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Iris Energy Limited

Up to 25,000,000 Ordinary Shares

This prospectus supplement supplements the prospectus dated January 26, 2023 (the “Prospectus”), which forms a part of our
registration statement on Form F-1 (No. 333-267568). This prospectus supplement is being filed to update and supplement the
information in the Prospectus with the information contained in our report on Form 6-K, filed with the Securities and Exchange
Commission on June 20, 2023 (the “Report”). Accordingly, we have attached the Report to this prospectus supplement.

This prospectus supplement relates to the potential offer and sale from time to time by the securityholder named in the
Prospectus (the “Holder”) of up to 25,000,000 of our ordinary shares, with no par value (the “Ordinary shares”), that have been
or may be issued by us to the Holder pursuant to an ordinary shares purchase agreement, dated as of September 23, 2022, by and
between us and the Holder establishing a committed equity facility. We are not selling any securities under the Prospectus and
will not receive any of the proceeds from the sale of our Ordinary shares by the Holder.

Our Ordinary shares are listed on the Nasdaq Global Select Market under the symbol “IREN”. On June 16, 2023, the last
reported sale price of our Ordinary shares was $3.42 per Ordinary share.

This prospectus supplement updates and supplements the information in the Prospectus and is not complete without, and may
not be delivered or utilized except in combination with, the Prospectus, including any amendments or supplements thereto. This
prospectus supplement should be read in conjunction with the Prospectus, which is to be delivered with this prospectus
supplement. If there is any inconsistency between the information in the Prospectus and this prospectus supplement, you should
rely on the information in this prospectus supplement.

We are both an “emerging growth company” as that term is used in the Jumpstart Our Business Startups Act of 2012 and a
“foreign private issuer” as defined under the U.S. federal securities laws and, as such, have elected to comply with certain
reduced public company reporting requirements.

Investing in our securities involves a high degree of risk. You should carefully review the risks and uncertainties
described in the section titled “Risk Factors” beginning on page 16 of the Prospectus, and under similar headings in any
amendments or supplements to the Prospectus, including this prospectus supplement.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these
securities or passed upon the accuracy or adequacy of this prospectus supplement. Any representation to the contrary is a
criminal offense.

The date of this prospectus supplement is June 20, 2023.
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INFORMATION CONTAINED IN THIS REPORT ON FORM 6-K
 
On June 20, 2023, Iris Energy Limited (the “Company”) released a press release announcing its expansion plan to 9.1 EH/s and
revitalization of its high-performance computing (“HPC”) data center strategy, and provided a limited recourse equipment
financing update.

Construction of 80MW of data centers is underway, which is expected to increase the Company’s potential operating capacity
from 5.6 EH/s to 9.1 EH/s, assuming the purchase of Bitmain S19 XP miners. The Company’s near-term focus remains on data
center construction, whilst retaining flexibility on timing for miner purchases, which is subject to funding and market conditions.
Hashrate figures may change depending on miner procurement selection.

As previously disclosed by the Company, the lender to two wholly owned special purpose vehicle borrowers in relation to limited
recourse equipment financing facilities (the “Non-Recourse SPVs”) is pursuing remedies available to it with respect to such
facilities, and has previously appointed PricewaterhouseCoopers as receiver (“PwC”) with respect to the two Non-Recourse
SPVs. A hearing was held on June 13-15, 2023 in The Supreme Court of British Columbia where the lender sought, among other
things, declarations to the effect that any difference between revenue generated by the Non-Recourse SPVs through provision of
hashpower services to the Company and Bitcoin mined by the Company is collateral securing such facilities, as well as
substantive consolidation of Group entities, which were vigorously defended by the Company and the Non-Recourse SPVs. A
decision by the Court is pending. The receiver, PwC, advised the Court that it is not taking a position on the lender’s application.
The Company believes these claims are without merit.

A copy of the Company’s press release is furnished hereto as Exhibit 99.1.
 

FORWARD-LOOKING STATEMENTS

This Report on Form 6-K includes “forward-looking statements” within the meaning of the Private Securities Litigation Reform
Act of 1995. Forward-looking statements generally relate to future events or Iris Energy’s future financial or operating
performance. For example, forward-looking statements include but are not limited to the Company’s business strategy, and
expected increase in power capacity and hashrate. In some cases, you can identify forward-looking statements by terminology
such as “anticipate,” “believe,” “may,” “can,” “should,” “could,” “might,” “plan,” “possible,” “project,” “strive,” “budget,”
“forecast,” “expect,” “intend,” “target”, “will,” “estimate,” “predict,” “potential,” “continue,” “scheduled” or the negatives of
these terms or variations of them or similar terminology, but the absence of these words does not mean that statement is not
forward-looking. Such forward-looking statements are subject to risks, uncertainties, and other factors which could cause actual
results to differ materially from those expressed or implied by such forward looking statements. In addition, any statements or
information that refer to expectations, beliefs, plans, projections, objectives, performance or other characterizations of future
events or circumstances, including any underlying assumptions, are forward-looking.



These forward-looking statements are based on management’s current expectations and beliefs. These statements are neither
promises nor guarantees, but involve known and unknown risks, uncertainties and other important factors that may cause Iris
Energy’s actual results, performance or achievements to be materially different from any future results, performance or
achievements expressed or implied by the forward-looking statements, including, but not limited to: Iris Energy’s limited
operating history with operating losses; electricity outage, limitation of electricity supply or increase in electricity costs, as well
as limitations on the availability of electrical supply for Bitcoin mining due to restrictions imposed by governmental authorities
or otherwise; long term outage or limitation of the internet connection at Iris Energy’s sites; any critical failure of key electrical or
data center equipment; serial defects or underperformance with respect to Iris Energy’s equipment; failure of suppliers to perform
under the relevant supply contracts for equipment that has already been procured which may delay Iris Energy’s expansion plans;
supply chain and logistics issues for Iris Energy or Iris Energy’s suppliers; cancellation or withdrawal of required operating and
other permits and licenses; customary risks in developing greenfield infrastructure projects; Iris Energy’s evolving business
model and strategy; Iris Energy’s ability to successfully manage its growth; Iris Energy’s ability to raise additional financing
(whether because of the conditions of the markets, Iris Energy’s financial condition or otherwise) on a timely basis, or at all,
which could adversely impact the Company’s ability to meet its capital commitments (including payments due under any
hardware purchase contracts or debt financing obligations) and the Company’s growth plans; the failure of Iris Energy’s wholly-
owned special purpose vehicles to make required payments of principal and/or interest under their limited recourse equipment
financing arrangements when due or otherwise comply with the terms thereof, as a result of which the lender thereunder has
declared the entire principal amount of each loan to be immediately due and payable, and is taking steps to enforce the
indebtedness and its rights in the Bitcoin miners with respect to certain of such loans and other assets securing such loans,
including appointing a receiver with respect to such special purpose vehicles, which is expected to result in the loss of the
relevant Bitcoin miners securing such loans and has materially reduced the Company’s operating capacity, and could also lead to
bankruptcy or liquidation of the relevant special purpose vehicles, and materially and adversely impact the Company’s business,
operating expansion plans, financial condition, cash flows and results of operations; the terms of any additional financing or any
refinancing, restructuring or modification to the terms of any existing financing, which could be less favorable or require Iris
Energy to comply with more onerous covenants or restrictions, any of which could restrict its business operations and adversely
impact its financial condition, cash flows and results of operations; competition; Bitcoin prices, global hashrate and the market
value of Bitcoin miners, any of which could adversely impact its financial condition, cash flows and results of operations, as well
as its ability to raise additional financing and the ability of its wholly owned special purpose vehicles to make required payments
of principal and/or interest on their equipment financing facilities; risks related to health pandemics including those of COVID-
19; changes in regulation of digital assets; and other important factors discussed under the caption “Risk Factors” in Iris Energy’s
annual report on Form 20-F filed with the SEC on September 13, 2022, and the Company’s Report on Form 6-K filed with the
SEC on February 15, 2023, as such factors may be updated from time to time in its other filings with the SEC.

These and other important factors could cause actual results to differ materially from those indicated by the forward-looking
statements made in this Report on Form 6-K. Any forward-looking statement in this Report on Form 6-K speaks only as of the
date of such statement. Except as required by law, Iris Energy disclaims any obligation to update or revise, or to publicly
announce any update or revision to, any of the forward-looking statements, whether as a result of new information, future events
or otherwise.

INCORPORATION BY REFERENCE

This Report on Form 6-K (other than the information contained in the press release furnished as Exhibit 99.1 to this Report on
Form 6-K) shall be deemed to be incorporated by reference into the registration statements on Form S-8 (File Nos. 333-261320,
333-265949 and 333-269201) of Iris Energy Limited and to be a part thereof from the date on which this report is filed to the
extent not superseded by documents or reports subsequently filed or furnished.

The information contained in the press release furnished as Exhibit 99.1 to this Report on Form 6-K shall not be deemed “filed”
for the purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to
the liabilities of that section, nor shall it be deemed incorporated by reference into any of the Company’s filings under the
Securities Act of 1933, as amended, or the Exchange Act, whether made before or after the date hereof, except as shall be
expressly set forth by specific reference in any such filing.
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SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.
 
  Iris Energy Limited
   
Date: June 20, 2023 By: /s/ Daniel Roberts
    Daniel Roberts
    Co-Chief Executive Officer and Director


