation of key management personnel are included in Remuneration Report section of the

Directors Report.
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Other
2008 2007 2008 2007
$'000 $'000 $'000 $'000
Rent received and receivable for use of office space from:
Mandolin Pty Ltd 9 9 9
Capstone Capital Pty Ltd - 5 - 5
New Guinea Energy Ltd - 52 - 52
Amounts received from:
New Guinea Energy Ltd for technical services 22 1 22 1
Amounts paid for hire of an airplane and a helicopter for
fransport and exploration activities to:
Mandolin Pty Ltd 284 50 284 50
NG Air Pty Ltd = 33 = 33
Amounts paid to:
Capstone Capital Pty Ltd for placement fees on
equity capital raised = 44 - 44
China Nonferrous Metals International Co., Ltd to
farm-in into bauxite project in Laos - 1,000 - 1,000

Mandolin Pty Ltd is the Trustee of the Towner Family Trust and is a company related to the Directors
JETTowner and J J Towner

Capstone Capital Pty Ltd is a stockbroking firm controlled by a member of the family of Directors J E T Towner and J
JTowner.

New Guinea Energy Ltd is a company in which Directors J E T Towner, J J Towner, A L Marfin and P Sam Yue are
also key management personnel.

NG Air Pty Ltd is company to which Directors J E T Towner and J J Towner act as guarantors and which is controlled
by a member of their family.

Wholly owned group
The parent entity provides all controlled entities with office space and support services and funds for expenditure
interest free. Total amounts loaned by the Parent Entity fo confrolled entifies, the amounts written off following the

surrender of licences or withdrawal of licence applications and the amounts owing at balance date were as follows:

PARENT ENTITY

Nicholson Suplejack Pty  Aileigh Limited Total
East Pty Litd Ltd

$'000 $'000 $'000 $'000

Balance at 30 June 2006 171 3,127 - 3,298
Loans made 1,099 756 - 1.855
Balance at 30 June 2007 1.270 3.883 - 5,153
Loans made 3,967 296 545 4,808
Loans written off (291) - - (291)
Balance at 30 June 2008 4,946 4,179 545 9.670

The collectibility by the parent entity of the receivables from controlled entities is dependent on successful
development and commercial exploitation of areas of interest held by the controlled entities or alternatively on

the sale of the respective areas of interest.
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Note 20 - Remuneration of auditors

Consolidated Group Parent Entity

2008 2007 2008 2007

$'000 $'000 $'000 $'000
Remuneration of the auditor of the
parent entity Grant Thornton NSW:
- auditing or reviewing the financial
reports 52 46 52 46
Note 21 - Notes to the Cash Flow Statement
(a) Reconciliation of cash
Cash at bank and on hand 37 204 37 204
Deposits 19 5,965 19 5,965

56 6,169 56 6,169

(b) Reconciliation of loss from ordinary
activities after income tax to net cash
used in operating activities
Loss from ordinary activities afterincome
tax (11,643) (5,382) (11,608) (5,379)
Add non-cash items in operating costs :
Depreciation 57 71 57 71
Provision for employee entitlements 11 164 11 164
Exploration and evaluation expenditure
written off 694 616 403 616
Loans to controlled entities written off - - 291 1
Loss on sale of fixed assets - 15 - 15
Equity-settled share based payments 9177 2,600 9177 2,600
Share of loss of joint venture entity 33 - - -
Changes in assets and liabilities relating
to operations:
Increase in creditors and accruals 298 42 292 44
Decrease in receivables 28 3 28 3
Decrease in prepayments 2 1 2 1
(Increase) in financial assets receivables (634) - (634) -
Net cash used in operating activities (1,977) (1,870) (1,981) (1,864)

(c) Non-cash financing activities

Share issues

575,000 ordinary shares were issued at $0.55 per share as consideration for the acquisition of exploration licence
E80/3135.
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Option issues
3.000,000 unquoted Consultant options expiring 5 August 2010 were granted fo consultants as consideration for

consultancy services with a value of $205,700 using Black Scholes with an exercise price of $1.00 per option.

512,500 unquoted Consultant options expiring 30 June 2010 were granted to consultants as consideration for services
provided with a value of $82,513 using Black Scholes with an exercise price of $0.50 per option.

45,000 unquoted Consultant options expiring 31 December 2009 were granted to consultants as consideration for

services provided with a value of $6,660 using Black Scholes with an exercise price of $0.50 per option.

Note 22 - Segment information

The consolidated group has early adopted AASB 8: Operating Segments in the preparation of the financial report for
the year ended 30 June 2008. The operating segment of the consolidated group is mineral exploration in Australia
and in Laos through participation in a joint venture entity. All overseas registered subsidiaries are dormant. All assets

and liabilities of the group relate to Australia except for non-current assets which are as disclosed below:

Consolidated Group

2008 2007
$'000 $'000
Non-current assets
Australia 10,153 5,560
Laos 7,807 3.747
17,960 9,307
Segment consolidated profit or loss
AUSTRALIA LAOS
2008 2007 2008 2007
$'000 $'000 $'000 $'000
Interest income 160 269 - -
Rental income 247 213 - -
Total revenue 407 482 - -
Depreciation 57 71 - -
Share of loss of joint venture entity - - 33 -
Exploration and evaluation expenditure
written off 694 616 = -
Share-based payments 9177 2,600 - -
Other expenses 2,089 2,577 - -
Total expenses 12,017 5,864 33 -
Income tax expense - - - -
Loss from ordinary activities (11,610) (5.864) (33) -

The consolidated group’s share of loss of the joint venture entity in Laos is reported under Laos and all other costs
are allocated to Australia including corporate costs.
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Note 23 - Commitments

Exploration expenditure commitments

The consolidated group has been granted various exploration licences. A condition of these licences is that the
consolidated group is required to spend certain amounts of money over the period of the licences. These obligations
may be subject to renegotiation or may be farmed out or the licences may be relinquished and have not been
provided for in the financial statements and are due:

Within twelve months 1,546 487 - -

Twelve months or longer and not longer

than five years 9.474 1,368 - -

More than five years 145 20 - -
11,165 1,875 - -

The consolidated group has obligations to restore land disturbed during exploration under the terms and conditions
of licences. The consolidated group has provided security deposits of $26,575 (2007: $16,225) required by the
Northern Territory Government. These security deposits may be forfeited if the consolidated group does not meet its

obligations under the licences.

Operating lease commitments
Minimum payment, including agreed annual increases, under non-cancellable operating leases according to the

time expected to elapse to the expected date of payment:

Consolidated Group Parent Entity
2008 2007 2008 2007
$'000 $'000 $'000 $'000
Not later than 1 year 697 564 697 564
Later than 1 year and noft later than
5years 698 1,228 698 1,228
1,395 1,792 1,395 1,792

Bank guarantees totalling $234,841 (2007 - $455,212) have been issued for fulfilment of obligations under operating
leases and collateralised by cash deposits lodged with the bankers.

Capital expenditure commitments

Capital expenditure commitments
confracted for :

Plant and equipment purchases - 146 - 146
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Note 24 - Contingent liabilities
The Company has a contingent liability of $919,740 (2007: $1,237,839) in the event of non-performance of lease
terms by New Guinea Energy Ltd, fenant in common with the Company for the lease of office premises.

Under Heads of Agreement with China Nonferrous Metals Intfernational Mining Co., Ltd for exploration and
development of bauxite deposits in the Bolaven Plateau in southern Laos, the consolidated group has a
contingent liability fo pay two tranches of $1.5 million each on achievement of certain milestones in the project.

Note 25 - Earnings per share
Consolidated Group

2008 2007
$'000 $'000
Operating loss after income tax used in the calculation of basic and diluted
loss per share 11,643 5,382
Number Number
Weighted average number of ordinary shares outstanding during the year
used in the calculation of basic and diluted loss per share 166,625,343 143,027,297

The options are non dilutive for the 30 June 2008 year (see Note 1(u)).

Note 26 - Financial risk management

(a) Financial risk management policies

The consolidated group’s financial instruments consist mainly of cash and deposits with banks, accounts receivable
and payable, loans to subsidiaries and joint venture entity and borrowings.

The main risks arising from the consolidated group’s financial instruments are foreign currency risk, interest rate risk,
credit risk, liquidity risk and price risk. Senior management, in conjunction with the Board, reviews and agrees policies

for managing each of these risks.

(i) Foreign currency risk
The consolidated group is exposed to foreign currency risk on purchases that are denominated in a currency other
than Australian dollar. The consolidated group does not enter into derivative financial insfruments to hedge such

fransactions denominated in a foreign currency.

At 30 June 2008, the consolidated group had no exposure to foreign currencies, and therefore no sensitivity analysis
has been performed.

(ii) Interest rate risk
Interest rate risk is managed with a mixture of fixed and floating rate debt. At 30 June 2008 the only debt that is
exposed to interest risk is unsecured borrowings of which the interest rate is fixed at 15%.
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At balance date the consolidated group had the following mix of financial assets exposed to variable interest rate risk:

Consolidated Group Parent Entity
2008 2007 2008 2007
Financial assets $'000 $'000 $'000 $'000
Cash and cash equivalents 55 6,167 56 6,167
Other current assets 272 471 245 455
327 6,638 301 6,622

(iii) Credit risk
The maximum exposure to credit risk, excluding the value of any collateral or other security, at balance date, to
recognised financial assets, is the carrying amount, net of any provision for impairment of those assets, as disclosed in

the Balance Sheet and notes to the financial statements.

The consolidated group does not have any material credit risk exposure to any single debtor or group of debtors
under financial instruments entered into by the group other than the loan to its joint venture entity, Sino Australian
Resources (Laos) Co., Ltd. The recovery by the consolidated group of the amount owing by the joint venture entity at
balance date is dependent on successful development and exploitation of areas of interest held by the joint venture

entity or alternatively on the sale of the respective areas of interest.

(iv) Liquidity risk

The consolidated group manages liquidity risk by monitoring forecast cash flows and raising additional capital when
needed. The consolidated group’s operations require it to raise capital on an on-going basis to fund its planned
exploration program and to commercialise its tenement assets. If the consolidated group does not raise capital in
the short term, it can continue as a going concern by reducing planned but not committed exploration expenditure
until funding is available and/or entering into joint venfure arrangements where exploration is funded by the joint

venture partner.

(v) Price risk
The consolidated group is mainly exposed to mining services price risk. Management constantly monitors price

movements and seeks ways fo minimise the cost on mining activities.

(b) Net fair values

For assets and other liabilities, the net fair value approximates their carrying values. No financial assets and financial
liabilities are readily traded on organised markets in standardised form. The consolidated group has no financial
assetfs where the carrying amount exceeds net fair values at balance date. The aggregate net fair values and
carrying amounts of financial assets and financial liabilities are disclosed in the Balance Sheet and in the notes to the
financial statements.

(c) Financial instruments

Interest rate risk

The consolidated group’s exposure to interest rate risk, which is the risk that a financial instrutment’s value will
fluctuate as a result of changes in market interest rates and the effective weighted average interest rates on classes

of financial assets and liabilities, is as follows:
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CONSOLIDATED GROUP

2008

Financial assets

Cash and cash equivalents
Trade and other receivables
Other

Financial liabilities
Trade and other payables
Financial liabilities

2007

Financial assets

Cash and cash equivalents
Trade and other receivables
Other

Financial liabilities
Trade and other payables

(d) Sensitivity analysis

Fixed interest rate

maturing

Average Variable Within 1 1to5 Non- Total
Interest Interest Year Years Interest
Rate Rate Bearing

% $'000 $'000 $'000 $'000 $'000

6.5 55 - - 1 56

- - - - 8 8

6.3 272 - - 70 342

327 - - 79 406

- - - - 904 904

15.0 - 994 - - 994

- 994 - 904 1,898

6.3 6,167 - - 2 6,169

- - - - 114 114

5.7 471 - - 88 559

6,638 - - 204 6,842

- - - - 430 430

The consolidated group has performed sensitivity analysis relating to its exposure to interest rate risk and price risk at

balance date. This sensitivity analysis demonstrates the effect on the current year results which could result from a

change in these risks.

Interest rate sensitivity analysis

Decrease/ (increase) in loss
- increase in interest rate by 2%

- decrease in interest rate by 2%

Consolidated Group

2008
$'000

70
(70)

2007
$'000

86
(86)

Parent Entity

2008
$'000

69
(69)

2007
$'000

85
(85)
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(e) Commodity price risk sensitivity analysis

As the consolidated group does not derive revenue from sale of products, the effect on profit and equity as a result

of changes in the price risk is not considered material. The fair value of the mining projects will be impacted by

commodity price changes (predominantly bauxite, alumina, aluminium, gold and copper) and could impact future

revenues once operational. However, management monitors current and projected commodity prices.

Note 27 - Events after balance sheet date

There has not arisen in the interval since 30 June 2008 and up to the date of this report, any matter that, in the

opinion of the Directors, has significantly affected or may significantly affect the operations of the consolidated

group, the results of those operations or the state of affairs of the consolidated group in future financial years other

than the following:

(a)

(o)

(c)

(d)

on 28 July 2008 Commonwealth Securities Limited (*Commsec”) signed an Underwriting Agreement to act
as underwriter to a public offer of shares in the Company to raise up to $15 million underwritten to $3 million;

on 30 July 2008 the Company entered into a Cash Advance Facility Agreement with Commonwealth Bank
of Australia (“CBA") for the provision of a cash advance of up to $3 million. Each of the Company’s wholly
owned Australian subsidiaries has entered into a deed of charge in favour of CBA securing amounts owing
under the Cash Advance Facility Agreement. The charge is a fixed and floating charge over all present

and future assets and undertakings and is a first ranking charge;

on 2 September 2008 with the approval of shareholders at a general meeting held on 1 September 2008

the following shares and options were issued:
- 11,656,000 fully paid ordinary shares on the conversion of Unsecured Converting Notes at $0.125 each;

- 2,500,000 Consultant Performance Options A, each option exercisable for one fully paid ordinary share at
an exercise price of $0.20 per option and exercisable on or before 30 June 2013, for nil cash consideration
and for provision of consultancy services. The options are only exercisable if the Company’s joint venture
company Sino Australian Resources (Laos) Co., Ltd is granted by 30 June 2009 a bauxite prospecting and
survey licence or an equivalent under the laws of Lao PDR covering an area of approximately 867 square
kilometres in Paksong District, Champasak Province in Lao PDR under application in Lao PDR;

- 7,500,000 Consultant Performance Options B, each option exercisable for one fully paid ordinary shares at
an exercise price of $0.20 per option and exercisable on or before 30 June 2013, for nil cash consideration
and for provision of consultancy services. The options are only exercisable if the Company’s joint venture
company Sino Australian Resources (Laos) Co., Ltd is granted by 30 June 2009 a licence to build and
operate an alumina plant in Lao PDR or the Lao PDR Government has signed a binding agreement for the

issue of a licence to build and operate an alumina plant in Lao PDR;

- 750,000 Broker Options, each option exercisable for one fully paid ordinary share at an exercise price of

$0.20 per option and exercisable on or before 3 September 2010 for underwriting services; and

on 26 September 2008 following a public offer of shares under a prospectus dated 3 September 2008 the
Company issued 24,000,000 fully paid ordinary shares at 12.5 cents per share raising $3,000,000. This offer of
shares was underwritten for $3,000,000. The proceeds will be used to repay CBA for advances drawn under

the Cash Advance Facility Agreement and for working capital.

The financial report was authorised for issue on 30 September 2008 by the Board of Directors.
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Directors’ Declaration

For the Financial Year ended 30 June 2008

The Directors of the Company declare that:

1. the financial statements and notes, as set out on pages 31 to 59, are in accordance with the Corporations Act
2001 and:

(a) comply with Accounting Standards and the Corporations Regulations 2001; and

(b) give a tfrue and fair view of the financial position as at 30 June 2008 and of the performance for the year

ended on that date of the Company and the consolidated group;
2. the Chief Executive Officer and Chief Financial Officer have each declared that:

(a) the financial records of the Company for the financial year have been properly maintained in accordance
with section 286 of the Corporations Act 2001;

(b) the financial statements and notes for the financial year comply with the Accounting Standards; and
(c) the financial statements and notes for the financial year give a true and fair view.
3. inthe Directors’ opinion there are reasonable grounds to believe that the Company will be able to pay its debts

as and when they become due and payable.

This declaration is made in accordance with a resolution of the Board of Directors.

TV e

‘ﬁﬂ-'_'-’—_—-———_‘
JETTowner

Director

Dated this 30th day of September 2008
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Grant Thornton NSW
ABN 25034 787 757

Level 17, 383 Kent Street
Sydney NSW 2000

PO Locked Bag Q800
QVB Post Office

Sydney NSW 1230

T+61 28297 2400

F+61 29299 4445

E info.nsw@grantthornton.com.au
W www.grantthornton.com.au

INDEPENDENT AUDITOR’S REPORT
TO THE MEMBERS OF ORD RIVER RESOURCES LIMITED

Report on the Financial Report

We have audited the accompanying financial report of Ord River Resources Limited and its
controlled entities (the consolidated entity) which comprises the balance sheet as at 30 June
2008, and the income statement, statement of changes in equity and cash flow statement for the
year ended on that date, a summary of significant accounting policies, other explanatory notes
and the directors’ declaration of the consolidated entity comprising the company and the entities

it controlled atf the year's end or from tfime to fime during the financial year.

Directors’ Responsibility for the Financial Report

The directors of the company are responsible for the preparation and fair presentation of the
financial report in accordance with Australian Accounting Standards (including the Australian
Accounting Interpretations) and the Corporations Act 2001. This responsibility includes establishing
and maintaining internal controls relevant to the preparation and fair presentation of the financial
report that is free from material misstatement, whether due to fraud or error; selecting and
applying appropriate accounting policies; and making accounting estimates that are reasonable
in the circumstances. In Note 1, the directors also state, in accordance with Accounting Standard
AASB 101 Presentation of Financial Statements, that compliance with the Australian equivalents to
International Financial Reporting Standards ensures that the financial report, comprising the

financial statements and notes, complies with International Financial Reporting Standards.

Auditor’s Responsibility

Our responsibility is to express an opinion on the financial report based on our audit. We conducted
our audit in accordance with Australian Auditing Standards. These Auditing Standards require that
we comply with relevant ethical requirements relating to audit engagements and plan and
perform the audit to obtain reasonable assurance whether the financial report is free from

material misstatement.

Grant Thomton Australia Limited is @ member firm within Grant Thomton Intemational Ltd. Grant Thomton Infemational Lid and the memiber firs are not a worldwide partnership.
Grant Thomton Australia Limited, together with its subsidiaries and related entities, delivers ifs services independently in Australia.

Liability limited by a scheme approved under Professional Standards legislation.
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Grant Thornton

Auditor’s Responsibility (cont)

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures
in the financial report. The procedures selected depend on the auditor’s judgement, including the
assessment of the risks of material misstatement of the financial report, whether due to fraud or error.
In making those risk assessments, the auditor considers internal control relevant to the entity’s
preparation and fair presentation of the financial report in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness
of the entity's internal control. An audit also includes evaluating the appropriateness of accounting
policies used and the reasonableness of accounting estimates made by the directors, as well as

evaluating the overall presentation of the financial report.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a

basis for our audit opinions.

Independence
In conducting our audit, we complied with applicable independence requirements of the Corpora-
fions Act 2001.

Auditor’'s Opinion

In our opinion:

a the financial report of Ord River Resources Limited is in accordance with the Corporations Act
2001, including:

i giving a true and fair view of the company’s and consolidated entity’s financial position as
at 30 June 2008 and of their performance for the year ended on that date; and

i complying with Australian Accounting Standards (including the Australian Accounting

Interpretations) and the Corporations Regulations 2001; and

b the financial report also complies with International Financial Reporting Standards as disclosed
in Note 1.
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Material uncertainty regarding continuation as a going concern

Without qualifying our opinion, we draw attention fo the following matter. As described in Note 1a,
the company is in early stages of development and as such the company does not yet have
established levels of revenue sufficient to cover future commitments. The company is dependent
on negotiating further funding within the next year to provide sufficient funds until operations are

cash positive.

Accordingly, as a result of the matters noted above, there is significant uncertainty whether Ord
River Resources Limited will be able to continue as a going concern and therefore whether it will
realise its assets and extinguish its liabilities in the normal course of the business and at the amounts
stated in the financial report.

Report on the Remuneration Report

We have audited the Remuneration Report included on pages 19 to 23 of the directors’ report for
the year ended 30 June 2008. The directors of the company are responsible for the preparation and
presentation of the Remuneration Report in accordance with section 300A of the Corporations Act
2001. Our responsibility is fo express an opinion on the Remuneration Report, based on our audit

conducted in accordance with Australian Auditing Standards.
Auditor’s Opinion

In our opinion the Remuneration Report of Ord River Resources for the year ended 30 June 2008,

complies with section 300A of the Corporations Act 2001.

‘!'6:4'7/ ’//-\?mv'a.« VAN,

GRANT THORNTON NSW
Chartered Accountants

a7 4,/:@/

A'J Archer Partner

Sydney, 30 September 2008
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Additional Information

Additional information included in accordance with Listing Rules of the ASX Limited.

1. SHAREHOLDINGS

(a) Distribution of Shareholders as at 29 September 2008

Size of Holding Holders Ordinary Shares Held %
1-1,000 137 71,282 0.034
1,001-5,000 277 940,693 0.442
5,001- 10,000 395 3,260,744 1.534
10,001-100,000 9215 30,478,039 14.332
100,001 — and over 202 177,900,653 83.658
1,926 212,651,411 100.00
465 shareholders held less than a marketable parcel.

(b) Top Twenty Shareholders as at 29 September 2008
Shareholder Number of % Held of
Ordinary Shares Issued Ordinary Capital
Citicorp Nominees Pty Limited 23,896,918 11.238
China Nonferrous Metals International Mining Co., Ltd 23,529,411 11.065
Mandolin Pty Ltd 17,760,000 8.352
Aston Group Resources Pty Ltd 10,000,000 4.703
Fort Capital Pty Ltd 8,010,000 3.767
S Zhang 6,222,448 2.926
National Nominees Limited 3,016,150 1.418
Ucan Nominees Pty Ltd 3,001,000 1.411
Japan & China Holdings (Australia) Pty Ltd 3,000,000 1.411
Torwood Resources Limited 2,800,000 1.317
HSBC Custody Nominees (Australia) Limited 2,509,075 1.180
Laxfield Finance Limited 2,460,000 1.157
Octan Energy Pty Lid 2,400,000 1.129
P Temby 2,000,000 0.941
Barton Place Pty Ltd 2,000,000 0.941
Eucalyptus Online Pty Ltd 2,000,000 0.941
P & M Young <Young Super Fund A/c> 1,600,000 0.742
Victoria Park Investments Pty Ltd 1,392,871 0.655
E Farrell 1,260,000 0.593
Alcardo Investments Limited 1,225,000 0.576
Twenty largest shareholders 120,082,873 56.469
Others 92,568,538 43.531
212,651,411 100.00
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2. LISTED OPTION HOLDINGS

Listed options - $0.65 exercisable on or before 12 December 2009

(a) Distribution of listed option holders as at 29 September 2008

Size of Holding Holders Options Held %
1-1,000 375 199,551 0.513
1,001-5,000 770 1,969,269 5.065
5,001- 10,000 175 1,314,709 3.382
10,001-100,000 222 7,111,326 18.292
100,001 — and over 47 28,282,291 72.748

1,589 38,877,146 100.00

(b) Top Twenty listed option holders as at 29 September 2008
Shareholder

Number of % Held of

Listed options listed options

Mandolin Pty Ltd 6,052,000 15.567
Aston Group Resources Pty Ltd 5,000,000 12.861
China Nonferrous Metals International Mining Co., Ltd 4,705,882 12.104
Fort Capital Pty Ltd 1,602,000 4.121
Torwood Resources Limited 1,233,000 3.172
Japan & China Holdings (Australia) Pty Ltd 722,467 1.858
Tuxedo Investments Pty Ltd 650,000 1.672
National Nominees Limited 647,030 1.664
S Zhang 560,000 1.440
Ucan Nominees Pty Ltd 520,200 1.338
Laxfield Finance Limited 500,000 1.286
P Temby 400,000 1.029
Newland Resources Ltd 301,394 0.775
E Farrell 300,000 0.772
Victoria Park Investments Pty Ltd 278,574 0.717
A J Berrick 250,000 0.643
Factotum Nominees Pty Ltd 235,000 0.604
D Middleton 232,046 0.597
WVM & ML Sam Yue<Samyue Superfund a/c> 215,000 0.553
E M Heslop & S Avgouladakis <Plaza Super Fund a/c> 210,203 0.541
Twenty largest option holders 24,614,796 63.314
Others 14,262,350 36.686
38,877,146 100.00
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(continued)

3. UNLISTED OPTION HOLDINGS
Distribution of option holders as at 29 September 2008

(a) Options A — $0.20 exercisable on or before 30 June 2009

Size of Holding Holders Options Held %
1-1,000 - - -
1,001-5,000 - - -
5,001- 10,000 - - -
10,001-100,000 1 100,000 1.767
100,001 — and over 7 5,560,000 98.233
8 5,660,000 100.00
Holder of 20% or more:
Torwood Resources Limited 3,450,000
(b) Options B - $0.75 exercisable on or before 12 December 2009
Size of Holding Holders Options Held %
1-1,000 - - -
1,001-5,000 1 3,333 0.042
5,001- 10,000 - - -
10,001-100,000 30 1,346,654 16.833
100,001 — and over 5 6,650,013 83.125
36 8,000,000 100.00
Holder of 20% or more:
Aspermont Ltd 6,016,683
(c) Consultants options — $1.00 exercisable on or before 5 August 2010
Size of Holding Holders Options Held %
1-1,000 - - -
1,001-5,000 - - -
5,001- 10,000 - - -
10,001-100,000 - - -
100,001 — and over 1 3,000,000 100.00
1 3,000,000 100.00
Holder of 20% or more:
Bligh Street Capital Partners Pty Ltd 3,000,000
(d) Incentive Options — $0.40 exercisable on or before 30 September 2011
Size of Holding Holders Options Held %
1-1,000 - - -
1,001-5,000 - - -
5,001- 10,000 - - -
10,001-100,000 - - -
100,001 — and over 11 17,000,000 100.00
1 17,000,000 100.00
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(e) Performance Options — $0.50 exercisable on or before 30 September 2011

Size of Holding
1-1,000

1,001-5,000

5,001- 10,000
10,001-100,000
100,001 — and over

Holder of 20% or more:
John E T Towner
Martyn R Jones
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(f) Consultant Performance Options A — $0.20 exercisable on or before 30 June 2013

Size of Holding
1-1,000

1,001-5,000

5,001- 10,000
10,001-100,000
100,001 — and over

Holder of 20% or more:

Bligh Street Capital Partners Pty Ltd

(g) Consultant Performance Options B — $0.20 exercisable on or before 30 June 2013

Size of Holding
1-1,000

1,001-5,000

5,001- 10,000
10,001-100,000
100,001 — and over

Holder of 20% or more:

Bligh Street Capital Partners Pty Ltd

(h) Broker Options — $0.20 exercisable on or before 3 September 2010

Size of Holding
1-1,000

1,001-5,000

5,001- 10,000
10,001-100,000
100,001 — and over

Holder of 20% or more:
Commonweath Securities Limited

Holders Options Held %
2,250,000 100.00
4 2,250,000 100.00
700,000
450,000
Holders Options Held %
1 2,500,000 100.00
1 2,500,000 100.00
2,500,000
Holders Options Held %
1 7,500,000 100.00
1 7,500,000 100.00
7,500,000
Holders Options Held %
1 750,000 100.00
1 750,000 100.00
750,000
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Additional Information

(continued)

3. VOTING RIGHTS

(a) At meetings of members each member entitled to vote may vote in person or by proxy or attorney or, in the
case of a member which is a body corporate, by representative duly authorized.

(b) On ashow of hands every member entitled to vote and be present in person or by proxy or attorney or
representative duly authorised shall have one (1) vote.

(c) On a poll every member entitled to vote and be present in person or by proxy or attorney or representative duly
authorised shall have one (1) vote for each fully paid share of which he is a holder.

4. AUDIT COMMITTEE
As af the date of this report the consolidated group has an Audit Committee - a subcommittee of the Board of
Directors.

5. SUBSTANTIAL SHAREHOLDERS

The securities held by substantial shareholders are as follows:

Name Number of Shares
Citicorp Nominees Pty Limited 23,896,918
China Nonferrous Metals International Mining Co., Ltd 23,529,411
Mandolin Pty Ltd 17,760,000
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