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CALCULATION OF REGISTRATION FEE

Proposed Proposed Maximum
Title of each Class of Securities to be Amount to be Maximum Aggregate Offering Amount of
Registered Registered Offering Price Price Registration Fee
U.S.1.000% Notes due 2015 $ 1,000,000,000 99.791% $ 997,910,000 $ 114,361
U.S.1.625% Notes due 2017 $ 1,250,000,000 99.728% $ 1,246,600,000 $ 142,861
U.S.2.875% Notes due 2022 $ 1,000,000,000 99.064% $ 990,640,000 $ 113,528M
U.S.4.125% Notes due 2042 $ 1,000,000,000 98.258% $ 982,580,000 $ 112,6040
U.S. Floating Rate Notes due 2014 $ 1,000,000,000 100% $ 1,000,000,000 $ 114,600

(1) Calculated in accordance with Rule 457(r) of the Securities Act of 1933.
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PROSPECTUS SUPPLEMENT

(to Prospectus dated November 16, 2011)

BHP Billiton Finance (USA) Limited
US$1,000,000,000 1.000% Senior Notes due 2015
US$1,250,000,000 1.625% Senior Notes due 2017
US$1,000,000,000 2.875% Senior Notes due 2022
US$1,000,000,000 4.125% Senior Notes due 2042

US$1,000,000,000 Senior Floating Rate Notes due 2014

Fully and unconditionally guaranteed by

BHP Billiton Plc and BHP Billiton Limited

BHP Billiton Finance (USA) Limited is selling US$1,000,000,000 aggregate principal amount of 1.000% senior notes due 2015,
US$1,250,000,000 aggregate principal amount of 1.625% senior notes due 2017, US$1,000,000,000 aggregate principal amount of 2.875%
senior notes due 2022, US$1,000,000,000 aggregate principal amount of 4.125% senior notes due 2042 (together, the fixed rate notes ) and
US$1,000,000,000 aggregate principal amount of senior floating rate notes due 2014 (the floating rate notes and, together with the fixed rate
notes, the notes ). BHP Billiton Finance (USA) will pay interest on fixed rate notes semi-annually in arrears on August 24 and February 24 of
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each year, beginning on August 24, 2012 until, and including, the respective maturity date. BHP Billiton Finance (USA) will pay interest on the
senior floating rate notes on May 18, August 18, November 18 and February 18 of each year, beginning on May 18, 2012 until, and including,
their maturity date.

The notes will be issued by BHP Billiton Finance (USA) and will be guaranteed by each of BHP Billiton Limited, an Australian limited
company, and BHP Billiton Plc, an English public limited company. The notes will rank equally in right of payment with all of the issuer s other
unsecured and unsubordinated debt obligations. The guarantees will rank equally in the right of payment with each guarantor s other unsecured
and unsubordinated debt obligations.

BHP Billiton Finance (USA) will make payments of principal and interest on the notes, and the guarantors will make any payments coming due
under the guarantees, free and clear of, and without withholding or deduction for, any Australian and United Kingdom taxes. In the event that
payments of principal and interest on the notes or the guarantees become subject to Australian or United Kingdom withholding tax, BHP Billiton
Finance (USA) or the guarantors, as applicable, will pay additional amounts so that the amount received by holders of notes after withholding
tax will equal the amount that would have been received had no withholding tax been applicable, subject to some exceptions described in the
attached prospectus.

In the event that changes in withholding tax law, treaties or interpretations require BHP Billiton Finance (USA) or the guarantors to pay these
additional amounts, it may redeem the notes before their stated maturity at a price equal to 100% of their principal amount plus accrued interest
to, but not including, the redemption date.

See Risk Factors beginning on page 1 of the attached prospectus for a discussion of material risks that you should consider before deciding
whether to invest in the notes.

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

Price to Underwriters Proceeds to the Issuer
Investors Discount (before expenses)

Per 1.000% senior notes due 2015 99.791% .25% 99.541%
Per 1.625% senior notes due 2017 99.728% .35% 99.378%
Per 2.875% senior notes due 2022 99.064% 45% 98.614%
Per 4.125% senior notes due 2042 98.258% .875% 97.383%
Per senior floating rate notes due 2014 100% 20% 99.800%
Total $5,217,730,000 $ 21,250,000 $ 5,195,605,000

Interest on the notes will accrue from and including the delivery date.

The underwriters are offering the notes subject to various conditions. The underwriters expect to deliver the notes in book-entry form through
the facilities of The Depository Trust Company and its participants, including Euroclear and Clearstream, Luxembourg, on or about February 24,
2012.

Bookrunners

Barclays Capital J.P. Morgan

BNP PARIBAS RBS UBS Investment Bank
February 21, 2012.
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You should read this prospectus supplement along with the attached prospectus. Both documents contain information you should consider when
making your investment decision. You should rely on the information contained in or incorporated by reference into this prospectus supplement
and the attached prospectus. We have not, and the underwriters have not, authorized any other person to provide you with different information.
If anyone does provide you with different or inconsistent information, you may not rely on it. We are not, and the underwriters are not, making
an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in
this prospectus supplement and the attached prospectus is accurate only as of the date on the bottom of the front cover of this prospectus
supplement. Our business, financial condition, results of operations and prospects may have changed since that date.
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ABOUT THIS PROSPECTUS SUPPLEMENT

In this prospectus supplement, the terms we, our, us, BHP Billiton and BHP Billiton Group refer to BHP Billiton Limited and BHP Billiton
together with their respective subsidiaries (including the issuer). BHP Billiton Limited Group refers to the group that is BHP Billiton Limited

and its subsidiary companies. BHP Billiton Plc Group refers to the group that is BHP Billiton Plc and its subsidiary companies. BHP Billiton

Limited refers to the parent entity that was formerly BHP Limited before the implementation of the dual listed company structure and BHP

Billiton Plc refers to the parent entity that was formerly Billiton Plc before the implementation of 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.

This prospectus supplement contains the terms for this offering of notes. This prospectus supplement, or the information incorporated by
reference in this prospectus supplement, may add, update or change information in, or incorporated by reference into, the attached prospectus. If
information in this prospectus supplement, or the information incorporated by reference in this prospectus supplement, is inconsistent with the
information in the attached prospectus, then the information in, or incorporated by reference into, this prospectus supplement, or incorporated by
reference in this prospectus supplement, will apply and will supersede that information in, or incorporated by reference into, the attached
prospectus. Capitalized terms used but not defined in this prospectus supplement have the meanings given to those terms in the attached
prospectus.

It is important for you to read and consider all information contained or incorporated by reference in this prospectus supplement and the attached
prospectus in making your investment decision. You should also read and consider the information in the documents we have referred you to
under Where you can find additional information.

FORWARD-LOOKING STATEMENTS

Some of the information contained or incorporated by reference in this prospectus supplement may constitute forward-looking statements
(within the meaning of Section 27A of the U.S. 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 discu:
expectations concerning the results of operations or financial condition or provide other forward-looking information. 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 and currency exchange rates;

demand for commodities;

plans, strategies and objectives of management;

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

anticipated initial production or construction commencement dates;
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expected costs or production output;

the anticipated productive lives of projects, mines and facilities;
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industrial action;

provisions for contingent liabilities; and

tax and regulatory developments.
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, 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 supplement and the attached prospectus
(including the documents incorporated by reference herein) 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 above. 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 or otherwise.

INCORPORATION BY REFERENCE

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 or
furnished 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, 2011.

The report on Form 6-K of BHP Billiton Limited and BHP Billiton Plc furnished to the SEC on February 21, 2012, which includes our
unaudited financial information as of and for the six months ended December 31, 2011 and 2010.
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, this prospectus supplement and the attached prospectus
to the extent that a statement contained herein
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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 this
registration statement, this prospectus supplement or the attached 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 3 9609 3333.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

BHP Billiton Limited and BHP Billiton Plc file or furnish annual and other reports and other information with the SEC. You may read and copy
any document that BHP Billiton Limited or BHP Billiton Plc has filed or furnished 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 site (Wwww.sec.gov) that contains reports filed or furnished by us. Such documents are only incorporated by reference to the
extent set forth herein. See Incorporation by reference.

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 United Kingdom Financial Services and Markets Act 2000, referred to as the UK Financial Services Authority,
and the London Stock Exchange Plc for trading on the London Stock Exchange s Regulated Market. You can consult reports and other
information about BHP Billiton Limited that it has filed pursuant to the rules of the New York Stock Exchange and the Australian Stock
Exchange, and about BHP Billiton Plc that it has filed pursuant to the rules of the New York Stock Exchange and the UK Financial Services
Authority, at those exchanges or authority. 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. We have not provided, and do not intend to provide, a reconciliation of our financial
results to generally accepted accounting principles in the United States.

S-3
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SUMMARY
The BHP Billiton Group

We are the world s largest diversified natural resources company. Our corporate objective is to create long-term shareholder value through the
discovery, acquisition, development and marketing of natural resources.

We pursue this through our consistent strategy of owning and operating large, long-life, low-cost, expandable, upstream assets diversified by
commodity, geography and market.

This strategy means more predictable business performance over time which, in turn, underpins the creation of value for our shareholders,
customers, employees and, importantly, the communities in which we operate.

We are among the world s top producers of major commodities, including aluminium, energy coal, metallurgical coal, copper, manganese, iron
ore, uranium, nickel, silver and titanium minerals, and have substantial interests in oil and gas.

We continue to invest in the future.

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 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. BHP Billiton Plc has a premium listing on
the London Stock Exchange (LSE) in the United Kingdom and a secondary listing on the Johannesburg Stock Exchange in South Africa. In
addition, BHP Billiton Limited American Depository Receipts (ADRs) and BHP Billiton Plc ADRs trade on the New York Stock Exchange
(NYSE) in the US.

As at February 8, 2012, we had a market capitalization of approximately US$202.6 billion. For the fiscal year ended June 30, 2011, we reported
net operating cash flow of US$30.1 billion, profit attributable to shareholders of US$23.6 billion and revenue of US$71.7 billion. For the six
months ended December 31, 2011, we reported net operating cash flow of US$12.3 billion, profit attributable to shareholders of US$9.9 billion
and revenue of US$37.5 billion. We have approximately 100,000 employees and contractors working in more than 100 locations worldwide.

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

Petroleum

Aluminium

Base Metals (including Uranium)

Diamonds and Specialty Products

Stainless Steel Materials
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Manganese

Metallurgical Coal

Energy Coal
Recent Developments

Olympic Dam Pre-Commitment Capital

On October 10, 2011, BHP Billiton received environmental approvals from the South Australian and Australian federal governments for the
development of an open pit mine at Olympic Dam in South Australia. On October 12, 2011, BHP Billiton announced approval for US$1.2
billion in pre-commitment capital for the first phase of the Olympic Dam Project. The funding will facilitate the procurement of long lead items
such as trucks and accommodation, infrastructure development and early site works. On November 29, 2011, the South Australian Parliament
passed an amendment to the indenture agreement covering issues such as state royalties and other regulatory issues. The first phase of the
Olympic Dam Project is currently in feasibility and its progression into execution remains dependent on the completion of all required studies
and Board approval, which is expected to be sought in CY2012.

Development of Caval Ridge Mine and Expansion of Peak Downs Mine

On November 1, 2011, BHP Billiton approved development of the Caval Ridge Mine project and expansion of the Peak Downs Mine in the
northern Bowen Basin in Central Queensland, Australia. The new Caval Ridge Mine is expected to have the capacity to produce 5.5 million
tonnes of export metallurgical coal per year. The Peak Downs Mine is expected to expand production of export metallurgical coal by 2.5 million
tonnes per year. The total investment in the initial project is expected to be US$4.2 billion, of which BHP Billiton s share is US$2.1 billion. The
investment will include construction of a new coal handling and preparation plant at Caval Ridge to process production from the Caval Ridge
Mine and Peak Downs Mine expansion. The Caval Ridge Mine project and Peak Downs Mine expansion have received all necessary regulatory
approvals and permits.

Senior Executive Changes

On November 28, 2011, BHP Billiton announced changes to its senior management team. Alex Vanselow, Group Executive and Chief Financial
Officer, will retire at the end of February 2012. Effective January 1, 2012, he was succeeded by Graham Kerr, recently President of Diamonds
and Specialty Products. Additionally, Mike Henry, President of Marketing, joined the Group Management Committee as Group Executive and
Chief Marketing Officer.

Mr. Kerr joined the Group in 1994. Prior to this, he was President of Diamonds and Specialty Products. Mr. Kerr has worked in a wide range of
finance, treasury and operational roles across the Group, and has held the positions of Chief Financial Officer of Stainless Steel Materials, Vice
President Finance BHP Billiton Diamonds and Finance Director for EKATI. In 2004, Mr. Kerr left BHP Billiton for a two year period when he
was General Manager Commercial for Iluka Resources Ltd.

Mr. Henry joined the Group in 2003 and was appointed Chief Executive Marketing in November 201 1. Prior to this, he was President of
Marketing. Mr. Henry s earlier career with BHP Billiton included various business development and marketing roles, including Marketing
Director for Petroleum, Marketing Director for Energy Coal & Freight and Vice President Business Development for the Energy Coal Customer
Sector Group. Prior to joining BHP Billiton, Mr. Henry worked for Mitsubishi Corporation where he held a number of commercial roles.

S-5
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Review of Diamonds Business

On November 29, 2011, BHP Billiton announced a review of its diamonds business, comprised of interests in the EKATI Diamond Mine and the
Chidliak exploration project in Canada. The purpose of the review is to examine whether a continued presence in the diamonds industry is
consistent with BHP Billiton s strategy and to evaluate the potential sale of all or part of the diamonds business. On December 20, 2011, BHP
Billiton agreed to sell its 51% interest in the Chidliak project to Peregrine Diamonds Ltd. for C$9 million to be paid over three years and a 2%
royalty on future production from Chidliak. The review of BHP Billiton s interest in EKATI is ongoing.

Divestment of Interest in Richards Bay Minerals

On February 1, 2012, BHP Billiton announced that it exercised an option to sell its 37% non-operated interest in Richards Bay Minerals to Rio
Tinto and plans to exit the titanium minerals industry. Completion of the sale is conditional upon the fulfillment of customary regulatory
approvals with the final consideration to be determined according to an agreed valuation process.

Initial Work Approved for Port Hedland Outer Harbour Development

On February 2, 2012, BHP Billiton announced approval of US$917 million in pre-commitment funding, of which BHP Billiton s share is
US$779 million, for the construction of a 100 million tonne per year outer harbor facility associated with its Western Australia Iron Ore
operations. The project, which is expected to be reviewed for full approval in the fourth quarter of calendar year 2012, has an embedded option
to expand the outer harbor by a further 100 million tonnes per year. The approved funding will enable BHP Billiton to progress feasibility
studies and the procurement of long lead items.

Industrial Action at BHP Billiton Mitsubishi Alliance Mines

Industrial action is continuing at the BHP Billiton Mitsubishi Alliance (BMA) mines in Queensland, Australia, affecting metallurgical coal
production. Negotiations are ongoing between BHP Billiton and the BMA labor unions. The extent to which industrial action will continue to
impact production, sales and unit costs is difficult to predict.

Major Investment and Reserve Increase at Escondida

On February 14, 2012, BHP Billiton approved a total investment of US$2.6 billion (BHP Billiton share) in two projects that are expected to
result in higher production at Escondida over the next decade.

Organic Growth Project 1 ( OGP1 ) will replace the Los Colorados concentrator with a new 152,000 tonne per day (tpd) plant that is expected to
allow access to higher grade ore located underneath the existing facilities. Construction began in February 2012 with commissioning anticipated
in the first half of the 2015 calendar year. The project is expected to cost US$3.8 billion, of which BHP Billiton s share is US$2.2 billion.

BHP Billiton also approved the Oxide Leach Area Project ( OLAP ) which will create a new dynamic leaching pad and mineral handling system
that will include several overland conveyers. The new pad is expected to maintain oxide leaching capacity at current levels following the
exhaustion of the existing heap leach in the 2014 calendar year. OLAP is expected to cost US$721 million, of which BHP Billiton s share is
US$414 million, with commissioning anticipated in the middle of the 2014 calendar year.

In addition, BHP Billiton announced a 25% increase in the Ore Reserves at Escondida following successful brownfield exploration and
accelerated in-fill development drilling programmes. The Ore Reserves increase also
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reflects the approval of OGP1, as most lower grade sulphide ore is now expected to be treated through the flotation circuit with an associated
increase in process recoveries.

Escondida Ore Reserves (100 % )®

Proved Ore Probable Ore Total Ore Total Ore
Reserves Reserves Reserves Reserves
Millions Millions Millions Millions BHP
of dry of dry of dry of dry Billiton
metric % metric % metric % metric % Interest
Deposit®™ Ore Type tonnes TCu tonnes TCu tonnes TCu tonnes TCu %
As at December 31, 2011 As at June 30, 2011
Copper
Escondida® Oxide 78 0.97 40 0.88 118 0.94 121 0.87 57.5
Sulphide 2,820 0.81 2,157 0.59 4977 0.71 2,012 0.97
Sulphide Leach 1,150 0.49 835 0.44 1,985 0.47 3,540 0.50

(a) Competent Person Americo Zuzunaga (MAusIMM). The statement of Ore Reserves has been produced in accordance with Industry
Guide 7. The Ore Reserves, presented on a 100 percent basis, are based on information compiled by Mr. Zuzunaga and represents an
estimate as at December 31, 2011. Mr. Zuzunaga is a full time employee of Minera Escondida Ltda., is a member of AusIMM, and has
sufficient experience relevant to the style of mineralization and type of deposit under consideration and to the activity he is undertaking to
qualify as a Competent Person as defined in the JORC Code. Mr. Zuzunaga consents to the inclusion in this prospectus supplement of the
matters based on his information in the form and context in which it appears.

(b) %TCu = percent total copper.

(¢) The change of Ore Reserves from the statement as at June 30, 2011, apart from production depletion, is due in part to changes and
increased confidence as a result of new drilling information, and in part due to approval of the OGP1 project that doubles flotation capacity
beyond closure of the Los Colorados mill compared to prior reserve estimates. This additional capacity will improve copper recovery of
lower-grade sulphide ore as a result of the ability to preferentially treat this material through the flotation circuit rather than Sulphide
Leach, as reflected in the change in ore types from the previous report.

The issuer

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) 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) 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 notes.
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THE OFFERING

1.000% senior notes due 2015 (the 2015 fixed rate notes ), 1.625% senior notes due 2017
(the 2017 fixed rate notes ), 2.875% senior notes due 2022 (the 2022 fixed rate notes ),
4.125% senior notes due 2042 (the 2042 fixed rate notes ) and senior floating rate notes
due 2014 (the 2014 floating rate notes and, together with the fixed rate notes, the notes ).

BHP Billiton Finance (USA) Limited.

BHP Billiton Plc and BHP Billiton Limited.

2015 fixed rate notes: US$1,000,000,000 aggregate principal amount.

2017 fixed rate notes: US$1,250,000,000 aggregate principal amount.

2022 fixed rate notes: US$1,000,000,000 aggregate principal amount.

2042 fixed rate notes: US$1,000,000,000 aggregate principal amount.

2014 floating rate notes: US$1,000,000,000 aggregate principal amount.

2015 fixed rate notes: 99.791%.

2017 fixed rate notes: 99.728%.

2022 fixed rate notes: 99.064%.

2042 fixed rate notes: 98.258%.

2014 floating rate notes: 100%.

2015 fixed rate notes: February 24, 2015.

2017 fixed rate notes: February 24, 2017.
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2022 fixed rate notes: February 24, 2022.

2042 fixed rate notes: February 24, 2042.

2014 floating rate notes: February 18, 2014.

The 2015 fixed rate notes will bear interest at the rate of 1.000% per year from February
24,2012, based upon a 360-day year consisting of twelve 30-day months.

The 2017 fixed rate notes will bear interest at the rate of 1.625% per year from February
24,2012, based upon a 360-day year consisting of twelve 30-day months.

The 2022 fixed rate notes will bear interest at the rate of 2.875% per year from February
24,2012, based upon a 360-day year consisting of twelve 30-day months.
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The 2042 fixed rate notes will bear interest at the rate of 4.125% per year from February
24,2012, based upon a 360-day year consisting of twelve 30-day months.

The 2014 floating rate notes will bear interest at a rate per year, reset quarterly, equal to
LIBOR plus 0.27%, as determined by the calculation agent, based upon a 360-day year.

Interest on the fixed rate notes will be payable semi-annually in arrears on August 24 and
February 24 of each year, commencing August 24, 2012 and ending on the respective
maturity date. The record dates for interest payments will be August 9 and February 9.

Interest on the 2014 floating rate notes will be payable quarterly in arrears on each of
May 18, August 18, November 18 and February 18 of each year, beginning May 18, 2012
and ending on their maturity date. Interest will be paid on the 2014 floating rate notes to
holders of record of each 2014 floating rate note in respect of the principal amount
thereof as at the 15th calendar day prior to the relevant floating rate interest payment
date.

The notes will be unsecured obligations of BHP Billiton Finance (USA) and will rank
equally in right of payment with all other unsecured and unsubordinated debt obligations
of BHP Billiton Finance (USA), and the guarantees will be unsecured obligations of BHP
Billiton Plc and BHP Billiton Limited and will rank equally in right of payment with all
other unsecured and unsubordinated debt obligations of BHP Billiton Plc and BHP
Billiton Limited, except, in each case, indebtedness given preference by applicable law.

We anticipate the net proceeds from the issue and sale of the notes, after deducting
underwriting discounts and commissions and our estimated expenses, will be
approximately US$5,195,000,000. We intend to use the net proceeds from the offering of
the notes for general corporate purposes, including repayment of commercial paper and
repayment of US$625 million global bonds due March 29, 2012 and 1,250 million
medium-term notes due April 4, 2012. See Use of Proceeds .

We may from time to time, without notice to or the consent of the holders of the notes,
create and issue additional debt securities having the same terms as and ranking equally
and ratably with the notes in all respects, as described more fully in Description of Debt
Securities That We May Offer Default and Related Matters Further Issues on page 25 in
the attached prospectus.

In the event that certain Australian or United Kingdom withholding taxes are required to
be withheld or deducted from payments on the notes or guarantees, we will, subject to
customary exceptions, pay
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such additional amounts as will result, after deduction or withholding of such taxes, in the
payment of the amounts which would have been payable in respect of the notes or

guarantees had no such withholding or deduction been required. See Description of Debt
Securities That We May Offer Special Situations Payment of Additional Amounts on page
18 in the attached prospectus.

Optional Redemption for Tax Reasons The notes may be redeemed at our option in whole but not in part, at the principal amount
thereof plus accrued interest and any additional amounts due on the date fixed for
redemption if certain events occur that would cause us to become obligated to pay
additional amounts as described under Description of Debt Securities That We May
Offer Special Situations Optional Tax Redemption on page 17 in the attached prospectus.

The notes may not otherwise be redeemed at our option or at the option of the holders at
any time prior to their maturity.

Form, Denomination and Registration of Notes We will issue the notes as global notes registered in the name of The Depository Trust
Company (DTC) or its nominee. Investors may hold book-entry interests in a global note
through organizations that participate, directly or indirectly, in the DTC system.
Book-entry interests in the global notes and all transfers relating to the global notes will
be reflected in the book-entry records of DTC or its nominee. Book-entry interests in the
notes will be issued in minimum denominations of US$2,000 and in integral multiples of
US$1,000 in excess thereof.

Clearance and Settlement The distribution of the notes will be cleared through DTC. Any secondary market trading
of book-entry interests in the notes will take place through DTC participants, including
Euroclear and Clearstream, Luxembourg and will settle in same-day funds through DTC s
same-day funds settlement system. The CUSIP number for the 2015 fixed rate notes is
055451ANS and the ISIN is US055451AN84. The CUSIP number for the 2017 fixed rate
notes 055451AP3 is and the ISIN is US055451AP33. The CUSIP number for the 2022
fixed rate notes is 055451 AQ1 and the ISIN is US055451AQ16. The CUSIP number for
the 2042 fixed rate notes is 055451AR9 and the ISIN is US055451AR98. The CUSIP
number for the 2014 floating rate notes is 055451AMO and the ISIN is US055451AMO2.

Restrictive Covenants We have agreed to observe covenants, including covenants as to limitation on the
incurrence of liens and limitations on sale and leaseback transactions. See Description of
Debt Securities That We May Offer Restrictive Covenants on page 20 in the attached
prospectus.

Trustee The Bank of New York Mellon is the trustee under the indenture, dated as of April 17,
2003, and will act as calculation agent with respect to the 2014 floating rate notes.
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Governing Law The notes, guarantees and indenture will be governed by New York law.
Risk Factors Prospective purchasers of the notes should consider carefully all of the information set
forth in, or incorporated by reference in, this prospectus supplement and the attached

prospectus and, in particular, the information set forth under Risk Factors on page 1 in the
attached prospectus, before deciding whether to make an investment in the notes.
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USE OF PROCEEDS

We anticipate the net proceeds from the issue and sale of the notes, after deducting underwriting discounts and commissions and our estimated
expenses, will be approximately US$5,195,000,000. We intend to use the net proceeds from the offering of the notes for general corporate
purposes, including repayment of commercial paper and repayment of US$625 million global bonds due March 29, 2012 and 1,250 million
medium-term notes due April 4, 2012.

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.

Half Year Ended Year ended June 30,
December 31,
2011 2011 2010 2009 2008
Ratio of earnings to fixed charges 343 48.6 31.7 16.8 27.3

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.
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CAPITALIZATION AND INDEBTEDNESS

The following table sets out the capitalization of the BHP Billiton Group at December 31, 2011 and as adjusted to give effect to this offering and

the application of the proceeds thereof, in accordance with IFRS.

(in US$ millions)

Current interest bearing liabilities

Non-current interest bearing liabilities

1.000% Senior Notes due 2015 offered hereby
1.625% Senior Notes due 2017 offered hereby
2.875% Senior Notes due 2022 offered hereby
4.125% Senior Notes due 2042 offered hereby
Senior Floating Rate Notes due 2014 offered hereby
Other unsecured

Secured

Total non-current interest bearing liabilities

Equity

Share capital

BHP Billiton Limited
BHP Billiton Plc
Treasury shares held
Reserves

Retained earnings
Minority interests

Total equity

Total capitalization

At December 31, 2011

Actual As Adjusted
(unaudited)
6,354 1,159®

995

1,242

986

974

998

17,275 17,275
1,438 1,438
18,713 18,713
1,183 1,183
1,069 1,069
(535) (535)
1,853 1,853
59,886 59,886
1,161 1,161
64,617 64,617
89,684 89,684

(a) Adjusted to show the issuance of the notes and use of a portion of the proceeds to repay outstanding indebtedness before expenses of the

offering. See Use of Proceeds .
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SELECTED CONSOLIDATED FINANCIAL INFORMATION

The selected financial information for BHP Billiton reflects the combined operations of both BHP Billiton Limited and BHP Billiton Plc. BHP
Billiton Limited and BHP Billiton Plc each reports, as its primary financial statements under the requirements of the Securities and Exchange
Commission, the BHP Billiton Group s consolidated financial statements prepared in accordance with International Financial Reporting
Standards as issued by the International Accounting Standards Board and presented in US dollars.

The selected consolidated financial information for the BHP Billiton Group set forth below as at June 30, 2011 and 2010 and for the fiscal years
ended June 30, 2011, 2010 and 2009 has been derived from and should be read in conjunction with and is qualified in its entirety by reference to
the financial statements of the BHP Billiton Group for the corresponding periods and the accompanying notes thereto included in our Annual
Report on Form 20-F for the fiscal year ended June 30, 2011 and incorporated by reference herein. The selected consolidated financial
information for the BHP Billiton Group set forth below as at June 30, 2009, 2008 and 2007 and for the fiscal years ended June 30, 2008 and
2007 has been derived from and should be read in conjunction with and is qualified in its entirety by reference to the financial statements of the
BHP Billiton Group for the corresponding periods and the accompanying notes thereto included in our Annual Reports on Form 20-F for the
fiscal years ended June 30, 2009 and 2008, which are not incorporated by reference herein. The selected unaudited consolidated interim financial
information set forth below as at and for the six months ended December 31, 2011 and 2010 has been derived from and should be read in
conjunction with and is qualified in its entirety by reference to the unaudited interim financial information for such periods furnished to the SEC
on Form 6-K on February 21, 2012 and incorporated by reference herein.

As permitted by AASB 2007-4 and IAS 31 Interests in Joint Ventures which became effective on July 1, 2007, the BHP Billiton Group has
adopted the policy of recognizing its proportionate interests in the assets, liabilities, revenues and expenses of jointly controlled entities within
each applicable line item of the financial statements. All such interests were previously recognized using the equity method. BHP Billiton Group
believes the change in policy to proportionate consolidation of jointly controlled entities provides more relevant information about the financial
performance and financial position of the BHP Billiton Group. AASB 2007-4 has been applied to the BHP Billiton Group annual financial
statements for the fiscal years ended June 30, 2011, 2010, 2009 and 2008. As a result of this change in accounting policy, financial information
as at and for the fiscal year ended June 30, 2007 was restated. See Note 1 to the consolidated financial statements included in our Annual Report
on Form 20-F for the fiscal year ended June 30, 2008.

Half year ended
December 31, Year ended June 30,

(US$ millions except per share data) 2011 2010 2011 2010 2009 2008 2007@
Consolidated Income Statement Data
Revenue 37,480 34,166 71,739 52,798 50,211 59,473 47,473
Other income 359 279 531 528 589 648 621
Expenses excluding net finance costs (22,150)  (19,930) (40,454) (33,295) (38,640) (35,976) (28,370)
Profit from operations 15,689 14,515 31,816 20,031 12,160 24,145 19,724
Profit attributable to members of BHP Billiton Group 9,941 10,524 23,648 12,722 5,877 15,390 13,416
Dividends per ordinary share paid during the period
(US cents) 55.0 45.0 91.0 83.0 82.0 56.0 38.5
Dividends per ordinary share declared in respect of the
period (US cents) 55.0 46.0 101.0 87.0 82.0 70.0 47.0
Earnings per ordinary share (basic) (US cents)® 186.8 189.2 429.1 228.6 105.6 275.3 229.5
Earnings per ordinary share (diluted) (US cents)® 186.0 188.6 426.9 227.8 105.4 274.8 228.9
Number of ordinary shares (millions)

At period end 5,348 5,583 5,350 5,589 5,589 5,589 5,724

Weighted average 5,323 5,563 5,511 5,565 5,565 5,590 5,846

Diluted 5,346 5,588 5,540 5,595 5,598 5,605 5,866
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As at
December 31,

(US$ millions) 2011 2010 2011
Consolidated Balance Sheet Data

Total assets 123,967 98,272 102,891
Total non-current portion of interest bearing liabilities 18,713 14,125 12,388
Share capital (including share premium) 2,770 2,858 2,771
Equity attributable to members 63,456 56,092 56,762

As at June 30,
2010 2009 2008 2007@
88,852 78,770 76,008 61,404
13,573 15,325 9,234 10,780
2,861 2,861 2,861 2,922
48,525 39,954 38,335 29,667

(a) OnJuly 1, 2007, the BHP Billiton Group adopted the policy of recognizing its proportionate interests in the assets, liabilities,
revenues and expenses of jointly controlled entities within each applicable line item of the financial statements. All such interests
were previously recognized using the equity method. Comparative figures for 2007 that were affected by the policy change have

been restated.

(b) The calculation of the number of ordinary shares used in the computation of basic earnings per share is the aggregate of the weighted
average number of ordinary shares outstanding during the period of BHP Billiton Plc and BHP Billiton Limited after deduction of treasury
shares and shares held by the Billiton share repurchase scheme and the Billiton Employee Share Ownership Trust, the BHP Performance
Share Plan Trust and the BHP Bonus Equity Plan Trust and adjusting for a small number of BHP Billiton Limited bonus shares to be
issued upon conversion of the outstanding partly paid shares to fully paid shares. Included in the calculation of fully diluted earnings per

share are shares and options contingently issuable under employee share ownership plans.

S-15
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DESCRIPTION OF NOTES

The following description of the particular terms of the notes supplements the description of the general terms and provisions of the debt
securities set forth in the attached prospectus. See Description of Debt Securities That We May Offer beginning on page 9 of the attached
prospectus. To the extent the following description is inconsistent with that set forth in the attached prospectus, the following description
replaces that in the attached prospectus.

General

The 2015 fixed rate notes will be issued in an aggregate principal amount of US$1,000,000,000 and will mature on February 24, 2015. The 2017
fixed rate notes will be issued in an aggregate principal amount of US$1,250,000,000 and will mature on February 24, 2017. The 2022 fixed rate
notes will be issued in an initial aggregate principal amount of US$1,000,000,000 and will mature on February 24, 2022. The 2042 fixed rate
notes will be issued in an initial aggregate principal amount of US$1,000,000,000 and will mature on February 24, 2042. The 2014 floating rate
notes will be issued in an initial aggregate principal amount of US$1,000,000,000 and will mature on February 18, 2014. Book-entry interests in
the notes will be issued in minimum denominations of US$2,000 and in integral multiples of US$1,000. The notes and guarantees will be
governed by New York law.

The notes will be unsecured, unsubordinated indebtedness of BHP Billiton Finance (USA) Limited and will rank equally with all of the issuer s
other unsecured and unsubordinated indebtedness from time to time outstanding.

BHP Billiton Plc and BHP Billiton Limited each will unconditionally guarantee on an unsubordinated basis the due and punctual payment of
interest on and principal of the notes, when and as any such payments become due and payable, whether at maturity, upon redemption or
declaration of acceleration, or otherwise. The guarantees of the notes will be unsecured, unsubordinated obligations of BHP Billiton Plc and
BHP Billiton Limited. The guarantees will rank equally with all other unsecured and unsubordinated indebtedness of BHP Billiton Plc and BHP
Billiton Limited from time to time outstanding. Because BHP Billiton Plc and BHP Billiton Limited are holding companies, the notes will
effectively be subordinated to any indebtedness of each of their subsidiaries.

The corporate trust office of the trustee in the City of New York is currently designated as the principal paying agent. We may at any time
designate additional paying agents or rescind the designation of paying agents or approve a changing in the office through which any paying
agent acts.

Payment of principal of and interest on the notes, so long as the notes are represented by global notes, as discussed below, will be made in
immediately available funds. Beneficial interests in the global notes will trade in the same-day funds settlement system of The Depository Trust
Company (DTC) and secondary market trading activity in such interests will therefore settle in same-day funds.

Interest
Fixed rate notes

The 2015 fixed rate notes will bear interest at a rate of 1.000% per annum, the 2017 fixed rate notes will bear interest at a rate of 1.625% per
annum, the 2022 fixed rate notes will bear interest at a rate of 2.875% per annum and the 2042 fixed rate notes will bear interest at a rate of
4.125% per annum, in each case, payable semi-annually in arrears on August 24 and February 24 of each year, commencing August 24, 2012.
The regular record dates for payments of interest will be August 9 and February 9. Interest on the notes will be computed on the basis of a
360-day year of twelve 30-day months. If any interest payment date falls on a date that is not a
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Business Day, interest will be paid on the next Business Day with the same force and effect as if made on such interest payment date. Business
Day means each Monday, Tuesday, Wednesday, Thursday and Friday which is not a day on which banking institutions in that place of payment
or in New York City or in London are authorized or obligated by law or executive order to close.

2014 floating rate notes

Except for the first Interest Period, the floating rate notes will bear interest at a rate per annum, reset quarterly, equal to LIBOR plus 0.27%, as
determined by the calculation agent (the calculation agent ), which shall initially be The Bank of New York Mellon. The first Interest Period will
be short, and will bear interest at a rate of 0.73518%, which is based upon a linear interpolation between 2-month USD LIBOR and 3-month

USD LIBOR plus 0.27%. Interest on the 2014 floating rate notes is payable quarterly in arrears on May 18, August 18, November 18 and

February 18, commencing May 18, 2012. Interest will be paid on the floating rate notes to holders of record of each floating rate note in respect

of the principal amount thereof as at the 15th calender day prior to the relevant floating rate interest payment date. Interest on the floating rate
notes will be computed on the basis of a 360-day year and the actual number of days in the Interest Period in which it accrues. If any interest
payment date falls on a day that is not a Business Day, interest will be paid on the next succeeding Business Day unless such next succeeding
Business Day falls in the next succeeding calender month, in which case payment will be made on the Business Day immediately preceding such
interest payment date.

Set forth below is a summary of certain of the defined terms of the 2014 floating rate notes:
Determination Date, with respect to an Interest Period, will be the second London Banking Day preceding the first day of such Interest Period.

Interest Period means the period commencing on and including an interest payment date and ending on and including the day immediately
preceding the next succeeding interest payment date, with the exception that the first Interest Period shall commence on and include the date of
issuance of the floating rate notes and end on and include May 17, 2012.

LIBOR, with respect to any Interest Period after the first Interest Period, will be the rate (expressed as a percentage per annum) for deposits in
U.S. dollars for a three-month period beginning on the second London Banking Day after the Determination Date that appears on Reuters
LIBORO1 Page as of 11:00 a.m., London time, on the Determination Date. If Reuters LIBORO1 Page does not include such a rate or is
unavailable on a Determination Date, the calculation agent will request the principal London office of each of four major banks in the London
interbank market, as selected by the calculation agent (at the written direction of the issuer), to provide such bank s offered quotation (expressed
as a percentage per annum), as of approximately 11:00 a.m., London time, on such Determination Date, to prime banks in the London interbank
market for deposits in a Representative Amount in U.S. dollars for a three-month period beginning on the second London Banking Day after the
Determination Date. If at least two such offered quotations are so provided, the rate for the Interest Period will be the arithmetic mean of such
quotations. If fewer than two such quotations are so provided, the calculation agent will request each of three major banks in New York City, as
selected by the calculation agent (at the written direction of the issuer), to provide such bank s rate (expressed as a percentage per annum), as of
approximately 11:00 a.m., New York City time, on such Determination Date, for loans in a Representative Amount in U.S. dollars to leading
European banks for a three-month period beginning on the second London Banking Day after the Determination Date. If at least two such rates
are so provided, the rate for the Interest Period will be the arithmetic mean of such rates. If fewer than two such rates are so provided, then the
rate for the Interest Period will be the rate in effect with respect to the immediately preceding Interest Period.

London Banking Day is any day on which dealings in U.S. dollars are transacted or, with respect to any future date, are expected to be transacted
in the London interbank market.

Representative Amount means a principal amount of not less than $1,000,000 for a single transaction in the relevant market at the relevant time.
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Reuters LIBORO1 Page means the display so designated on the Reuters 3000 Xtra (or such other page as may replace that page on that service,
or such other service as may be nominated as the information vendor, for the purpose of displaying rates or prices comparable to the London
Interbank Offered rate for U.S. dollar deposits).

All percentages resulting from any of the above calculations will be rounded, if necessary, to the nearest one hundred thousandth of a percentage
point, with five one-millionths of a percentage point being rounded upwards (e.g., 9.876545% (or .09876545) being rounded to 9.87655% (or
.0987655)) and all dollar amounts used in or resulting from such calculations will be rounded to the nearest cent (with one-half cent being
rounded upwards).

The interest rate on the 20 floating rate notes will in no event be higher than the maximum rate permitted by New York law as the same may be
modified by United States law of general application.

The calculation agent will, upon the request of the holder of any 2014 floating rate note, provide the interest rate then in effect with respect to
that note. All calculations made by the calculation agent in the absence of manifest error will be conclusive for all purposes and binding on the
issuer, the guarantors and the holders of the 2014 floating rate notes.

Tax redemption

In the event of various tax law changes after the date of this prospectus supplement and other limited circumstances that would require us to pay
additional amounts as described in the attached prospectus on page 20 under Description of Debt Securities That We May Offer Special
Situations Payment of Additional Amounts , BHP Billiton Finance (USA), BHP 