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PART | — FINANCIAL INFORMATION
Item 1. CONSOLIDATED FINANCIAL STATEMENTS
Introduction to Interim Consolidated Financial Statements.

The interim consolidated financial statements included herein have been prepared by Legend International Holdings, Inc.
(“Legend International” or the “Company”) without audit, pursuant to the rules and regulations of the Securities and Exchange
Commission (The “Commission”). Certain information and footnote disclosure normally included in financial statements
prepared in accordance with generally accepted accounting principles have been condensed or omitted pursuant to such rules
and regulations, although the Company believes that the disclosures are adequate to make the information presented not
misleading. These interim consolidated financial statements should be read in conjunction with the financial statements and
notes thereto included in the Company’s Annual Report on Form 10K for the year ended December 31, 2009.

In the opinion of management, all adjustments, consisting of normal recurring adjustments and consolidating entries,
necessary to present fairly the consolidated financial position of the Company and subsidiaries as of March 31, 2010, the
results of its consolidated operations for the three month periods ended March 31, 2010 and March 31, 2009 and for the
cumulative period January 5, 2001 (inception) through March 31, 2010, and the changes in its consolidated cash flows for the
three month periods ended March 31, 2010 and March 31, 2009 and for the cumulative period January 5, 2001 (inception)
through March 31, 2010, have been included. The results of operations for the interim periods are not necessarily indicative of
the results for the full year.

The preparation of consolidated financial statements in conformity with generally accepted accounting principles requires
management to make estimates and assumptions that affect certain reported amounts and disclosures. Accordingly, actual
results could differ from those estimates.

Foreign Currency Translation

The functional and reporting currency of the Company is the Australian dollar.

UNLESS OTHERWISE INDICATED, ALL FINANCIAL INFORMATION PRESENTED IS IN AUSTRALIAN DOLLARS.



LEGEND INTERNATIONAL HOLDINGS, INC.

(An Exploration Stage Company)
Consolidated Balance Sheet

ASSETS

Current Assets:

Cash

Receivables

Prepayments

Inventories

Trading securities (note 9)
Total Current Assets

Non-Current Assets:

Property and equipment, net (note 3)
Investment in unconsolidated entities
Marketable securities (note 9)
Deposits (note 4)

Receivables

Prepayments

Mineral rights

Goodwill

Total Non-Current Assets

Total Assets
LIABILITIES

Current Liabilities:

Accounts payable and accrued expenses
Lease liability (note 8)

Total Current Liabilities

Non Current Liabilities:

Reclamation and remediation provision (note 7)
Lease liability (note 8)

Total Non Current Liabilities:

Total Liabilities
Commitments and Contingencies (Note 10)

Stockholders’ Equity

Common stock: US$.001 par value, 300,000,000 shares authorised
226,333,392 shares issued and outstanding

Additional paid-in-capital

Other comprehensive (loss)

Retained deficit during development period

Retained deficit during exploration period

Legend Stockholders’ Equity
Non-controlling interests

Total Equity

Total Liabilities and Equity

The accompanying notes are integral part of the consolidated financial statements.
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March 31, December 31,
2010 2009
A$ A$
(unaudited)
57,831,186 72,666,088
1,356,985 1,148,567
862,205 644,033
169,478 254,544
97,944 -
60,317,798 74,713,232
8,743,746 8,473,654
10,879,102 10,409,693
2,686,834 2,928,294
2,690,763 2,659,494
1,440,117 1,243,172
519,393 622,272
17,940,664 18,290,290
1,092,950 1,092,950
45,993,569 45,719,819
106,311,367 120,433,051
2,831,660 4,086,609
218,348 213,550
3,050,008 4,300,159
916,352 935,558
241,495 297,914
1,157,847 1,233,472
4,207,855 5,533,631
275,101 275,101
163,063,854 163,765,820
(916,846) (388,529)
(839,463) (839,463)
(75,859,922) (65,262,031)
85,722,724 97,550,898
16,380,788 17,348,522
102,103,512 114,899,420
106,311,367 120,433,051




Revenues:

Sales
less cost of sales

Gross profit

Other income

Interest income — related entity
Interest income — other

Other

Total other income

Costs and expenses:

Legal, accounting and professional
Exploration expenditure

Aircraft maintenance

Stock based compensation
Interest expense

Impairment of investment
Amortization of mineral rights
Administration expenses

Total costs and expenses

(Loss) from operations

Foreign currency exchange gain/(loss)
Adjustment to fair value on stepped
acquisition

Gain on sale of trading securities

(Loss) before income taxes and equity in
losses of unconsolidated entities

Provision for income taxes

(Loss) before equity in losses of
unconsolidated entities

Equity in losses of unconsolidated entities
Net (loss)

Net loss attributable to non-controlling
entities

Net (loss) attributable to Legend
stockholders

Basic and diluted loss per common shares

Weighted average number of common
shares used in per share calculations

LEGEND INTERNATIONAL HOLDINGS, INC.
(An Exploration Stage Company)
Consolidated Statements of Operations
(Unaudited)

For the three months
ended March 31

January 5, 2001
(Inception) to

March 31,

2010 2009 2010

A$ A$ A%

- - 6,353

B - (1,362)

- - 4,991

33,468 13,659 164,902

690,072 1,158,545 7,723,885

55,020 1,150 464,820

778,560 1,173,354 8,353,607
225,289 216,118 2,162,044
8,027,978 3,810,643 51,360,144
91,353 109,333 1,385,165
592,685 1,222,098 11,185,228
27,418 16,808 237,095

- - 326,526

349,626 - 932,336
3,273,434 1,957,116 22,901,161
(12,587,783) (7,332,116) (90,489,699)
(11,809,223) (6,158,762) (82,131,101)
(291,489) 209,483 276,770

- - 2,200,620

172 58,430 184,785
(12,100,540) (5,890,849) (79,468,926)
(12,100,540) (5,890,849) (79,468,926)
(144,807) - (490,514)
(12,245,347) (5,890,849) (79,959,440)
1,647,456 - 3,260,055
(10,597,891) (5,890,849) (76,699,385)
(0.05) (0.03) (0.89)
226,333,392 226,315,392 86,322,838

The accompanying notes are integral part of the consolidated financial statements



Balance, January 5, 2001

Shares issued to founder for
organisation cost and
services at US$0.05 per
shares

Shares issued for services
rendered at US$0.05 per
share

Shares issued for cash

Net Loss
Balance, December 31, 2001

Shares issued for cash

Shares issued for officer’s
compensation

Net Loss
Balance, December 31, 2002

Shares issued for services
rendered at US$0.022 per
share

Net Loss
Balance, December 31, 2003

Shares issued for services
rendered at US$0.022 per
share

Options issued for services

Loan forgiveness-former
major shareholder

Net Loss
Balance, December 31, 2004

Shares issued on cashless
exercise of options

Net Loss
Balance, December 31, 2005

Share issued on cashless
exercise of options

Shares and options issued
under settlement agreement

Shares issued for cash
Cost of share issues

Amortisation of options under
stock option plan

Net unrealized gain on foreign
exchange translation

Net Loss

Balance, December 31, 2006

LEGEND INTERNATIONAL HOLDINGS, INC.
(An Exploration Stage Company)
Consolidated Statements of Stockholders’ Equity (Deficit)
for the period ended March 31, 2010

Common Stock

Retained
Retained (Deficit) During Accumulated
Additional (Deficit) During the Other Non-

Paid-In the Exploration Development Comprehensive Controlling Stockholders’
Par Value Capital Period Period Income (Loss) Interests Equity (Deficit)

Shares A$ A$ A$ A$ A$ A$ A$
4,297,500 5,550 118,896 - - - 124,446
146,250 189 4,046 - - - 4,235
616,500 796 17,056 - - - 17,852
- - - - (131,421) - (131,421)
5,060,250 6,535 139,998 - (131,421) - 15,112
225,000 291 6,225 - - - 6,516
11,250,000 14,529 148,359 - - - 162,888
- - - - (182,635) - (182,635)
16,535,250 21,355 294,582 - (314,056) - 1,881
5,026,500 6,491 139,065 - - - 145,556
- - - - (156,965) - (156,965)
21,561,750 27,846 433,647 - (471,021) - (9,528)
2,004,750 2,589 55,464 - - - 58,053
- - 160,672 - - - 160,672
- - 12,144 - - - 12,144
_ . - - (234,611) - (234,611)
23,566,500 30,435 661,927 - (705,632) - (18,270)
17,085,938 22,066 (22,066) - - - -
- - - - (75,508) - (75,508)
40,652,438 52,501 639,861 - (781,140) - (88,778)
72,281,329 93,336 (93,336) - - - -
112,500 144 35,272 - - - 35,416
12,756,734 16,524 3,854,843 - - - 3,871,367
- - (128,376) - - - (128,376)
- - 115,307 - - - 115,307
- - - - - 38,490 38,490
- - - (4,516,271) (58,323) - (4,574,594)
125,803,001 162,505 4,423,571 (4,516,271) (839,463) 38,490 (731,168)



Shares issued for cash
Cost of share issues

Shares issued for consulting
fees

Shares issued on cashless
exercise of options

Shares issued as a result of
delay in lodgement of
registration statement

Shares issued for part-
settlement of the acquisition
of rights to exploration
licences under agreement

Amortization of options under
stock option plan

Net Loss
Balance, December 31, 2007

Shares issued for cash
Cost of share issues

Shares issued on cashless
exercise of options

Shares issued on exercise of
options

Shares issued for consulting
fees

Shares issued under
registration rights agreement

Amortization of options under
stock option plan

Net Loss
Balance, December 31, 2008

Shares issued on exercise of
options

Amortization of options under
stock option plan

Net unrealized loss on foreign
exchange translation

Net Loss attributable to
Legend stockholders

Fair value of non-controlling
interest

Net change in controlling/non-
controlling interest

Net loss attributable to non-
controlling stockholders

Balance, December 31, 2009

LEGEND INTERNATIONAL HOLDINGS, INC.

(An Exploration Stage Company)
Consolidated Statements of Stockholders’ Equity (Deficit)
for the period ended March 31, 2010
(continued)

Common Stock

Retained
Retained (Deficit) During Accumulated
Additional (Deficit) During the Other Non-

Paid-In the Exploration Development Comprehensive Controlling Stockholders’
Par Value Capital Period Period Income (Loss) Interests Equity (Deficit)

Shares A$ A$ A$ A$ A$ A$ A$
47,686,624 56,438 25,684,666 - - - - 25,741,104
- - (1,675,111) - - - - (1,675,111)
2,604,200 2,984 1,001,122 - - - - 1,004,106
75,000 85 (85) - - - - -
200,000 230 364,575 - - - - 364,805
500,000 545 517,455 - - - - 518,000
- - 375,740 - - - - 375,740
- - - (8,638,129) - - - (8,638,129)
176,868,825 222,787 30,691,933 (13,154,400) (839,463) 38,490 - 16,959,347
42,000,000 44,011 109,984,282 - - - - 110,028,293
- (5,964,346) - - - - (5,964,346)
1,522,358 1,701 (1,701) - - - - -
5,435,600 5,999 13,717,586 - - - - 13,723,585
30,800 33 147,555 - - - - 147,588
457,809 545 899,950 - - - - 900,495
- - 5,185,743 - - - - 5,185,743
- - - (14,221,560) - - - (14,221,560)
226,315,392 275,076 154,661,002 (27,375,960) (839,463) 38,490 - 126,759,145
18,000 25 2,738 - - - - 2,763
- - 4,259,903 - - - - 4,259,903
B - - - - (427,019) - (427,019)
- - - (37,886,071) - - - (37,886,071)
- - - - - - 10,261,290 10,261,290
- - 4,842,177 - - - 8,699,831 13,542,008
R R R - - - (1,612,599) (1,612,599)
226,333,392 275,101 163,765,820 (65,262,031) (839,463) (388,529) 17,348,522 114,899,420



Amortization of options under
stock option plan

Net unrealized loss on foreign
exchange translation

Net loss attributable to
Legend stockholders

Adjustment due to purchase
of additional shares in
subsidiary

Adjustment due to issue of
shares by subsidiary

Net loss attributable to non-
controlling stockholders

Balance, March 31, 2010

LEGEND INTERNATIONAL HOLDINGS, INC.

(An Exploration Stage Company)
Consolidated Statements of Stockholders’ Equity (Deficit)
for the period ended March 31, 2010

(continued)

Common Stock

Retained
Retained (Deficit) During Accumulated
Additional (Deficit) During the Other Non-
Paid-In the Exploration Development Comprehensive Controlling Stockholders’
Par Value Capital Period Period Income (Loss) Interests Equity (Deficit)
Shares A$ A$ A$ A$ A$ A$
- - 592,685 - - - - 592,685
- - - - - (528,317) - (528,317)
- - - (10,597,891) - - - (10,597,891)
- - (2,074,076) - - - (1,019,346) (3,093,622)
- - 779,425 - - - 1,699,268 2,478,693
- - - - - - (1,647,456) (1,647,456)
226,333,392 275,101 163,063,854 (75,859,922) (839,463) (916,846) 16,380,788 102,103,512

The accompanying notes are integral part of the consolidated financial statements.



LEGEND INTERNATIONAL HOLDINGS, INC.
(An Exploration Stage Company)
Consolidated Statement of Cash Flows

For the three months January 5, 2001
ended March 31 (Inception) to
March 31,
2010 2009 2010
A$ A A
CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss attributable to Legend stockholders (10,597,891) (5,890,849) (76,699,385)
Adjustments to reconcile net loss attributable to Legend stockholders to net cash
(used) by operating activities:
Foreign exchange 291,489 (209,483) (278,113)
Gain in revaluation of trading securities (172) (29,602) (16,761)
Gain in sale of trading securities - (28,828) (184,785)
Shares and Options issued for stock based compensation -
- Employees 592,685 1,222,098 11,185,229
- Consultants - - 531,421
- Exploration agreement - - 518,000
- Registration payment arrangements - - 1,265,299
Provision for reclamation and remediation (56,419) (114,386) 241,495
Adjustment to fair value on stepped acquisition - (2,200,620)
Equity accounting loss 144,807 - 490,514
Net loss attributable to non controlling interest (1,647,456) - (3,260,055)
Depreciation and amortisation 654,883 146,110 2,052,328
Interest receivable (16,733) (13,660) (148,167)
Accrued interest added to principal - - 37,282
Net Change in:
Receivables (405,363) 570,777 (1,361,348)
Prepayments and deposits (124,279) (11,022) (4,072,359)
Inventories 85,068 (19,049) (169,476)
Accounts payable and accrued expenses (1,486,515) (1,019,931) (2,373,050)
Net Cash (Used) by Operating Activities (12,565,896) (5,397,825) (69,696,451)
CASH FLOWS FROM INVESTING ACTIVITIES:
Proceeds from sale of trading securities - 535,388 1,272,343
Investment in trading securities (97,772) (377,658) (475,430)
Other Investment (657,961) (2,368,000) (14,450,328)
Acquisition of subsidiary - - (326,526)
Acquisition of subsidiary (3,093,622)- - (12,292,034)
Proceeds from sale of property, equipment and motor vehicle - - 110,100
Purchase of property, equipment and motor vehicle (541,858) - (8,693,478)
Deposits - (486,419) -
Net Cash (Used) In Investing Activities (4,391,213) (2,696,689) (34,855,353)
CASH FLOWS FROM FINANCING ACTIVITIES:
Advances payable — affiliates - - 23,847
Repayment of convertible debenture - - (130,310)
Repayment of shareholder advance - - (641)
Repayments under finance leases (64,997) (67,417) (418,941)
Proceeds from convertible debenture payable - - 130,310
Shareholder advance - 6,621
Proceeds from issuance of stock by controlled entity 2,607,283 - 16,149,291
Proceeds from Issuance of stock - - 153,391,479
Cost of share issues (128,590) - (7,255,062)
Net Cash Provided/(Used) by Financing Activities 2,413,696 (67,417) 161,896,594
Effect of exchange rate changes on cash (291,489) 226,636 486,396
Net increase (decrease) in cash (14,834,902) (7,935,295) 57,831,186
Cash at beginning of period 72,666,088 119,277,536 -
Cash at end of period 57,831,186 111,342,241 57,831,186
Supplemental Disclosures:
Cash paid for interest 27,418 9,869 185,529
Cash paid for income taxes - -
Stock and options issued for services - - 1,595,523
Accrued interest and stockholder advances charged to paid in capital - - 12,744
Stock issued for exploration agreement - - 518,000
Stock issued for registration payment arrangement - - 1,265,299
Equipment obtained through a capital lease - - 730,422
Capital lease obligation for exploration costs - - 362,462
Interest in relation to capital lease for exploration costs - - 42,313
Fair value of warrants in connection with issuance of capital stock - - 1,330,852

The accompanying notes are integral part of the consolidated financial statements.



LEGEND INTERNATIONAL HOLDINGS, INC.
(An Exploration Stage Company)
Notes to Consolidated Financial Statements

1. ORGANISATION AND BUSINESS

Legend International Holdings, Inc. (“Legend”) was incorporated under the laws of the State of Delaware on
January 5, 2001.

Following a change of management in November 2004, Legend developed a new plan of operations for
fiscal 2006, which is to engage in mineral exploration and development activities. Legend 's current business plan
calls for the identification of mineral properties where it can obtain secure title to exploration, development and mining
interests. Legend’s preference is to identify large minerals deposits with low operating costs. At the beginning of
2006, Legend expanded its areas of interest to include diamond exploration activities and in July 2006, Legend
completed the acquisition of certain diamond mining tenements in Northern Australia. Since that time, Legend has
identified that those mining tenements in Northern Australia also have potential for uranium and base metals. In
November 2007 and February 2008, Legend acquired mining tenements prospective for phosphate in the State of
Queensland, Australia.

The Company has revised its project strategy for its phosphate project due to the current financial and
economic climate. The strategy aims to deliver positive operational cash flow as soon as possible with a reduced
capital outlay and the ability to pay for any required infrastructure from this cash flow.

During the economic downturn of 2008, Legend also decided that part of the Company’s strategy should be
to invest into undervalued mining projects should opportunities arise. This investment would not detract from
Legend’s primary goal of developing the Phosphate Project and had the aim of diversifying interests to dilute the
effect of identified potential project risks. This was seen as necessary by the Company due to the obviously volatile
and unpredictable nature of the commodity markets at the time. Some of these investments include taking a major
stake in North Australian Diamonds Ltd (NADL) which controls the Merlin Diamond Mine and includes NADL’s 28%
interest in Top End Uranium Ltd in the Northern Territory, Australia and an investment in Northern Capital Resources
Corporation which controls gold and zinc assets in Nova Scotia, Canada. These are outlined in further detail below.

Legend’s initial plan was to develop the phosphate deposits with a staged approach. All of these stages, as
described below, have been progressed during the year. Legend formed a strategic alliance with Wengfu in
November 2009 and based on initial recommendations from the work they have conducted so far, the Company will
be issuing a revised project timeline and strategy upon completion of the feasibility study in the second quarter of
fiscal 2010 which is being conducted by Wengfu. The revised strategy and timeline may involve a different
combination or prioritization of the various stages currently being developed.

Stage 1 aims to begin production with mining of known high grade material at Paradise North and D-Tree
North deposits which require little or no beneficiation. This material is referred to as ‘direct shipping ore’ (DSO).
Based on recommendations by Wengfu, final development of this stage is awaiting results from the feasibility study
which is due for completion in the second quarter of fiscal 2010 whereby a revised project timeline will be issued.

Stage 2 of the project involves beneficiation of phosphate rock, through flotation, at the Paradise South
deposit and secondly the D-Tree deposit to achieve production of large volumes of high grade phosphate rock
concentrate. Although named Stage 2 it is being concurrently developed with Stage 1.

Stage 3 will develop value added phosphate fertiliser and phosphate speciality chemical products in the Mt
Isa region. This stage may be prioritized depending on the international market price for phosphate rock and
Legend’s view on the longer term Phosphate price that may be achieved. The fact that higher margins can be
achieved with less material to be transported on the rail line makes this an attractive option. Construction of a
phosphoric acid plant in Mt Isa will be required for this stage in conjunction with an increase in capacity of
beneficiated rock product of approximately 1.4Mtpa (provided all 5Smtpa from stage 2 is being consumed). After the
phosphoric acid stream is online, the acid can be marketed and production of various fertiliser and specialty
phosphate products can also be investigated. Depending on the composition of the acid that is produced, a variety of
products may be produced, ranging from fertilisers, food grade and technical grade acids.

During the quarter, Legend’s investments in certain entities changed as follows:
o in February and March 2010, the Company increased its interest in NADL from 47.83% to 50.64%;

o in late March 2010, NADL issued shares pursuant to a share purchase plan, which diluted the Company’s
interest to 49.31%; and

. in late March 2010, the Company took a private placement in Northern Capital Resources Corp (“NCRC”) to
increase its interest to 22.34% as at March 31, 2010.
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Legend intends to spin out to a new company the diamond, gold and base metal interests of Legend of
which Legend shareholders will receive shares of common stock on a pro rata basis to the shares they hold in
Legend. Following the spin out, Legend will be a 100% pure phosphate company. On May 7, 2010, the Company
announced a record date of June 4, 2010 for the spin out. Legend intends to prepare and file a Registration
Statement with the Securities and Exchange Commission registering the spin-out distribution of the shares of the
newly formed company to the shareholders of Legend, pro rata. The spin-out will not occur until the Registration
Statement has been declared effective by the Securities and Exchange Commission.

The financial statements presented herein have been prepared on a consolidated basis to include the
accounts of Legend International Holdings, Inc. and NADL (“collectively “the Company”). All intercompany balances
and transactions have been eliminated in consolidation.

The Company's consolidated financial statements are prepared using generally accepted accounting
principles applicable to a going concern, which contemplates the realization of assets and liquidation of liabilities in
the normal course of business. However, Legend has incurred net losses since its inception.

Exploration Stage Enterprise

The Company complies with ASC Topic 930 - Extractive Activities and its characterization of the Company
as an exploration stage enterprise. The Company is devoting all of its present efforts in securing and establishing its
exploration business through field sampling and drilling programs in the State of Queensland and the Northern
Territory of Australia.

2, RECENT ACCOUNTING PRONOUNCEMENTS

In June 2009, the Financial Accounting Standards Board (“FASB”) issued the FASB Accounting Standards
Codification and the Hierarchy of Generally Accepted Accounting Principles, also known as FASB Accounting
Standards Codification (“ASC”) 105-10, Generally Accepted Accounting Principles, (“ASC 105-10"). ASC 105-10
establishes the FASB Accounting Standards Codification (“Codification”) as the single source of authoritative US
GAAP recognized by the FASB to be applied by nongovernmental entities. Rules and interpretive releases of the
Securities and Exchange Commission (“SEC”) under authority of federal securities laws are also sources of
authoritative US GAAP for SEC registrants. The subsequent issuances of new standards will be in the form of
Accounting Standards Updates (“ASU”) that will be included in the Codification. Generally, the Codification is not
expected to change US GAAP. All other accounting literature excluded from the Codification will be considered
nonauthoritative. This ASC is effective for financial statements issued for interim and annual periods ending after
September 15, 2009. The Company adopted this ASC for our quarter ended September 30, 2009. The adoption did
not have any effect on our financial condition or results of operations. All accounting references have been updated,
and therefore SFAS references have been replaced with ASC references.

In May 2009, the Financial Accounting Standards Board (FASB) issued guidance on the accounting for and
disclosure of events that occur after the balance sheet date. This guidance was effective for interim and annual
financial periods ending after June 15, 2009. In February 2010, the FASB issued Accounting Standards Update
(ASU) 2010-09, Subsequent Events: Amendments to Certain Recognition and Disclosure Requirements. This
ASU retracts the requirement to disclose the date through which subsequent events have been evaluated and
whether that date is the date the financial statements were issued or were available to be issued. ASU 2010-09
requires an entity that is a SEC filer to evaluate subsequent events through the date that the financial statements are
issued. ASU 2010-09 is effective for interim and annual financial periods ending after February 24, 2010. The
adoption of this guidance did not have an impact on our consolidated financial statements.

In January 2010, the FASB issued ASU 2010-06, Fair Value Measurements and Disclosures (Topic 820) —
Improving Disclosures about Fair Value Measurements. This ASU requires new disclosures and clarifies certain
existing disclosure requirements about fair value measurements. ASU 2010-06 requires a reporting entity to disclose
significant transfers in and out of Level 1 and Level 2 fair value measurements, to describe the reasons for the
transfers and to present separately information about purchases, sales, issuances and settlements for fair value
measurements using significant unobservable inputs. ASU 2010-06 is effective for interim and annual reporting
periods beginning after December 15, 2009, except for the disclosures about purchases, sales, issuances and
settlements in the roll forward of activity in Level 3 fair value measurements, which is effective for interim and annual
reporting periods beginning after December 15, 2010; early adoption is permitted. We do not expect that the adoption
of ASU 2010-06 will have a material impact on our financial position, results of operations or cash flows.
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3. PROPERTY AND EQUIPMENT

Property and equipment is stated at cost. The Company records depreciation and amortization, when
appropriate, using straight-line method over the estimated useful lives of the assets. Expenditures for maintenance
and repairs are charged to expense as incurred. Additions, major renewals and replacements that increase the
property's useful life are capitalized. Property sold or retired, together with the related accumulated depreciation is
removed from the appropriate accounts and the resultant gain or loss is included in net income (loss).

At March 31, 2010 At December 31, 2009
Depreciable Accumulated Net Book Accumulated Net Book
Life Cost Depreciation Value Cost Depreciation Value

(in years) A$ A$ A$ A$ A$

Land 1,101,358 - 1,101,358 1,101,358 - 1,101,358
Buildings 40 2,968,212 (61,624) 2,906,588 2,968,213 (43,235) 2,924,978
Leasehold Improvements 1-2 265,249 (44,506) 220,742 235,831 (35,790) 200,041
Motor Vehicles 5 1,001,862 (284,261) 717,602 1,001,863 (234,199) 767,664
Equipment 1-10 2,869,500 (414,553) 2,454,947 2,135,498 (282,626) 1,852,872
Lear Jet 5 1,270,869 (415,017) 855,852 1,270,869 (352,345) 918,524
Construction in Progress 486,657 - 486,657 708,217 - 708,217
9,963,707 (1,219,961) 8,743,746 9,421,849 (948,195) 8,473,654

The depreciation expense for the three months ended March 31, 2010 amounted to A$271,766 and the
three months ended March 31, 2009 amounted to A$146,110. Assets written off for the three months ended March
31, 2010 amounted to A$nil.

4, DEPOSITS
Deposits held by the Company as at March 31, 2010 consist of:
A$

Term Deposit as security for a Banker’s Undertaking 2,137,458
Cash deposits provided to Government Departments for the purpose of
guaranteeing the Company’s performance in accordance with mining
law 526,902
Other 26,403

2,690,763

5. STOCKHOLDERS EQUITY
Share Option Plan

The Company has a Stock Incentive Plan (“Stock Plan”) for executives and eligible employees and
contractors. Under this Stock Plan, options to purchase shares of stock can be granted with exercise prices not less
than the fair market value of the underlying stock at the date of grant. The Company believes that such awards better
align the interests of its employees with those of its shareholders. Option awards are generally granted with an
exercise price equal to or greater than the market price of the Company’s stock at the date of grant; those option
awards generally vest 1/3 after 12 months, 1/3 after 24 months and the balance after 36 months with a 10-year
contractual term. The expected life of the options is generally between 5 V2 to 6 Y2 years. Certain option and share
awards provide for accelerated vesting if there is a change in control (as defined in the Stock Plan). The maximum
aggregate number of Shares which may be optioned and sold under the Stock Plan is 10% of the issued and
outstanding shares (on a fully diluted basis).

The fair value of each option award is estimated on the date of grant using the Binomial option valuation
model that uses the assumptions noted in the following table. The Binomial option valuation model requires the input
of subjective assumptions, including the expected term of the option award and stock price volatility. Expected
volatility is based on the historical volatility of our stock at the time grants are issued and other factors, including the
expected life of the options of 5 2 to 6 "2 years. The Company uses historical data to estimate option exercise and
employee termination within the valuation model; separate groups of employees that have similar historical exercise
behavior are considered separately for valuation purposes. The expected term of options granted is derived from the
output of the option valuation model and represents the period of time that options granted are expected to be
outstanding; the range given below results from certain groups of employees exhibiting different behavior. The risk-
free rate for periods within the contractual life of the option is based on the U.S. Treasury yield curve in effect at the
time of grant.

11



Various assumptions and factors related to stock options are as follows:

Weighted Average Volatility 70%
Dividend Yield -
Expected term (years) 55-6.5
Risk-free rate 2.48% - 3.54%

A summary of option activity under the Plan as of March 31, 2010, and changes during the three months
then ended is presented below:

Weighted-Average

Options Shares Exercise Price
Balance, December 31, 2009 23,687,500 $1.30
Granted - -
Exercised - -

Forfeited and expired - -

Balance, March 31, 2010 23,687,500 $1.31

Options exercisable at March 31, 2010 15,550,000 $1.22

For the three months ended March 31, 2010 stock-based compensation expense relating to stock options
was A$592,685 (US$518,950). No income tax benefit was recognized in the three months ended March 31, 2010 for
stock-based compensation arrangements because of the valuation allowance. As at March 31, 2010, there was
A$1,557,442 (US$1,432,878) of unrecognized compensation cost, before income taxes, related to unvested stock
options.

Options Outstanding Options Exercisable
Weighted Weighted
Exercise Average Weighted- Average Weighted-
Pri Number Remaining Average Number Remaining Average
rices . ) ) )
Outstanding Contractual Exercise Exercisable Contractual Exercise
uss$ . . . ;
Life Price Life Price
(In Years) (In Years)
$0.444 2,006,250 6.70 1,843,750 6.63
$1.000 14,781,250 7.64 9,739,583 7.27
$2.000 5,900,000 7.93 3,633,333 7.90
$3.480 1,000,000 8.28 333,333 8.28
23,687,500 7.66 $1.31 15,550,000 7.36 $1.22

The aggregate intrinsic value of outstanding stock options at March 31, 2010 was A$3,633,600 and the aggregate
intrinsic value of exercisable stock options was A$2,762,625.

6. AFFILIATE TRANSACTIONS

During the three months ended March 31, 2009, AXIS charged the Company A$1,363,161 for management
and administration services and A$1,715,573 for exploration services. The Company paid A$2,730,000 for 2009
charges. For the three months ended March 31, 2009, the Company charged AXIS interest of A$13,659 at a rate
between 9.35% and 10.35%.

During the three months ended March 31, 2010, AXIS charged the Company A$2,436,730 for management
and administration services and A$2,088,973 for exploration services. The Company paid A$4,600,653 for 2010
charges and advanced Axis A$163,477. The amount owed by AXIS at March 31, 2010 under current assets —
receivables was A$739,519 and under non-current assets — receivables was A$1,440,117. For the three months
ended March 31, 2010, the Company charged AXIS interest of A$33,468 at a rate between 10.05% and 10.30%.

During the three months ended March 31, 2010, the Company invested A$657,961 in Northern Capital
Resources Corp. (“NCRC”).
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7. RECLAMATION AND REMEDIATION

March 31,

2010

A$

Balance January 1 935,558

Increase as a result of rehabilitation requirement on exploration undertaken -
during year

Decrease as a result of rehabilitation performed during the year (19,206)

Closing balance March 31 916,352

The Company’s exploration activities are subject to various federal and state laws and regulations governing
the protection of the environment. These laws and regulations are continually changing and are generally becoming
more restrictive. The Company conducts its operations so as to protect the environment and believes its operations
are in compliance with applicable laws and regulations in all material respects. The Company has made, and expects
to make in the future, expenditures to comply with such laws and regulations, but cannot predict the full amount of
such future expenditures. Estimated future reclamation costs are based principally on legal and regulatory
requirements.

8. LEASE LIABILITY
A$
The Company entered into capital finance lease agreements for motor vehicles. The leases
are non-cancellable and require total monthly repayments of A$20,823 and expire at various
dates from 2012 to 2013. Future minimum payments due for the remaining term of the
leases as of March 2010 are as follows:
2010 249,876
2011 245,379
2012 6,892
502,147
Less amounts representing interest 42,304
459,843
Current liability 218,348
Non-current liability 241,495
459,843
At March 31, 2010, the net book value of the motor vehicles under capital leases amounts to: 504,626

9. TRADING AND OTHER MARKETABLE SECURITIES

Management determines the appropriate classification of its investments in marketable equity securities at
the time of purchase and re-evaluates such determinations at each reporting date. The Company accounts for its
equity security investments as trading securities and other marketable securities in accordance with ASC Topic 320,
“Investments — Debt and Equity Securities”

On January 1, 2008, Legend partially adopted ASC Topic 820 “Fair Value Measurements and Disclosures”
(“ASC 8207), which, among other things, defines fair value, establishes a consistent framework for measuring fair
value and expands disclosure for each major asset and liability category measured at fair value on either a recurring
or nonrecurring basis. Legend did not adopt the ASC 820 fair value framework for nonfinancial assets and liabilities,
except for items that are recognized or disclosed at fair value in the financial statements at least annually. ASC 820
clarifies that fair value is an exit price, representing the amount that would either be received to sell an asset or be
paid to transfer a liability in an orderly transaction between market participants. As such, fair value is a market-based
measurement that should be determined based on assumptions that market participants would use in pricing an
asset or liability. As a basis for considering such assumptions, ASC 820 establishes a three-tier fair value hierarchy,
which prioritizes the inputs used in measuring fair value as follows:

Level 1. Observable inputs such as quoted prices in active markets for identical assets or liabilities;
Level 2. Inputs, other than the quoted prices in active markets, that are observable either directly or indirectly; and

Level 3. Unobservable inputs in which there is little or no market data, which require the reporting entity to develop its
own assumptions.
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Investment Measured at Fair Value on a Recurring Basis:

Fair Value Fair Value at
Hierarchy March 31, 2010
Current Asset
Trading Securities Level 1 A$97,944
Non Current Asset
Marketable Securities Level 2 A%$2,686,834

The trading securities held at March 31, 2010 are investments in companies in the phosphate industry that
are listed on a US stock exchange. The cost of the investments was A$97,772, the fair market value at March 31,
2010 was A$97,944 and the net unrealized gain for the three months ended March 31, 2010 was A$172.

The marketable securities (non-current asset) held at March 31, 2010 are investments in a Fund that
purchases shares in companies quoted on international stock exchanges. The cost of the investment was
A$2,928,294 and the fair market value after exchange rate restatement at March 31, 2010 was A$2,686,834.

10. COMMITMENTS AND CONTINGENCIES

The Company entered into an agreement for drilling on its Queensland phosphate project whereby the
Company guaranteed to drill a set number of metres. If those metres were not drilled, the Company was required to
make a payment for the metres that had not been drilled. At March 31, 2010, the value of the commitment was
A$3,028,037 The Company has also entered into non-cancellable operating leases and has a commitment of
A$495,007.

Exploration

The Company has to perform minimum exploration work and expend minimum amounts of money on its
tenements. The overall expenditure requirement tends to be limited in the normal course of the Company’s tenement
portfolio management through expenditure exemption approvals, and expenditure reductions through relinquishment
of parts or the whole of tenements deemed non prospective. Should the Company wish to preserve interests in its
current tenements, the amount which may be required to be expended is as follows:

2010

A$

Not later than one year 4,552,331
Later than one year but not later than five years 8,840,486
Later than five years but not later than twenty one years 1,864,163
15,256,980

In January 2010, two stockholders (being an individual and his private company) commenced an action in
Supreme Court, New York County against the Company, Renika Pty Ltd. and Joseph Gutnick on account of the
alleged failure of the defendants to issue warrants to the plaintiffs in connection with the purchase of shares of
common stock from the Company and from Renika Pty Ltd. in 2006 and 2007. The complaint alleges three causes of
action, and seeks unspecified damages. The Company, Renika Pty Ltd. and Joseph Gutnick vehemently deny the
allegation. The defendants have moved to dismiss the complaint as a matter of law. The Company, Renika Pty Ltd.
and Joseph Gutnick is vigorously defending such claim.

The Company has received a claim for compensation in consideration of introducing the Company to a third
party. The Company’s attorneys responded denying any agreement or understanding. The Company does not
believe the claim has any merit and will defend the claim vigorously if necessary.

11. FAIR VALUE OF FINANCIAL INSTRUMENTS
The Company'’s financial instruments consist of cash, accounts receivable, accounts payable and accrued

expenses. The carrying amounts of cash, accounts receivable, accounts payable and accrued expenses approximate
their respective fair values because of the short maturities of those instruments.
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12. RECLASSIFICATIONS

Certain amounts in the 2009 financial statements are reclassified to conform to the 2010 presentation with
no effects on operations.

13. INVESTMENTS/SUBSIDARIES
North Australian Diamonds Limited (“NADL”)

At December 31, 2009, the Company’s holding in NADL was 47.83%. During the three months ended March
31, 2010, the Company purchased an additional 63,909,551 shares, increasing its holding in NADL to 50.64% at
March 25, 2010. The cost to the Company was A$3,093,622. In late March 2010, NADL issued 56,680,086 shares
under its share purchase plan offered to existing shareholders raising A$2,478,693 after issue costs which had the
effect of diluting the Company’s interest in NADL to 49.41% at March 31, 2010. As such, the Company recorded
adjustments to the Company’s additional paid-in capital and non-controlling interest accounts related to these
transactions which are reflected in the accompanying Statement of Stockholders’ Equity (Deficit) during the three
months ended March 31, 2010. Furthermore, it is the Company’s intention to continue to acquire shares and continue
to maintain a controlling interest in NADL. Furthermore, management of the Company believes it has the ability to
control the operations of NADL through its share ownership as well as having three of the four Directors of NADL and
control of the management of the day to day operations. It is management’s conclusion that the Company has a
controlling financial interest in NADL and accordingly, it should continue to consolidate NADL’s results into the
Company.

The amount of revenue of NADL for the three months ended March 31, 2010 included in the Consolidated
Statement of Operations for the reporting period is A$nil and the amount of loss is A$3,222,185.

Northern Capital Resources Corp (“NCRC”)

At December 31, 2009, the Company’s holding in NCRC was 21.29%. During the three months ended
March 31, 2010, the Company closed a private placement in NCRC, acquiring 2,990,110 shares of common stock at
a cost of A$657,961. At March 31, 2010, the Company held a 22.34% interest in NCRC. The Company has
accounted for the investment in NCRC using the equity method. At March 31, 2010, the carrying value of the
investment was A$9,914,937. For the quarter ended March 31, 2010, the Company recorded an equity loss in NCRC
of A$104,863.

Top End Uranium Ltd

The Company through its investment in NADL increased its interest from 25% to 28% interest in Top End
Uranium (“TEU”) which has a carrying value of A$964,165 at March 31, 2010. NADL purchased 1,866,879 ordinary
shares at a cost of A$259,889 during the three months ended March 31, 2010. NADL accounts for the investment in
TEU using the equity method. For the three months ended March 31, 2010, the Company recorded equity loss in
TEU of A$39,944.

14. INCOME TAXES

The Company has adopted the provisions of ASC Topic 740 "Income Taxes". ASC 740 requires recognition
of deferred tax liabilities and assets for the expected future tax consequences of events that have been included in
the financial statements or tax returns. Under this method, deferred tax liabilities and assets are determined based on
the differences between the financial statement and tax basis of assets and liabilities using enacted tax rates in effect
for the year in which the differences are expected to reverse.

ASC Topic 740 prescribes how a company should recognise, measure, present and disclose in its financial
statements uncertain tax positions that the Company has taken or expects to take on a tax return. Additionally for tax
positions to qualify for deferred tax benefit recognition under ASC 740, the position must have at least “more than
likely not” chance of being sustained upon challenge by the respective taxing authorities, and whether or not it meets
that criteria is a matter of significant judgement. The Company believes that it does not have any uncertain tax
positions that would require the recording or disclosure of a potential tax liability,

The Company follows the asset and liability approach which requires the recognition of deferred tax liabilities
and assets for the expected future tax consequences of temporary differences between the carrying amounts and the
tax basis of assets and liabilities. For the period presented, there was no taxable income. There are no deferred
income taxes resulting from temporary differences in reporting certain income and expense items for income tax and
financial accounting purposes. The Company, at this time, is not aware of any net operating losses which are
expected to be realised.

The Company is subject to taxation in both the USA and Australia.
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At March 31, 2010, deferred taxes consisted of the following:

USA Australia Total
2010 2010 2010
A$ A$ A$

Deferred tax assets
Net operating loss carry-forward 16,324,419 17,778,724 34,103,143
Exploration expenditure 16,168,607 - 16,168,607
Less valuation allowance (32,493,026) (17,778,724) (50,271,750)

Net deferred taxes - - ;

Under ASC 740-10 tax benefits are recognised only for tax positions that are more likely than not to be
sustained upon examination by tax authorities. The valuation allowance offsets the net deferred tax asset for which
there is no assurance of recovery. The valuation allowance will be evaluated at the end of each year, considering
positive and negative evidence about whether the deferred tax asset will be realized.

At that time, the allowance will either be increased or reduced; reduction could result in the complete
elimination of the allowance if positive evidence indicates that the value of the deferred tax assets is no longer
impaired and the allowance is no longer required.

As a result of the ownership change that occurred in November 2004 (see note 1), Internal Revenue Code
Section 382 limits the use of available operating loss carryforwards for losses incurred prior to the ownership change.
In addition, the Company will need to file tax returns for 2008 and 2009 to establish the tax benefits of the net
operating loss carry forwards in Australia for those years. Carry-forward net operating losses will be available to offset
future taxable income. Total available net operating loss carryforwards in the United States, which are subject to
limitations, amount to approximately A$37,000,000 at March 31, 2010 and expire in years 2023 through 2030. Net
operating loss carryforwards in Australia do not have a definite expiration date.

15. SUBSEQUENT EVENTS

The Company has evaluated significant events subsequent to the balance sheet date and has determined
that there were no subsequent events or transactions which would require recognition or disclosure in the
consolidated financial statements, other than noted herein.

On April 20, 2010, 66,282 common shares were issued by Legend under a cashless exercise of options
under the Stock Incentive Plan.

Since March 31, 2010, Legend has acquired a further 11,927,528 ordinary shares in NADL at a cost of
A$528,588, taking its interest in NADL to 49.92%.

On May 7, 2010, the Company announced a record date of June 4, 2010 for the spin out of its diamond,
gold and base metal interests. Legend intends to prepare and file a Registration Statement with the Securities and
Exchange Commission registering the spin-out distribution of the shares of the newly formed company to the
shareholders of Legend, pro rata. The spin-out will not occur until the Registration Statement has been declared
effective by the Securities and Exchange Commission.
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Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS.

FUND COSTS CONVERSION

The statements of operations and other financial and operating data contained elsewhere here in and the
balance sheets and financial results have been reflected in Australian dollars unless otherwise stated.

The following table shows the average rate of exchange of the Australian dollar as compared to the US dollar
during the periods indicated:

3 months ended March 31, 2009 A$1.00 = US$.6835
3 months ended March 31, 2010 A$1.00 = US$.9195
RESULTS OF OPERATION

Three Months Ended March 31, 2010 vs. Three Months Ended March 31, 2009.

The Company as part of its business strategy is increasing its diamond exploration activity in the proximity of
the Merlin diamond mine in the Northern Territory and is continually sourcing new ground in this region which is one
of the most diamond prospective areas in Australia. As part of this strategy, the Company acquired an interest in
North Australian Diamonds Ltd (“NADL”), an Australian diamond exploration corporation.

During the three months ended March 31, 2010, the Company purchased an additional 63,909,551 shares,
increasing its holding in NADL to 50.64% at March 25, 2010. The cost to the Company was A$30,093,622. In late
March 2010, NADL issued 56,680,086 shares under its share purchase plan offered to existing shareholders raising
A$2,478,693 after issue costs which had the effect of diluting the Company’s interest in NADL to 49.41% at March
31, 2010.

The Company’s financial statements are prepared in Australian dollars (A$). A number of the costs,
expenses and assets of the Company are incurred/held in US$ and the conversion of these costs to A$ means that
the comparison of the three months ended March 31, 2010 to the three months ended March 31, 2009 does not
always present a true comparison.

Furthermore, the results for the quarter ended March 31, 2010 include the consolidated results of NADL and
the equity accounted results of NCRC and therefore a comparison of March 2010 and March 2009 does not always
present a true comparison.

As an exploration company, we do not have an ongoing source of revenue. Our revenue stream is normally
from interest received on cash in bank and ad-hoc tenement disposals and Australian Taxation Office refunds.

During the three months ended March 31, 2010, we received A$690,072 in interest on funds in the bank,
interest income from a related entity of A$33,468 and fuel rebate of A$55,020. The decrease in interest income is a
result of the reduction of cash at bank from comparative periods.

Costs and expenses increased from A$7,332,116 in the three months ended March 31, 2009 to
A$12,587,783 in the three months ended March 31, 2010. The increase in expenses is a net result of:

a) an increase in legal, accounting and professional expense from A$216,118 for the three months ended
March 31, 2009 to A$225,289 for the three months ended March 31, 2010 as a result of a increase in legal
fees for general legal work including stock transfer matters, regulatory filings, stock transfer agent fees, and
audit fees for professional services in relation to the Form 10-Q. Included within legal, accounting and
professional expense for the three months ended March 31, 2010 are the following material amounts for
NADL; legal fees of A$24,524, accounting fees of A$24,280; for which there is no comparative amount in the
three months ended March 31, 2009.

b) an increase in exploration expenditure written off from A$3,810,643 in the three months ended March 31,
2009 to A$8,027,978 in the three months ended March 31, 2010. The exploration costs include
drilling/geological/geophysical/mineral analysis contractors, salaries for contract field staff, travel costs,
accommodation and tenement costs. In the current year in relation to our diamond operations, drilling and
trial testing recommenced in January 2010 at Merlin and surrounding areas and included within exploration
expenditure written off for the three months ended March 31, 2010 is A$3,046,170; for which there is no
comparative amount in the three months ended March 31, 2009. On our phosphate operations, we
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continued to advance the current feasibility testwork, completed recent metallurgical testwork in the USA,
concluded 2009 Pilot Beneficiation Plant testwork and concluded an initial DSO targeted JORC resource
estimate. As a result of the increase in the Company’s exploration activities, additional staff costs were
incurred via service arrangements with AXIS, as AXIS provided additional staff to undertake the Company’s
activities. In the prior year, phosphate field activities including drilling occurred during the quarter and work
continued on investigations into a mining operation and in relation to our diamond operations, a detailed
sampling program in Northern Territory recommenced in March 2009 after the end of the wet season in
Northern Australia.

c) a decrease in aircraft maintenance costs from A$109,333 in the three months ended March 31, 2009 to
A$91,353 in the three months ended March 31, 2010.

d) a decrease in stock based compensation from A$1,222,098 in the three months ended March 31, 2009 to
A$592,685 in the three months ended March 31, 2010. The Company has issued options under the 2006
Incentive Option Plan throughout 2006, 2007, 2008 and 2009. The decrease is a result of options being fully
vested in prior periods.

e) anincrease in interest expense from A$16,808 for the three months ended March 31, 2009 to A$27,418 for
the three months ended March 31, 2010 due to the increase in finance leases that bear interest.

f) an increase in amortization of mineral rights from A$nil for the three months ended March 31, 2009 to
A$349,626 for the three months ended March 31, 2010. On the acquisition date of the business combination
of NADL, the Company recognised mineral rights of A$18,873,000. The underlying mineral property licences
have a set term and the mineral rights are being amortized over the term of the licences. The acquisition
occurred in August 2009 and therefore there was no comparable amount for the three months ended March
31, 2009.

g) an increase in administrative costs from A$1,957,116 in the three months ended March 31, 2009 to
A$3,273,434 in the three months ended March 31, 2010. As a result of the increase in activities in the
current quarter, there was an increase in direct costs, indirect costs and service fees charged to the
Company by AXIS which increased from A$1,239,237 to A$2,215,209; the cost of travel and
accommodation relating to the business activities of the Company of A$327,552; investor relations and other
consultants of A$332,048; property rentals and associated costs of A$130,627; and the cost of insurance of
A$59,756. Included within administrative costs for the three months ended March 31, 2010 are the following
material amounts for NADL; A$60,260 for rent; A$117,377 for salaries and associated benefits; for which
there is no comparative amount in the three months ended March 31, 2009.

As a result of the foregoing, the loss from operations increased from A$6,158,762 for the three months
ended March 31, 2009 to A$11,809,223 for the three months ended March 31, 2010. A decrease in foreign currency
exchange gain, from a gain of A$209,483 for the three months ended March 31, 2009 to a foreign currency exchange
loss of A$291,489 in the three months ended March 31, 2010 was recorded as a result of the movement in the
Australian dollar versus the US dollar.

The loss before income taxes and equity in losses of unconsolidated entities was A$5,890,849 for the three
months ended March 31, 2009 compared to a net loss of A$12,100,540 for the three months ended March 31, 2010.
There was no provision for income taxes in either the three months ended March 31, 2009 or 2010.

The equity losses in unconsolidated entities for the three months ended March 31, 2010 amounted to
A$144,807. The Company holds a 22.34% interest in Northern Capital Resources Corp and the Company through its
investment in NADL holds a 28% investment in Top End Uranium Ltd. The Company accounts for both of these
investments using the equity method of accounting. There were no comparable investments in the three months
ended March 31, 2009.

The net loss was A$12,245,347 for the three months ended March 31, 2010 compared to a net loss of
A$5,890,849 for the three months ended March 31, 2009.

. The share of the loss attributable to the non-controlling interests of NADL for the three months ended
March 31, 2010 amounted to A$1,647,456, for which there was no comparable amount in 2009. On May 12, 2009,
the Company made an on-market takeover offer for all of the shares in North Australian Diamonds Limited (“NADL”).
The Company held 34.61% of the issued and outstanding shares at May 31, 2009 and as a result, accounted for its
interest in NADL as an unconsolidated entity until August 6, 2009. The takeover offer concluded on August 6, 2009.
At the close of the offer, the Company held 55% of the issued and outstanding shares of NADL and as a result,
commenced consolidating the results of NADL from that date. In early December 2009, NADL placed shares to a
third party which had the effect of diluting the Company’s interest in NADL to 47.83%. Under Australian takeover
laws, the Company was prevented from purchasing further shares in NADL for a period of 6 months from the
conclusion of the takeover (August 6, 2009). Accordingly, it was not until February 6, 2010 that the Company was
entitled to purchase any further shares in NADL under Australian Corporations Law. Since February 6, 2010, the
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Company has purchased further shares in NADL and its current interest is approximately 50%. It is the Company’s
intentions to continue to acquire shares and to maintain a controlling financial interest. Furthermore, management
believes it has the ability to control the operations of NADL through its share ownership as well as having three of the
Directors of NADL. It is management’s conclusion that the Company has a controlling financial interest in NADL and
accordingly, it should continue to consolidate NADL'’s results into the Company

The net loss attributable to Legend stockholders amounted to A$10,597,891 for the three months ended
March 31, 2010 compared to A$5,890,849 for the three months ended March 31, 2009.

Liquidity and Capital Resources

For the three months ending March 31, 2010, net cash used in operating activities was A$12,565,896
(2009: A$5,397,825) primarily consisting of the net loss of A$10,597,891 (2009: A$5,890,849), increase in accounts
receivable of A$405,363 (2009: decrease A$570,777); increase in prepayments and deposits of A$124,279 (2009:
A$11,022); a decrease in inventories of A$85,068 (2009: increase A$19,049) offset by an decrease in accounts
payable and accrued expenses of A$1,486,515 (2009: A$1,019,931) .

Net cash used in investing activities was A$4,391,213 (2009: A$2,696,689), being for the purchase of
investments for A$3,751,583 in NADL and NCRC, trading securities of A$97,772 and purchase of plant and
equipment including plant upgrade at Merlin of A$541,858.

Net cash provided by financing activities was A$2,413,696 being primarily net repayments under financing
leases of A$64,997 (2009: A$67,417); and net proceeds from the share purchase plan for ordinary shares of our
subsidiary of A$2,607,283, less costs of A$128,590.

At March 31, 2010, the Company held US$8,397,835 in US accounts which when converted to Australian
dollars results in an unrealized foreign exchange loss of A$291,489.

As at March 31, 2010, the Company had A$57,831,186 in cash.

We plan to continue our exploration and pre-development program throughout 2010 and anticipate spending
A$8.5 million on exploration and pre-development and A$7.1 million on administrative costs.

The Company is considered to be an exploration stage company, with no significant revenue, and is
dependent upon the raising of capital through placement of its common stock, preferred stock or debentures to fund
its operations. In the event the Company is unsuccessful in raising such additional capital, it may not be able to
continue active operations.

Cautionary Safe Harbor Statement under the United States Private Securities Litigation Reform Act of 1995.

Certain information contained in this Form 10-Q’s forward looking information within the meaning of the
Private Securities Litigation Act of 1995 (the “Act”) which became law in December 1995. In order to obtain the
benefits of the “safe harbor” provisions of the act for any such forwarding looking statements, the Company wishes to
caution investors and prospective investors about significant factors which among others have affected the
Company’s actual results and are in the future likely to affect the Company’s actual results and cause them to differ
materially from those expressed in any such forward looking statements. This Form 10-Q report contains forward
looking statements relating to future financial results. Actual results may differ as a result of factors over which the
Company has no control including, without limitation:

e The risk factors set forth in Item 1A of the Company’s Annual Report on Form 10-K for the fiscal year ended
December 31, 2009,

* The possibility that the phosphates we find are not commercially economical to mine,

e The possibility that we do not find diamonds or other minerals or that the diamonds or other minerals we find
are not commercially economical to mine,

e The risks and hazards inherent in the mining business (including environmental hazards, industrial
accidents, weather or geologically related conditions),

e  Changes in the market price of phosphate, base metals and diamonds,

e The uncertainties inherent in our production, exploratory and developmental activities, including risks
relating to permitting and regulatory delays,
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e  The uncertainties inherent in the estimation of ore reserves,
e The effects of environmental and other governmental regulations, and
e Uncertainty as to whether financing will be available to enable further exploration and mining operations.

Investors are cautioned not to put undue reliance on forward-looking statements. We disclaim any intent or
obligation to update publicly these forward-looking statements, whether as a result of new information, future events
or otherwise.

Additional information which could affect the Company’s financial results is included in the Company’s Form
10-K on file with the Securities and Exchange Commission.

Item 3. Quantitative and Qualitative Disclosures About Market Risk.

At March 31, 2010, the Company had no outstanding loan facilities. At March 31, 2010, assuming no change
in the cash at bank, a 10% change in the A$ versus US$ exchange rate would have a A$0.57 million effect on the
Company’s cash position.

Item 4. Controls and Procedures.
(@) Evaluation of disclosure controls and procedures.

Our principal executive officer and our principal financial officer evaluated the effectiveness of our disclosure
controls and procedures (as defined in Rule 13a-15(e) and 15d-15(e) of the Securities Exchange Act of
1934 as amended) as of the end of the period covered by this report. Based on that evaluation, such
principal executive officer and principal financial officer concluded that, the Company’s disclosure control
and procedures were effective as of the end of the period covered by this report at the reasonable level of
assurance.

(b) Change in Internal Control over Financial Reporting.

No change in our internal control over financial reporting occurred during our most recent fiscal quarter that
has materially affected, or is reasonably likely to materially affect our internal control over financial reporting.

(c) We believe that a controls system, no matter how well designed and operated, can not provide absolute
assurance that the objectives of the controls system are met and no evaluation of controls can provide
absolute assurance that all control issues and instances of fraud, if any, within a company have been
detected. Therefore, a control system, no matter how well conceived and operated, can provide only
reasonable, not absolute, assurance that the objectives of the control system are met. Our disclosure
controls and procedures are designed to provide such reasonable assurances of achieving our desired
control objectives, and our principal executive officer and principal financial officer have concluded, as of
March 31, 2010, that our disclosure controls and procedures were effective in achieving that level of
reasonable assurance.
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PART Il - OTHER INFORMATION

Item 1. Legal Proceedings.

In January 2010, two stockholders (“the plaintiffs”- being an individual and his private company) commenced
an action in Supreme Court, New York County against the Company, Renika Pty Ltd. and Joseph Gutnick (
collectively “the defendants”) on account of the alleged failure of the defendants to issue warrants to the plaintiffs in
connection with the purchase of shares of common stock from the Company and from Renika Pty Ltd. in 2006 and
2007. The complaint alleges three causes of action, and seeks unspecified damages. The Company, Renika Pty
Ltd. and Joseph Gutnick vehemently deny the allegation. The defendants have moved to dismiss the complaint as a
matter of law. The Company, Renika Pty Ltd. and Joseph Gutnick is vigorously defending such claim.

The Company has received a claim for compensation in consideration of introducing the Company to a third
party. The Company’s attorneys responded denying any agreement or understanding. The Company does not
believe the claim has any merit and will defend the claim vigorously if necessary.

Other than these matters, there are no pending legal proceedings to which the Company is a party, or to
which any of its property is the subject, which the Company considers material.

Item 1A Risk Factors

An investment in the Company involves a high degree of risk.

In addition to the other information set forth in this report, you should carefully consider the factors discussed
in Part I, “ltem 1A. Risk Factors” in our Annual Report on Form 10-K for the fiscal year ended December 31, 2009
which could materially affect our business, financial condition or future results. The risks described in our Annual
Report on Form 10-K are not the only risks facing the Company. Other unknown or unpredictable factors could also
have material adverse effects on future results.
Iltem 2. Unregistered Sales of Equity Securities and Use of Proceeds.

Not Applicable
Iltem 3. Defaults Upon Senior Securities.

Not Applicable
Iltem 4. Removed and Reserved.

Not Applicable

Item 5. Other Information.

Not Applicable

Item 6. Exhibits.

Exhibit No. Description

31.1 Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 302
of the Sarbanes-Oxley Act of 2002 by Joseph Isaac Gutnick (6)

31.2 Certification of Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section
302 of the Sarbanes-Oxley Act of 2002 by Peter James Lee (6)

32.1 Certification of Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section
906 of the Sarbanes-Oxley Act of 2002 by Joseph Isaac Gutnick (6)

32.2 Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906

of the Sarbanes-Oxley Act of 2002 by Peter James Lee (6)
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FORM 10-Q

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has
caused this report to be signed on its behalf by the undersigned, thereunto duly authorised.

LEGEND INTERNATIONAL HOLDINGS, INC.

(Registrant)

BY:
Peter J Lee
Chief Financial Officer and Secretary

Dated: May 7, 2010
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Exhibit No.

EXHIBIT INDEX

Description

31.1

31.2

32.1

32.2

Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 302
of the Sarbanes-Oxley Act of 2002 by Joseph Isaac Gutnick (6)

Certification of Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section
302 of the Sarbanes-Oxley Act of 2002 by Peter James Lee (6)

Certification of Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section
906 of the Sarbanes-Oxley Act of 2002 by Joseph Isaac Gutnick (6)

Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906
of the Sarbanes-Oxley Act of 2002 by Peter James Lee (6)
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Exhibit 31.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Joseph Isaac Gutnick, Chief Executive Officer, certify that:

1. | have reviewed this quarterly report on Form 10-Q of Legend International Holdings, Inc. (the “registrant”);

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state
a material fact necessary to make the statements made, in light of the circumstances under which such
statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the
registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and | are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13(a)-15(e) and 15(d)-15(e)) and internal
controls over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) and have:

a)

designed such disclosure controls and procedures or caused such disclosure controls and
procedures to be designed under our supervision to ensure that material information relating
to the registrant, including its consolidated subsidiaries, is made known to us by others
within those entities, particularly during the period in which this annual report is being
prepared;

designed such internal controls over financial reporting, or caused such internal controls
over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted principles;

evaluated the effectiveness of the registrant's disclosure controls and procedures and
presented in this report our conclusions about the effectiveness of the disclosure controls
and procedures as of the end of the period covered by this report based on such evaluation;
and

disclosed in this report any change in the registrant’s internal control over financial reporting
that occurred during the registrant's most recent fiscal quarter (the registrant’s fourth fiscal
quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant's other certifying officer and | have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant's auditors and the audit committee of registrant's board of
directors (or persons performing the equivalent functions):

a)

Date: May 7, 2010

all significant deficiencies and material weaknesses in the design or operation of internal
control over financial reporting which are reasonably likely to adversely affect the registrant’s
ability to record, process, summarize and report financial information; and

any fraud, whether or not material, that involves management or other employees who have
a significant role in the registrant's internal control over financial reporting.

L3

71 Gtk

Name: Joseph I. Gutnick

Title: Chairman of the Board, President and Chief
Executive Officer
(Principal Executive Officer)
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Exhibit 31.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Peter James Lee, Chief Financial Officer, certify that:

1. | have reviewed this quarterly report on Form 10-Q of Legend International Holdings, Inc. (the “registrant”);

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state
a material fact necessary to make the statements made, in light of the circumstances under which such
statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the
registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and | are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13(a)-15(e) and 15(d)-15(e)) and internal
controls over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) and have:

a)

designed such disclosure controls and procedures or caused such disclosure controls and
procedures to be designed under our supervision to ensure that material information relating
to the registrant, including its consolidated subsidiaries, is made known to us by others
within those entities, particularly during the period in which this annual report is being
prepared;

designed such internal controls over financial reporting, or caused such internal controls
over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted principles;

evaluated the effectiveness of the registrant's disclosure controls and procedures and
presented in this report our conclusions about the effectiveness of the disclosure controls
and procedures as of the end of the period covered by this report based on such evaluation;
and

disclosed in this report any change in the registrant’s internal control over financial reporting
that occurred during the registrant's most recent fiscal quarter (the registrant’s fourth fiscal
quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant's other certifying officer and | have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant's auditors and the audit committee of registrant's board of
directors (or persons performing the equivalent functions):

a)

Date: May 7, 2010

all significant deficiencies and material weaknesses in the design or operation of internal
control over financial reporting which are reasonably likely to adversely affect the registrant’s
ability to record, process, summarize and report financial information; and

any fraud, whether or not material, that involves management or other employees who have
a significant role in the registrant's internal control over financial reporting.

Name: Peter Lee

Title: Secretary and
Chief Financial Officer
(Principal Financial Officer)
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Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report on Form 10-Q of Legend International Holdings, Inc. (the “Company”)
for the quarter ended March 31, 2010 as filed with the Securities and Exchange Commission on the date hereof (the
“report”), the undersigned, Joseph Isaac Gutnick, Chief Executive Officer of the Company, certifies pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 that:

(1) The report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of
1934; and

(2) The information contained in the report fairly presents, in all material respects, the financial condition and
result of operations of the Company.

Date: May 7, 2010

L3

71 Gtk

Joseph Isaac Gutnick

Chairman of the Board, President and
Chief Executive Officer

(Principal Executive Officer)
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Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report on Form 10-Q of Legend International Holdings, Inc. (the “Company”)
for the quarter ended March 31, 2010 as filed with the Securities and Exchange Commission on the date hereof (the
“report”), the undersigned, Peter James Lee, Chief Financial Officer of the Company, certifies pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 that:

(1) The report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of
1934; and

(2) The information contained in the report fairly presents, in all material respects, the financial condition and
result of operations of the Company.

Date: May 7, 2010

Peter James Lee
Secretary and

Chief Financial Officer
(Principal Financial Officer)

27



