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Dear Shareholder

On 7 February 2007, BHP Billiton announced with its half year results, a USS10 billion increase
to the US$3 billion capital management programime that was announced in August 2006. The
programme will commence immediately with an off-market buy-back of BHP Billiton Limited
shares with a targeted maximum buy-back size of A$3.25 billion (US82.5 billion}. The balance
of the programme will be returned to shareholders over the next 18 months through a series
of share buy-backs in either BHP Billiton Limited or BHP Billliton Plc. This booklet invites you fo
participate in the off-market buy-back.

The Board has considered various ways to return surplus capitat to shareholders and has
determined that an off-market buy-back is an efficient means of achieving this and delivering
benefits to both participating and non-participating shareholders. More detail on the rationale
for undertaking an off-market buy-back is outlined in Sections 1.3 and 1.4.

Eligible shareholders of BHP Billiton Limited may tender some or all of their shares at
discounts of between 10 per cent and 14 per cent inclusive {at 1 per cent intervals) to the
Market Price’, or as a Final Price Tender (which is simply an election to receive the Buy-Back
Price}. BHP Billiton Limited will determine the Buy-Back Price according fo the Tenders lodged
by eligible shareholders and the Market Price.

For Australian tax purposes the Buy-Back Price comprises a capital component and a fully
franked deemed dividend component. The ATO has agreed that shareholders who elect to
participate in the Buy-Back will receive a capital component of A$2.50 per Share?, with the
remainder of the Buy-Back Price deemed to be a fully franked dividend. General Australian
tax implications of the Buy-Back for shareholders are included in Section 2 of this booklet.
However, the off-market buy-back will have different tax consequences for different
sharehalders and you should obtain your own tax advice.

If you wish to submit a Tender, please ensure that your completed and signed Tender Form
is received by the Registry i you are an Issuer Sponsored Holder or, if you are CHESS
sponsored, your broker processes your Tender, no later than 7.00pm (Metbourne time) on
Friday, 23 March 2007.

You do not need to take any action i you do not wish to participate in the Buy-Back. However,
F encourage you to consider this document carefully. After reading this document, if you have
any queries on how the Buy-Back operates or how you can participate, shareholders may
contact our dedicated enquiry line on 1300 558 547 within Australia or +613 8415 4633 if you
are calling from outside Australia. ¥ you are in any doubt as o the action you should take,
please contact your professional adviser.

Yours sincerely

Don Argus
Chairman

t Market Price {see definition in Section 5.1) is the volume weighted average price of BHP Billiton Limited ordinary
shares on the ASK over the five trading days up to and including the Closing Date, excluding certain trades
considered to be not “at market’ trades.

¢ For Austealian tax purposes, the sake proceeds of the Shares for shareholders other than those taxed as companies
will be taken to he the A$2.50 capital component plus the amount {if any} that the Tax Value exceeds the Buy-Back
Price. See Section 2 for further detalls.



1 For Australian tax purposes, the sale proceeds for shareholders other than those taxed as companies will be taken to be the A$2.50 capital component

increased by any amount that the Tax Value exceeds the Buy-Back Price.
2 For Australian tax purposes only.

What to do

If you are an eligible shareholder, it is your choice as to whether or not to participate in the Buy-Back. To ensure that you
rmake an informed decision, you should read this booklet and consider the details carefully. ¥ you are in any doubt as to the
action you should take you shouid consuft your finandial, taxation or other professzonai adviser mmedlateiy

Ef you DO choose 1o part;cipate

" participate. You can choose any Tender Discount in the -

. range between 10 per cent and 14 per cent inclusive -
--{at 1 per cent intervals) to the Market Price at which you .
- wish to have your Shares bought back {see Section 1.10) " '

« You can choose fo lodge a Final Price Tender and accept
-~ whatever Buy-Back Price is determ;ned through the
tender process {see Section 112)

« You can make your Tender candltlenal on one of zhe

.specified Minimum Pnces set out on yeur Tende: Farm

{see Section 1 21}

» If your Tender is successiui z?ze Aastrai;an tax
 -consequences will depend on year ;Jamcular
arcumstances {see Section 2} -

e _."!f you DO NOT choose to. part;cipate
» Please refer to Section 1.23 for dem;ls on how tg e h

} . As & shareholder, you Wlil benef;t fro_m any mprovement
m BHP Billiton's earnings per share, cash flow per share - -
~ - and return on equity, and you will continue to be subject '~
D _:_ ~to the normal benefits and investrent risks associated
- with share ownership -

Section 6 provides instructions on how to fill out a Tender
Form in order to participate in the Buy-Back. Some words
used in this booklet have defined meanings. Section 5
'Definitions and interpretation’ defines the capitalised
words used throughout this booklet.
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11 What is an off-market buy-back tender?

An off-market buy-back tender involves a company inviting
eligible shareholders to offer to sell some or all of their
shares to the company by way of a tender process. In
Australia, the shares bought back are subsequently
cancelled, thereby reducing the total number of shares the
company has on issue. Under this Buy-Back, Shares may be
tendered by eligible shareholders to BHP Billiton Limited at
any of the specified discounts in the Tender Discount range
from 10 per cent to 14 per cent inclusive {at 1 per cent
intervals) to the Market Price or as a Final Price Tender.

1.2 Why is BHP Billiton implementing the
Buy-Back?

As part of its half year profit announcement on 7 February
2007, the Group announced an increase in its capital
management programme to US$10 billion. As part of this
pragramme, BHP Billiton announced its intention o return
a targeted maximum of A$3.25 billion of capital to
shareholders by way of an off-market buy-back tender of
BHP Billiton Limited shares. The final size of the off-market
buy-back may be varied, depending on tenders lodged by
shareholders and market conditions. In particular, the
Company may buy back significantly less than the target
rraximum H the relative value of repurchasing BHP Billiton
Limited shares rather than BHP Billiton Plc shares materially
reduces by the end of the tender periad. The final size

of the Buy-Back will not be materially more than

A53.25 billion which will enable BHP Billiton to continue fo
pay fully franked dividends under its progressive dividend
policy. The off-market buy-back provides an optimal means
for maximising economic value for all BHP Billiton
sharehelders. Further information about the effect of the
Buy-Back on BHP Billiton is set out in Section 1.3

1.3 What are the advantages of an off-market
tender process?

BHP Billiton Limited is conducting the off-market Buy-Back
by way of a tender process. The advantages of the tender
pracess irclude the following:

Both participating and non-participating shareholders

are expected to benefit from the Buy-Back as:

—for some sharehelders, depending on their tax status,
the aftertax return from participating in the Buy-Back
may be greater than the sale of their Shares on-market;

—the Buy-Back Is expected to improve earnings per share,
cash flow per share and return on equity for shareholders
who continue to hold shares in BHP Billiton: and

- the Buy-Back represents an efficient means of returning
capital to shareholders and BHP Billiton’s targeted
amount of capital can be bought back within a
relatively short period of time;

The Buy-Back allows BHP Billiton Limited to buy back
Shares at a discount of at least 10 per cent to the Market
Price. This Is likely to enable BHP Billiton Limited to buy
back a greater number of Shares than under an on-
market buy-back for the same amount of capital;

Participation is optional and shareholders have maximurm

flexibility to tailor their participation to suit their own

circumstances. In particular, you can choose:

- whether to tender your Shares into the Buy-Back;

- how many Shares to tender, and

—the basis upon which to tender your Shares {for
example, at what Tender Discount(s} or as a Final Price
Tender, with the option of making your Tender
conditional on a Minimum Price;

All eligible shareholders have an equal opportunity 1o
participate in the Buy-Back;

BHP Billiton Limited is able to determine the most
appropriate number of Shares to buy back based on
shareholder demand;

Shareholders with small holdings are able to sell all of
their Shares so as not to be left with a small parce! of
Shares after participating in the Buy-Back; and

Shareholders should not have to pay any brokerage to
sell their Shares into the Buy-Back.



1.4 Did BHP Billiton consider other ways of
returning capital?

The Board has considered various ways to return surplus
capital to shareholders, including off-market buy-backs,
on-market buy-backs, special dividends and pro-rata
capital returns. The Board considers that, at this time, it is
in the best interests of BHP Billiton and its shareholders as
a whole to pursue an off-market buy-back of BHP Billiton
Limited shares as part of the Group's capital management
pragramme. The benefits of the Buy-Back are discussed in
Section 1.3 above.

The Board believes that retuming surplus capital to
shareholders through an off-market share buy-back
pravides an important component of the optimal strategy
for maximising economic value across BHP Billiton's entire
shareholder base.

The Buy-Back is expected to enhance earnings per shate
and cash flow per share to a greater extent than a special
dividend and a pro-rata capital return. In addition, a
special dividend and a pro-rata capital return would need
10 be paid to alt shareholders of BHP Billiton Limited and
BHP Billiton Plc, and these mechanisms are not considered to
be the most efficient way to return capital to shareholders.

The Buy-Back will enable the purchase of Shares at a
raterial discount to prevailing market prices and can be
completed in a relatively short period of time. As a result,
the Buy-Back is expected fo have a greater impact on
earnings per share and cash flow per share, when
compared to buying shares at market prices, as it enables
a higher number of Shares to be purchased for the same
amount of capital.

15 Am | entitled to tender Shares into the
Buy-Back?

If you are eligible to participate, you are entitied to tender
up to 100 per cent of the Shares which are registered in
your name on the Buy-Back Record Date {16 February
2007). Shares acquired on the ASX on or after the
ex-entitlement date {12 February 2007} generally will

not be registered in your name by the Buy-Back Record
Date and therefore will not carry an entitlement to
participate in the Buy-Back.

The maximum number of Shares you are entitled to tender
into the Buy-Back is set out in Box A on your personalised
Tender Form enclosed with this booklet.

[ you hold 200 Shares or less, and you wish to tender
Shares into the Buy-Back, you must tender all of your Shares
at the same Tender Discount or as a Final Price Tender.

If you hold more than 200 Shares, you may tender
different parcels of your Shares set out in Box A on your
personalised Tender Form at one or more Tender Discounts
or as a Final Price Tender. However, you must tender a
minimum of 200 shares in aggregate.

The Buy-Back Invitation is not being made to any Excluded
Foreign Person. In particular, the Buy-Back Invitation is not
being made to any person in the United States or any US
Person or resident of Canada. ADRs and Restricted
Employee Shares may not be tendered into the Buy-Back.

1.6 How does the Buy-Back compare to selling
my Shares on the stock market?

Depending on your individual circumstances, if you sell your
Shares on the ASX {or other applicable stock market), the
Australian tax conseguences of doing so may be different
from selling your Shares into the Buy-Back {see Section 2
for general details in relation to Australian tax implications,
but note that shareholders should consider their own
particular tax circumstances).

In addition, to execute a share sale on the ASX, you may
need to appoint a broker and pay brokerage whereas you
should not need to appoint a broker or pay brokerage to
participate in the Buy-Back.

Howsver, it is likely that you will be able to sell your
Shares through the ASX for a price that is higher than the
Buy-Back Price. This is because the prices at which eligible
shareholders can tender Shares into the Buy-Back are at
discounts of between 10 per cent and 14 per cent inclusive
to the Market Price. Therefore, it is likely that the
Company’s share price on the ASX will be higher than the
Buy-Back Price during and possibly immediately after the
Tender Period.

To provide shareholders with an indication of the possible
after-tax proceeds from selling their Shares into the
Buy-Back compared o selling their Shares through the
ASX, BHP Billiton Limited intends to provide access to a
tax calculator through its website (www. bhpbilfiton.com)
from approximately 20 February 2007 to 2 April 2007.

By making the Buy-Back Invitation and setting the tender
range, BHP Billiton Limited s not making any
recommendation or giving any advice on the value of your
Shares or whether {or how) you should sell your Shares.

Before you decide what to do with your Shares, the
Company strongly recommends that you seek your own
professional advice.



1. Detalls of the Buy-Back and tender process waines

1.7 Will | receive the 2007 interim dividend if
mmy Shares are bought back?

Yes. All shareholders with an entitled registered holding of
shares in BHP Billiton Limited on 2 March 2007 will receive
the 20 US cents per share fully franked dividend in respect
of that holding, whether or not they participate in the
Buy-Back.

1.8 Do | have to tender my Shares?

Participation in the Buy-Back is entirely at your discretion.
You do not have to tender your Shares if you do not want
10. If you do not wish to participate, you do not have to
take any action.

1.9 What does the Buy-Back mean for me if |
do not participate?

If you choose not to participate, you are an Excluded
Foreign Person or your Tender is unsuccessful, the number
of Shares you held will not change as a result of the Buy-
Back. After the Buy-Back is completed, you will hold a
slightly larger percentage of the total shares in BHP Billiton
Lirited {as there will be fewer shares on issue).

110 What price will BHP Billiton Limited pay to
buy back my Shares?

BHP Billiton wilt pay you the Buy-Back Price for each of your
Shares accepted under the Buy-Back even H your Tender
Discount is equal to or larger than the Buy-Back Discount.

The Buy-Back Price will be the price that equates to the
largest Tender Discount in the range of between 10 per cent
and 14 per cent inclusive {at 1 per cent intervals}) to the
Market Price that will enable BHP Billiton Limited to
purchase the amount of capital it determines to buy back.

For each Share purchased from you under the Buy-Back,
you will receive a cash amount determined in accordance
with the foEIowing formula:

A Bx(i C}

Where A is. the Buy -Back Przce (that is the price per Share

' '.Z rounded to the nearest cent, fo be pald for aII
- Shares bought under the Bnynﬂack}

I - |s the Market Pﬂce and -

So, for example, if the relevant Market Price is A$27.50 and
the Buy-Back Discount is 14 per cent, the Buy-Back Price
would be A$23.65 fi.e, A327.50 x {1 — 0143

The Buy-Back Price will not exceed the Tax Velue. The Tax
Value is the price used by the ATO fo determine for
Australian tax purposes the market value of the relevant
Shares when the Buy-Back occurs. The Tax Value will be
A$26.37, adjusted for the movement in the BHP Billiton Plc
share price from the close of trading on the Londeon Stock
Exchange on 6 February 2007 to the opening of trading on
the London Stock Exchange on the Closing Date. i the
movement in the BHP Billiton Plc share price is significantly
different from the movement in the Company’s share price
over the relevant period, BHP Billiton Limited may approach
the ATO to seek to vary the methodology used to determine
the Tax Value. The method for determining the Tax Value is
explained in more detail in Section 2.3

1.11 How will | know what the Market Price is?

The Market Price is calculated as the volume weighted
average price of BHP Billiton Limited shares over the five
trading days up to and including the Closing Date
(excluding certain trades — see definitions of YWAP and
Market Price in Section 5.1 for further details).

To provide an indication of the Market Price, BHP Billiton
Limited will calculate and make available to shareholders
the running VWAP during this five-day period. The running
VIWAP will be published on BHP Billlton's website at

www. bhipbifliton.com and will be available through the
enquiry lines from 8.30am on Tuesday, 20 March 2007 and
will be updated cumulatively each day.

The actual Market Price, representing the YWAP for the full
five-day period up to and including the Closing Date, wil!
be available by ne later than 6.00pm on Friday, 23 March
2067, and can be obtained by accessing the website or by
calling the enquiry line on 1300 558 547 {within Australia)
or +613 9415 4633 {from outside Australia). BHP Billiton
also intends to announce the Market Price 1o the ASX {and
other refevant exchanges) as soon as practicable on Friday,
23 March 2007.

1. AS23.65 s an example only and assumes a 14 per cent discount to an assumed share price of A327.50. You should not rely on this price as being the
Buy-Back Price. See Section 110 for an explanation of how the Buy-Back Price will be determined.



112 What is a Final Price Tender?

A Final Price Tender s an offer to sell your Shares to

BHP Billiton Limited at whatever price is ultimately
determined to be the Buy-Back Price under the tender
pracess. The Buy-Back Price could be as low as a 14 per cent
discount to the Market Price or as high as a 10 per cent
discount to the Market Price. If a large number of Final
Price Tenders are submitted, it is more likely that the
Buy-Back Price will be at & larger discount to the Market
Price. Final Price Tenders are designed to make it easier
for retail shareholders to participate successfully in the
Buy-Back. They will only be scaled back if the Buy-Back
Price is set at a 14 per cent discount to the Market Price
and the total number of Shares tenderad at that discount
and as Final Price Tenders is more than BHP Billiton
determines 1o buy back. Therefore, if you wish to increase
the likelihood that your Shares will be bought back, you
ray consider submitting a Final Price Yender.

113 How will | know what the Buy-Back

Price is?

BHP Billiton intends to announce the Buy-Back Price to the
ASX {and other refevant exchanges) as soon as possible
after the Tender Period closes. BHP Billiton expects this
announcement 10 be on Monday, 26 March 2007. The
announcement will also be posted on BHP Billiton’s website
at www.bhpbilfiton.com.

134 Will all the Shares | tender be bought
back?

The success of your Tender will depend on your Tender
Discount, the size and price of Tenders lodged by other
shareholders and the total number of Tenders the Company
accepts. There i no guarantee that all or even some of
your Tender will be accepted. The final size of the off-
rarket buy-back will depend on tenders lodged by
shareholders and market conditions. |n particular, the
Company may buy back significantly less than the
targeted maximum of A$3.25 billion if the relative value
of repurchasing BHP Billiton Limited shares rather than
BHP Billiton Pic shares materially reduces by the end of
the tender pertiod.

115 How will | know how many of my Shares
have been bought back?

Mo later than 2 April 2007, BHP Billiton Limited will send
all shareholders who have tendered their Shares into the
Buy-Back a statement notifying them of the number of
their Shares (if any) that have been bought back and the
price paid. Shareholders can also access this information
on or after 26 March 2007 by contacting the Registry on
1300 558 547 within Australia or on +613 9415 4633 if
you are calling from outside Australia. if you are a CHESS
sponsored holder, you will receive written confirmation
from CHESS of the successful Tenders made on your holding
or Tenders withdrawn by your controlling participant.

1.16 How will BHP Billiton determine
successtul Tenders and any scale back?

If BHP Billiton Limited proceeds with the Buy-Back and your
Tender Discount is equal to or larger than the Buy-Back
Discount, or you lodged a Final Price Tender, your Tender
will be successful and your Shares will be bought back,
subject to any scale back and, if applicable, any Minimum
Price condition.

If your Tender Discount is smaller than the Buy-Back
Discount, your Tender will be rejected and your Shares will
not be bought back.

If you have chosen a Minimurs Price and the Buy-Back Price
is below that price, your Tender will be rejected and your
Shares will not be bought back.

117 When may a scale back apply?

A scale back may apply if the total number of Shares
tendered at a Tender Discount, which is equal to or greater
than the Buy-Back Discount, and as Final Price Tenders, is
more than the total number of Shares BHP Billiton Limited
determines to buy back. s such circumstances, a scale
back would apply as follows:

If the Buy-Back Discount is between 10 per cent
and 13 per cent {inclusive)

Where the Buy-Back Discount is between 10 per cent and
13 per cent {inclusive):

(a} Tenders at a Tender Discount greater than the Buy-Back
Discount will be accented in full;

(b} Final Price Tenders will be accepted in full;



1. Detalls of the Buy-Back and tender process waines

{c} A Pricrity Allocation {see Section 118) will be bought
back from each shareholder who tendered Shares at the
Buy-Back Price. if the shareholder tendered Shares
equal to or less than the Priority Allocation at the
Buy-Back Price, then all of those Shares will be bought
hack;

{d} Smalt Holding Tenders {see Section 119} will be
accepted in full;

{e} Tenders at the Buy-Back Discount {vther than Final Price
Tenders, Priority Allocations and Small Holding Tenders)
will be scaled back on a pro-rata basis; and

{f} Tenders at a Tender Discount smaller than the Buy-Back
Discount will be rejected.

If the Buy-Back Discount is 14 per cent
Where the Buy-Back Discount is 14 per cent:

{a) Tenders at a 14 per cent Tender Discount and Final Price
Tenders will be accepted but will be scaled back on 2
pro-rata basis {other than Priority Allocations and Small
Holding Tenders};

(b} A Priority Allocation will be bought back from each
shareholder who tendered Shares at a 14 per cent
Tender Discount andfor as a Final Price Tender. if the
shareholder tendered Shares equal to or less than the
Priority Allocation at a 14 per cent Tender Discount
andfor as a Final Price Tender, then alt of those Shares
will be bought back;

{c} Small Holding Tenders {see Section 119} will be
accepted in full; and

{d} Shares tendered at a Tender Discount smalier than
14 per cent will be rejected.

When the scale back is calculated, all fractions will be
rounded down to the nearest Share.

If you want o reduce the likelthood of any scale back
applying 1o your Tender, you may consider submitting a
Finat Price Tender {see Section 112 for further details).

This is because in the event that a scale back applies,
Shares tendered as a Final Price Tender will only be scaled
back if the Buy-Back Price is based on a 14 per cent Tendey
Discount.

118 What is the Priority Allocation?

In the event of a scale back, BHP Billiton Limited will buy
back the first 200 Shares successfully tendered by each
shareholder or such lesser number of Shares determined

to be the Priority Allocation as is required to ensure that
BHP Billiton Limited buys back only the number of Shares it
determines to buy back. If you successfully tender less than
the Priority Allocation, then all of your Shares would be
bought back as your Priority Allocation. BHP Billiton is
offering the Priority Allocation to ensure that small
registered shareholders are not disadvantaged by any
scale back.

119 What is a Small Holding Tender?

A Small Holding Tender s a Tender submitted by a
shareholder who tenders all of their Shares at one or more
Tender Discounts equal to or greater than the Buy-Back
Discount and/or as a Final Price Tender and who would
have a Small Holding (80 Shares or less) created as a result
of a Priority Allocation and any scale back.

However, if you become the registered holder of additional
ordinary shares in BHP Billiton Limited after the Buy-Back
Record Date and, as a resulf, you are the registered holder
of more BHP Billiton Limited ordinary shares at the Closing
Date than you held on the Buy-Back Record Date, then your
Tender will not be a Small Holding Tender and the scale
back will apply to your Tender as it would to any other
Tender,

1.20 How would a scale back affect my
Tender?

The details of any scale back will be announced as soon as
possible after the Closing Date. BHP Billiton expects to
make this announcement on Monday, 26 March 2007,

To assist you in understanding how a scale back may affect
your Tender, the following two illustrative examples have
been provided.

Examples

As an illustration, it is assumed that five shareholders
with various sized holdings each tender Shares inte the
Buy-Back. In each of the two different examples:

+ The Buy-Back Discount {and corresponding Buy-Back
Price} and the scale back percentage are varied; but

+ The total helding, the Shares tendered and the Tender
Discounts are the same.



Emmpz‘e 7 }’4 pefr mﬂi’ sﬁy~3ack f.}mmimt md 5& pe.r {reﬁf smfe fmtk ;’iﬁmimme cmmp]e aniy} : o
In example 1, it is assumed the Market Price is A$27 50 and the Buy-Back Discount i 14 per cent, resulzmg ina Bzzy -Back Price of - .
A$23.65. It is also assumed in this example that the Priority Allecation is 200 Shares, that there is a 50 per cent scale hack and that the .
shareholders have not specified a Minimum Price condition. Please be aware that this is an example only. You should not {ely on A$2? 5{}
bemg the Market Price, nor A$23.65 being the Buy-Back Price. The outcome of gach Tender would be as follows: 7000000000000 .

Emmp!e 1: Ouicome of Tenders lodged

Tatal holding Shares Tender Price represeated
Sharehoider of Shares tendered Discount by Tender Discount Outcome
A 1006 © 5000 - Ae% LGRS L Not successful, no Shares bought back
5060 12% A$24.2G Not successtul, no Shares bought back
. w w e tonder Saccesstal, 1l 300 Shares bought back
s son soo R Fmai oo partially saccesshil, 3 100 Shares bought back
{) : ..... J .... : 430{} B ’ ': - 300 e 12% R .. ........ .. A$24.20 o Not sccesshul, no Shares bought back
4606 4% A%23.65 Partially successful, 2 100 Shares bought back
P e o T e T Mot saccemstal, no Shares baught back

Shareholder A chose Tender Discounts that are smaller than the Buy-Back Discount s6 no Shares would be bought back. .
Shareholder B tendered all of their 300 Shares as a Final Price Tender. The Tender would be successful and all 300 Shares wmzid be - _
bought back at the Buy-Back Price of A$23.65. This is a Small Holding Tender as following ihe ?rlenty Allocanaﬂ cf 2{}{} Shares and scale_ L
back, Sharehoider B would be left with 50 Shares {50 per cent of the remaining 100 Shares}. . L : S
Sharcholder C tendered alt of their 6000 Shares as a Final Price Tender. The Final Price Tender would be partially sazccessiui asa resa%t -
of the Priority Allocation and the 50 par cent scale back, Sharehoider € would have 3100 Shares bought back. This is not a Small Hoidmg
Tender, as fcllawmg ihe ?rlorlty Aliocanan aﬂd scale back Sharehalder c woa%d be Ieft with more than 80 Shares (see scale back table
below). .
Sharcholder D tendered 3{}9 Shares ata 12 per cent Tender Discount and 4000 Shares ata 24 par cent Z’ender Dlscaunt The Ten{ier e
submitted at a 12 per cent Tender Discount would not be successful as it is smaller than the 14 per cent Buy-Back Discount. The Ten_d_e_r
submitted at 2 14 per cem Tender Discount would be successtul but only 2100 of the 4000 Shares tendered would be bought back,
after accounting Tor the Prionity Allocation and scale back, Shareholder D would be left with more than 80 Shares... . 1.

Shareholder E tendered 300 Shares at a 12 per cent Tender Discount. The. Tender Wou d mt he successful as. t?ze ?2 per cent }’endef
Discount is smaffer than the 14 per cent Buy-Back Discount, :

Emmp!e I: Scale back table {illustrative example on!y)

Shares tendered at Shares Tender post Small Shares
a 14% Tender Discount suthject to scale back and Shares Holding that are
Shareholder of as Final Price Tenders seale back)  Scale back?  Priority Allocation 23 remaining 43 Tandaers  hought back®
A ............................... 9 .................................. Scate back nOt apphcabie ---------------------------------------------------------
. wo oo o e o s 00
T son cen o PO o o 2 100
s woo se0 o oo vewm w > 100

£ ] 'Scate back not appiicabie

Notes: RSP o - - . T
1 Under the Prtartty Allocation, the first 200 Shares are houghz back fmm each shamhoider who ’mnde:s Shates at the Buy Back Discount {mctudmg Shares
- tendered as a Final Price Tender under thzs examp e) befom tha sca!e back appties For exampte Sharehoider C has 580{} Shares that are sub;ect to scaie g
*back (6000 ~200 = §800). - e e T
2 Ascale back of 50 per cent means 50 paf cent of the Shares subject to scale back would be hought back {mt mctudmg Smati Ho!dmg Tenders}
3 When the scale back is calculated, fractions will be rounded down o the next Share. - ™ g
1 Shares remaining refers only to Shares remaining from those Shates which were tendered at a 14 per cent Tendef Discount of as a Final Price '{ender
% Shareholder B and Shareholder C both tendered alt of their Sheres as a Final Price Tender. As a result of the Priority Allocation and scale back, ™ -
" Shareholder B would be left with a Small Holding Tender (Le. 80 Shares or iess} On the other hand Shazehoifier C iz ieft thh more than 82 Shares
~ {i.e. 2900 Shares), so the Tendsr is not 2 Small HoldingTender. 77 0
& Shares that are bought back refers anty te Shares tbaz are bought back from those Shares wh;ch wese tendemd at a. 14 ;aer cent Temier Discmmt or
-as, a Finial Price Tender -
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Emmpie 2 12 per mﬂt 3&y~3&r&' Di&mmt md 25 g:;er m:af sm}e bm:k {ﬂfmtmtwe axamp!e anfy} R

In example 2, it is assumed the Market Price is A$27.50 and the Buy-Back Discount is 12 per cent, resxﬁtmg ina Buy Back Price m‘ :
A$24.20. & is also assumed in this example that the Priority Allocation is 200 Shares, that there is a 25 per cent scale back and that the __
shareholders have not specified a Minimum Price condition. Please be aware that this is an example only. You should not {ely on ASZ? 59
bemg the Market Price, nor A$24.20 being Ihe Buy-Back Price. The outcome of each Tender would be as follows, ~ - -

Emmp!e 2: Qutcome of Tenders lodged

Tatal holding Shares Tonder Price represeated
Sharehoider of Shares tendered Discount by Tender Discount Outcome
A 5000 5000 0% T ASAIS LT Not successtul, no Shares bought back ©
5000 12% A$24.20 Pamatiy successiul, 3 800 Shares bought back
"""""" 300 = kinalPrceTender | Successful, alt 300 Shares bought back
soop T - Fmai Price Tender Successél, all 6 000 Shares bought back
U300 A% LT ASM20 LT Successful, all 300 Shares bought back -
4606 4% A%23.65 Successiud, sl 4 000 Shares bought back
............ o % a2 partilly successhal, 275 Shares boaghtback

Shareholder A tendered 5000 Shares at a 10 per cent Tender Discount and 5000 Shares at a 12 per cent Tender Discount. The Tender -
submitted at a 10 per cent Tender Discount would not be successful as this Tender Discount is smaller than the Buy-Back Discount. The - |
Tender submitted at a 12 per cent Tender Discount (A$24.20} would be successiul but only 3800 of the 5800 Shares tendered would be -
bought back as a result of the Priority Alfocation and the 25 per cent scale back {see scale back table below). This is not & Small Hcldmg o
Tender as Shareholder A did not tender all of their Shares at greater than or equal to the Buy- Back Z};smzmt arzci in arzy event, '
Shareholder A was not left with 80 shares or less after the Priority Affocation and scale hack. - s
Shareholder B tendered all of their 300 Shares as a Final Price Tender. Al 300 Shares tendered would be i}eaght back at ihe Buy Back
Price of A%24.20, as Final Price Teﬂders are not sub;ect {is] scaie back where the Buy Back Dzscoum (| e, 22 per cent} is not t%le Iargest
Tender Discount of 34 per cent. :
Shareholder C tendeared alf of their 6000 Shares a5 a Fmal Price Tender AII ao00 Shares woz;id be hcughi barck at the Buyvgack Pr;ce af
A$24.20. There will not be any scale back because the Buy-Back Discount is not the largest Tender Discount of 14 per cent. e
Shareholder D tendered 2 total of 4360 Shares at two different Tender Discounts: 300 Shares at a 12 per cent Tender Discount and 4000
Shares at & 14 per cent Tender Discount. The Tender subritted at a 12 per cent Tender Discount would be successful and all 300 Shares wozzic_i '
be bought hack as it is & Small Holding Tender (see scale back table below). This is a Small Holding Tender since after the Priority Allocation
and scale back are applied, Shareholder D would be left with 80 Shares or less. The Tender submitted at a 14 per cent Tender Dlscmzm would
also be successful as 14 per cent is greater than the Buy-Back Discount and 2l 4000 Shares would be bought back at A$24.20. B
Shareholder E tendered 300 of their Shares 3t a 12 per cent Tender Biscount. The Tender would be partially suceessful and 275 Shares
would be bought back {see scale back table below?. This is not a Small Holding Tender since Shareho der E dld not temier ail Df ihezr o
Shares at greater than or equal to the Buy-Back Discount aﬂd!cr as a Final Price Tender. -

Examp!e 2: Scaie back table (illusirative example only}

Shares Tender post Small Shares

Shares tendered at suthject to scale back and Shares Holding that are
Shareholder 12% Tender Discount! scafe back?  Scale back®  Priority Allocation 34 rematning 59 Tender®  bought back?
N sooo s T ssm T o 2 800
Ot P Seale back not applicable T
c s Scale back ot spplicable
S o S w P P e 00
T T T T T e T e  mw . s  we

Notas: - . Sl e T
1 Does not include Final Price Tenders i}acause the Buy -Back Discount is not the Eargest Teﬂder Discount of td percent. 77 et :
2 Under the Prierity Altocaﬁon the ftrst 2{}{} Shares are bought back fmm each shamhoider who tendazs Sha{es at the Buy Back Price, hefom the scaia
* back applies. -~ . - .
3 A scale back of 25 per cent means 75 par cent of the Shares subject to scale back would be hought back {not mctudmg Smati Ho!dmg Teaders}
1 When the scale back is calculated, all fractions are rounded down 16 the pext Share, - 7+ 7 _ TR,
5 Shares remaining refers only to Shares remaining from those Shares which were tendered at a 12 per cent Tender Dtscczmt ' T
8 Shareholder [ tendered all of their Shares at or below the Buy-Back Price. As a result of the scale back and Priority Allocation, Shareho!der b wouid he
- Jeft with less than 80 Shams and 50 the Tendar is a Smaii Hctdmg ’fender Sharehcider E dtd not tendar aEi of fhe;r Shares s0 their Tender is nct a Smati
- Holding Tender. ™"
7 Shares that are bought back refers cmty to Shares that are bought back from those Shares which were ’mndeze\d at a 12 per cent Tender Discount.
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121 Can 1 elect 3 Minimum Price for the
purchase of my Shares?

If you choose to tender Shares into the Buy-Back, you will
need to nominate a Tender Discount or lodge a Final Price
Tender.

If you are concerned that movements in the Market Price
after you lodge your Tender may result in your Tender
corresponding to a lower Buy-Back Price than you are
willing to sell your Shares for, then you have the option of
rmaking your Tender conditional on the Buy-Back Price
being no less than a specified Minimum Price. Nota that
this may affect the success of your Tender because if the
Buy-Back Price is below your Minimum Price, then your
Tender will be rejected and your Shares will not be bought
back. ¥ you choose to make your Tender conditional on the
Buy-Back Price being no less than one of the specified
Minimum Prices, you must do this in addition to nominating
a Tender Discount or a Final Price Tender. if you fail to
nominate a Tender Discount or a Final Price Tender, and
only make your Teader conditional on a specified Mintmum
Price, your Tender will be invalid and will not be accepted
by BHP Billiton Limited.

BHP Billiton Limited Share Price 1 January 2005 1o 6 February 2007

Daily Closing Share Price (AS)

1.22 How have BHP Billiton Limited shares
performed over recent times?

The closing price of BHP Billiton Limited shares on the ASX
on 6 February 2007, being the last trading day before the
Company announced details of the Buy-Back, was A$26.68.

The Company's highest and lowest market sale prices
during each of the preceding six months were as follows:

............. '-:...I'-.-"'Merage Closing -
Period Low {A$)  High

{ASH Price {A$)2
September 2006 24.06 28.24 25.78
October 2006 24.65 28.15 26.73
November 2006 25.52 28.29 26.81
December 2006 24.90 26.71 2574
January 2007 23.86 26.35 25.09
February 2007 2 26.21 26.70 26.48
Source: IRESS
Notes:

1 Based on trading of BHP Billiton Limited shares during normal ASX
trading hours, generally from 10.00am to 4.15pm.

 Calcilated as the average of the closing prices of BHP Billiton Hmited
shares on the ASX for each trading day over the relevant month,

3 For the period from 1 February 2007 to 6 February 2007

A graph indicating the share price performance of
BHP Billiton Limited over the period from 1 January 2005
to 6 February 2007 is set out below.

Fan 05 Apr s Jul s et 05 JERTEH

Sowerce: 1RESS

i

Fap 05
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1.23 How do | participate in the Buy-Back?
Step 1 — Decide how many Shares you wish to sell

To participate in the Buy-Back, you first need to decide how
rany Shares you wish to sell.

The personalised Tender Form enclosed with this booklet
sets out the maximum number of Shares you may tender
into the Buy-Back. However, i you hold 200 Shares or less,
you must tender all of your Shares and if you hold more
than 200 Shares, you must tender a minimum of 200 Shares
in aggregate,

You should net, kefore the Buy-Back Date, sell or offer
to sell to others the Shares you have tendered inta the
Buy-Back uniess you first withdraw or amend your
Tender (see Section 1.24).

Step 2 — Choose your Tender Discount(s} and/or a
Final Price Tender

Once you have determined the number of Shares you wish
10 sell, you need to indicate the discount{s} to the Market
Price at which you are willing to sell these Shares {your
Tender Discount{s)}.

You may tender your Shares at any discount in the range
{from 10 per cent to 14 per cent to the Market Price} set out
on the Tender Form or as a Final Price Tender. I you hold
less than 200 Shares, you must tender all of your Shares at
the same Tender Discount or as a Final Price Tender. But if
you hold more than 200 Shares, you may tender different
parcels of the Shares you wish to sell at different Tender
Discounts. For example, you may tender one-third of the
Shares you wish to selt at & 14 per cent Tender Discount,
one-third at a 10 per cent Tender Discount and one-third as
a Final Price Tender. However, you may not tender the same
Shares at different Tender Discounts {or at both a specified
Tender Discount and as a Final Price Tender}. Each parcel of
Shares tendered at a different Tender Discount or as a Final
Price Tender is a separate Tender. The total number of
Shares that you tender into the Buy-Back should not exceed
the number set out in Box A on your Tender Form.

For the purposes of the Buy-Back, the Company will
commence calculating an estimate of the Market Price

on Monday, 19 March 2007 and will place this information
on its website from 6.00pm at www bhpbifliton.com.
Please note that the Market Price information placed on
the Company's website will only be an estimate given that
it is & cumulative daily update from opening of trading on
Monday, 19 March 2087 until Thursday, 22 March 2007.
The actual Market Price will be available by no tater than
£.00pm on Friday, 23 March 2007 (see Section 111).
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Shareholders may wish to delay submitting their Tender
until towards the end of the Tender Period so that they can
consider the approximate or actual Market Price before
submitting their Tender Form.

Step 3 — Optional ~ choose your minimum price

In addition to choosing to tender your Shares at the
specified Tender Discounts andfor as a Final Price Tender,
you may also elect to impose a Minimum Price condition on
your Tender (see Section 1.21).

Step 4 — Submit your Tender(s)

How you submit your Tender{s} will depend on the type of
holding you have. This will be specified on your Tender
Form.

{a) Issuer Sponsored Holdings

Once you have determined the number of Shares you wish
to selt and your Tender Discount{(s} andfor Final Price
Tendet, and, if you choose, your Minimum Price, you need
to complete and sign your personalised Tender Form and
return it to the Registry by 7.00pm (Melbourne time) on
Friday, 23 March 2007:

If sending by mail
BHP Billiton Limited Buy-Back
C#- Computershare Investor Services Pty Limited
GPO Box 4261
Melbourne VIC 8060
AUSTRALIA

If delivering in person {during business hours only}
BHP Billiton Limited Buy-Back
C#- Computershare Investor Services Pty Limited
Yarra Falls
452 Johnston Street
Abbotsford VIC 3067
AUSTRALIA

If sending by facsimite
BHP Billiton Limited Buy-Back
Fax no: +613 9473 2507

You can use the enclosed reply-paid envelope if you are
posting your Tender Form in Australia. If you are sending
your Tender Form by facsimile, do NOT send your original
Tender Form to the Registry.

BHP Billiton Limited will not accept your Tender Form unless
it Is actually received at one of these addresses. You should
allow sufficient time for this fo occur if you are sending
your Tender Form by mail.



(b} CHESS Holdings

Once you have determined the number of Shares you wish
to sell, your Tender Discount(s} andfor Final Price Tenders,
and, if you choose, your Minimum Price, you need to
instruct your controlling participant {normally your broker}
in sufficient time for them to process your Tender so that
it is received by the Registry by 7.00pm (Melbourne time}
on Friday, 23 March 2007. The name of the controlling
participant who manages your CHESS Holding as st the
Buy-Back Record Date is printed on your Tender Form.

You should NOT send your Tender Form to the Registry.

If you are a CHESS Holder, you may receive written
confirmation from CHESS of the Tenders made on your
holding or Tenders withdrawn by your controlling
participant. Irrespective of its wording, this confirmation s
not an acceptance by BHP Billiton Limited of any Tender.

1.24 Can | withdraw or amend my Tender?

Once you have submitted a Tender, it can only be withdrawn
of amended by following the procedures set out below.

{a) Issuer Sponsored Holdings

To withdraw or amend a Tender you have submitted, you
will need to submit & Withdrawal/Amendment Form, a copy
of which is included at the back of this booklet.

Withdrawral or amendment of tenders

If you wish to withdraw aff of your Tenders {'Withdrawal'},
change the terms of all or some of your Tenders, or
withdraw some (not all} of your Tenders {Amendment’},
you must follow the following procedure:

= tick either the 'Withdrawal’' or "Amendment’ box on the
Withdrawal/Amendment Form:

+ complete your shareholder details;
+ complete the details of all of your Tenders; and

« sign the form and send it to the Registry at the address
provided so that it is received by ne later than 7.00pm
{Melbourne time} on Friday, 23 March 2007.

The effect of amending your Tenders by submitting a
Withdrawal/Amendment Form will be to withdraw all of
your previous Tenders and (where applicable) replace ther
with the Tenders detailed on that Withdrawal/Amendment
Form.

{b} CHESS Holdings

If you have a CHESS Holding, you will need to instruct your
controlling participant in sufficient time for them to process
your withdrawal or amendment by no later than 7.00pm
{Melbourne time) on Friday, 23 March 2007,

if you have a CHESS Holding, you should NOT send a
Withdrawal/Amendment Form to the Registry.

The effect of your controlling participant withdrawing or
amending one or more of your Tenders will be to withdraw
those Tenders, and in the case of an amendment to replace
the amended Tenders with new Tenders.

if you are a CHESS Holder, you will receive written
confirmation from CHESS of the withdrawalsfamendments
made in relation to your holding by your controlling
participant. lrrespective of its wording, this confirmation is
not an acceptance by BHP Billiton Limited of your
withdrawal or amendment of any Tender.

1.2% How can | obtain additional Tender or
Withdrawal/Amendment Forms?

if you require an additional Withdrawal/Amendment
Form or any replacement Tender Forms, please call the
BHP Billiton Buy-Back enquiry line on 1300 558 547 within
Austratia or on +613 8415 4633 if you are calling from
outside Australia between the hours of 8.30am and
5.30pm {(Melbourne time) on a business day. Withdrawal/
Amendment Forms can also be downloaded from

BHP Billiton's website at www.bhpbilliton.com.

You should keep in mind that, in order 1o withdraw or
ament your Tender at or near the end of the Tender Period,
you will need to have sent your form so that it is received
by the Registry {or, for CHESS Holders, processed by your
controlling participant} by no later than 7.00pm on Friday,
23 March 2007.

1.26 Can crdinary shares held by BHP Billiton's
employees be tendered?

Restricted Employee Shares are not eligible to be tendered
into the Buy-Back and these shares have not been included
on your Tender Form. However, any EIS Shares which you
hold at the Buy-Back Record Date, which are not Restricted
Employee Shares, have been included on your Tender Form
and may be tendered into the Buy-Back.

if you hald EIS Shares and have any questions about
tendering your EIS Shares, please call the Buy-Back enquiry
line between the hours of 8.30am and 5.30pm {Melbourne
Hime) on a business day on 1300 558 547 within Australia or
on +613 9415 4633 i you are calling from outside Australia.

BHP Billiron employees who are located in the United
States, a US Person or a resident of Canada are not eligible
1o participate in the Buy-Back.
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1.27 How will | receive payment for Shares
bought back?

If you have an existing direct credit authority for the
payment of dividends on your Shares recorded on the

BHP Billiton Limited Share Register at 7.00pm (Methourmne
time} on Friday, 23 March 2007, all proceeds due to you
under the Buy-Back will be credited to your nominated
bank account. If your nominated bank account is domiciled
in the United States or Canada or you do not have a direct
credit authority, you will receive a cheque in Australian
dollars. Where dividends are normally paid in a currency
other than Australian dollars, the Buy-Back proceeds will
be paid in that other currency by direct credit. However,
BHP Billiton will oaly make payments in New Zeatand
dollars and pounds stetling. To determine the amounts
payable in currencies other than Australian dollars, the
Buy-Back proceeds will be converted into the relevant
currency at the applicable exchange rate on the Buy-Back
Date as determined by BHP Billiton.

Alternatively, H you wish to receive payment for Shares
bought back in & form that is different from your current
direct credit instructions for payment of dividends on your
Shares, you may change your current direct credit
instructions by providing written instructions to the
Registry before 7.00pm (Melbourne time} on Friday,

23 March 2007. Please note that if you do alter your
nominated bank account details, this will be taken to be
your nominated bank account for future dividend
payments.

Cheques and direct credit advices will be mailed to you at
your risk to your address, as shown on the BHP Billiton
Limited Share Register at 7.00pm {Melbourne time} on
Friday, 23 March 2007. It is your responsibility to inform the
Registry of any changes to your contact details. Payments
10 bank accounts and dispaich of cheques are expected to
be completed by 2 April 2607. Payments o the accounts
and the dispatch of cheques to the addresses on the

BHP Billiton Limited Share Register will satisfy BHP Billiton
Lirsited’s obligation to pay you for any Shares bought back.
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1.28 Can | trade my Shares after submitting
a Tender?

Once you have tendered Shares into the Buy-Back, you
shouid not:

» sell or offer 1o sell those Shares;

« convert those Shares from an tssuer Sponsored Holding
1o a CHESS Holding or vice versa; or

+ move therm between CHESS Holdings (for instance, if you
change your controlling participant}.

Howsver, any Shares which you have not tendered into the
Buy-Back may be sold or otherwise dealt with in the
ordinary mannet.

Once you have submitted a Tender, vou will not be able to
deal with those Shares before the end of the Tender Period
unless you withdraw or amend your Tender, in accordance
with the procedures set out in Section 1.24 of this booklet.

1.29 it | purchase other Shares during the
Tender Period, will my tendered Shares be
affected?

Shareholders who tender their Shares to BHP Billiton
Limited under the Buy-Back will be able to purchase
additional shares in BHP Billiton Limited on or after

12 February 2007 without compromising their Australian
tax position, specifically their entitlement for claiming
related franking credits, on Shares sold into the Buy-Back.
This is because:

» those additional shares will not carry an entitlement to
participate in the Buy-Back; and

+ the ATO has indicated that such additional shares
acquired on an ex-entitlement basis on or after
12 February 2007 will be excluded from the ‘last-in
first-out’ principle of the 45-day rule {refer to
Section 2.2}.

General information on the Australian tax implications for
shareholders participating in the Buy-Back is included in
Section 2 of this booklet.




If you decide to participate in the Buy-Back, your particular
tax treatment will depend on your own circumstances.

It is therefore important that you seek professional

tax advice to take into account your particular
circumstances.

21 Introduction

Unless otherwise specified, this discussion is based on
income tax legislation and administrative practice as at

7 Esbruary 2007, These laws, the interpretation of them by
the courts, and administrative practice may change

at any time, and sometimes with retrospective effect.

BHP Billiton Limited has received a draft Class Ruling from
the ATO for shareholders who participate in the Buy-Back,
which provides preliminary confirmation of a number of the
statements contained in this summary. The ATO will not
issue the Class Ruling in a form that is binding until after
completion of the Buy-Back. Although it is not anticipated
10 be the case, when the binding Class Buling is issued by
the ATO, it is possible that it may express a view contrary
1o that set out below.

This general summary of the Austratian income tax
implications of participating in the Buy-Back Is limited to
shareholders who hold their Shares on capital account

and therefore may be assessed for tax under the Capital
Gains Tax {'CGT} provisions on Shares bought back by

BHP Billiton Limited. Some shareholders, for example those
who carry on a business in dealing with shares, may be
assessed on their dealings in shares other than under

the CGT provisions. The tax consequences for those
shareholders may differ significantly from those discussed
below. This general summary applies to Australian
complying superannuation funds provided they do not have
"current pension liabilities’.

The Buy-Back wilt constitute an "off-market” buy-back for
tax purposes. As BHP Billiton does not intend to set the
Buy-Back Price at more than the Tax Value, all of the
Buy-Back Price in excess of A$2.50 will be treated as a fully
franked deemed dividend.
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A shareholder participating in the Buy-Back will be taken,
for CGT purposes, to have disposed of their Shares when
BHP Billiton Limited accepts the Tender. This is anticipated
to be on Monday, 26 March 2007, For Australian tax
purposes, shareholders (other than those treated as
Australian resident companies} will be treated as disposing
of their Shares for the A$2.50 capital component plus the
amount (if any) by which the Tax Value exceeds the
Buy-Back Price. The Tax Value is expected to be A$26.37
adjusted for movement in the BHP Billiton Plc share price
from the close of trading on the London Stock Exchange on
6 February 2007 1o the opening of frading on the London
Stock Exchange on the Closing Date {expected to be

23 March 2007} (see Section 2.3}

2.2 Income tax ~ Treatment of deemed
dividend

AUSTRALIAN RESIDENTS

What proportion of the Buy-Back price is a deemed
dividend that | must include in my assessable income?
If you are an Australian resident participating in the
Buy-Back, the deemed dividend you receive will be the
Buy-Back Price less A$2.50 for each Share bought back.

It will be fully franked. Unless you are exempt from income
tax, you will need to include this amount in your assessable
income.

If you are entitled to the benefit of franking cedits on the
deemed dividend (see below) you will also:

+ need to include the franking credit on the deemed
dividend in your assessable income {unless you are
exempt from income tax); and

+ be entitied 10 a tax offset equal to the franking credit.

The tax offset may reduce the total tax payable on your
taxable income. i your total tax offsets exceed the total
tax payable on your taxable income, you may be entitled to
a cash refund of that excess.



2. Austraiian tax implications for shareholders e

Will an Australion resident company be entitled to g
credit in its own franking account?

Yes. If the company satisfies the holding period rules, the
company should enter the franking credit in its franking
account and it can be used to frank dividends that the
company pays.

Will | be entitled to a tax offset?

Yes. I you satisfy the holding period rules you will be
entitled to a tax offset of the amount of the franking credit.
Individuals and complying superannuation entities whose
tax offsets exceed the total tax pavable may be entitled to
a refund of the excess. Generally no refunds will be
avallable to companies if the tax offset exceeds the tax
payable, however they may be able o carry forward any
excess tax offsets to reduce tax payable in future income
years.

NON-RESIDENT SHAREHCLDERS

What is the tax treatment if I am not g resident of
Australia?

If you do not carry on business through a permanent
establishment in Australia you will not be liable to
Australian income tax on the franked deemed dividend
component of the Buy-Back Price.

The treatment of that component as a deemed dividend is
a function of Australian tax law (Division 16K of the Income
Tax Assessment Act 1936) and does not alter the fact that,
for all other purposes, the entire Buy-Back Price is simply
the proceeds from selling the shares back to BHP Billiton
Limited. it cannot therefore be assumed, subject to specific
overseas tax advice, that the tax laws of the jurisdiction in
which you reside will treat any part of the Buy-Back Price
as a dividend.

For Australian tax purposes, the dividend component of the
Buy-Back Price Is specifically not subject to either
Australian income tax or Australian withholding tax. This is
because the dividend component is fully franked. The
franking credits which are attached to the dividend
component will generally have no further relevance for you
and no part of those franking credits is refundable by the
ATO to you.

Since the Buy-Back will proceed only at a price that
represents at least & 10 per cent discount to the Market
Price, you would generally be expected to receive a better
price for your Shares by selling them on-market.

Different consequences may arise if you hold Shares as part
of a business conducted through a permanent
establishment in Australia. In that case, you should obtain
specific Australian tax advice.
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FRANKING CREDIT REQUIREMENTS

Are there any rules which might deny me the benefit of
the franking credits?

The Australian tax legislation Includes a number of rules
which may prevent you from claiming the benefit of
franking credits on the deemed dividend component of

the Buy-Back Price.

These rules are designed to, amongst other things,
discourage trading in franking credits. These rules may
deny the benefit of franking credits to you generally, or
because of your particular circumstances.

Will the anti-streaming rules deny me the franking
credits?

BHP Billiton Limited has received preliminary advice from
the ATO that the ATO will not make a determination to
deny shareholders generally the benefit of tax offsets on
the deemed dividend under the Buy-Back.

However, the particular circumstances of each participating
shareholder will also be relevant in determining whether
the rutes deny the benefit of the tax offset or franking
credit. For example, the period during which you hold the
Shares and any arrangements you have in relation to the
Shares wilt be important.

How long do | have to hold the Shares to be entitled to
the franking credits?

To qualify for the franking credits on the deemed dividend,
the 45-day rule reguires that if you are an Australian
resident shareholder you have to have held your Shares

‘at risk’ for a period of at least 45 days {excluding the days
of acquisition and disposal} within a period beginning on
the day after those Shares were acguired.

The 45-day rule is complex. Generally, if you are subject

to the rule and you acquired your Shares on or before

8 February 2007 you would have held your shares for

45 clear days in respect of the deemed dividend component
of the Buy-Back Price. This is on the assumption that the
determination of the Buy-Back allocations occurs on

26 March 2007,

Will | have held my shares at risk over this 45-day
period?

You can still fail the requirements of the 45-day rule even if
you acquired Shares on or before 8 February 2007. This may
arise where you have entered into other arrangements
regarding the Shares, which reduce the risk of loss or
opportunity for gain on the Shares. For example, granting
an option to another person to acquire the Shares would
reduce that risk or opportunity.



In addition, if you are under an obligation to make related

payments in respect of the deemed dividend arising on the
Buy-Back Price, you may also not qualify for the tax offset

or franking credit unless other at risk holding requirements
are satisfied.

if 1 acquire shares after the ex-entitlement date will
this impact Shares tendered into the Buy-Back?

The 45-day rule also operates on a last-in-first-out basis so
you will be deemed, for the purpose of applying the 45-day
rute, to have disposed of your most recently acguired
Shares under the Buy-Back. Generally, if the most recently
acquired Shares were acquired on or after 9 February 2007,
you may not qualify for the franking credit on the dividend
deemed component of the Buy-Back price. BHP Billiton
Limited has received clarification on the treatment of
shares purchased within the 45-day period and the ATO has
agreed that shares purchased on or after 12 February 2007
ex-gntitlement to participate in the Buy-Back will be
excluded from the ‘last-in-first-out’ rule. These shares will
therefore not affect the ability to receive franking credits on
Shares acguired on or before 8 February 2007 which are
tendered into the Buy-Back. If the determination of the
Buy-Back allocations occurs on a day other than 26 March
2007, these dates may alter.

Are there any holding period exemptions?

Shareholders who are individuals and whose total franking
credit entitlernent for the income year does not exceed
AS5000 will not be subject to the 45-day rule.

2.3 Capital Gains Tax {{CGT') - Disposal of
Shares {acquired after 19 September 19851)

Shareholders participating in the Buy-Back will be deemed
for CGT purposes to have disposed of each Share for
capital proceeds of A$2.50 plus the amount {if any) by
whiich the Tax Value exceeds the Buy-Back Price ('deemed
capital proceeds').

What is the Tax Value of the shares?

In 2004, the ATO released Taxation Determination
TD2004122, which sets out the ATO'S view in relation to
determining the Tax Value of shares bought back off-
market. TD2004/22 provides that the Tax Value should be
determined as the volume weighted average price of the
shares over the last five trading days before the first
announcement of the Buy-Back, adjusted for the
movement in the S&PIASX 200 index from the opening of

trading on 7 February 2007 to the close of trading on the
Closing Date {expected to be 23 March 2007).

TD2004/22 also provides that if companies undertaking an
off-market buy-back wish to vary this methodology,
representations should be made to the ATO explaining the
rationale for this variation.

BHP Billiton Limited has made representations to the ATO
that its market value setting methodology adopted in
TD2004/22 should be varied in determining the Tax Value
of Shares. As a result of these representations, the ATO has
indicated that for the purposes of the Buy-Back, the Tax
Value may be determined in accordance with the following
formula:

BHP Billiton Plc opening
price on the Closing Date

£9.855"

* £9.855 was the BHP Billiton Ple closing price in Londan on
& February 2007,

$26.37 x

If the movement in the BHP Billiton Plc share price is
significantly diferent from the movement in the Company’s
market price over the refevant period, BHP Billiton Limied
may approach the ATO to seek to vary the methodology
used to determine the Tax Value.

If the Buy-Back Price was higher than the Tax Value, a
portion of the deemed dividend equat to the difference
between the Buy-Back Price and the Tax Value would be
deemed 1o be unfrankable. However, as BHP Billiton
intends to set the Buy-Back Price at no more than the
Tax Value, this is not expected to occur.

Will | make a capital gain or a capital loss on sale of
Shares into the Buy-Back?

You will make a capital gain on a Share dispesed of under
the Buy-Back to the extent that your deemed capital
praceeds exceed the CGT cost base of the Share.

You will make a capital loss for a Share disposed of under
the Buy-Back if your CGT cost base of the Share exceeds
the deemed capital proceeds. No allowance for indexation
or non-capital costs is made in determining the cost base
of the Share in establishing a capital loss.

The capital loss which arises under the Buy-Back may be
greater than the capital loss which may have arisen under
an equivalent sale of the Shares on-market. This is because
the capital proceeds under the Buy-Back are limited to
A$2.50 plus the amount {if any} by which the Tax Value

1 Shares acquired on or before 19 September 1985 will not normally be subject to (6T in Australia, however, the deemed dividend component of the
Buy-Back Price for such Shares will be relevant for income tax purposes. Furthermare, i you are the trustee of & superannuation fund, shares acquired

priar to 20 September 1985 can be subject to (4T in Australia,
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exceeds the Buy-Back Price, rather than the price at which
the shareholder would have sold their Shares on-market.
The lower deemed capital proceeds also mean that any
capital gain which may otherwise have arisen on disposal
of the Shares is reduced or eliminated.

If you are a company, or normally taxed as a company, it
does not necessarily follow that you will have a capital loss
if the above deemed capital proceeds are less than the cost
base of the share {excluding indexation and non-capital
costs). The application of the capital loss rule is not clear in
all circumnstances, and Australian resident companies
should therefore seek specific independent advice to
establish whether or not any capital loss will arise as a
result of participating in the Buy-Back.

If & capital loss does arise from the Buy-Back, you cannot
offset any capital loss arising from the Buy-Back against
the deemned dividend or any franking gredit included in your
assessable income, as it can only be used to offset capital
gains. Capital losses that are not used in the income year in
which they arise may usually be carried forward and used
10 offset capital gains made in later income years.

Section 2.4 provides illustrative examples of the potential
tax consequences for an Australian resident individual
disposing of their Shares under the Buy-Back. The actual
tax consequences will depend on the Buy-Back Price, the
Tax Value, your applicable marginal tax rate and the CGY
cost base of your Shares.

Will I receive a CGT discount?

If you have held your Shares for more than 12 months at
the time you sell your Shares into the Buy-Back, you are
eligible for the discount and need only include in your
assessable income one-half (for individuals} and one-third
{for complying superannuation funds without "current
pension liabilities’) of any net capital gain. If you are a
company you are not entitled 1o any CGT discount.

Can the cost base be indexed?

If you acquired Shares at or before 11.45am {ACT time} on
21 September 1999, and if you are not a company, you may
choose whether to index the cost base to 30 September
1998 or to apply the CGY discount {a company is permitted
10 apply indexation to 30 September 1999; but not
permitted to apply the CGT discount). i you acquired your
Shares after 11.45am (ACT time} on 21 September 1999 and
have held them for at least 12 months you cannot index
their cost base to 30 September 1999, and must apply the
CGT discount {unless you are a company}, in calculating
any capital gain on disposal.
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What will be my cost base?

Generally, the CGT cost base for a Share will be the amount
that you paid to acquire the Share together with certain
incidental costs of acquisition, for example stamp duty and
brokerage, and certain incidental costs of disposal.

If you are the trustee of a superannuation fund, you should
note that the cost base of shares acquired before 1 July
1988 may be adjusted to the market value of the shares on
30 June 1988.

The cost base amount must also be adjusted for any capital
reductions or bonus issues of shares. For example, on the
formation of the DLC in 2001 a bonus issue of 1.0651
shares for each share held was made. Further, capital
reductions were undertaken to facilitate the demerger of
each of OneSteel Ltd in October 2080 (A$0.66 per share
reduction in the cost base per share before adjustment for
DLC bonus shares} and BlueScope Steel Ltd in July 2002
(5.063 per cent reduction in cost base per share).

In determining the impact of the BlueScope Steel Ltd
demerger, the ATO accepts that there may be more than
one method of allocating the cost base that results in a
reasonable apportionment. In all cases, the ATO considers
that the apportionment will be reasonable if a taxpayer
calculates the new cost base of each post-demerger
interest in accordance with the market value of that
interest relative to the total market value of all of their
post-demerger interests. This method is referred to as the
relative market value method. However, # may also be
acceptable to use the parcel by parcel method.

This information is contained in:

(1) ATO Tax Determination TD 2006/73 — issued by the
Austratian Taxation Office 22 November 2006:
httn:taw.ato.gov.au/atolawiview btm ?Docid=
TXDITH200673MAT/ATO/00001 &PIT=99991231235958

(2} Further information from the ATO on the application of
TD 2006/73: http:fAwww.ato.gov.au/print.asp?docs
feontent/75646. htm



NON-RESIDENT SHAREHOLDERS

Under Austratian CGT rules, a taxable capital gain or
capital loss will not arise for a non-resident participating in
the Buy-Back untess the non-resident together with its
‘associates’ holds a ‘non-portfolio interest’ in BHP Billiton
on 26 March 2007 or throughout a 12 month period during
the 2 years ending 26 March 2007. This assumes that the
determination of the Buy-Back allocation occurs on

26 March 2007. A ‘non-portfolio interest’ is a 10% holding
of the issued shares of BHP Billiton Limited (including
options to acguire such shares). If you and your associates
together hold a non-portfolio interest in BHP Billiton, you
will reguire specific Australian tax advice.

However, different consequences may arise if a non-
resident shareholder holds Shares as part of & business
conducted through a permanent establishment in Australia
or if a non-resident has previously resided in Australia and
held the relevant shares at the time when they left
Australia. Specific Australian taxation advice should be
obtained in that case.

2.4 Worked tax example for Australian
resident individuals and Australian complying
superannuation funds

The following worked examples set out the potential tax
consequences per Share for Australian resident individuals
and Australian complying superannuation funds
participating in the Buy-Back for Shares acouired after

19 September 1985, and assumes a Buy-Back Price of
A%23.65 {an assumed 14 per cent Buy-Back Discount to an
assumed Market Value of A527.50} and two illustrative
cost bases for CGT purposes of A38.00 and A315.00 per
Share. You should not rely on A$23.65 as being the actual
Buy-Back Price; see Section 110 for an explanation of how
the Buy-Back Price will be determined.

The "Trevor example’ in the table assumes a Buy-Back Price
of A$23.65 {(an assumed 14 per cent Buy-Back Discount to
an assumed Market Value of A$27.50) and a A$15.00 cost
base for CGT purposes and provides more detailed
commentary on the relevant calculations in notes Ato |
following the table. The column on the right of the table
rmarked "Your workings' is there to assist you should you
choose to participate in the Buy-Back. it is intended to
help you calculate your anticipated income tax and CGT
consequences of participating in the Buy-Back.
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It is important to understond that the table is an . '_
iHustrative example onfy and is based ona number e
-_of assumptions including:. T T

“» @ Buy-Back Price which may not be the acwai L
. Buy-Back Price. The actual Buy-Back Price and the .
-amount of the franked deemed dividend wilf not :

be known until after the Buy-Back closes; [T

': .. fhe discount capital goin method is used, ﬁ"h:‘fh
- -may or may not be applicable depending on a
. - participating shareholder’s circumstances; and

E- a Tax Value which may chonge (see Section 2. 3) :
_The actuol Tox Value Wfﬂ not be known until aﬁ‘er e

In any event, the tax consequences for an individual or
superannuation fund may be different from the example
because of their particular circumstances. The amounts
calculated under the tax table will not necessarily reflect
the actual tax consequences for you if you choose to
participate in the Buy-Back.

Tax calcuiator

To assist you, BHP Billiton intends to provide access to a
tax calculator through its website at www.bhpbilliton.com
from approximately 20 February 2007 to 2 April 2007,
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Australian resident individuals

Income = Income = intome =
$0-%6,000 $6,001-$25,000 $25,001-$75,000
0.00% 16.50% 31.50%
Per share AS

marginai tax rate marginal tax rate marginal tax rate
‘ncome tax consequences (deemed dividend) ' TR TR

llustrative Buy-Back Price " B 523 65 -

Less: capital component e g Rgls T ($2 5(}) '

2115

L 49.06
{174 I
- 3000

“Assumed fully franked deemed dl\rzdend 2z
‘Add: gross up for franking cre(ilts e
‘Assessable income
Taxon assessabie zncome
Tax offset 3. e e e
‘Net tax affset (tax payahle) on ‘frarzkeé BN 0 T RS
deomed dividend |

‘After tax proceeds 3

ZCGT consequences (cap;tai} ' e T e
‘Capital component ™ - '-_"$2 5(} $2 5(} T§250 L -$250

$250 - $2.50 . |
~$3.85 . §3.85 - 09385 °§3.85 .

4385 4385

-Add: excess Tax Value over Buy -Back . Pﬂce 4. _ o _ T
‘Less: Hustrative cost base -7 : - ($8.60} ($15.000 " {38.00) ($15.00} - - ($8.00) ($15.00) -
‘Nosminal capital gain/fioss) on dlspnsal - {§1.65) | {§8. 65) - (%1 65 {$8.65) 11 {$1.65) {58.65)

‘Discount capital gainf{lossy 3 - " {30.82)  {54.33) (3433 - :'..'.(59_32} ($4.33) -
Tax impact of capital gainf{loss) 5 $6.00  $0.00 $(}}4 0N $0.26  $1.36
‘Aftertax proceeds 56 $250 U s250 $264 $3.21 $276 $386

“Totaf after tax proceeds 5.6

"$32.71 "'$32A71 $27.86 $28.43 $2345 $2455

Notes: i T _ . S
1-For the purposes of the anaiys:s it is assumed that the margmai tasrate - “Yravor earns AS4R 000 per annum an{i he is in & tax bracket that -
- for individuals includes the Medicare levy at a rate of 1.5 percest. The . - :
- fiability of an individual to pay the Medicare levy depends on the B} . gives him a marginal tax rate of 315 per cent. Trevor purchased

" individuals own circumstances, e 500 BHE [?éiiitor? Limited shares post July 2002 {that is, Trevor did -
2 This assumed fully franked deemed dividend (A$2115) is ca cuiated as -~ - notparticipate in any of the demergers) at A$15.00 per share and. -
~the assumed Buy__Back ?nce of A$23 65 iess the fixed captfai componem - . as a conseguence his cost base for CGT purposes s A$?5.(}(}. s
of AS2.50. " Trevor is able to tender at any of the five specified Tender -

¥ This assumes the shareholder Is fully entitled to the franking Cfadits e ey ; : o -
4 This assumes, for Hlustrative purposes only, that the market value for tax -Discounts in thie range of 10 per cent 10 14 per cent inclusive

“purposes {the "Tax Value') of the Shares is A§27.50. The actual Tax Value " {at 1 per cent intervals} to the Market Price or as a Final Prlce

" will be A$26.37, adjusted for the movement in the BHP Billiton Plc share - . Tender, and wants 1o caledate the income tax and CGT - .
- ‘price from £9.855 {the closing price on the London Stock Exchange on . Consequences fora gzven Buy Back Pnce wzthm the rarzge ona -
.6 Febraary 2007} fo the openmg prtce on tha London Stock Exchange on ""-..._per Share bas;s LT .
“the Closing Date. ~ ™

This assumes that the discount capital gain method Is used, which -
- adjusts the total capital gain by a discount factor {50 per cent for

S

: -'-'imome tax consequences (See ‘"{remr exampie abmfe}

- individuals; 33V per cent for complying supetannuation funds). 7 A H# Trevor decides to tender at 14 per cent Tender Discount 1o R

Although capital fosses, as such, are ot subject to the discount, itis - .- Ihe assumed Market Price of A327 50, the eqm\raiem BW 335?_ : '

! assumed that capital fosses are offset against capital gains and that the - - - Price would be A$23.65 per Share. - : . N

- net amc;n; i then rfjsc;mnted. Efd capital losses azi rzgs.fet agair;t caP‘g_f:a.i 2 g The Buy-Back Price is made up of two camponeﬂts 3 capitai_

- gains which cannot be discounted {e.g. on assets held for fess than .. " - componant of A$2.50 and a fully franked desmed d;wdemi__

- 12 months), the tax impact of the capital loss w:ii be gmater {mom L . e

favourable) than shown in the table. .. - component. The assumed fully franked deemed dividend - -
. component would be A$2115 per Share, representing the

5 This assumes shareholders will be able to fully utiise capital losses to ..
- offset capital gains derived from other assets. The capital foss, which . - difference between the illustrative Buy- Back Price {)f A$23 65
. and the capital component of A$2.50. L

- arises under the Buy-Back, may be different to any capital gainfoss y
-wehich may have arisen under an equivalent sale of Shares on-market. C The deemed dividend component of the Buy “Back Price w;i? be.
- fully franked therefere it needs to iae gmssed up’ for the -

o

- This is because the capital proceeds under the Buy-Back are the ™
- aggregate of A%2.50 {the cash capital component) plus A$3.85 (the
excess of the assumed Tax Value over the assumed Buy-Back Price). ...\ Tranking credits that are altached 1o it. The gross up occwrs - o
The A$3.85 is ﬂSﬁd for iiEﬁStI’ati\!E purposes an}f. ............................. B .



Your workings

income = come = Income =
$75,001-3150,000 $150,000+ L S
41.50% 46.50% N

marginat tax rate—-

marginal tax rate marginal tax rate

. Buy-Back Price = - $........
Capltai cemponent

- $250=
“(030.7) =

L $2.50 Cs250
- 43.85 . $3.85 -
" ($8.00) ($15.00)

4250 T§250
+7$3.85 - -4$3.85
L ($8.00) ($15.00)
~ {$1.65) - {$8.65) .. {$1.65) ($8.65} .
©($0.82) . (§4.33) - (50.82) {3433
$0.34 179 $0.38 $2.01

$281 $4.29 $288 8451

$2e.5? $2196' $1994 $206? -

'hecause tax Cfedns can be passed to shareholders for income "G Trever will be deemed fie) have sofd his Shares under the
" tax already paid by BHP Billiton Limited. The company tax rate .. “Buy-Back for A$6.35 per Share (Le. the A$2.50 capital o
" in Australia is 30 per cent, so the grossed up amount is " component plus the A$3.85 excess of the assumed Tax Value
“calewtated by dividing the fully franked deemed dividead . over the assumed Buy-Back Price). Trevor's cost base is A$15.00 -
—component by 8.7 This gwes Trevar &' grassed up! deemed - per Share. Thus, the maximum capital loss that Trevor wiltbe "
. -dividend amount of A$20.24 - SRR . - able to offset against capital gains realised from other assefs © -
=D Arevor calculates his income tax Ilabiiity by mﬁitiplymg the . -during the 2006/07 income year, assuming his Shares are sold
" fgrossed up’ deemed dividend amcum {}f A$3{) 21 by hlS - under the 3UY -Back, is ﬁ\$8 55 per Share (I e ﬁ$'¥5 00 |E$S

.- marginal tax rate of 315 per cent. e ABB.3E). - e T o
- frevor must pay A$0.46 of income tax on the deemed d;\nden{i_ - -H Assuming ?fe\fﬂf has held the other {gam) assels (see G abave} -
I component of every Share he sells in the Buy-Back Thisisthe = - - " for meze than 12 months and realised a capitat gain from those _-
- difference between the tax already paid by the Company . ..other assets during the 2006/2007 income year, the discount -
.2 {A%9.06} and the tax payable at his marginal rate {A$8.52). .~ -_-capital gain method is used, which has the effect of adjusting |
“.Trevor's net dividend proceeds after income tax are A$20.69 - . the total capitai loss by a discount factor of 50 per cent for .-

e A52215 ass A$0 45) Naie numbers may d|ff{.g due to .  individuals. The benefit of Trevor's capital Icss is therefare o
- S _ ""315percentofhafcm$865 ig. A5236 .

O\feraii after tax proceeds - . S EORERES =
1 Trevor would receive after-tax pmceeds of A$24 55ihe - 2 T
: - tenders his Shares at A$23.65 per Share {i.e. 14 per cent Tender
" A$2.50 capital component plus any amount by which the Tax - . " . -Discount to the assumed Market Price of A$27.56), based on ™
“Value exceeds the Buy-Back Price. Based on an assumed Tax .~ ;_ihe @55“"*?2'0’?5 above and the notes 1o the tabie ie. A323 55
Value of A$27.50 and the assumed Buy Back ?nce of A$23 65 . niaus Asliae Income tax, plus Asl.st benehl of capital joss, - :

:'.'.'__"CGT consequencas {see ‘Treuor example above)
- F -For tax purposes, the price at which Trevor will be deeme{i 0.
. “have sold his Shares under the Buy-Back will be equaito the -

o the ex{:ess amcuﬁt |S As_g 85 B SRR .. .........................................



3.1 Half year results and other information

BHP Billiton achieved strong results in the first half of its
2007 financial year, both in relation to its operations and its
financial results with robust demand, strong product prices
and solid production underpinning the result.

Attributable profit for the half year ended 31 December
2006 increased by 41.3 per cent to US$6.2 billion compared
10 the corresponding period in 2005, Basic earnings per
share increased to 103.9 US cents per share, up 44.1 per
cent on the prior year. Net operating cash flow for the year
was US$7.0 billion.

This record result is reflective of strong market conditions
and the successful execution of BHP Billiten's business
strategy. BHP Billiton achieved production records {from
continuing operations} for five major and one minor
commuodity during the half vear and ten of the Company’s
assets set production records. This reflacts BHP Billiton's
key operating objective of delivering consistent, predictable
and sustainable operating performance across all of the
Company's businesses.

BHP Billiton has consistently focused on maximising the
operating performance of its world-class assets, reducing
costs and improving the efficiencies of its businesses.
The strong cash flow has been invested in value accretive
organic growth projects and acquisitions.

Consistent with BHP Billiton’s ongoing progressive dividend
policy, an interim dividend of 20 US cents per share was
declared on 7 February 2007 {representing an increase of
14.3 per cent over last year’s interim dividend).

Electronic copies of BHP Billiton’s 2007 half year profit
announcement can be found at www.bfipbilliton.com.
Announcements made by BHP Billiton after the date of

this booklet may be of interest to shareholders. Any such
announcements can also be found on BHP Billiton'’s website
at www.bhipbilfiton.com.

Capital management

As part of its half year profit announcement on 7 February
2007, the Group announced an increase in its capital
management programme to US$10 billion. This amount
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will be returned to shareholders over the next 18 months
through a series of share buy-backs. As part of this
programme, BHP Billiton announced its intention to retumn
a targeted maximum of A$3.25 billion of capital to
shareholders by way of an off-market buy-back tender of
BHP Billiton Limited shares. From August 2006 o

7 February 2007, US51.7 billion has been retumed to
shareholders through on-market purchases of BHP Billiton
Pic shares. BHP Billiton expects the on-market buy-back
of BHP Billiton Plc shares will continue during the
off-market process.

BHP Billiton will continue with its progressive dividend
policy, with further increases dependent upon the
expectations for future investment opporiunities and
market conditions. The return of capital is consistent with
BHP Billiton’s commitment to demonstrating strong capital
discipline whilst ensuring that it is able to continue to
finance #s strong and growing organic growth pipeline.

BHP Billiton has consistently stated that the priorities for its
cash flow are: to finance growth opportunities with
atiractive rates of return; to maintain a capital structure in
line with a solid "A’ credit rating; and to return cash 1o
shareholders, either through its progressive dividend policy
or by other means such as this Buy-Back.

3.2 Impact of the Buy-Back on future growth

BHP Billiton has an extensive project pipeline which
includes approximately US$17.5 billion of capital
expenditure on projects in either execution or feasibility.
The majority of projects under development continue to
track to schedule. Given the strength of BHP Billiton's
financial position, the Buy-Back will not prejudice its ability
to continue to fund these opportunities or other value
enhancing opportunities as they arise.

3.3 How will the Buy-Back be funded?

The Buy-Back will be funded from cash and borrowings.
Given the strength of its financial position, BHP Billiton
will remain strongly capitalised after completion of the
Buy-Back, and will remain in fine with a seolid 'A’ credit
rating.



3.4 Impact of the Buy-Back on key financial
indicators

The precise impact of the Buy-Back cannot be determined
unti! the Buy-Back Price and the size of the Buy-Back are
finalised. However, the Buy-Back is expected to improve
BHP Billitor's earnings per share, cash flow per share and
return or equity in the 2007 and later financial years. The
more shares that are purchased, the greater the expected
enhancement. As the Buy-Back will be funded from cash
and borrowings, the gearing of BHP Billiton s expected to
increase but this will not compromise the Company's ‘A’
credit rating or ability to fund its strong pipeline of crganic
growth projects.

3.5 Impact on BHP Billiton's franking account

The amount of franking credits that will be utilised under
the Buy-Back will not be knows until the Buy-Back Price
and the total size of the Buy-Back are determined. By way
of llustration, i it is assumed that A$3.25 billion of capital
is repurchased under the Buy-Back at a Buy-Back Price of
A823.65, approximately A$1.4 billion of franking credits
would be uilised. The targeted maximum size of the
Buy-Back has been set at A$3.25 hillion to enable

BHP Billiton to continue to pay fully franked dividends
under its progressive dividend policy.

3.6 Financial impact of the Buy-Back
Basis of Presentation of Financial Information

On 28 June 2001, BHP Billiton Limited (previously known
as BHP Limited}, an Australian listed company, and

BHP Billiton Pic {previously known as Billiton Pie), a UK
listed company, entered into a DLC structure. This was
effected by contractual arrangements between the
companies and amendments to their constitutional
documents {(see Section 3.9).

The effect of the DLC structure is that BHP Billiton Limited
and ¥s subsidiaries and BHP Billiton Plc and its subsidiaries
operate together as a single economic entity.

The DL merger was accounted for using the merger
method of accounting. The nature of the DLC merger has
resulted in the inclusion of amounts attributable to the
sharehelders of both BHP Billiton Plc and BHP Billiton
Limited in capital and reserves on the balance sheet,

and in attributable profit.

Financial statements are presented in US dollars.
At 31 December 2006, US$0.7908 was equal to one
Australian dollar.

The financial information presented in this Section 3
has been prepared in accordance with the Austratian
equivalents of IFRS, which also comply with EU IFRS.
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Summarised Balance Sheet

The table beiow sets out BHP Billiton’s summarised Balance
Sheet and a Pro-forma summarised Balance Sheet as at

31 December 2006, prepared numerically (but not in relation
to format} in accordance with IFRS, assuming A$3.25 billion
(US32.5 billion} worth of Shares are bought back. There
have been no material changes in current or son-current
interest bearing liabilities, and no material reduction in
shareholders” equity {other than dividends declared) since

31 December 2006.

The table below sets out a summary of the impact of the
Buy-Back on BHP Billiton’s Balance Sheet based on the
assumptions in the footnotes below the table. The amount
by which the Buy-Back Price exceeds the amount debited
to contributed equity (A$2.50 {US$1.98) per Share) will be
debited to retained profits. For example, i the Buy-Back
Price is A$23.65 (US$18.70}, an amount of A§21.15
(US$16.72) per Share will be debited to retained profits.

Actuat Pro-forma b2

As at 31 December 2006 US$m US$m
Assets

Cash and cash equivalents 1423 1423
Dther assets 50 317 50 317
Total assets 51 740 51 740
Liabilities

Interest bearing Habilities 8629 11 199
Other liahilities 14 884 14 884
Total liabilities 23513 26 083
Net Assets 28221 25 657
Equity

Contributed equity — Limited 2 1498 1226
Retained profits ? 26 006 23708
Other equity 723 723
Total equity 28221 25 657

Notes:

1 Pro-forma caleulations assume the Buy-Back Price is A§23.65 (US$18.70},
the number of Shares bought back is 137.4 million and A$3.25 billion
{Us$2.5 billion} worth of BHP Billiton Limited Shares are bought back.
This Buy-Back Price ks an example anly. You should not rely on this price
as being the Buy-Back Price. See Section 110 for an explanation on how
the Buy-Back Price will be determined.

? Pro-forma calculations assume, for fllustrative purposes only, that the
Buy-Back is funded by the Company's borrowing. BHP Biliton's actual
funding decision may include cash on hand, internal cash How and
external borrowing if required. Incidental costs of the Buy-Back have
been excluded since they are insignificant to the pro-forma calculation.

3 Assuming a Buy-Back Price of A$23.65 {US$18.70} per Share, A$2.50
{US$1.98} per Share of the Buy-Back Price will be debited to contiibuted
equity and the assumed balance of A$2115 {US$16.72} per Share will be
debited to retained profits.



3. Effact of the Buy-Back on BHP Billiton e

3.7 What effect will the Buy-Back have on BHP Billiton's issued shares?

As at 31 December 2006, BHP Billiton Limited had on issue 3,497.1 million fully paid ordinary shares and BHP Billiton Plc
had on issue 2,468.2 million fully paid ordinary shares {i.e. 5,965.3 million in aggregate for the BHP Billiton group).

Assuming that A$3.25 billion worth of BHP Billiton Limited’s Shares are bought back, the following table sets out the
number of Shares, the percentage of total issued shares of BHP Billiton Limited and the percentage of total issued shares
of the BHP Billiton group, which would be bought back assuming different Buy-Back Frices. The table is an example only
and you should not rely on it as being the percentage of Shares which will be bought back. All Shares that BHP Billiton
Lirsited buys back will be cancelled. The Buy-Back by BHP Billiton Limited will not change the number of issued shares of
BHP Billiton Pic.

e LT percantage of total |- Percentage of total -

Tender .

) ) oo oqissued Shares of L issued shares of the
Discount a Mazket Price of AS27.5¢ bought back fmillion) BHP Biffiton Limited BHP Biffiton group
14% A$23.65 137.4 3.93% 2.30%
13% A$23.93 135.8 3.88% 2.28%
12% A$24.20 134.3 3.84% 2.25%
1M1% A%24.48 132.8 3.80% 2.23%
16% A$24.75 131.3 3.75% 2.20%

On 8 February 2001, BHP Billiton Limited {then known as BHP Limited) announced an on-market buy-back programme.
BHP Billiton Limited has the authority to buy back up to 34% million shares. To date, BHP Billiton Limited has bought back
approximately 413 million shares af a weighted average price of A$8.83 per share. On 15 September 2006, BHP Billiton
Limited extended the on-market buy-back programme a further 12 months so that it now expires on 30 September 2007.

In August 2006, BHP Billiten announced & capital management inttiative of US$3 billion to be returned to shareholders over
an 18 month period. In the six months since then, BHP Billiton has returned US$1.7 billion through a series of on-market
buy-backs of 82.3 million BHP Billiton Plc stock at an average price per share of US$18.23. On 7 February 2007, BHP Billiton
announced a US$10 billion increase in its capital management programme. This amount will be returned to shareholders
over the next 18 months through a series of buy-backs. BHP Billiton Plc has an existing autheority to buy back up to

10 per cent of its own shares.

1.8 What affect will the guy«-gagk have on the Under the agreements which govern the BLC structure an
control of BHP Rillton? off-market buy-back by BHP Billiton Limited, which is
completed at a price that is at or below market value for
the Shares, does not require shareholder approval by

BHP Billiton Limited or BHP Billiton Plc and does not
require an equivalent offer to be made to BHP Billiton Plc
shareholders. it also does not require an adjustment to the
ratio of the rights of a BHP Billiton Limited shareholder
relative to the rights of a BHP Billiton Plc shareholder.

Given the targeted maximum number of Shares BHP Billiton
Limited is expected to acquire in the Buy-Back, the Buy-
Back is not expected to have any change of control
implications for BHP Billiton Limited or BHP Billiton Plc.

This expectation is further supported by BHP Billiton's
widely held share ownership structure.

3.9 BLC structure Given that the Buy-Back Price will be at least 10 per cent
BHP Billiton operates under a DLC structure. As a result, below the Market Price, there will be no requirement under
shareholders of BHP Billiton Limited and BHP Billiton Picare  the DLC structure for a similar transaction to be offered to
placed in substantially the same position in terms of voting (e BHP Billiton Pic shareholders or for any other corporate
rights, dividends and capital returns as if they hold shares action 1o be taken by BHP Billiton Limited or BHP Billiton Plc.
in a single economic enterprise which controls the assets of

both BHP Billiton Limited and BHP Billiton Plc.
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3.0 Outlook
Global economic outlook

The outlook for the global economy remains encouraging
with continued GDP growth in China, strong performance
in Europe and improving confidence in the US. A healthy
corporate sector, accommodative monetary policies and
ample liguidity continue to provide support. Falling oil
prices have also brought some relief to inflation levels and
have assisted in improving sentiment in oi-importing
countries. Tight labour market conditions and falling
unemployment rates continue in a number of regions.

Asian economies continue o expand at a solid pace.
China’s GDP growth was 10.7 per cent in 2006. This is the
fourth consecutive year that China’s real GDP growth has
exceeded 10 per cent. We have seen evidence that recent
government tightening of liquidity and investment controls
are moderating growth but expansion will continue. India
is maintaining robust growth momentum, even as it
continues to wrestle with economic reforms. Although
Japan has recently experienced slower economic growth,
business investment and external demand remains robust.
Growth in the US has moderated from exceptionally strong
levels a year ago. This is reflected in the progressive

slowdown in Hs domestic housing and construction sectors.

While global industrial activity has been slowing, it is being
cushioned by strength in final demand growth in Western
Europe and developing economies.

In the short term, we expect global growth to moderate,
but the economic outlook remains healthy. Growth in Asia
is likely to persist although we expect further dampening

in China’s economic growth due 1o the momentum of its
recent cooling. While we expect growth for the US
economy to be below the rate in 2006, a soft landing in the
housing sector, strong capital investment and an easing of
energy prices should result in a growth rate consistent with
long-term trends. Strong economic activity in Western
Europe and an improvement in Japan’s economic outlook
should tessen the impact of any slowdown in the US.

Commodity outlook

In 2006 real annual average prices for copper, zing, iron
ore, coking coal, thermal coal, crude oil, natural gas and
uranium reached their highest levels since the 1970s.
Alurninium, nickel and lead also passed 15 to 20 year
annual average peaks. Strong global demand growth
coupled with low inventories were supportive of high
prices, although investment interest also exerted an
influence. World consumption of the major non-ferrous
metals rose by five fo ten per cent in 2006 while use of
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finished steel also grew strongly. Supply also accelerated,
but notwithstanding this, most commodities remained in
deficit. Combined LME warehouse inventories of primary
metal continue to remain at historically low levels. Overall
stock-to-consumption ratios are at their lowest levels in
more than 30 years, and there may be limits to further
consumer de-stocking in many sectors.

Market indicators do not point to large scale supply
surpluses emerging in 2007, although demand growth
can be expected o vary regionally in line with varying
economic activity. China is set to continue as the main
driver of demand, but more mature markets may also
lend support, especially Europe and Japan. Despite the
expansion of China’s domestic production base, imports
of commodities will continue to play a cudial role in
supporting the country’s industrialisation.

While we expect a constructive environment, the path of
the US economy s uncertain. Although the US economy
will continue to have an important impact on the global
economy, i is increasingly clear that improved economic
conditions in other OECD countries and the increased
relevance of emerging economies is decreasing the global
impact of US economic activity. As a result the global
impact of a slowdown in the US is expected to be lower
than generally assumed and we do not anticipate a returmn
of prices to longer run averages over the medium term.

3.11 Forward-looking statements

Certain statements contained in this Buy-Back booklet,
including statements in Section 3.10 above and statements
regarding the implementation of BHP Billiton's capital
management programme and the effect on its business,
may constitute "forward-looking statements’ for the
purposes of applicable securities laws. BHP Billiton Limited
undertakes no obligation o revise the forward-looking
statements included in this booklet to reflect any future
events or circumstances. The Company's actual results,
performance o achievements could differ materially from
the results expressed in, or implied by, these forward-
tooking statements. Factors that could cause or contribute
to such differences include the number of Shares bought
back pursuant to the Buy-Back Invitation, the Buy-Back
Price and general trading and economic conditions
affecting BHP Billiton. Further information about

BHP Billiton, its business and factors affecting its
operations is contained in the half year report and other
reports, which can be accessed on its website at
www.bhipbilliton.com.



41 Size of the Buy-Back

ASIC has granted BHP Billiton Limited an exemption under
subsection 257D{4} of the Corporations Act to permit BHP
Billiton Limited to conduct the Buy-Back in substantially the
same manner as an equal access scheme. Further details of
the exemption granted by ASIC are set out in Section 4.13.

Under the Corporations Act, BHP Billiton Limited may,
without shareholder approval, buy back shares under an
equal access scheme, provided that the number of voting
shares bought back in the Buy-Back and in any other buy-
back conducted in the 12 months preceding the Buy-Back
Date does not exceed 10 per cent of the smallest rumber of
votes attaching to the Company’s voting shares at any time
during the 12 months preceding the Buy-Back Date.

BHP Billiton Limited intends to buy back a targeted
maxirmum of A$3.25 billion worth of Shares. However, the
Company may vary the size of the Buy-Back depending on
demand. In any event, the targeted maximum size of the
Buy-Back, and any increase in the amount to be bought
back, will result in BHP Billiton Limited being significantly
below the 10 per cent limit. Furthermore, BHP Billiton
Lirsited retains the discretion to buy back a lesser number
of Shares than indicated in this booklet or no Shares at all.

4.2 Shares held by trustees and nominees

Trustees and nominees who held Shares should inform the
beneficial owners of the Shares about the Buy-Back,
subject to any legal restrictions in the countries where such
beneficial owners are resident and provided such persons
are not Excluded Forelgn Persons, and then aggregate al
Tenders received from beneficial owners. It is the
responsibility of the trustee or nominee to complete one
aggregated Tender Form on behalf of all beneficial owners.

Trustees of nominees who hold Shares on behalf, or for the
account, of a US Person or a resident of Canada or a
person in the United States must not inform any such
person of the Buy-Back. 1t is the responsibility of the
trustee or nominee to ensure that, when completing an
aggregated Tender Form, it does not include any tender on
behalf of & US Person or a resident of Canada or a person
located in the United States.
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For Issuer Sponsored Holdings, the trustee or nominee must
ensure that an aggregated Tender Form is received by the
Registry by 7.00pm (Melbourne time) on the Closing Date
(Friday, 23 March 2007). For CHESS Holdings, the trustee or
the nominee will need to aggregate all Teaders received
from beneficial owners and provide instructions to its
controlling participant in time for the aggregated Tender to
be processed by 7.080m (Melbourne time} on the Closing
Date (Friday, 23 March 2007).

Any scale back that applies to Shares tendered by trustees
and nominees will be performed on a registered
shareholder basis.

4.3 Margin lending arrangements

If you hold Shares under margin lending arrangements or if
they are held as security for a foan or as Australian Clearing
House Pty Limited coltateral, you should ensure that your
participation in the Buy-Back & permitted by those margin
lending arrangements or that loan documentation or by
Australian Clearing House Pty Limited.

4.4 Shareholders with more than one holding
of Shares

You will receive a personalised Tender Form for each
sepatate registered holding of Shares. For example, if you
hold some Shares in your name and some Shares jointly
with your spouse, you will receive two Tender Forms. You
may tender Shares into the Buy-Back from any or all of your
separate registered holdings, provided that you complete
the Tender Form and follow the instructions for each
holding you wish to tender. Any scale back that applies to
Shares tendered into the Buy-Back will be applied to each
of those registered holdings as if they were held by
different persons.

4.5 Joint shareholders

If you hold your Shares jointly with another person {for
example, your spouse} and you have an Issuer Sponsored
Holding, you must complete and return the Tender Form in
accordance with the instructions for joint holdings on the
Tender Form.



4.6 Restrictions on the payment of Buy-Back
proceeds

BHP Billiton Limited wilt pay shareholders the Buy-Back
Price for each of their Shares that are bought back, unless
it is prohibited from doing so.

4.7 Rights under this Buy-Back Invitation
cannot be transterred

This Buy-Back Ilavitation is personal to you. You cannot
transfer your rights under this Buy-Back Invitation.

4.8 The effect of submitting a Tender

A Tender constitutes an offer to sell the tendered Shares to
BHP Billiton Limited on the terms and conditions set out in
the Buy-Back Documents. A Tender does not, of itself,
constitute a binding contract for the sale of the tendered
Shares and cannot be enforced against BHP Billiton

Limtted. BHP Billiton Limited retains the discretion to accept

of reject any Tender, and may choose to reject all Tenders.

if BHP Billiton Limited accepts your Tender, a binding Buy-
Back Contract is formed between you and BHP Billiton
Limited, and you must sell the tendered Shares back to
BHP Billiton Limited on the terms and conditions set out in
the Buy-Back Documents, including the terms and
conditions set out below.

By submitting a Teader Form, yow

« agree o the terms and conditions set out in the Buy-
Back Documents;

offer to sell 1o BHP Billiton Limited oa the Buy-Back Date
the number of Shares nominated for sale on your Tender
Form {adjusted in accordance with the terms and
conditions set out in the Buy-Back Documents) at your
Tender Discount{s} andfor as a Final Price Tender (subject
1o any Minimum Price you may have chosen),

agree that the Company's announcement to the ASX on

the Buy-Back Date in relation to the Buy-Back Price and

other details is:

- effective notice or communication of the Company's
acceptance of your Tenders that are submitted either:
— at a Tender Discount equal to or greater than the

Buy-Back Discount; or
- as a Final Price Tender,

and which are:

- submitted in accordance with the Buy-Back
Documents;

— at a price which is not less than your Minimum Price
{if you have chosen onej; and

- not rejected by BHP Billiton Limited; and
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— affective notice of BHP Billiton Limited’s rejection of any
of your Tenders submitted at a Tender Discount less
than the Buy-Back Discount or where your Minimum
Price {if you have chosen one} is greater than the
Buy-Back Price;

agree that it is only upon such an announcement o the
ASX that a Buy-Back Contract is formed for the purchase
of relevant Shares;

walve any requirement to receive further notice or
communication from BHP Billiton Limited of its
acceptance of rejection of any Tender submitted by you,

warrant to BHP Billiton Limited that:

- at all times after you tender your Shares for sale into
the Buy-Back, and on the Buy-Back Date, you are the
registered holder of the Shares that you have tendered
and that they are free from any mortgage, charge, lien
or other encumbrance {whether legal or equitable) and
from any third party rights and otherwise able to be
sold by you,

- you are a person to whom the Buy-Back Invitation
may lawfully be made and whose participation in the
Buy-Back is permitted under the laws of the jurisdiction
in which you are resident;

- you are hot {nor are you acting on behalf of or for the
account of} a US Person, a resident of Canada, a
person located in the United States or a person who is
otherwise an Excluded Foreign Person;

- you have not distributed or sent any Buy-Back
Documents or other document referring o the Buy-
Back into the United States or Canada or to any US
Person, resident of Canada or ADR holder: and

- you are not tendering shares represented by ADRs;

authorise BHP Billiton Limited {and its officers, agents or
contractors) 1o cotrect any error in or omission from your
Tender Form and/or Withdrawal/Amendiment Form, and
10 insert any missing details;

undertake not to sell or offer to sell Shares to any other
person if, as a result, you will at any time after you
submit your Tender until the Buy-Back Date hold fewer
Shares than the number of Shares you have tendered;

acknowledge that neither BHP Billiton nor any other
party involved in the Buy-Back has provided you

with financial product advice, or any securities
recommendation, or has any obligation to provide this
advice or recommendation, concerning your decision to
participate in the Buy-Back;



4. Additional information on the Buy-Back raues

» authorise BHP Billiton Limited to make payment:

- by direct credi 1o your nominated account if you have
a direct credit authority recorded on the BHP Billiton
Limited Share Register at 7.00pm (Melbourne time) on
the Closing Date (Friday, 23 March 2007); or

— i you do not have a direct credit authority, by cheque
mailed to your address shown on the BHP Billiton
Limited Share Register at 7.00pm (Melbourne time) on
the Closing Date; and

undertake that if you breach any of these covenants,
undertakings, agreements or warranties you wil
indemuify BHP Billiton for all its costs arising from the
breach.

You will be taken to have submitted a Tender when the
Registry receives your signed and validly completed Tender
Form or, if you have a CHESS Holding, your Tender from
your controlling participant through CHESS.

4.9 BHP Billiton’s rights to accept or reject
Tenders and Tender Forms

At any time, BHP Billiton Limited may {at #s sole
discretion):

» accept or reject any Tender or Tender Form; andfor

» accept or reject a Tender not made on the terms and
conditions set out in the Buy-Back Documents, or a
Tender Form not submitted in accordance with the
procedures set out in the Buy-Back Documents.

BHP Billiton Limited will not accept any Tender or Tender
Form that has been postmarked in the United States or
Canada or that otherwise appears to BHP Billiton or its
agents to have been sent or lodged from the United States
or Canada.

4.0 BHP Billiton's vight to vary dates
and times

While BHP Billiton Limited does not anticipate changing any
of the dates and times set out in the Buy-Back Documents
{including, without limitation, the Closing Date and the
Buy-Back Date], it reserves the right to do so by
announcement 1o the ASX and without any other notice.
Such an arnouncement will be taken to amend this booklet
{and the other Buy-Back Documents) accordingly.

Without limitation, BHP Billiton reserves the right to
terminate the Buy-Back at any time prior to the date on
which BHP Billiton Limited enters into Buy-Back Contracts
by making an announcement 1o the ASX to that effect.
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411 BHP Bifliton's right to adjust Tenders

You are entitled to sell into the Buy-Back the lesser of:

» the number of Shares registered in your name on
16 February 2007 (and which, in accordance with the
applicable Settlement Rules, confer an entitlement to
participate in the Buy-Back); and

+ the number of Shares you hold on the Closing Date,
{your ‘Entitled Shares’).

If you submit one Tender of more than your Entitled Shares
and BHP Billiton Limited accepts your Tender, BHP Billiton
Limited will buy back only the number of your Entitled
Shares.

If you submit more than one Tender and, in aggregate, you
have tendered more than your Entitled Shares, BHP Billiton
Limited will buy back only the number of your Entitled
Shares in the following order of priority:

» first acquiring that number of Entitled Shares as forms
part of your Tender with the largest Teader Discount,
which is equal to or greater than the Buy-Back Discount,
of submitted as a Final Price Tender {and, if you have
chosen one, where your Minimum Price is satisfied); and

then acquiring the remaining number of your Entitled
Shares from your Tender with the second highest Tender
Discount, which is equal to or greater than the Buy-Back
Discount {and, if you have chosen one, where your
Minimum Price condition is satisfied) and will repeat this
process until all of your Entitled Shares successfully
tendered are bought back.

If you select more than one Minimum Price, your Tender will
be deemed conditional on the highest Minimum Price you
have specified.

432 Directors’ entitlements

Directors are entitled to participate in the Buy-Back, but
the BHP Billiton Board has determined that al! Directors
and selected executives involved in implementing the
Buy-Back should not participate in the Buy-Back in respect
of Shares held beneficially by them. Accordingly, none of the
Directors or selected executives invalved in implementing
the Buy-Back will participate in the Buy-Back.



413 ASIC and ASX relief
ASIC relief

ASIC has granted BHP Billiton Limited an exemption under
subsection 257D{4) of the Corporations Act. This exemption
permits the Company:

= to conduct the Buy-Back in substantially the same
manner as an equal access buy-back, in accordance with
Division 2 of Part 231 ofthe Corporations Act;

s t0 use the scale back mechanism described in
Section 117

« to invite all shareholders {other than Excluded Foreign
Persons and any person who holds only Restricted
Employee Shares) to offer for sale Shares in accordance
with the terms and conditions of the Buy-Back Invitation;

= 10 invite shareholders with 200 Shares or less to offer to
sell Shares only if they submit one Tender for all their
Shares at the same Tender Discount or as a Final Price
Tender; and

» not to accept any Tender received from an Excluded
Foreign Person or in respect of Restricted Employee
Shares,

provided certain conditions are met, Including that the
Buy-Back Price is calculated by applying the Tender
Discount selected by BHP Billiton Limited following the end
of the Tender Period to the Market Price and that eligible
shareholders are permitted to lodge a Tender conditional
on a Minimurm Price.

ASX relief
The ASX has granted BHP Billiton Limited the foliowing:

+ a waiver from Listing Rule 7.40 to permit BHP Billiton
Limited to dispatch the Buy-Back Documents to
shareholders within eight business days after the
Buy-Back Record Date; and

«» a waiver from Listing Rule 3.8A to permit BHP Billiton

Limited to lodge an Appendix 3F up to two business days

after the Closing Date.
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434 Privacy

BHP Billiton Limited is carrying out the Buy-Back in
accordance with the Corporations Act. This involves the
collection of personal information contained in Tender
Forms to enable BHP Billiton Limited to process your Tender.
If you do ot provide this information, BHP Billiton Limited
may be hindered in, or prevented from, processing your
Tender,

The personal information collected by BHP Billiton Limited
will only be disclosed to Computershare Investor Services
Pty Limited, in their capacity as share registrar of

BHP Billiton Limited, to a print and mail service provider,

to BHP Billiton Limited’s advisers in relation to the Buy-Back
and to financial institutions in respect of payments to you
in connection with the Buy-Back or as required or
authorised by law.

If you wish to access the personal information collected by
BHP Billiton Limited in relation to your shareholding, please
write to BHP Billiton, ¢/~ Computershare Investor Services
Pty Limited at the mailing address set out on the Tender
Form.

415 Applicable law

The Buy-Back Invitation, your Tender and any Buy-Back
Contract generally are governed by the laws of Victoria,
Australia.



5.1 Definitions

In the Buy-Back Documents unless the context otherwise requires
ACT means Australian Capital Territory.

ADRs means American Depositary Recelpts representing fully paid
ordinary shares in the capital of BHP Billiton Limited.

ASIC means the Austraian Securities and Investments
Commission.

ASTC means the ASX Settlement and Transfer Corporation Pty Ltd
(ABN 49 008 504 532}, the securities clearing house of the ASX.
ASX means ASX Limited {ABN 98 008 624 691}

ASX Market Rules means the rules that form part of the
operating rules of the ASX for the purposes of the Corporations
Act.

ATO means the Australian Taxation Office.

BHP Billiton means BHP Billiton Limited and BHP Billiten Plc and
thelr related entities.

BHP Billiton Limited or the Company means BHP Billiton Limited
(ABN 49 004 028 077).

BHP Billiton Limited Share Register means the share register of
BHP Billiton Limited maintained by the Registry.

Board or BHP Billiton Board means the Board of Directors of
BHP Billitony Limited.

Buy-Back means the buy-back of Shares by way of a tender
process as set out in the Buy-Back Documents.

Buy-Back Contract means the contract formed on the Buy-Back
Date between you and BHP Bilfiton Limited if BHP Billiton Limited
accepts your Tender.

Buy-Back Date means the date and time BHP Billiton Limited
announces to the ASX the Buy-Back Price, the total number of
Shares 10 be bought back and the details of any scale back.
Buy-Back Discount means the discount to be selected by BHP
Bittiton Limited, being the largest discount within the range of

10 per cent to 14 per cent inclusive {at T per cent infervals), which
enables BHP Billiton Limited to buy back the number of Shares
that it determines to buy back.

Buy-Back Documents means this booklet, the Tender Form and
the Withdrawal/Amendment Form.

Buy-Back Invitation means the invitation by BHP Billiton Limited
to eligible shareholders to offer to sell Shares 1o BHP Billiton
Limited as set out in the Buy-Back Docursents.

Buy-Back Price means the price at which BHP Billiton Limited will
buy back Shares from Tenders it accepts in the Buy-Back, rounded
to the nearest cent. This price is determined by applying the Buy-
Back Discount selected by BHP Billiton Limited to the Market
Price.
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Buy-Back Record Date means Friday, 16 February 2007 being the

date of determination of shareholders entitied to participate in,

and the number of BHP Billiton Limited ordinary shares entitled to

be tendered into, the Buy-Back.

CGT means capital gains tax.

CHESS means the Clearing House Electronic Subregister System.

CHESS Holder means a holder of Shares on the CHESS subregister

of BHP Billiton Limited.

CHESS Holding means a holding of Shares on the CHESS

subregister of BHP Billiton Limited.

Class Ruling means the ruling to be issued by the AT0 on the tax

implications of the Buy-Back for shareholders of BHP Billiton

Limited who participate in the Buy-Back.

Closing Date means Friday, 23 March 2007 uniess BHP Billiton

Limited announces a later date.

Corporations Act means the Corporations Act 2001 {Cth}, as

modified by the relief desaribed in Section 4.13.

DLC means a dual listed companies structure effected by

contractual arrangements between the companies such that the

companies operate as a single economic entity.

EIS means any BHP Billiton Limited employee incentive scheme,

EIS Shares means Shares which are registered in the name of the

EIS participant under the terms of an EIS on 18 February 2007,

but excludes any Restricted Employee Shares.

Excluded Forgign Person means any person holding Shares:

» to whom the Company would be prohibited from paying money

pursuant 1o

—the Banking {Foreign Exchange} Regulations 1959 {Cth);

— Part 4 of the Charter of the United Nations Act 1945 {Cth);

—the Charter of the United Nations {Terrorism and Dealings
with Assets) Regulations 2002 {Cth);

—the Charter of United Nations {Sanctions — Afghanistan}
Regulations 2001;

—the Charter of the United Nations {Sanctions — lraq}
Regqulations 2006 {Cth); or

—any other act, rule or regutation prohibiting BHP Billiton from
making payments to forelgn persons;

10 whom the Buy-Back Invitation may not lawfully be made

under the laws of the jurisdiction in which they are resident; or

whose participation in the Buy-Back is not permitted under the

lawss of the jurisdiction in which they are resident.

For the avoidance of doubt, Excluded Foreign Persons includes

any person who is {or who is acting on behalf of or for the

account of a person who is} in the United States, a US Person or a

resident of Canada.



Final Price Tender means a Tender in which the shareholder
elects to receive the Buy-Back Price, whatever BHP Billiton Limited
determines it to be.

IFRS means the International Finandal Reporting Standards.
Issuer Sponsored Holder means a holder of Shares on the issuer
sponsored subregister of BHP Billiton Limited.

Issuer Sponsored Holding means a holding of Shares on the
issuer sponsored subregister of BHP Billiton Limited.

Market Price means the VWAP {as defined) of BHP Billiton
Limited ordinary shares on the ASX over the five trading days up
to and including the Closing Date, calculated to four decimal
places, as deterrsined by BHP Billiton Limited at 4.30pm
{Melbourne time} on the Closing Date.

Minimum Price means one of the specified minimum prices on
the Tender Form, which a shareholder may select in order for their
Tender 1o be conditional upon the Buy-Back Price being equal to
or greater than that amount.

Priority AHocation means 200 Shares or such lesser number of
Shares as is required to ensure that BHP Billiton Limited is able to
buy back only the number of Shares it determines to buy back.
Registry means Computershare Investor Services Pty Limited
(ABN 48 078 279 277,

Restricted Employee Shares means fully paid ordinary shares of
BHP Billiton Limited held pursuant to an EIS where, as at the
Buy-Back Record Date, the holder is not entitled to sell those
shares into the Buy-Back or where the shares are subject to
forfeiture under the terms of that EIS.

Settlermnent Rules means the setilement rules of the ASTC or of
the relevant stock exchange on which your Shares were acquired,
as amended from time o time.

Shares means fully paid ordinary shares in the capital of BHP
Bitliton Limited on issue as at the Buy Back Record Date. For the
avoidance of doubt, Shares do not include ADRs or Restricted
Employee Shares.

Small Holding means a holding of fewer than or equal 1o 80 fully
paid ordinary Shares, except that it will not be a Small Holding
where the holder has become the registered holder of more
shares in the Company as at the Closing Date than were held by
the holder as at the Buy-Back Record Date.

Small Holding Tender has the meaning given to that term in
Section 1.19.

Tax Value for the purposes of the Buy-Back means:

BHP Billiton Plc opening price
in London on the Closing Date

£9.855"

* £9.855 was the BHP Billiton Ple closing price In London on

& Fabruary 2007.
If the movement in the BHP Billiton Plc share price is significantly
different from the movement in BHP Billiton Limited’s market price
over the refevant period, BHP Billiton may approach the ATO to
seek to vary the methodology used to determine the Tax Vaiue.
Tender means a shareholder’s offer to sell nominated Shares back
to BHP Billiton Limited at a spedified Tender Discount or as a Final
Price Tender and on the terms and conditions set out in the
Buy-Back Documents as amended in accordance with the
procedures set out in this booklet.

$26.37 x
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Tender Discount means one of the specified discounts to the
Market Price {from 10 per cent to 14 per cent inclusive, at

1 per cent intervals) as set out on the Tender Form.

Tender Fortn means the form of offer by a shareholder to sell
their nominated Shares to BHP Billiton Limited under the Buy-
Back, which is endosed with this booklet, {and includes a Tender
Form amended in accordance with the procedures set out in the
Buy-Back Documents).

Tender Period means the period within which shareholders may
lodge, withdraw or amend a Tender in accordance with the Buy-
Back Documents.

United States means United States of America, its terrtories and
possessions, any State of the United States and the District of
Columbia.

US Person has the meaning given by Reguiation S under the
United States Securities Act of 1933.

VWAP for a share over a period means the volume weighted
average price including all trades on ASX's trading platform
including the closing single price auction, but excluding all off-
market trades including but not Hmited to transactions defined in
the ASX Market Rules as special crossings, crossings prior to the
commencement of the open session state, crossings during
overnight trading, overseas trades, frades pursuant to the
exercise of options over Shares, and any other trades that the
Directors determine to exclude on the basis that the trades are
not fairly reflective of supply and demand.
Withdrawal/Amendment Form means the form entitled
‘Withdrawal/Amendment Form’, a copy of which is included at the
back of this booklet.

you or sharehobder means a holder of Shares in BHP Billiton
Limited.

5.2 Interpretation

in the Buy-Back Documents, unless the context otherwise

requires:

= singular includes the plural, and vice versa;

= words importing one gender include other genders;

= other parts of speech and grammatical forms of a word or
phrase defined in this document have a corresponding
meaning;

= terms used in the Buy-Back Documents and defined in the
Corporations Act have the meanings ascribed to them in the
Corporations Act;

» areference to currency Is to Austratian dollars; and

* 3 reference fo time is to Melbourne time.

The postal acceptance rule does not apply to Tenders.

Contacts

H you have any questions in relation to the Buy-Back please call
the BHP Billiten Buy-Back enquiry line:

Within Australia

1300 558 547

From outside Australia

+613 9415 4633

8.30am to 5.30pm {Melbourne time} on a business day.



Issuer Sponsored Holder tendering only as a Final Price Tender {example only)

In the example below, an Issuer Sponsored Holder has elected to tender part of their holding (5000 Shares) as a
Final Price Tender. The steps taken in completing the Tender Form were as follows:

Step ¥

The number of Shares tendered
as a Final Price Tender (5000
was noted at Box B.

Step 2

K3{

Tender Form - Issuer Sponsored u

BHP Biifiton Limited Hmmnmwm]umn

ABM 45004 026 OTY

WA R
L]

MR JOHN SAMPLE

FLAT 123

¥ you dio net wish lo paricipats In e Buy-Back o not
ruturn this fam.
Plaass refer to tha Insirections om fiw back of thia fom.

QOMKI1
000

Saqurityhoider Farirnon Number (SR}

The total number of Shares
tendered {5000} was noted in
Box D.

Step 3

Contact details were noted in Box E. ||

Step 4

The shareholder signed at Box f
and the completed and signed
Tender Form was then mailed,
faxed or delivered to the Registry.

This is an example only -~ please note
actual Issuer Sponsored Holder
Tender Form s yeitow in colour,

1 1234567880 IND
Fioase complets e melng bleck Ink only _
Y ercer o Rllowing S 6 BHP Bilion Linited o the spectisd Tender
Diouria ke 8. el rce Toeron e A and covdiond ot Gt ey ... 15000 ‘
tha Buy-Back Docamente:
@ ] wwort tha number of Shares {if any) you
wieh & tandar aa & Final Price Tendar. ax b FINAL PRIGE TENDER
Insar the number of Sharws [ ary] you wish to
< tander naat b the Tender Discountis) &l which ata[ W5 | Tander Discount
you wish o tender thoss Shares.
: aa| 13% | Tender Discount
ata [ 12% | Tonder Discount
[ 1% | Tondor Discount
ata| 18 | Teote Disord
tz2 '] TOTAL NUMBER OF BHARES TENDERED Tha imber of Charee In Bex
Addl up tha numbar of Sharss In Buxoa 8 and G D st not be mors than the
and writs that number in Box D number In Box A
Plomss provida your contact defalls In 2ama wa need 4 apeak to you aboul your Tendar:
Sample Customes (03) 9888 9999 15 {3 jo¥
Gontael Mine Comiart Duylime Talaphorm Dale
Pl wign within b sxaepdin booos: buke.
H uu:r:u?u:mm okt Sharshaldor 2 :
5. Customer | | -
Sl Disscir sl ke Company Ssersbary DirscinoCompeny Seorstery rvator
THIS BOXG 15 OPTIOHAL - EITHER LEAVE IT BLANK OR TICK ONE NINIMUM PRICE DHLY: You should only ot Minksurs Price I you wieh
o mak yeur Tendar concilonal on e Buy.Back Price being no loa than cne f the folwing prcos, You Wl ol recolve kaw than i amourt for
your Sharos, hosrswer your Shorsa vl et be bought haxck Tiha Minkum Pricsyou tit e highet than the Buy-Back Price,
MM e Py pra

TENDER FORMS WST BE RECEIVED BY THE REQRTRY BY 7.00PM {MELBOURNE TREE} ON FRIDAY, 23 MARGH 2007

BHP +
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Issuer Sponsored Holder tendering at a 12 per cent Tender Discount and with a Minimum Price

condition {example only)

I the example below, an Issuer Sponsored Holder has elected to tender their entire holding {10 000 Shares} at a 12 per cent
Tender Discount and with a Minimum Price condition. The steps taken in completing the Tender Form were as follows:

Step i

The number of Shares tendered at
& 12 per cent Tender Discount
{10 000} was noted in Box €.

Step 2

The total number of Shares tendered
{10 000) was noted in Box D.

Step 3

Contact details were noted in Box E.

Step 4

The shareholder signed at Box F.
Step 5

The shareholder chose the option
of a Minimum Price of A$21.00

as a condition of their Teader at
Box G. The shareholder then
mailed, faxed or delivered their
Tender Form to the Registry.

This 5 an example only - please note
actual fssuer Sponsored Holder Tender
Form s vellow in colour,

K3
bhpbilliton

BHP Bitliton Limited
ABH 45 004 026 77

Tender Form - Issuer Sponsored L
Holders

THI DOCLMENT 13 RIPORTANT. IF YOU DO NOT
UNDERATAMND IT FLEASE CONSILT YOUR
PROFESSONAL MIWTAER.

H you do mot wish io partieipats In the Buy-Back de not
relum e fom

acm1 u AR R A Pl reer by tha ingirpefions on the bask of il form.
ﬂﬁ%mu
SAMPLE STREET Soeartiyholdar Rofaronce Number (SRN)
SAMPLE STREET
SAMPLE STREET

e T

I 1234567890 IND
Plasn nomnplete the I g uaing Ik oy

L tanvdast Hh Following Shorsa t BHP Bilkon Linited b b specifind Tondee
Discaunt(s) ndior ne  Fird Prics Tt on s bems and condlons sat oul [n
the Buy-Exck Documenis:

Shares you can fendw
e ot 18 Fabruary 2007

Inwaet the numbar of Shars [if amy] you
'wieh bo funder wx a Final Price Tender.

Insatt the number of Shanaa {f any) you wish to
Eondar naxt fa the Tandor Dlecountis) ot whith
youl wish b bendar thoss Shansa

TOTAL NIWEER OF SHARES TENDERED
Add up the number of Shares n Boxse B and &
wd write that numbes In Bex. D.

Plsass provkin your pontecl deinlie In pase we nesd tn speak o you aboul your Tender:

Samzo,(e Customer (03) 9999 9999
Cominct N Gontact Duytims Telsphane

Ploase sign within the a) boxen Below.
hluii?w.hn 1 Joiet Stmeelokder 2

THES BADX O B OFTIONAL - EITHER LEAVE IT BLANK OR TICK ONE MU PRICE ONLY: Yiu should only ck  Minimum Prics I you wish
In malos yrur Tariee aondtional on tha Buy-Eack Prios baing no kesa fron ane of e inliowing prioes. You sl nok reoshas kees than tis amaunt for
your Shuarme, howsnar your Sy ull ok e boughl besk I the Mirimum Prios you tok by higher tan e Byy-Bagk

Prics.
A10.50 M2150 anm A0

B sBHP +
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6. flustrative examples of completed Tender FOrms comined

CHESS Holder tendering at both specified Tender Discounts and as a Final Price Tender

{example only)

In the example below, a CHESS Holder has elected to tender their entire holding (7000} at a combination of Tender
Discounts and as a Final Price Tender. The steps taken in completing the Tender Form were as follows:

K37}
bhpbilliton

BHP Bitliton Limited
ABH 45 004 026 077

900001 LI gh byl
m.DHNSMPLE
FLAT 123
SAMPLE STREET
BAMPLE STREET
Step 1 SAMPLETONN VIC 3030
The number of Shares tendered :
as a Final Price Tender (5000
was noted in Box B. | Fisema sompiste fae folkmalng weing bisok ink nnly

e Huy-Bask Documents:

Tender Form - CHESS Holders

THEN CHICUBENT B IMPORTANT. IF YOU D¢ NOT .
UNDERSTAND IT PLEASE CONSULT YOUR
PRIFESHONAL
H you wish to participale I the Buy-Back, you must
e thia Terdar Form o your cosirolling
‘your brokar}, for your Tendenie) to ba

Do NOT peturn this e to the 3
Plazea relar o the struactions on s of iy

Form.
Coniralling CHEM purticipant as at 16 Fuliruary 347

Sacuriyholdor Refaranca Numbar (BRN}

1 1234567880 IND

W ki tha following St ko BHP BEkon Limited a1 the spaciied Taxder
§  Discounts) andior 2x a Anal Price Tandar, on the farma and anditdans sei out in

83 ol 16 February 2007 |-

Step 2

Insart the number of Shares {f wny} you
wish io tendsr as & Final Prics Tender.

The number of Shares tendered
at the various Tender Discounts
was noted in Box C.

Step 3
The total number of Shares

tendered (5000 + 1000 + 1000
= 7000} was noted at Box D.

Insari the number of Shares {if amy] you wish to
tandor next to the Tander Dicountfs) 41 which
yiu widh 1o tandas thoss Shans.

Step 4 1] TOTAL NUMBER OF SHARES TENDERED
Add up the numbar of Sharse In Boxss 8 wd G

and write thet number in Box .

Contact details were noted in Box E.

00 as u FINAL PRIGE TENDER

mmunw.
ata [ 1% | Tonder Discount
ata 12% | Tander Discoune
atan| 1% _| Tonder Discourt
ate [ 105 | Tonder Discount

The sumbar of Sharve ln Be |
D rust nol be more than the
7] mumber In Box A

Plgsn provide your ammact delall in case we raud 1o spaak o yom aboul your Tender:

Sample Customer (03) 9999 9999 15 43
Step 5 SamA (o3) 9997 5 13 jo
The shareholder signed at Box f ¢ @ Pltoes 150 Win I pororts b bk

J_nllml

and then communicated their

S, Customen

instructions to their controlling

participant {normally their broker).

DO NOT SEND YOUR CHESS HOLDER
TENDER FORM TO THE REGISTRY. AS19.50 P

THIA BOX 4 1 OPTHINAL - EITHER LEAVE IT BILANK OR TICX OME MINIMUM PRICE OMLY: You shauld only ik 8 Minieur Prios K you wish
{0 wdka your Tender poreiilonal an the Buy-Back Prias being na ez than o o the folowing prioss. You wil nol moskv iney tan iy smount for
your Shares, hovewme your Sherss will nat be bought back I he Minkmum Priom you tiok i higher hen the Buy-Beok,

Frim.
] msz% [ asaeen

This is an example only —~ please
nate the actuat CHESS Holder ]
Tender Form is rad in colour

BHF

TENDER FORME MUET BE FROCESSED BY YOUR CONTROLLING PARTICIPANT EY 7.00PM (MELBOURNE TIME) OM FREMY, 23 MARCH 2907

+
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o8l
bhpbilliton

BHP Billiton Limited
ABN 49 004 028 077

Please insert your name and address details

Please insert your Securityholder Reference Number (SRN} or Holder Identification
Numnber {HIN)

lfwe tender the following Shares fo BHP Biliifon Limited at the specified Tender
Discount{s} andlor as a Final Price Tender, on the terms and conditions sef out in
the Buy-Back Documents:

Withdrawal/Amendment Form

THIS DOCUMENT IS IMPORTANT. IF YOU BO NOT
UNDERSTAND IT PLEASE CONSULT YOUR PROFESSIONAL
ADVISER.

Ptease refer fo the instructions on the back of #his form.

Tick one box only. One box must be completed.

Withdrawal: Hwe withdraw myfour previous
Tender{s} in accordance with the Buy-Back
bookiet {compisle Box F only).

Amendment: lfwe withdraw mylour previous
Tender(s} in accordance with the Buy-Back
booklet and wish fo submit a replacement
Tender(s} as setf out below {complete
Boxes A to G).

H Shares you can tender as af 16 February 2007

E insert the number of Shares {if any) you
wish o tender as a Final Price Tender.

as a FINAL PRICE TENDER

insert the number of Shares {if any} you wish fo
tender next o the Tender Discount(s} at which
you wish to tender those Shares.

ata| 14% | Tender Discount

ata| 13% | Tender Discount

ata| 12% | Tender Discount

atan| t1% | Tender Discount

ata| 10% | Tender Discount

TOTAL NUMBER OF SHARES TENDERED
Add up the number of Shares in Boxes Band €
and write that number in Box D.

The number of Shares in Box
D must not be more than the
number in Box A,

Please provide your contact defails in case we need fo speak fo you about your Tender:

Sole Director and Sole Company Secretary BirectorilCompany Secretary

/ /
Confact Name Contact Daytime Telephone Date
Please sign within the appropriate boxes below.
Individuat or Joint Shareholder 1 Joint Shareholder 2 Joint Shareholder 3

Director

THIS BOX G IS OPTIONAL - EFTHER LEAVE IT BLANK OR TICK ONE MENIMUM PRICE ONLY: You should only fick a Minimum Price if you wish
to make your Tender conditional on the Buy-Back Price being no less than one of the following prices. You will not receive less than this amount for
your Shares, however your Shares will not be bought back if the Minimem Price you fick is higher than the Buy-Back Price.

A§18.50 Az1.00 A§22.50

A24.00

WITHDRAWAL / AMENDMENT FORMS MUST BE RECEIVED BY 7.00PM (MELBOURNE TIME) ON FRIDAY, 23 MARCH 2007

B :sHr
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BHP BILLITON LIMITED

ABN 49 004 028 077

Withdrawing or Amending your Tender{s}

Shareholders who have tendered their Sharas into the Buy-Back and who now wish lo eithar withdraw or amend their Tendar(s) must iodge this
WithdrawallAmendment Formt.

How fo complete the Withdrawal/Amendment Form

The instructions below are cross—referenced to the relevant section of this form. Befined terms have the same meaning as in the Buy-Back booklet.
Please complete the form using black ink only. Mark only one of the two boxes:

Withdrawal — Tick the "Withdrawal" Box i you wish fo ar Amendment — Tick the "Amendment” Box if you
withdraw your previous Tender{s) and you do nol wish to submit wish 1o amend your previous Tender{s) and submit a new
a new reptacement Tender(s). Please complete Box F. replacement Tender{s). Please complete Box A through to Box G.

u insert the fotal number of Shares registered in your name as at 16 February 2007 that confer an entitlement to participate in the Buy-Back. If you
wish to particigale in the Buy-Back, you can ofier 1o seli some or alf of these Shares to BHP Biliiton Limite¢ by ticking the Amendment 5ox and
iollowing the instructions set out below. If you need lo check the total number of Shares you may tender info the Buy-Back, please call the BHP
Billiton Limited Buy-Back enguiry line on 1300 558 547 {within Ausiralia} or +61 3 8415 4833 {from oulside Austraiia).

E Final Price Teader Tender Discount
Insert the number of Sharas tnsart the number of Shares (if any) you wish to tender at the specified Tender
{if any} you wish to tender as ANDIOR Discount. You may offer to sell parcels of Shares af up lo 5 different specified Tender
a Final Price Tender. Discounts. Each parcel is freated as a separate Tendar.

m After indicating the number of Shares you wish to tender as a Final Price Tender (Box B) and/or at a specified Tender Discouny{s) {Box £}, you
need o add up the number of Shares in Boxes B and C and wrile the total in Box D.

Kote that the number of Shares in Box b must not be more than the number of Shares in Box A,

If the number of Shares in Box D is more than the number of Shares in Box &, you will be deemed to have offered only the number of Shares
shown in Box A and, i you have selected more than one Tender Discount andfor a Final Price Tender, your Tender will be adjusted in the manner
set gut in Section 4.11 of the Buy-Back booklet.

If you hold 200 Shares or less, you may only submit one Tender in respect of all of your Shates and such a Tender must be at one of the
spacified Tender Discounts or as a Final Price Tender.

If you hiold more than 200 Shares, you may tender different parcels of Shares at one or more Tender Discounts andfor as a Final Price Tender.
However, you must tender a minimum of 200 Shares in aggregate.

Flease provide your conlact details in case we need to speak o you about your Tender Form,

You must sign this form in Bex F. By signing and returning this Withdrawal/Amendment Form, you acknowledge that you have read and undersiood
the Buy-Back booklet and agree to, and make an offer to sell your shares on, the terms and conditions set out in the Buy-Back Documents
{including the warranties, authorisations and undertakings set out in Seclion 4.8 of the Buy-Back booklet).

|

Individual holders WWheve a holding is in one name, the regisiered shareholder must sign.
Joint holders All holdars must sign.
Ynder Power of Aftorney If not already noted by the Registry, an originally certified copy of the power of attorney must be sent to the

Registry. YWhere this form is signed under power of attomey, the attorney declares that the altorney has no nolice
of revocation of the power or the death of the donor of the power.

Beceased Estate Al executors should sign and, if not already noted by the Registry, send an originally certified copy of probate or
ielters of administration o the Registry.
Company This form must be signed by 2 directors, a director and company secretary or, in the case of a company with a

sole director whe is also the sole company secretary, the sofe director.

By signing this Tender Form you confirm that you are not an Excluded Foreign Person and, in particular, are not {3} in the United States, a US Person (as
defined in the Buy-Back bookiel) or a resident of Canada; or {ii} tendering any Shares by means of this Tender Form on behalf of or for the account of 3
parson in the United Stales, a US Person or a resident of Canada. ADRs and Restricted Employee Shares may not be tendered into the Buy-Back.

B THES BOX G 15 OPTIONAL - EITHER LEAVE IT BLANK OR TICK ONE MINIMUM PRICE ONLY: You should only tick a Minimurm Price if you wish to
make your Tender conditional on the Buy-Back Price being no less than one of the specified prices. You will not be paid less than this amount for
your Shayes, howaver if the Minimum Price you select is higher than the Buy-Back Price your Shares will not be bought back. If you compiete
Box G, you must also gompiete Box B and/or Box €. Tick no more than one Minimum Prige in Box G - if you tick more than one Minimum Price,
yeur Tender wili be deemed to be cenditiona? on the highest Minimum Price that you have specified.

BHP Bifiiton Limited will not accept Withdrawat/Amendment Forms from any person {or person acting on behalf of or for the account of 2 person who is} in
the United States, a U5 Person or a resident of Canada or any Withdrawal/Amendment Form that has been postmarked in, or otherwise appears to BHP
Billitor: Limited or its agents to have been sent from, the United States or Canada.

Payment for Shares bought back

BHP Billiton Limited will dispatch payment for Shares bought back no later than 2 April 2007.

Submitting your Withdrawal/Ameadment Form

CHESS Holdings issuer Sponsored Holdings
You wili need {o contact your controlling participant  Your completed Withdrawal/Amendment Form must be received no later than 7.00pm (Melboume time) on
{usually your broker) in sufficient time for your 23 March 2607, st
controliing participant to process your if sending by mail If delivery in person If sending by facsimile
Withdrawal/Amendment Form no later than 7.80pm BHP Billiton Limited Buy-Back {during business hours only} BHF Bilkton Limited Buy-Back
{Melbourne time) on 23 March 2007. Do not send Clo Computershare Investor Services BHP Rilliton Limited Buy-Back +61 3 9473 2507
your Withdrawal/Amendment Form to the Registry. Pty Limiled Clo Computershare investor Services
GPG Box 4281 Pty Limited
MELBOURNE VIC 8080 Yarra Falls
AUSTRALIA 452 Johnston Strest
ABBOTSFORD VIC 3087
ALUSTRALIA

This Withdrawal/Amendment Form relates to the BHP Billiton Limited Buy-Back booklet dated
% February 2007 and should be read in conjunction with that bocklet.
If you require further information on how to complete this {orm please contact the BRP Billiton Limited Buy-Back

. enguiry line on 1300 558 547 (within Australia) or +61 3 9415 4633 (from outside Australial. +

WITHDRAWALAMENDMENT FORMS MUST BE RECEVED BY 7.00PM {MELBOURNE TiME} ON FRIDAY, 23 MARCH 2007.
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" the Buy-Back Documents:

BHP Billiton Limit

ABN 48 004 028 077

000001
000

SAM
MR JOHN SAMPLE
FLAT 123

SAMPLE STREET
SAMPLE STREET
SAMPLE STREETY
SAMPLETOWN ViC 3030

Ptease camptete 2he foilowmg using btack ink arziy

- Discount(s} andfor as a Final Price Tender, on the ferms

..“ e

fiwe tender the following Shares to BHP Billifon Limited at the speczf&ed Tender .

o Tender Form - CHESS Holders

- - 0| TeHS DOCUMENT IS INPORTANT. IF YOU DO NOT
| UNDERSTAND IT PLEASE CONSULT YOUR

" PROFESSIONAL ADVISER. o

| ¥ you wish to participate in the Buy-Back, you mtzst
give this Tender ?orm to your controlling part:czpa_nt

| effective. -
| Do NOT return this form 20 ihe Regtstry e
" Please refer o the mstructzms on 2he back af tms
U form.
| GontroHling CHESS participant as at 15 February 2807

Securityholder Reference Number [SRN)

NI

11234567890 IND

Shares you can tender
as al 16 February 2007

and conditions sef out in © -0

E ”Ensert the number of Shares (Ef any) you

as a FINAL PRICE TENDER "

% e yol wish fg tend_er__tho_se__ Sha__res_,____'-. IR

o - Insert the number of Shares (if any} you wish to.
| tender next to the Tender Discounti(s) af which -

The number of Shares in Box S
D must not be more than the -
rumber in Box A,

Contact Name

Contact Daytime Telephone Date
J  Flease sign within the appropriate boxes. below. - - e
- Individual or Joint Sharcholder 1 . Jairzi Sha!eholder 2 Joint Shareholder 3
Sole Director and Sole Company Seoretary DrectorCompany Seoretay S

. THIS BOX G IS OPTIONAL - EITHER LEAVE T BLANK OR TICK ONE MINIMUM PRICE ONLY: You should only fick a Minimum Price i you wzsh o
- ~fo make your Tender conditional on the Buy-Back Price being no less than one of the following prices. You will not receive Eess than thts amaur}tfor
e YOUE. Shares however your Shares will not be bought hack ¥ the Mmimum Price you fick is highar tharx the Buy-Back Price. ©--

A§19.50




:_:"_-.-:BHP
- ABN 49 004 028 077 - :
'_"_:;_'How to complete thls Tender Form

BILLITON LIMITED

beiow}

.- Finat Price Tender ~~ ™
ST tnsert the msmber of Shares

.- Tender Discount - Coe
- insert the nutnber oa‘ Shargs {if any) yau w:sh to tender at the specsfzed Tender L

a Final Price Tendsr. DISGOEH)‘IS Each parcel is reated as a separate Tender,

-7 After indicating the number of Shares you wish to lender as a Final Price Tender (Box 8) andfar at a spectfsed Tender Ds&coum{s} {Bex C} you B

- need 1o add up the numbaer of Shares in Boxes B and C and write the fofal in Box B¢ ) ) :

.-~ Note that the number of Shares.in Box D must not be more.than the number of Shares §ﬁ Box A SRR e

I the number of Shares in Box D is mors than the number of Shares in Box A, you wil be deemed to have offered onty ihe number af Shares _
- ghown in Box A and, if you have selecled more ﬁmn ong ‘{ender Dascaunt andmr a Fmai Prace Tender yaur Tender will be ad;usted ¢ ihe manner '_ '

Csetout in Section 4.11 of the Buy.Back booklet. - = IR

c - # you hold 206G Shares or less, you may only submit one Tender in respect of aEE oa‘ your Shares and such a Teﬂder musi he at one oa‘ ihe

- spetified Tender Discounts or as a Final Price Tender DR

- " You must sign this form in Box F. By signing and retummg this Tender Form you acknawledge ihat YOu have read and tnderstood the Buy- Baak
_booklet and agree to, and make an offer to sell your shares on, the terms and conditions Sei ou{ h the Buy -Back Documeﬂts {mciudmg the . - ..
. warranties, aulhonsa{mns and zmdertak;ngs sef out in Section 4.8 of the Buy-Back booklet}. Ceen _ e _

- individual hoiders - Where a holding is in one name, ﬁze regtstered sharehaider must ssgn
:_""-.JOMhOIC_l&l’S_ . T, . "Adt holdars must sg;n JE e . . . e e T
‘Under Power of Attorney - - " " nof already noted by the Regzstry, an arsgmatiy cemﬁed copy :}f the pQWer oa‘ aitamey must be sent to the e

- - Registry. Where this form is signed under power of attomey, the aiiamey declares ihat ihe aﬂomey has ng m}iice_ )
s of revocation of the power or the death of the donor of the power. : :

' '-__Decaased. Es:ate " . _' o Alt execufors should sign and, i not already nated by 1he Registry, .send an orsgmaliy cemf“ed copy of prohate or_ :

*- letters of administration o the Registry.

' _':"__'_Thzs form must be signed by 2 directors, a dsmctar and company secreiary o, m the case oa‘ a aampany wath a.
- sole direcior who is also the sole company secretary, the sole director. -

" : By signing this 't’ender Form yau contirm thal you are not an Excluded Forsign Person and, in particular, are not {i {) in the United Slates, & US
.. Parson (as defined in the Buy-Back booklet} or a resident of Canada; or (i} tendering any Shares by means of this Tender Form on behalf of or.

fendered into the Buy-Back,

- _"'--:THIS BOX G 15 OPTIONAL - EITHER LEAVE IT BLANK OR TICK ONE MINIMUM PRICE ONLY: You should only tick a Min'imum' Prios if you wish to _:
.. - make your Tender conditional on the Buy-Back Price being no less than one of the specified prices. You will not be paid less than this amount for -
.. your Shares, however if the Minimum Price you select is higher than the Buy-Back Price your Shates will not be bought back. I you complete ™

vour Tender will be deemed 1o be conditional on fhe highest Mlmmﬂm Price that you have spec:ﬁeé

-.BHP Billiton Limited will not accept Tender Forms from any person {ar perscn actmg on behalf of or for the account ofa pefsoz: who is} in the United Siates, e L
& U8 Person or a resident of Canada or any 'fender Form t?zat has been pos%marked m, or oihemse appears fo BHP Bt[l[lcn Ltmlted or ﬂs ageﬁts to have -

- been sent

from, the United States or Canada

. Payment for Shares bought back = T T R '
. BHE Bifliton Limited wil dsspatch paymeni for Shares bought bask no iater than 2 Apﬁl 2{387

'-_'-_Submit‘tmg yerenéerForm TR T e e
- You will need lo contact your controlling pamcspant {usaaliy your bmker} m sufﬁmem iame far your mmmﬂmg pamcipam fo pmcess your ‘Fender no. iater than -

"7 {}Gpm {Meiboume ﬁme) on 23 March 2{3{}7

- 1M NOT RETURN THIS FORM TO BHP BILLITON LIMITED OR THE REGISTRY
.. This Tender Form relates fo the BHP Bilfiton Limited Buy-Back booldet dated .
. -9 February 2007 and should be read in conjunction with that bocklet -

- Defined terms in that booklet have the same meaning in fhis form. .

li yozl require further information on how to gompiete this form please confsct %he o
" BHP Biiﬁtozz Lzmzteé Buy-Back enguiry ine on 1300 558 547 (within Austraila) or 481 3 9415 4633 [from oulszée Aﬂstralta}

: '.TﬁhiDER FORMS MUST BE PROCESSED BY YOUR CON’TR{}LUNG PART%CIPAMT BY 7 HBPM [MELBO{JRNE ‘{!ME} OM FRZDAY 23 MARC}'I 2997




p """ THIS DOCUMENT 18 IMPORTANT. IF YOU DO NOT . S
BHP BiEEiton Limited s s | UNDERSTAND IT PLEASE CONSULT YOUR -
: S | PROFESSIONAL ADVISER,
(ABN 49004028 077 Cn| E you do not wish ta partlclpaze in me B:zy Back cto not
| return this form. -
000001 |||||||”|||||||||"||u|||||m"||| e Please refertotbe mstmczmns on tbebackufthzs form.
oo oo P
54k R R RS

MR JOHN SAMPLE

g%ﬁ;gg STREET Securityholder Reference Number (SRN)

LM

SAMPLE STREET
11234567880 IND

SAMPLETOWN VIC 3030

Please camplete the foilowmg tzsmg bEack ink caiy

Hwe tender the following Shares to BHP Billitorr Limiled af the speczﬂed Tanfier L _ .
- Discount(s) and/or as a Fina] Price Tender, on the terms and conditions set outin . " P - 2: e ey?:igir;:enzdeeery |
ool the Buy_Back Decumenis ........................................................ . ¥

Insert the number of Shares {if any} you

as a FINAL PRICE TENDER -

a_t__a_ Tender Discount_

- Insert the number of Shares {if any) you wish tc_:"-."."- L
- tender next to the Tender Discount(s) at which -~
eyourwish 1o tender those Shares,

Tender Dlscount_

E '..__TOTAL NUMBER OF SHARES TENDERED e ST The number of Shares in Box S
| D must not be more than the -
and write that number in Box D number in Box A

: _':Péease provide your contact detalls in case we need to speak {0 you about your Tender: -

Contact Name Contact Daytime Telephong

“Please sign-within the appropriate boxes. heicw R R T
.. Individual or Joint Shareholder Jomz Sharehalderz S

Sole Director and-Sole Company Secretary Birector/Company Secretary Birector

. E {lms BOX G IS OPTIONAL - " EITHER LEAVE IT BLANK OR TICK ONE MINIMUM PRICE ONLY: You should only tik a Minimum Price if you wish e

TENDER FORMS MUST BE RECEiVEﬁ BY THE REG¥STRY BY 1. {JOPM (MELBOURI\EE TIME) ON FR!EAY 23 MARCH 200?




f_'_f.iBHP BILLITON LIMITED
.- ABN 49 004 028 077

| .':"_:_"How fo complete thns Tender Form

beiaw)

. Tender Discount -

E . Final Price Tender - ] . . . L A
L “insert the number of Shares fif any} you w1sh to tendef at ihe spectfzed Tender T

L .'\nsert the numbef of Shares

a Final Price Tender. Discaunis, Each parcel is treated as a separate Tender.

E ;. After indicating the number of Shares you wish to lender as a Final Price Tender {Box B} andfor at g spemfsed Tender Dtscoum{ ) {Box €}, you
-1 need.to add up the number of Shares In Boxes B.and C and wrile the tgtal in Box D. | o _ et
-~ ~Note that the number of Shares in Box D must not be mote than the number of Shares in Box A S T e e
- f the number of Shares in Box D is more than the number of Shares in Box A, you will be deemed o have offered 0ﬂ|y the number af Shares T
.. -.shown in-Box A and, if you have selected more 1han ong Tender Dzscaunt and!or a Fmai Prace Tender yaur Tender wﬁl be adjusted i ihe mamner
S set out in Section 4.1 of the Buy-Back booklet. ) .
_ - if you hold 200 Shares of less, you may only submlt ong Teﬂdef m respeci of all of your Shares and such a8 Teﬂder must he at one. af ihe
- - -spedified Tender Discounts or as a Final Price Tender -

- 'ﬁ..Yau must sign this form in Box F. By signing and 'retummg t?‘tIS.TeﬂdEF Form, you acknowlédge that you have read and understood the Buy- Back
- booklet and agree to, and make an offer to sell your shares on, the terms and conditions set.put in the Buy Back Dacumeﬂts {Jnciudmg the B
- warranties, author;satlons amﬁ undeﬁakmgs set out in Section 4.8 of the Buy-Back booklet}. - . . B B

: '--._iﬂdwldual hot ders ~..Where & holding is in-ong name, the regtstered sharehoider must SJgn

- Joint holders - _ “Alt holders must sign.” e SR e e e
" Under Power of A_tio_rney_ ... H not already noted by the Regastry, an artgmaliy cefttffed copy af the pawer of attamey must be seni to the

e e e Registry, Where this form Is signed under power of attorney, the attorney declares ihat ihe aitomey has ng noilce.

- -of revocation of the power or the death of the donor of the power.. . . -

‘Al executors should sign and, if not already m}ted by the Registfy seﬂd an, ortgmaliy cerhfed copy af probate ar_'_'
- letters of administration fo the Regisity. . -
.._'_Thzs form must be signed by 2 dsrect(}fs, a dlrector and campany secrei_&ry Qr :n ihe case af a com;}any wzth a.
e : - .- .sole ditector who js also the sole company secrefary, the sole director, - - -
o '--By signing thas Tender Form you confirm that you are not an Excluded Foreign Person and, in particular, are not {i} in the Umted States a US

- ... Parson {as defined in the Buy Back booklet) or.a ressdent of Canada or {ij iendermg any Shares by means of this Tender Form on behalf of or

o Deceased Esiafe =

2 company

tendered into the Buy-Back.

E .:__“'--._THIS BOX G i OPTIONAL « EITHER LEAVE |7 BLANK OR TICK ONE MINIKUM PRICE ONLY: You should only tick a Minimum Price i you wish to.
. --make your Tender conditionat on the Buy-Back Price being no less than one of the specified prices.. You will not be paid less than this amount for ..
.. your Shares, howevef if the Minimym Price you select is higher than the Buy-Back Frice your Shares will not be bought back. If you complete - - -

your Tender wil he deemed to be conditional on the hzghest Minimum Price t%zat you have specified.

" BHP Bﬂhtozz Limited will ﬁot ac{:ept Tender Farms from. any persozz {ot person actmg on heha]f of or for the account cf a persoz& wha ig) in the United Slates, .
& US Person or & resident of Canada of any Tender Form that has been postmarked in, or oihermse appears o BHP Blllltcn lelted o lls agems to have .
" been sent from, the United States or Canada - e _ - : T

" Payment for Shares bought back * L ' :
. .BHP Billiton Limited wilt dispatch paymeni for Shares bought back ne, iater thaﬂ 2 Apnl 2{307

" Submitting your Tendet Form .~ . AR e
... Send, deliver or fax your completed and mgned Teﬂdef Farm o, n‘ maiimg m Austral:a use ihe enalosed repEy pBJd eﬂveiope 50 thai yaur Tender Form s rez;ewed
~.. np later than 7. Bf}pm {Melboume tzme) on 23 March 2007, S . a S

- #f sending by mail - o _ --ifde]wefy in persun _-
T BMP Bilfifon Limited Buy~Back o w7 fduring business hours anly) -
" Cle Computershare iﬂvesiar Serwces Piy Lzmtted - BHP Biltiton Limited Buy-Back -

@GP0 Box 4261 T . : " Cio Computershare lnvestor Semces Piy E.smtted
....._.MEE.BOURNE \HC 8080 ~Yarra Fafls
--AUSTRALIA 452 Johnston Strest

: "-_-_ABBOTSFORD ViC 3067 3-. o
U UAUSTRALIA . PR

. _. Thls Tendez‘ Foz‘m relates to the BHP Billiton: Limited Buy-Baci( hoakiet dai'ed 5 Februafy 2007 aﬂd shouid be read in conjunc!zon mth that bccklet

'_ If yau ret;al?e further information on how to compiete this form please contact the BHP Biliton Limited: Buy Back
- - enqry line on-1300 558 547 (within Australia) or +61 3 9445 4633 {from ouiside Austraia). ... :

TENDER FORMS MUST BE RECEIVED BY T}'IE REGISTR‘I BY 7. GQPM {MELBO!}RNE T]ME} ON FR DAY, 23 MARCH 2967

-._if sendlng by faCSlmzle o
. BHP Billiton- Limited Buy—Back
+51 3 94?3 2507




Please insert your name and address delails

.“ ‘ Withdrawal/Amendment Form

THIS DOCUMENT IS IMPORTANT. IF YOU BO NOT

1 u. t UNDERSTAND IT PLEASE CONSULT YOUR PROFESSIONAL
p I ' 0 n ADVISER.

Ptease refer to the instructions on the back of #his form.
BHP Billiton Limited

ABN 48 004 028 077 Tick one box only. One box must be completed.

Withdrawal: |/we withdraw myfour previous
Tender{s} in accordance with the Buy-Back

bookiet {compisle Box F oniy).

Amendment: lfwe withdraw mylour previous

Tender(s} in accordance with the Buy-Back

booklet and wish 1o submit a repiacement
Tender(s} as sef out below {complete

Please insert your Securityholder Reference Number {SRN) or Holder {dentification
Number {HIN}

Hwe tender the following Shares fo BHP Billifon Limited af the specified Tender
Discount(s} andlor as a Final Price Tender, on the terms and conditions sef out in
the Buy-Back Documents:

Boxes A to G).

H Shares you can tender as at 16 February 2007

inser! the number of Shares {if any) you .
wish io fender as a Final Price Tender. | as a FINAL PRICE TENDER

insert the number of Shares {if any} you wish fo .
tender next to the Tender Discount{s} at which | sta| 14% | Tender Discount
you wish fo fender those Shares.

ata| 13% | Tender Discount

ata| 12% | Tender Discount

atan| 1% | Tender Discount

ata| 10% | Tender Discount

TOTAL NUMBER OF SHARES TENDERED s | The number of Shares in Box
Add up the number of Shares in Boxes B and © | D must nof be more than the
and write that number in Box D, rumber in Box A.

Please provide your confact details in case we need 1o speak fo you about your Tender:

/ /
Contact Name Contact Daytime Telephone Date
Please sign within the appropriate boxes below,
Individeal or Joint Shareholder ¥ Joint Sharehelder 2 Joint Shareholder 3

Sele Director and Scle Company Secretary Director/Company Secretary Director

THIS BOX G IS OPTIONAEL - ESTHER LEAVE IT BLANK OR TICK ONE MENIMUM PRICE ONLY: You should only fick a Minimum Price if you wish
to make your Tender conditional on the Buy-Back Price being no less than one of the following prices. You will not receive less than this amount for
your Shares, however your Shares will not be bought back if the Minimurm Price you fick is higher than the Buy-Back Price.

A§19.50 Ap21.00 A§22.50

Ap24.00

WITHDRAWAL / AMENDMENT FORMS MUST BE RECEIVED BY 7.00PM (MELBOURNE TIME) ON FRIDAY, 23 MARCH 2007

. B H P AT



BHP BILLITON LIMITED

ABN 49 004 028 077

Withdrawing or Amending your Tender{s}

Shareholders who have lendered their Shares into the Buy-Back and who now wish to either withdraw or amend their Tender(s) must lodge this
Withdrawal/Amendment Form.

How to complete the WithdrawalfAmendment Form

The instructions below are cross-referenced to the relevant section of this form. Befined terms have the same meaning as in the Buy-Back booklat.
Please complete the form using black ink enly. &ark only one of the two boxes:

Withdrawal — Tick the “Withdrawal” Box i you wish to ar Amendment — Tick the "Amendment” Box if you
withdraw vour previous Tender{s} and you do not wish to submit wish to amend your previous Tender{s) and submit a new
a new repiacement Tender(s}. Please complete Box F. replacement Tender{s). Please complete Box A through to Box G.

“ lnseri the iotal number of Shares registered in your name as at 16 February 2007 that confer an entilement to paricipate in the Buy-Back. i you

wish to participate in the Buy-Back, you can offer to seli some or all of these Shares to BHP Billiton Limited by ticking the Amendment box and
following the instructions set out below. i you need to check the iotal number of Shares you may tender into the Buy-Back, please call the BHP
Billiton Limited Buy-Back enquiry line on 1300 558 547 {within Australia} or +51 3 8415 4833 {from outside Australia).

E Final Price Tender Yender Discount
Insert the numbey of Shares insert the number of Shares {if any} you wish to tender at the specified Tender
{if any) you wish tc fender as ANDVOR Biscount. You may offer to seli parcels of Shares atf up lo 5 different spacified Tender
a Final Price Tender. Biscounts. Each parcel is treated as a separate Tendar,

E Aftar indicating the number of Shares you wish to fender as a Final Price Tender (Box B} and/or at a specified Tender Discount{s) (Box £). you
need fo add up the number of Shares in Boxes B and C and wrile the total in Box D.

Note that the number of Shares in Box D must not be more than the number of Shares in Box A.

If the number of Shares in Box D is more than the number of Shares in Box A, you will be deemed to have offered only the number of Shares
shown in Box A and, if you have selected more than one Tender Discount andfor a Final Price Tender, vour Tender will be adjusted in the manner
sef oul in Section 4.11 of the Buy-Back booklel.

if you hold 266 Shares or less, you may only subrmit one Tender in respect of all of yow Shares and such a Tender must be at one of the
specified Tender Discounis or as a Final Price Tender.

if you hold more than 266 Shares, you may tender different parcels of Shares at one or more Tender Discounts and/or as a Final Price Tender.
However, you must tender 3 minimum of 200 Shares in aggregate.

Mease provide your contact details in case we need to speak fo you about your Tender Form,

You must sign this form in Box F. By signing and retuming this Withdrawal/Amendment Form, you acknowledge that you have read and understood
the Buy-Back booklet and agree io, and make an offer to sell your shares on, the terms and conditions se! out in the Buy-Back Documents
{including the warranties, authorisalions and undertakings set out in Seclion 4.8 of the Buy-Back booklet).

| m|

individual hioiders Where a holding is in one name, the registered shareholder must sign.
Joint holders Al holders must sign.
Under Power of Attorney H riot already noted by the Registry, an originally cerstified copy of the power of attorney must be sent fo the

Reqistry. Where this form is signed under power of attornay, the attorney declares that the altorney has no notice
of revocation of the power of the death of the donor of the pawer.

Deceased Esfate Al executors should sign and, if notf already noted by the Registry, send an originally certified copy of probate ar
letters of administration to the Registry.
Company This form must be signed by 2 directors, a director and company secrelary or, in the case of a company with a

sole director who is also the sole company secrelary, the sole director.

By signing this Tendar Form you confirm that you are not an Excluded Foreign Person and, in particular, are not {i} in the United Statas, a US Person (as
defined in the Buy-Back booklet) or a resident of Canada; or {ii} tendesing any Shares by means of this Tender Farm on behalf of or for the account of a
person in the United States, a US Person or a resident of Canada. ADRs and Restricled Employee Shares may not be tendered into the Buy-Back.

E THIS BOX G 15 OPTIONAL - EITHER LEAVE IT BLANK OR TICK ONE MINIMUM PRICE ONLY: You should only tick a Minimum Price if you wish io
make your Tendar conditional on the Buy-Back Price being no less than one of the specified prices. You will not be paid fess than this amount for
your Shares, however if the Minimum Price you select is higher than the Buy-Back Frice your Shares will not be bought back. If you complete
Box G, you must also complete Box B and/or Box C. Tick no more than one Minimum Price in Box G - if you tick more than one Minimum Price,
your Tender will be deemed to be conditional on the highest Minimum Price that you have specified.

BHP Billiton: Limited will niot accept Withdrawal/Amendment Forms from any person {or person acting on behalf of or for the account of 2 person who is} in
the United States, a US Person or a resident of Canada or any WithdrawalfAmendment Form that has been postmarked in, or otherwise appears to BHP
Billiton Limited or its agents to have been sent from, the United States or Canada.

Payment for Shares bought back

BHP Billiton Limited will dispatch payment for Shares bought back no later than 2 April 2007,

Submitting your Withdrawal/Amendment Form

CHESS Holdings issuer Sponsored Holdings
You will need to contact your conirplling pariicipant  Your completed Withdrawal/Amendment Form must be received no fater than 7.00pm {Melboume time) on
{usualty your broker) in sufficient time for vour 23 March 2007, at.

controlling parkicipant to process your if sending by mait If delivery in person If sending by facsimile
Withdrawal/Amendment Form no laler than 7. 00pm BHP Biliiton Limited Buy-Back {during business hours only} BHF Billiton Limited Buy-Back
{Melbourne lime} on 23 March 20G7. Do not send Cio Computershare Investor Services  BHP Billiton Limited Buy-Back +61 3 9473 2507
your Withdrawal/Amendment Form to the Registry.  Ply Limited Clo Computarshare investor Services
GPO Box 4261 Pty Limited
MELBOURNE WIC 8060 Yarra Falls
AUSTRALIA 452 Johnston Strest
ABBOTSFORD VIC 3067
AUSTRALIA

This Withdrawal/Amendment Form relates to the BHP Billiton Limited Buy-Back booklet dated
9 February 2007 and should be tead in conjunction with that bocklet.
if you require further information on how to complete this form please contact the BRP Billiten Limited Buy-Back
. enquiry line on 1300 558 547 {within Australia} or +§1 3 9415 4633 (from outside Australia). +

WITHDRAWAL/AMENDMENT FORMS MUST BE RECEVED BY 7.00PM (MELBOURNE TH#E} ON FRIDAY, 23 MARCH 2007.

BHP



