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If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a registration statement pursuant to General Instruction I.C. or a post-effective amendment thereto that shall become effective upon filing with the
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Amount of
Registration
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Debt Securities See Note (1)
Guarantees of Debt Securities None None None (2) 

(1) The registrants are registering an indeterminate amount of securities for offer and sale from time to time at indeterminate offering prices. In reliance on Rules
456(b) and 457(r) under the Securities Act of 1933, the registrants are deferring payment of all of the registration fee relating to the registration of securities
hereby.

(2) Pursuant to Rule 457(a), no separate fee for the guarantees is payable.
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PROSPECTUS

Debt Securities

BHP Billiton Finance (USA) Limited

Fully and unconditionally guaranteed by

BHP Billiton Limited

and

BHP Billiton Plc

BHP Billiton Finance (USA) Limited may sell debt securities to the public from time to time in one or more series.

The debt securities will be issued by BHP Billiton Finance (USA) Limited and will be guaranteed by each of BHP Billiton Limited, an
Australian corporation, and BHP Billiton Plc, an English public limited company.

We urge you to read this prospectus and the attached prospectus supplement, which will describe the specific terms of the debt securities,
carefully before you make your investment decision. We may sell these securities to or through underwriters as well as to other purchasers or
through agents. The names of the underwriters or agents will be included in the prospectus supplement.

See �Risk Factors� beginning on page 1 for a discussion of material risks that you should consider before
investing in the debt securities.

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

This prospectus may not be used to sell securities unless it is accompanied by a prospectus supplement.

The date of this prospectus is October 8, 2009.
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RISK FACTORS

Investing in the debt securities offered by this prospectus involves risk. We have set forth risk factors relating to our business in our most recent
annual report on Form 20-F, which is incorporated by reference in this prospectus. We also set forth below certain additional risk factors that
relate specifically to the securities we may offer using this prospectus. We may include further risk factors in more recent reports on Form 6-K
incorporated in this prospectus by reference or in a prospectus supplement.

You should carefully consider all of these risks, as well as the other information in, or incorporated by reference in, the prospectus and any
prospectus supplement before you decide whether to buy the debt securities. If any of the situations described in these risks actually occurs, our
business, financial condition and results of operations would likely suffer. In this case, any trading price of the debt securities could decline and
you could lose all or part of your investment.

Risks relating to the Debt Securities

Since BHP Billiton Plc and BHP Billiton Limited are holding companies and conduct their operations through subsidiaries, your right to
receive payments on the guarantees is subordinated to the other liabilities of their subsidiaries other than BHP Billiton Finance (USA).

BHP Billiton Plc and BHP Billiton Limited are organized as holding companies and substantially all of their operations are carried on through
subsidiaries. Their principal source of income is the dividends and distributions they receive from their subsidiaries. The ability of BHP Billiton
Plc and BHP Billiton Limited to meet their financial obligations is dependent upon the availability of cash flows from their subsidiaries and
affiliated companies through dividends, intercompany advances, management fees and other payments. These subsidiaries and affiliated
companies are not required and may not be able to pay dividends to BHP Billiton Plc and BHP Billiton Limited.

Claims of the creditors of the subsidiaries of BHP Billiton Plc and of the subsidiaries of BHP Billiton Limited have priority as to the assets of
such subsidiaries over the claims of BHP Billiton Plc or BHP Billiton Limited. Consequently, on the insolvency of BHP Billiton Plc and BHP
Billiton Limited and their respective subsidiaries, holders of debt securities issued by the issuer and guaranteed by BHP Billiton Plc and BHP
Billiton Limited are structurally subordinated to the prior claims of the creditors of subsidiaries of BHP Billiton Plc and BHP Billiton Limited
other than the issuer.

In addition, some of these subsidiaries are subject to laws restricting the amount of dividends they may pay. For example, these laws may
prohibit dividend payments when net assets would fall below subscribed share capital, when the subsidiary lacks available profits or when the
subsidiary fails to meet certain capital and reserve requirements. English and Australian law prohibits those subsidiaries incorporated in the
United Kingdom or Australia from paying dividends unless these payments are made out of distributable profits. Other statutory and general law
obligations also affect the ability of directors of these subsidiaries to declare dividends and the ability of these subsidiaries to make payments to
BHP Billiton Plc or BHP Billiton Limited on account of intercompany loans.

Since the debt securities are unsecured, your right to receive payments may be adversely affected.

The debt securities will be unsecured. At June 30, 2009, the BHP Billiton Group had US$618 million aggregate principal amount of secured
indebtedness outstanding. If BHP Billiton Finance (USA) defaults on the debt securities or BHP Billiton Limited or BHP Billiton Plc defaults on
the guarantees, or after the bankruptcy, liquidation or reorganization of any of them, then, to the extent that the issuer or the guarantors have
granted security over their assets, the assets that secure those debts will be used to satisfy the obligations under that secured debt before any
payment on the debt securities or the guarantees can be made. There may only be limited assets available to make payments on the debt
securities or the guarantees in the event of an acceleration of the
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debt securities. If there is not enough collateral to satisfy the obligations of the secured debt, then the remaining amounts on the secured debt
would share equally with all unsubordinated unsecured indebtedness.

If the issuer defaults on the debt securities, or the guarantors default on the guarantees, your right to receive payments on the guarantees
may be adversely affected by English or Australian insolvency laws.

BHP Billiton Plc is incorporated under the laws of England and Wales. Accordingly, insolvency proceedings with respect to BHP Billiton Plc
would be likely to proceed under, and be governed by, English insolvency law. The procedural and substantive provisions of English insolvency
laws generally are more favorable to secured creditors than comparable provisions of United States law. These provisions afford debtors and
unsecured creditors only limited protection from the claims of secured creditors and it will generally not be possible for the guarantors, the issuer
or other unsecured creditors to prevent or delay the secured creditors from enforcing their security to repay the debts due to them.

BHP Billiton Limited and BHP Billiton Finance (USA) are incorporated under the laws of the Commonwealth of Australia and, therefore,
insolvency proceedings with respect to them would be likely to proceed under, and be governed by, Australian insolvency law. The procedural
and substantive provisions of Australian insolvency laws are also generally more favorable to secured creditors than comparable provisions of
United States law. These provisions afford debtors and unsecured creditors only limited protection from the claims of secured creditors and it
will generally not be possible for the guarantors, the issuer or other unsecured creditors to prevent or delay the secured creditors from enforcing
their security to repay the debts due to them.

There is no established trading market for the debt securities that BHP Billiton Finance (USA) is offering and one may not develop.

The debt securities will be new securities for which there currently is no established trading market. There is a risk regarding the future
development of a market for the debt securities or the ability of holders of the debt securities to sell their debt securities or the price at which
such holders may be able to sell their debt securities. If such a market were to develop, the debt securities could trade at prices that may be lower
than the initial public offering price depending on many factors, including prevailing interest rates, BHP Billiton Group�s operating results and
the market for similar securities. Therefore, there is a risk as to the liquidity of any trading market for the debt securities or that an active public
market for the debt securities will not develop.

Since the issuer and the guarantors reside outside the United States and a substantial portion of their respective assets is located outside the
United States, there is a risk that service of process, enforcement of judgments and bringing of original actions will be more difficult.

The issuer and BHP Billiton Limited are corporations organized under the laws of the Commonwealth of Australia. BHP Billiton Plc is a public
limited company incorporated under the laws of England and Wales.

Substantially all the directors and officers of these companies, and some of the experts named in this document, reside outside the United States,
principally in Australia and the United Kingdom. A substantial portion of the assets of these companies, and the assets of the directors, officers
and experts, is located outside the United States. Therefore, you may not be able to effect service of process within the United States upon these
companies or persons so that you may enforce judgments of United States courts against them based on the civil liability provisions of the
United States federal securities laws. In addition, you may have difficulty bringing an original action in an Australian or United Kingdom court
to enforce liabilities against any of these companies or any person described above based on U.S. federal securities laws.

2
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission using the �shelf� registration, or
continuous offering, process. Under this shelf registration process, we may sell the debt securities described in this prospectus from time to time
in one or more offerings.

This prospectus provides you with a general description of the debt securities we may offer. Each time we sell debt securities, we will provide a
prospectus supplement containing specific information about the terms of the debt securities. The prospectus supplement may also add to, update
or change information contained in this prospectus. If there is any inconsistency between the information in this prospectus and any prospectus
supplement, you should rely on the information in that prospectus supplement. You should read both this prospectus and the applicable
prospectus supplement together with the additional information described on page 3 under the heading �Where You Can Find More Information
About the BHP Billiton Group.�

The registration statement containing this prospectus, including exhibits to the registration statement, provides additional information about us
and the debt securities offered under this prospectus. The registration statement can be read at the SEC offices and its website as described under
the heading �Where You Can Find More Information About the BHP Billiton Group.�

When acquiring any debt securities discussed in this prospectus, you should rely only on the information provided in this prospectus and in any
prospectus supplement, including the information incorporated by reference (see the discussion on page 4 under the heading �Incorporation of
Information We File with the SEC�). Neither we, nor any underwriters or agents, have authorized anyone to provide you with different
information. We are not offering the debt securities in any jurisdiction where the offer is prohibited. You should not assume that the information
in this prospectus, any prospectus supplement, or any document incorporated by reference, is truthful or complete at any date other than the date
mentioned on the cover page of these documents.

We may sell the debt securities to underwriters who will sell the debt securities to the public on terms fixed at the time of sale. In addition, the
debt securities may be sold by us directly or through dealers or agents we designate from time to time. If we, directly or through agents, solicit
offers to purchase any debt securities, we reserve the right to accept and, together with our agents, to reject, partially or entirely, any of those
offers.

An applicable prospectus supplement will contain the names of any underwriters, dealers or agents together with the terms of an offering of debt
securities, the compensation of those underwriters, and the net proceeds to us. Any underwriters, dealers or agents participating in an offering of
debt securities may be considered �underwriters� within the meaning of the U.S. Securities Act of 1933.

In this prospectus, the terms �we,� �our,� �us,� �BHP Billiton� and �BHP Billiton Group� refer to BHP Billiton Limited and BHP Billiton Plc, together
with their respective subsidiaries (including the issuer). BHP Billiton Plc Group refers to the group that is BHP Billiton Plc and its subsidiary
companies. BHP Billiton Limited Group refers to the group that is BHP Billiton Limited and its subsidiary companies. �BHP Billiton Plc� refers to
the parent entity that was formerly Billiton Plc before the implementation of the dual listed company structure and �BHP Billiton Limited� refers
to the parent entity that was formerly BHP Limited before the dual listed company structure. We refer to BHP Billiton Finance (USA) Limited
as BHP Billiton Finance (USA) or the issuer. We refer to BHP Billiton Limited and BHP Billiton Plc together as the guarantors.

WHERE YOU CAN FIND MORE INFORMATION ABOUT THE BHP BILLITON GROUP

BHP Billiton Limited and BHP Billiton Plc file annual and other reports and other information with the SEC. You may read and copy any
document that either BHP Billiton Limited or BHP Billiton Plc files at the SEC�s public reference room located at 100 F Street, NE Washington,
DC 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. In addition, the SEC maintains an
Internet
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site (www.sec.gov) that contains reports filed by us. American depositary shares representing ordinary shares of BHP Billiton Limited are listed
on the New York Stock Exchange, and its ordinary shares are listed on the Australian Stock Exchange. American depositary shares representing
ordinary shares of BHP Billiton Plc are listed on the New York Stock Exchange, and its ordinary shares are admitted to the Official List of the
Financial Services Authority in its capacity as competent authority under the Financial Services Act 1986, referred to as the UK Listing
Authority, and the London Stock Exchange Plc for trading on the London Stock Exchange�s market for listed securities. Such documents are not
incorporated into this prospectus.

We will make available to the holders of debt securities, at the corporate trust office of the trustee under the indenture governing the debt
securities, copies of the indenture as well as our most recent annual report on Form 20-F, including a review of operations, and annual audited
consolidated financial statements prepared in conformity with International Financial Reporting Standards as issued by the International
Accounting Standards Board, or IFRS. We will also make available at the corporate trust office of the trustee our semi-annual consolidated
financial statements, prepared in accordance with IFRS.

INCORPORATION OF INFORMATION WE FILE WITH THE SEC

The SEC allows BHP Billiton Limited and BHP Billiton Plc to �incorporate by reference� the information each of them files or furnishes with the
SEC. This permits BHP Billiton Limited and BHP Billiton Plc to disclose important information to you by referring you to these filed or
furnished documents. Any information referenced in this way is considered part of this prospectus, and any information that we file or furnish
with the SEC subsequent to this prospectus and incorporate by reference into this prospectus will automatically be deemed to update and
supersede this information, as described in more detail below. We incorporate by reference the following documents that have been filed with
the SEC:

� The Annual Report on Form 20-F of BHP Billiton Limited and BHP Billiton Plc for the fiscal year ended June 30, 2009.
We also incorporate by reference any future filings made with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act
of 1934 until we terminate the offering contemplated by any prospectus supplement to this prospectus. In addition, we may incorporate by
reference some future reports on Form 6-K, but only to the extent indicated in those reports or in a prospectus supplement. Any statement
contained herein, or in a document all or a portion of which is incorporated or deemed to be incorporated by reference herein, shall be deemed to
be modified or superseded for purposes of the registration statement and this prospectus to the extent that a statement contained herein or in any
other subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any
such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of the registration
statement or this prospectus.

We will provide without charge, upon written or oral request, a copy of any or all of the documents incorporated by reference in this prospectus,
other than exhibits which are specifically incorporated by reference in such documents. Requests should be directed to BHP Billiton, 180
Lonsdale Street, Melbourne, Victoria 3000, Australia, Telephone 011 61 1300 55 4757.

4
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Some of the information contained or incorporated by reference in this prospectus and any prospectus supplement may constitute
�forward-looking statements� (within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the U.S. Securities Exchange
Act of 1934), which are subject to various risks and uncertainties. These statements can be identified by the use of forward-looking terminology
such as �intend,� �aim,� �project,� �anticipate,� �estimate,� �plan,� �believe� �expect,� �may,� �should,� �will,� �continue,� or other similar words. These statements
discuss future expectations concerning the results of operations or financial condition, or provide other forward looking statements. Our actual
results, performance or achievements could be significantly different from the results expressed in, or implied by, those forward-looking
statements. You should not place undue reliance on any forward looking statement, which speaks only as of the date made.

These statements include, but are not limited to, the information regarding:

� estimated reserves;

� trends in commodity prices;

� demand for commodities;

� plans, strategies and objectives of management;

� closure or divestment of certain operations or facilities (including associated costs);

� anticipated production or construction commencement dates;

� expected costs or production output;

� anticipated productive lives of projects, mines and facilities; and

� provisions and contingent liabilities.
These forward looking statements are not guarantees or predictions of future performance, and involve known and unknown risks, uncertainties
and other factors, many of which are beyond our control, and which may cause actual results to differ materially from those expressed in the
statements contained in this prospectus. When considering these forward-looking statements, you should keep in mind the cautionary statements
contained or incorporated by reference in this prospectus. These statements describe circumstances that could cause actual results to differ
materially from those contained in any forward looking statement.

For example, our future revenues from our operations, projects or mines described in this prospectus and the attached prospectus supplement
(including the documents incorporated by reference herein or therein) will be based, in part, upon the market price of the minerals, metals or
petroleum produced, which may vary significantly from current levels. These variations, if materially adverse, may affect the timing or the
feasibility of the development of a particular project or the expansion of certain facilities or mines. Other factors that may affect the actual
construction or production commencement dates, costs or production output and anticipated lives of operations, mines or facilities include our
ability to profitably produce and transport the minerals, petroleum and/or metals extracted to applicable markets; the impact of foreign currency
exchange rates on the market prices of the minerals, petroleum or metals we produce; activities of government authorities in some of the
countries where we are exploring or developing these projects, facilities or mines, including increases in taxes, changes in environmental and
other regulations and political uncertainty; and other factors identified in the description of the risk factors described elsewhere in this prospectus
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(including the documents incorporated by reference). We cannot assure you that our estimated economically recoverable reserve figures, closure
or divestment of such operations or facilities, including associated costs, actual production or commencement dates, cost or production output, or
anticipated lives of the projects, mines and facilities discussed in this prospectus will not differ materially from the statements contained in this
prospectus.

Except as required by applicable regulations or by law, we do not undertake any obligation to publicly update or review any forward looking
statements, whether as a result of new information or future events.
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THE BHP BILLITON GROUP

We are the world�s largest diversified natural resources company. Our corporate objective is to create long-term value for shareholders through
the discovery, development and conversion of natural resources, and the provision of innovative customer and market-focused solutions.

We pursue this objective through our unchanged strategy of investing in �tier one� assets that are large, low-cost and long-life to provide a
balanced portfolio of export-oriented commodities:

� steelmaking products�iron ore, metallurgical coal, manganese

� non-ferrous products�copper, aluminium, nickel, diamonds

� energy products�petroleum, liquefied natural gas (LNG), energy coal, uranium.
We continue to invest in the future and have a deep inventory of growth assets.

Our operations and investments are designed to ensure the Group remains stable in the long term and responsive to market volatility in the short
term.

The Group is headquartered in Melbourne, Australia, and consists of the BHP Billiton Limited Group and the BHP Billiton Plc Group as a
combined enterprise, following the completion of the Dual Listed Company (DLC) merger in June 2001. BHP Billiton Limited and BHP Billiton
Plc have each retained their separate corporate identities and maintained their separate stock exchange listings, but they are operated and
managed as if they are a single unified economic entity, with their boards and senior executive management comprising the same people.

BHP Billiton Limited has a primary listing on the Australian Securities Exchange (ASX) in Australia. It has secondary listings on the Frankfurt
Stock Exchange in Germany and the Swiss Stock Exchange in Switzerland and has notified its intention to delist from both these exchanges.
These delistings are expected to be completed in 2010. BHP Billiton Plc has a primary listing on the London Stock Exchange (LSE) in the UK
and a secondary listing on the Johannesburg Stock Exchange in South Africa. In addition, BHP Billiton Limited American Depositary Receipts
(ADRs) and BHP Billiton Plc ADRs trade on the New York Stock Exchange (NYSE) in the US.

As at 30 June 2009, we had a market capitalisation of approximately US$144 billion. For the fiscal year ended 30 June 2009, we reported net
operating cash flow of US$18.9 billion, net profit attributable to members of the BHP Billiton Group of US$5.9 billion and revenue of US$50.2
billion. We have approximately 99,000 employees and contractors working in more than 100 operations in over 25 countries.

We operate nine businesses, called Customer Sector Groups (CSGs), which are aligned with the commodities we extract and market:

� Petroleum

� Aluminium

� Base Metals

� Diamonds and Specialty Products
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� Stainless Steel Materials

� Iron Ore

� Manganese

� Metallurgical Coal

� Energy Coal
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BHP BILLITON FINANCE (USA) LIMITED

BHP Billiton Finance (USA) Limited, a corporation organized under the laws of the Commonwealth of Australia, is a wholly-owned finance
subsidiary of BHP Billiton Limited. BHP Billiton Finance (USA) Limited was formed for the purpose of borrowing on behalf of the BHP
Billiton Group and advancing the net proceeds of such borrowings to members of the BHP Billiton Group. The principal executive offices of
BHP Billiton Finance (USA) Limited are located at 180 Lonsdale Street, Melbourne, Victoria 3000, Australia. The issuer�s telephone number is
011 61 3 9609 3333.

BHP Billiton Finance (USA) is empowered under its Constitution to borrow or raise money in such manner as it sees fit and in particular by the
issue of debentures or other securities, such as the debt securities.

7
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RATIO OF EARNINGS TO FIXED CHARGES

Shown below is the ratio of earnings to fixed charges for the BHP Billiton Group for the periods indicated.

Year ended June 30,
2009 2008 2007 2006 2005

Ratio of earnings to fixed charges 16.8 27.3 23.3 21.2 19.5
We computed the ratio of earnings to fixed charges by dividing the amount of earnings by the amount of fixed charges. For the purposes of
calculating this ratio, we have calculated earnings by adding pre-tax income before adjustment for minority interests in consolidated subsidiaries
or income or loss from equity investees, fixed charges and distributed income of equity investees. Interest capitalized and the minority interest in
pre-tax income of subsidiaries that have not incurred fixed charges were subtracted from the total of the added items. Fixed charges consist of
interest costs, both expensed and capitalized, a reasonable approximation of the interest component of rental expense and pre-tax earnings
required to cover any preferred stock dividend requirements.

USE OF PROCEEDS

Unless otherwise indicated in an accompanying prospectus supplement, BHP Billiton Finance (USA) intends to lend the net proceeds from the
sale of any debt securities sold under this prospectus to BHP Billiton Limited, which will use such proceeds for general corporate purposes,
including retirement of existing debt and working capital.

ENFORCEMENT OF CIVIL LIABILITIES

The issuer is a corporation organized under the laws of the Commonwealth of Australia. BHP Billiton Plc is a public limited company
incorporated under the laws of England and Wales. BHP Billiton Limited is a corporation organized under the laws of the Commonwealth of
Australia. Substantially all the directors and officers of these companies, and some of the experts named in this document, reside outside the
United States, principally in Australia and the United Kingdom. A substantial portion of the assets of these companies, and the assets of the
directors, officers and experts, is located outside the United States. Therefore, you may not be able to effect service of process within the United
States upon these companies or persons so that you may enforce judgments of United States courts against them based on the civil liability
provisions of the United States federal securities laws. In addition, there are doubts as to the ability of an investor to bring an original action in
an Australian or United Kingdom court to enforce liabilities against us or any person based on U.S. federal securities laws.

8
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DESCRIPTION OF DEBT SECURITIES THAT WE MAY OFFER

General

The following is a summary of the general terms of the debt securities. Each time that we issue debt securities, we will file a prospectus
supplement with the SEC, which prospectus supplement will be attached to this prospectus. You should read that prospectus supplement
carefully. The prospectus supplement may contain additional terms of those debt securities.

The terms presented here, together with the terms contained in the prospectus supplement, will be a description of the material terms of the
debt securities being offered to you. If there is any inconsistency between the terms presented here and those in the prospectus supplement,
however, the terms in the prospectus supplement will apply and will replace those presented here.

You should also read the indenture under which we will issue the debt securities. We have filed the indenture with the SEC as an exhibit to
the registration statement of which this prospectus is a part. The terms of the debt securities include those stated in the indenture and those
made part of the indenture by reference to the U.S. Trust Indenture Act of 1939.

We may issue as many distinct series of debt securities under the indenture as we wish. This section summarizes terms of the debt securities that
are common to all series. Most of the financial terms and other specific terms of your debt securities are described in the prospectus supplement
attached to this prospectus. Those terms may vary from the terms described here.

The relevant prospectus supplement for any particular series of the debt securities will describe the following terms of debt securities offered (to
the extent not described in this prospectus or to the extent different from this prospectus):

� the specific designation of the debt securities and the aggregate principal amount being offered;

� any limit on the aggregate principal amount of the series of debt securities;

� the person to whom any interest on the debt securities shall be payable, if other than the person in whose name the debt security is
registered;

� the date or dates on which the principal of the debt securities is payable;

� the interest rate or rates, the date or dates from which interest will accrue, the dates on which interest is payable and the record dates
for determining to whom interest is payable;

� the place or places where payments of principal and any premium and interest are payable;

� the terms of any optional or mandatory redemption of debt securities, including the amount of any premium;

� the denominations in which the debt securities will be issued, if other than US$1,000;

� any index or formula used to determine the amount of payments on the debt securities;
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� the currency or currencies in which the debt securities are denominated and in which we will make any payments;

� the portion of the principal amount of the debt securities payable upon acceleration of maturity due to an event of default;

� if the principal amount of the debt securities will not be determinable prior to maturity, the amount which will be deemed to be the
principal amount or the method by which the principal amount will be calculated;
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� the forms of the debt securities and the guarantees;

� the terms of any defeasance of the debt securities;

� whether the series of debt securities will be issuable in whole or in part in the form of a global security as described under �Legal
Ownership�Global Securities,� and the depositary or its nominee with respect to the series of debt securities, and any special
circumstances under which the global security may be registered for transfer or exchange in the name of a person other than the
depository or its nominee;

� any addition to or change in the events of default that applies to the series of debt securities and any change in the rights of the
trustee or requisite holders to declare the principal amount due and payable following an event of default;

� any addition to or change in the covenants contained in the indenture;

� if Additional Amounts, as described under �Special Situations�Payment of Additional Amounts,� will not be payable by either
Guarantor;

� whether we may from time to time without the consent of the Holders of a series of debt securities create and issue further debt
securities having the same terms and conditions as the outstanding debt securities so that such further issue is consolidated and forms
a single series with the series of the outstanding debt securities;

� the stock exchange, if any, on which the series of debt securities will be listed; and

� any other special features of the series of debt securities.
As required by U.S. federal law for all bonds and notes of companies that are publicly offered, the debt securities are governed by a document
referred to in this prospectus as an �indenture.� The indenture is a contract between us and the trustee under the indenture.

The Bank of New York Mellon, whose offices are located at 101 Barclay Street, New York, New York 10286, acts as the trustee under the
indenture (as successor to Citibank N.A.). The trustee has two principal functions:

� First, it can and, at the direction of a majority of the holders, shall enforce your rights against the issuer or the guarantors if the issuer
defaults on the debt securities or either guarantor defaults on a guarantee. However, there are some limitations on the extent to which
the trustee may act on your behalf, described under �Default and Related Matters�Events of Default�Remedies If an Event of Default
Occurs� below; and

� Second, the trustee performs administrative functions on behalf of the issuer, such as sending you interest payments, transferring
your debt securities to a new buyer if you sell and sending you notices.

Both BHP Billiton Plc and BHP Billiton Limited act as the guarantors of the debt securities issued under the indenture. The guarantees are
described under �Guarantees� below.

The indenture and its associated documents contain the full legal text of the matters described in this section. The indenture, the debt securities
and the guarantees are governed by New York law. A copy of the form of indenture is filed with the SEC as an exhibit to the registration
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statement of which this prospectus forms a part. See the section entitled �Where You Can Find More Information About the BHP Billiton Group�
for information on how to obtain a copy.

Because this section is a summary, it does not describe every aspect of the debt securities or the guarantees. This summary is subject to and
qualified in its entirety by reference to all the provisions of the indenture, including some of the terms used in the indenture. We describe the
meaning for only the more important terms.
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We also include references in parentheses to some sections of the indenture. Whenever we refer to particular sections or defined terms of the
indenture in this prospectus, those sections or defined terms are incorporated by reference here.

Stated Maturity and Maturity

The day on which the principal amount of the debt securities is scheduled to become due is called the stated maturity of the principal. The
principal may become due sooner, by reason of redemption or acceleration after a default. The day on which the principal actually becomes due,
whether at the stated maturity or earlier, is called the maturity of the principal. The terms �stated maturity� and �maturity� refer to the dates when
interest payments become due. For example, reference to a regular interest payment date when an installment of interest is scheduled to become
due is the �stated maturity� of that installment. When reference is made to the �stated maturity� or the �maturity� of the debt securities without
specifying a particular payment, it refers to the stated maturity or maturity, as the case may be, of the principal. The debt securities are subject to
defeasance as described below under �Defeasance and Covenant Defeasance.�

The issuer will pay interest on the debt securities on the interest payment dates specified in the related prospectus supplement, and at maturity.
Each payment of interest due on an interest payment date or at maturity will include interest accrued from and including the last date to which
interest has been paid or made available for payment, or from the issue date, if none has been paid or made available for payment, to but
excluding the relevant payment date on the debt securities on the basis of a 360-day year of twelve 30-day months.

How the Debt Securities Rank Against Other Debt

The debt securities will not be secured by any of the issuer�s or the guarantors� property or assets. Thus, by owning these debt securities, holders
are one of the issuer�s unsecured creditors. These debt securities will not be subordinated or senior to any of the issuer�s other unsecured
unsubordinated debt obligations. The guarantees will be unsecured obligations of each of BHP Billiton Limited and BHP Billiton Plc and will
rank equally as to payment with all their other unsecured and unsubordinated debt, except debt given preference by law. These guarantees will
not be subordinated or senior to any of the guarantors� other unsecured unsubordinated debt obligations. This means that, in a bankruptcy or
liquidation proceeding against the issuer or the guarantors, the issuer�s obligations under these debt securities and the guarantors� obligation under
the guarantees would rank equally in right of payment with all of the issuer�s and the guarantors� other unsecured and unsubordinated debt,
respectively, except debt given preference by law.

Since most of the guarantors� operations are conducted by their subsidiaries, they are largely dependent on cash from their subsidiaries for the
payment of principal and interest, and additional amounts, if any, pursuant to the guarantees. You should note that there are no limitations on
subsidiary companies taking on additional debt other than any limitations that may exist in each subsidiary�s own financing arrangements.

Guarantees

BHP Billiton Limited and BHP Billiton Plc will fully and unconditionally guarantee the payment of the principal of, premium, if any, and
interest on the debt securities, including any additional amounts which may be payable in respect of the debt securities, as described under
�Optional Tax Redemption�Payment of Additional Amounts�. BHP Billiton Limited and BHP Billiton Plc guarantee the payment of such amounts
when such amounts become due and payable, whether on an interest payment date, at the stated maturity of the debt securities, by declaration or
acceleration, call for redemption or otherwise. Each of BHP Billiton Plc and BHP Billiton Limited is individually obligated to pay such amounts.
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Legal Ownership

Street Name and Other Indirect Holders

Investors who hold debt securities in accounts at banks or brokers will generally not be recognized by the issuer or the guarantors as legal
holders of debt securities. This is called holding in street name. Instead, the issuer and the guarantors will recognize only the bank or broker
holding, or the financial institution the bank or broker uses to hold, its debt securities. These intermediary banks, brokers and other financial
institutions pass along principal, interest and other payments on the debt securities, either because they agree to do so in their customer
agreements or because they are legally required. If you are considering holding debt securities in street name, you should check with your own
institution to find out:

� how it will handle debt security payments and notices;

� whether it will impose fees or charges;

� how it will handle voting if it were ever required;

� whether and how you can instruct it to send your debt securities, registered in your own name so you can be a direct holder as
described below; and

� how it will pursue rights under the debt securities if there were a default or other event triggering the need for holders to act to
protect their interests.

Direct Holders

The issuer�s obligations, the guarantors� obligations, as well as the obligations of the trustee and those of any third parties employed by the issuer,
the guarantors or the trustee, run only to persons who are registered as holders of debt securities. As noted above, the issuer and the guarantors
do not have obligations to you if you hold in street name or other indirect means, either because you choose to hold debt securities in that
manner or because the debt securities are issued in the form of global securities as described below. For example, once the issuer or the
guarantors make payment to the registered holder, it has or they have, as the case may be, no further responsibility for the payment even if that
holder is legally required to pass the payment along to you as a street name holder but does not do so.

Global Securities

What are Global Securities? Global securities are a special type of indirectly held securities, as described above under �Legal Ownership�Street
Name and Other Indirect Holders�. The ultimate beneficial owners of global securities can only be indirect holders.

The issuer and the guarantors require that the global securities be registered in the name of a financial institution they select. In addition, the
issuer and the guarantors require that the debt securities included in the global securities not be transferred to the name of any other direct holder
unless the special circumstances described below occur. The financial institution that acts as the sole direct holder of the global securities is
called the depositary. Any person wishing to own a debt security must do so indirectly by virtue of an account with a broker, bank or other
financial institution that in turn has an account with the depositary.

Special Investor Considerations for Global Securities. As an indirect holder, an investor�s rights relating to global securities will be governed
by the account rules of the investor�s financial institution and of the depositary, as well as general laws relating to securities transfers. Neither the
issuer nor the guarantors recognize this type of investor as a holder of debt securities and instead deal only with the depositary that holds the
global securities. The debt securities offered by this prospectus will only be issued in the form of global securities except in special
circumstances described below.
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If you are an investor in global securities, you should be aware that:

� You cannot get debt securities registered in your own name.

� You cannot receive physical certificates for your interest in the debt securities.

� You will be a street name holder and must look to your own bank or broker for payments on the debt securities and protection of
your legal rights relating to the debt securities, as explained earlier under �Legal Ownership�Street Name and Other Indirect Holders�.

� You may not be able to sell interests in the debt securities to some insurance companies and other institutions that are required by
law to own their debt securities in the form of physical certificates.

� The depositary�s policies will govern payments, transfers, exchanges and other matters relating to your interest in the global
securities. The issuer, guarantors and the trustee have no responsibility for any aspect of the depositary�s actions or for its records of
ownership interests in global securities. The issuer, guarantors and the trustee also do not supervise the depositary in any way.

� The depositary will require that interests in global securities be purchased or sold within its system using same-day funds.
Special Situations When Global Securities Will Be Terminated. In a few special situations described later, global securities will terminate
and interests in them will be exchanged for physical certificates representing debt securities. After that exchange, the choice of whether to hold
debt securities directly or in street name will be up to the investor. Investors must consult their own bank or broker to find out how to have their
interests in debt securities transferred to their own name so that they will be direct holders. The rights of street name investors and direct holders
in the debt securities have been previously described in the subsections entitled �Legal Ownership�Street Name and Other Indirect Holders� and
�Legal Ownership�Direct Holders�.

The special situations for termination of global securities are:

� When the depositary notifies the issuer or the guarantors that it is unwilling, unable or no longer qualified to continue as depositary.

� When an event of default on the debt securities has occurred and has not been cured. Defaults are discussed below under �Default and
Related Matters�Events of Default�.

When global securities terminate, the depositary (and not the issuer, the guarantors or the trustee) is responsible for deciding the names of the
institutions that will be the initial direct holders. (Section 305)

In the remainder of this description �you� means direct holders and not street name or other indirect holders of debt securities. Indirect holders
should read the subsection entitled �Legal Ownership�Street Name and Other Indirect Holders�.

Overview of Remainder of this Description

The remainder of this description summarizes:
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� Additional mechanics relevant to the debt securities under normal circumstances, such as how you transfer ownership and where the
issuer makes payments.

� Your rights
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