Form 604

Corporations Law
Section 6718

Notice of change of interests of substantial holder

To Company Name/Scheme Iluka Resgources

ACNIARSEN

1. Details of substantial holder {1)
Name MG Investment Management Limited
MG Limited

M&@ Group Limited

Prudential ple

ACNIARSN (if applicable)

There was a change in the interests 5 December 20058
of the substandial holder on

The previous notice was given lo the
company o

Thie previcus notice was dated

15 November 2005
15 November 2005
2. Pravious and present voting power

The total number of votes attachied io all the voting shiares in the company or voting interests in the scheme that the substantiaf holder o an associsle(2} had a relevant interask {3}
ir when lask required, and when now required, fo give a substantial folding notice o ihe company or scheme, are as follows:

Class of Security {4) Previcus Notics Present Notice

Person's voles
16,422,245

Porson's voteg
14,152,245

Voting Power (5)
7.05%

Voting Power (5)
6.07%

Ordinary

3. Changes in relevant interests
Particulars of each change in, of ehange in the nalure of, a relevant infarest of the substantial holder or an associats in voting securities of ihe company of stheme, since the
substartial holder was last required to give & substantial holding rotics to the company of scheme are as follows:

Date of change

Nature of
thange (6)

Person whose relevant
interest changed

Consideration given in
relation to change (7]

Class and nueber of
seclritios affected

Porson's voles
affected

Med Investment

Management
Limited

M&@ Limited PLEASE S

M&G Group

EE ANEX 1 (Below)

Limited
Prudential ple

4. Prasent relevant inferests

Particutars of each relevant intarest of the substardial holder in voling securities after the change are as follows:

Holder of relovant Registered hoider of Person enfitled to be Naturs of refevant Class and number
inforest seclrities registered as holder inforest of seturiies
Med@ Investment Chase Chage Power to 8,170,000
Management Limited, | Nominees Ltd | Nominees Ltd | exercise or

M@ Limited, control the

MgG@ Group Limited, exercise of,

Prudential ple a right to

MG Investment Nortrusgt Nortrust vote 5,800,000
Management Limited, | Noms Ltd A/C | Nomz Ltd A/C | attached to

MeG Limited, MEJO1 MEJO1 the

Med Group Limited, gecurities

Prudential ple Power to

Me@ Investment Nortrust Nortrust dispose of, 1,100,008
Management Limited, | Boms Ltd A/C | Noms Ltd a/c | or controel

MeQ Limited, MEKO1 MEKOL the exercise

Me@®@ Group Limited, of a power

Prudential ple to dispose

M&d Invesiment PRUCLT HSBC PRUCLT HESBC of, the 273,245
Management Limited, | @I85 Nom{Ux) GIS NOM(VK) gecurities

Me@ Limited, PAC AC BAC AL

MG Group Limited,
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The Prudential
Agsurance Company
Limited,
Prudential ple

M@ Investment
Management Limited,
MG Limited,

MgG@ Group Limited,

Prudential ple

JEB Morgan
Nominess

JP Morgan 79,000

Nominees

5. Changes in association

The persons who have been assotiates (2} of, ceased to be associstes of, or have changed the nature of their association (9} with, the substantial holder in refation to voting

interests in the company or stheme are as follows:

7.  Addressas

Name and CAN/ARSN {if appiicable)

Nature of association

Ko change

The addresses of persons namad in Hhis form are as follows:

Name Address

M&G Investment Laurence Pountney Hill, London EC4R 0HH, England
Management Limited

M&G Limited Laurence Pountney Hill, London EC4R OHH, England
M&G Group Limited Laurence Pountney Hill, London EC4R OHH, England
Prudential Asgurance Laurence Pountney Hill, London EC4R OHH, England
Company Ple

Prudential ple Laurence Pountney Hill, London EC4R OHH, England

Chage Nominees Ltd

125 London Wall, London EC2Y 5AJ, England

HEBC 318 Nominees

Institutional Fund Servicesg, Mariner House,
Pepy’s Street, London EC3N 4DA, England

JPMorgan Nominees

125 London Wall, London EC2Y 5AJ, England

Nortrust Nominees

The Northern Trust Company, 50 Bank Street,
Canary Wharf, London, El4 SNQ, England

Signature

printname  Richard Harding

sign here  Richard Harding

capacily Notifiables Administrator

date 8-December-2005
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n

{2}
{3}
14}
{5}

{8}

{7}

{8}
{9}

DIRECTIONS

f thers are a number of substantial holders with similar or refated relevant interasts {eg. a corporation and ifs related corporations, or the manager and trustee of an equily
trust), the names coldd be included in an annexure fo the form. If the relevant interests of a group of persons are essentially similar, they may be referrad to throughout
the form as & specifically narmed group if the membership of sach group, with the names and addresses of members is clearly set out in paragraph 7 of the form.

Gee the definition of “associate” in section 9 of the Corporations Law,
Gee the definition of "relevant interast” in sections 668 and 6718{7) of the Corporations Law.
The voting shares of a cormpany constitute one class unless divided into separale classes.

The iotal number of voles attached to all the voting shares in the company ot voting interests in the scheme {if any) that the person of an associale has a relevant inferest
in.

The peson's votes divided by ihe folal votes in e body corporate or scheme maltiplied by 109

[rclude details of:

{a any refevant agreement or other circlmstances by which the relevant inferest was acquired. If subsection 8718{4) applies, a copy of any document setting out
the tesms of any relevant agreement, and & siatement by the person giving full and acourate details of any condract, scheme or arrangement, must accompany
this form, together with a wiitten stafemeant cerlifying this contract, scheme or arrangement; and

{b} any qualification of the power of a person o exercise, confrol the exercise of, or influence the exarcise of, the voting powers or disposal of the seclrities fo which
the relevant interest refates {indicating clesrly ihe particular securities to which the qualification applies).
See the definition of “relevant agreement” in section § of ihe Corporations Law.

if the substantial holder is unabls fo determine the identity of the person {eq. i the relevant inferest arises becsuse of an option) write "unknown™.

Details of the consideration must include any and all bensfits, money and other, that any person from whorm a refevant interest was acquired has, or may, becorne entitiod
to receive in relation to that acquisition. Detalls must be included even if he benefit is conditional on the happening or not of a contingancy. Details must be included of
any benefit paid on behalf of the substantisl holder or its assotiate in relation fo the seguisitions, even i they are not paid directty to the person from whom the relevant
Irderest was acquiesd.
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Annex 1: Transactions 15 Nov 2005 to 5 December 2005

Holder of relovant Date of Consideration (9) Class and nambey

interest atquisiion of securiiies
Cash | Nor-cash ord NPV

MG Investment Management | 21-KOV-05 2,308,347 300,000

Limited 22-WOV-05 1,241,879 150,000

Med Limited 28-NOV-05 1,383,225 200,000

Me@ Group Limited 29-NOV-05 2,401,082 300,000

Prudential ple 30-NOV-05 1,597,398 200,000

{Nortruzt Noms Ltd A/C

MEJOL}

MG Investment Management | 24-KOV-05 1,642,513 200,000

Limited 01l-DEC-05 3,879,654 500,000

Med Limited 05-DEC-05 3,307,651 420,000

Mg@ Group Limited

Prudential ple

{Chagse Nominees Ltd)
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