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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

BHP Billiton Limited

Date: September 22 2010 By: /S/    JANE MCALOON        

Name: Jane McAloon
Title: Group Company Secretary
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Location of the Annual General Meeting

Tuesday, 16 November 2010 � 10.30am

Perth Convention Exhibition Centre

21 Mounts Bay Road,

Perth, Western Australia, Australia
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ESPLANADE STATION

ALF CURLEWIS GARDENS

KWINANA FWY

RIVERSIDE DVE

SWAN RIVER

The Perth Convention Exhibition Centre is situated in the heart of Perth, within walking distance of the city�s major hotels, business restaurant and retail districts
and offers a range of transport options.

The city�s international and domestic airport is a 30 minute taxi ride from the Perth Convention Exhibition Centre. Transport options

Bus Services

The Esplanade Busport is located adjacent to the Perth Convention Exhibition Centre and bus services to all suburbs of Perth are frequent. There is also a free
Central Area Transit (CAT) bus service that runs through the City of Perth Central Business District. Bus timetables and further information can be found at
www.transperth.wa.gov.au.

Ferry

Ferries operate from the Barrack Street jetty in Perth to the South Perth foreshore. The Barrack Street jetty is a five-minute walk from the Perth Convention
Exhibition Centre. Ferry timetables and further information can be found at www.transperth.wa.gov.au.

Taxi

There are taxi ranks near the Perth Convention Exhibition Centre and taxis can also be hailed from the street. Taxis can drop off guests in a �drop-off zone� in the
Convention Exhibition Centre arrival plaza. Taxi companies in the Perth and surrounding areas include Black and White Taxis � (phone 13 10 08 within Australia)
and Swan Taxis (phone 13 13 30 within Western Australia).

Trains

The Esplanade train station on the Perth to Mandurah line is next to the Perth Convention Exhibition Centre, with trains running regularly. Train timetables and
further information can be found at www.transperth.wa.gov.au.

Car

The City of Perth owns and operates the Perth Convention Exhibition Centre Car Park. The Convention Exhibition Centre Car Park can fill quickly and
alternatives are available (see the map above). Entry is from Mounts Bay Road and parking costs approximately A$26.00 for up to six hours.

In this Notice, BHP Billiton Limited refers to the company listed on the Australian Securities Exchange and BHP Billiton Plc refers to the company listed on the
London Stock Exchange. Each is a member of the BHP Billiton Group, which is headquartered in Australia.
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Invitation from the Chairman

7 September 2010

Dear Shareholder(s)

It is with great pleasure that I invite you to the Company�s 2010 Annual General Meeting and enclose your Notice of Meeting. This year, the meeting will be held
on Tuesday,

16 November 2010 at 10.30am (Perth time) at the Perth Convention Exhibition Centre, 21 Mounts Bay Road, Perth, Western Australia, Australia.

The AGM is an important event on the BHP Billiton calendar. It provides an update for investors on performance for the financial year and offers an opportunity
for you to ask questions and vote on the items of business. A key part of our approach to governance is to ensure that shareholders� views are heard and understood.
The Annual General Meeting provides an important forum to do this. My predecessor, Don Argus, introduced leading corporate governance practices and an
active approach to shareholder engagement and our ongoing approach to governance remains unchanged. I am pleased to report that in a difficult global economic
and financial environment, BHP Billiton continued to perform well and strengthened its strategic and financial position. While the global economic outlook has
improved, the recovery remains fragile. Despite a near-term slowing in China, we continue to believe that the fundamentals driving Asian growth are robust. It is
clear to the Board that the long-term outlook for BHP Billiton is strong. We have unique assets that are critical to the growth of the world�s developing economies,
and a geographic and commodity spread that reduces risk and optimises opportunity.

Significant Board renewal activities have been undertaken during the year. Two new non-executive Directors, Malcolm Broomhead and Carolyn Hewson were
appointed to the Board from 31 March 2010. Paul Anderson, Gail de Planque, David Jenkins and David Morgan retired from the Board and we thank each of them
for their valuable contribution. In addition, Don Argus retired as Chairman and I had the privilege of being appointed your Chairman in late March. You will see
from your Notice of Meeting that this year your Board is recommending the re-election of five Directors: John Buchanan, David Crawford, Keith Rumble, John
Schubert and myself. All of these Directors have been subject to an externally facilitated performance appraisal, and the Board considers that they will continue to
make a valuable contribution. Your Board is also recommending the election of Malcolm Broomhead and Carolyn Hewson. Malcolm brings global experience
with industrial and mining companies and Carolyn brings deep financial markets, risk management and investment management expertise. We are very pleased
that they have both agreed to join us.

After a review of the Group�s Long Term Incentive Plan (LTIP) by the Remuneration Committee, we are also proposing refinements to better align the LTIP to the
Group�s strategy and the markets in which we operate. In addition, we are proposing changes to BHP Billiton Limited�s Constitution and BHP Billiton Plc�s Articles
of Association predominantly to reflect company law changes in the UK. Many of the remaining items of business set out in the Notice of Meeting will be familiar
to you.

I invite you to join us at the Annual General Meeting and encourage you to take advantage of this opportunity to talk with the Directors and the senior
management team. For those of you who are unable to attend the meeting, a question form is attached to your proxy form. We will post the most frequently asked
questions on our website, together with the answers and we will also address as many questions as possible during the meeting.

If you are not able to attend the meeting to vote in person, please complete the enclosed proxy form and return it to us by mail or fax. Alternatively, you may
register your proxy appointment and voting instruction electronically via the internet. The Board recommends that you vote in favour of all the items of business.

I look forward to meeting as many of you as possible in the future.

Yours sincerely

Jacques Nasser Chairman AO
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Our results at a glance

Another strong set of financial results, with growth in Underlying EBITDA and Attributable profit (excluding exceptional items) of 10 per cent and 16 per cent
respectively.

Record sales volumes achieved in iron ore, metallurgical coal and petroleum, with local currency costs well controlled across the Group.

Underlying EBIT margin (1) of 41per cent and Underlying return on capital of 26 per cent demonstrates the strength of our uniquely diversified business model.

Continued investment in our business successfully delivered another five growth projects.

Cash flow for the year remained strong and resulted in net debt declining further to US$3.3 billion while net gearing declined to 6 per cent.

Final dividend of 45 US cents per share, resulting in a dividend for the full year of 87 US cents per share.

Five fatalities occurred at our controlled operations. Our Total Recordable Injury Frequency has improved to 5.3.

(1) Underlying EBIT margin excludes the impact of third-party product activities.

Five-year Summary

US$ million 2010 2009 2008 2007 2006

Revenue 52,798 50,211 59,473 47,473 39,099

Underlying EBIT (a) 19,719 18,214 24,282 20,067 15,277

Attributable profit � excluding exceptional items 12,469 10,722 15,368 13,675 10,154

Attributable profit � including exceptional items 12,722 5,877 15,390 13,416 10,450

Net operating cash flow (b) 17,920 18,863 17,817 15,957 11,325

Basic EPS � excluding exceptional items (US cents per share) 224.1 192.7 274.9 233.9 168.2

Basic EPS � including exceptional items (US cents per share) 228.6 105.6 275.3 229.5 173.2

Dividend per share

BHP Billiton Plc (US cents) 87.0 82.0 70.0 47.0 36.0

BHP Billiton Limited (US cents) 87.0 82.0 70.0 47.0 36.0

Underlying EBITDA Interest Coverage (a) 64.4 56.8 49.4 43.6 33.6

Gearing (per cent) (c) 6.3 12.1 17.8 25.0 27.2

(a) Underlying EBIT is earnings before net finance costs and taxation and any exceptional items. Underlying EBITDA is Underlying EBIT before depreciation,
impairments and amortisation. We believe that Underlying EBIT and Underlying EBITDA provide useful information, but should not be considered as an
indication of, or alternative to, attributable profit as an indicator of operating performance or as an alternative to cash flow as a measure of liquidity.

(b) Net operating cash flow is after net interest and taxation.

(c) Gearing is net debt over net debt plus net assets. The measure is inclusive of continuing operations of Group companies and jointly controlled entities.
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Accessing Information on BHP Billiton

BHP Billiton produces a range of publications to inform our shareholders. Documents are available in various formats � view online, download or be sent a paper
copy � choices that allow shareholders to receive information in the manner that best suits them.

bhpbilliton

resourcing the future

bhpbilliton

resourcing the future

Our strategy delivers

Annual Report 2010

Our strategy delivers

Summary Review 2010

Annual Report 2010

Summary Review 2010

Notice of Meeting

This Notice of Meeting contains practical information on how to participate in the 2010 Annual General Meeting, as well as explanatory information on the items
of business proposed for the 2010 Annual General Meeting (see pages 14 to 22).

Annual Report and Summary Review 2010

Information for BHP Billiton Limited and BHP Billiton Plc shareholders is provided in the BHP Billiton Group Annual Report 2010 and the Summary Review
2010.

The Annual Report provides the detailed financial data and information on the Group�s performance as required to comply with reporting regimes in Australia and
the UK. In addition, the Group�s Form 20-F is filed with the Securities and Exchange Commission in the US, in order to meet specific US requirements.

BHP Billiton also issues a Summary Review. Although the Summary Review is not a substitute for reading the Annual Report, it provides an overview and
summary of the Group�s progress in 2010.

Access the Annual Report and Summary Review online

The majority of shareholders are notified by mail or email when the Annual Report and Summary Review are available on the Group�s website (unless they have
elected to receive a hard copy). The Annual Report and Summary Review are available at www.bhpbilliton.com or by calling the Share Registry on 1300 656 780
(from within Australia) or +61 3 9415 4020 (from elsewhere) to request a hard copy.

If you would like further information or would like to change your previous election, please call the numbers mentioned above.

The Group�s website

You can also find further information in relation to BHP Billiton at www.bhpbilliton.com. The website contains all the key publications and reports, information
on BHP Billiton�s Customer Sector Groups, as well as speeches and presentations made to investors and the financial community by the Chief Executive Officer
and other senior employees. You can also find copies of announcements and media releases made by the Group.
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Annual General Meeting Agenda

Tuesday, 16 November 2010

9.00am Registration opens

9.15am Morning tea

10.30am Annual General Meeting commences

Welcome to Shareholders � Chairman

Review � Chief Executive Officer

General questions

Items of Business

Please join the Chairman, the Directors and senior

executives of BHP Billiton for refreshments after

the Annual General Meeting.

BHP BILLITON LIMITED NOTICE OF MEETING 2010 | 7
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How to participate in the Annual General Meeting

The Annual General Meeting is an important event on the BHP Billiton calendar.

Your participation is important. We want to hear the views of our shareholders as well as understand your opinions.

Important information on how you can participate in the Annual General Meeting is set out below.

Registration

The Annual General Meeting is a meeting of shareholders and their representatives and registration and an admission card is required to enter the meeting.
Registration desks will be located in the foyer.

At the discretion of the Company and subject to sufficient capacity, one guest may accompany each shareholder, provided that the shareholder and their guest
register at the same time.

Similarly, at the discretion of the Company and subject to capacity, visitors will be allowed to enter the meeting; however, all visitors must also register before
entering the meeting room.

Discussion and asking questions

Discussion will take place on all the items of business set out in this Notice of Meeting. You can find the items of business on pages 11 to 13. BHP Billiton
publishes a range of information to inform shareholders, such as the Annual Report, the Summary Review and this Notice of Meeting. Each of those documents
may assist in answering any queries you have. The explanatory material set out in this Notice of Meeting also provides further information in relation to the items
of business for the Annual General Meeting.

Shareholders will also have the opportunity to ask questions at the Annual General Meeting (including an opportunity to ask questions of the auditor). To ensure
that as many shareholders as possible have the opportunity to speak, we ask you to observe the following courtesies:

It would be appreciated if questions are kept as short as possible and, during the items of business, are relevant to the business being discussed. Shareholders will
have an opportunity to ask broader questions during the time allocated for general questions.

Speakers are requested to restrict themselves to two questions or comments initially. Others may have waited for some time to speak. If time permits, anyone
wishing to speak more than once will be given a subsequent opportunity.

Shareholders who are unable to attend the meeting or who may prefer to register questions in advance are invited to do so using the question form included with
your proxy form (also available at www.bhpbilliton.com). We will post the most frequently asked questions on the website, together with answers. A shareholder
information stand will also be available in the foyer at the meeting. In addition, many Board members and senior executives will be available in the foyer area after
the meeting.

Discussion will take place on each resolution, prior to shareholders being asked to vote. Further information on voting is provided on the next page.

Webcast and photography

We have arranged for the Annual General Meeting to be filmed and broadcast to shareholders via a webcast which can be viewed at www.bhpbilliton.com. You
can also watch an edited recording of the Annual General Meeting after the meeting at www.bhpbilliton.com.

The live broadcast may include the question and answer sessions with shareholders, as well as background shots of those present at the meeting. We have arranged
for photographs to be taken at the meeting and our intention is to use these photographs in future BHP Billiton publications. If you attend the Annual General
Meeting in person, you may be included in photographs or the webcast recording.

For the safety and security of all those present at the meeting, cameras and recording devices are not permitted. Upon entry to the meeting room, you will be asked
to present your bag for a security search.
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How to Vote

Your vote is important. By voting, you are involved in the future of BHP Billiton.

Shareholders can vote by:

attending the meeting and voting in person; or

appointing an attorney or, in the case of corporate shareholders, a corporate representative to attend and vote; or

appointing a proxy to attend and vote on their behalf, using the proxy form accompanying this Notice of Meeting or by submitting their proxy appointment and
voting instructions using one of the methods listed on page 10.

Voting arrangements under the Dual Listed Companies structure

Because BHP Billiton Limited and BHP Billiton Plc have retained their status as separate companies, two Annual General Meetings will be held � that of BHP
Billiton Plc in London on Thursday, 21 October 2010 and that of BHP Billiton Limited in Perth on Tuesday, 16 November 2010.

The merger agreements between the two companies allow shareholders of both companies jointly to make decisions on significant matters.

Where a significant matter affects the shareholders of each company in similar ways it is called a joint electorate matter.

At the Annual General Meetings, all items of business are joint electorate matters.

The process that allows both sets of shareholders to vote on joint electorate matters is called a joint electorate action. Voting on joint electorate actions works as
follows:

if you vote at the meeting of BHP Billiton Limited (whether in person, by representative, by attorney or by proxy) an equivalent vote will be cast on the
corresponding resolution for BHP Billiton Plc;

shareholders of BHP Billiton Plc who vote on the corresponding resolution proposed at their Annual General Meeting will have those votes treated as though they
were also cast at the meeting of BHP Billiton Limited; and

a resolution will only be passed if the votes cast in favour (after the votes of shareholders of both companies are added together) represent a majority of the votes
cast (in the case of an ordinary resolution), or represent at least 75 per cent of the votes cast (in the case of a special resolution).

Voting in person (or by attorney or representative)

You must register to vote at the Annual General Meeting. Shareholders, their attorneys or representatives who plan to attend the meeting are asked to arrive at the
venue 30 minutes prior to the time designated for the meeting, if possible, so that their holding may be checked against the BHP Billiton Share Register and
attendances recorded. Attorneys should bring with them an original or certified copy of the power of attorney under which they have been authorised to attend and
vote at the meeting.

A shareholder that is a corporation may appoint an individual to act as its representative and to vote in person at the meeting. The appointment must comply with
the requirements of section 250D of the Corporations Act. The representative should bring to the meeting evidence of his or her appointment, including any
authority under which it is signed, unless previously given to the BHP Billiton Share Registry.

Shareholders who attend in person (or their attorneys or representatives) will be given a voting paper on the back of their green entry card. Shareholders will be
asked to vote by marking their voting paper. Voting papers can be deposited in the ballot boxes, which will be located by the exit doors. The Chairman will declare
the poll open during the meeting to assist those shareholders unable to stay for the whole meeting and the poll will close shortly after the end of the meeting.
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How to Vote continued

Voting by proxy

Appointing a proxy

A proxy form accompanies this Notice.

A shareholder entitled to attend and vote is entitled to appoint up to two proxies. Each proxy will have the right to vote on a poll and also to speak at the meeting.
Further proxy forms are available by contacting the Share Registry.

The appointment of a proxy may specify the proportion or the number of votes that the proxy may exercise. Where more than one proxy is appointed and the
appointment does not specify the proportion or number of the shareholder�s votes each proxy may exercise, the votes will be divided equally among the proxies
(i.e. where there are two proxies, each proxy may exercise half the votes).

A proxy need not be a shareholder.

The proxy can be either an individual or a body corporate.

If a proxy is not directed how to vote on an item of business, the proxy may vote or abstain from voting on that resolution as they think fit.

Should any resolution other than those specified in this Notice, be proposed at the meeting, a proxy may vote on that resolution as they think fit.

If a proxy is instructed to abstain from voting on an item of business, they are directed not to vote on the shareholder�s behalf on the poll and the shares that are the
subject of the proxy appointment will not be counted in calculating the required majority.

Shareholders who return their proxy forms with a direction on how to vote but do not nominate the identity of their proxy will be taken to have appointed the
Chairman of the meeting as their proxy to vote on their behalf. If a proxy form is returned but the nominated proxy does not attend the meeting, the Chairman of
the meeting will act in place of the nominated proxy and vote in accordance with any instructions. Proxy appointments in favour of the Chairman of the meeting,
the secretary or any Director that do not contain a direction on how to vote will be used where possible to support each of the resolutions proposed in this Notice.

Lodging proxy appointments

To be effective, proxies must be lodged by 1.30pm (Melbourne time, 10.30am Perth time) on Sunday, 14 November 2010. Proxies lodged after this time will be
invalid.

Proxies may be lodged using any of the following methods:

� by returning a completed proxy form in person or by post using the pre-addressed envelope provided with this Notice to:

BHP Billiton Share Registry

Computershare Investor Services Pty Limited

Yarra Falls, 452 Johnston Street, Abbotsford VIC 3067

PO Box 782, Melbourne VIC 3001 Australia

or by returning a completed proxy form in person or by post to:

The Registered Office

BHP Billiton Limited

Level 27, 180 Lonsdale Street,
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Melbourne VIC 3000 Australia;

� by faxing a completed proxy form to 1800 783 447 (within Australia) +61 3 9473 2555 (outside Australia);

� by recording the proxy appointment and voting instructions via the internet at www.bhpbilliton.com. Only registered BHP Billiton shareholders may access this
facility and will need their Holder Identification Number (HIN) or Securityholder Reference Number (SRN); or

� for Intermediary Online users only (custodians) www.intermediaryonline.com.

The proxy form must be signed by the shareholder or the shareholder�s attorney.

Proxies given by corporations must be executed in accordance with the Corporations Act.

Where the appointment of a proxy is signed by the appointor�s attorney, a certified copy of the power of attorney, or the power itself, must be received by BHP
Billiton Limited or its Share Registry, Computershare Investor Services Pty Limited at either of the above addresses, or by facsimile, and by 1.30pm (Melbourne
time, 10.30am Perth time) on Sunday, 14 November 2010. If facsimile transmission is used, the power of attorney must be certified.

Shareholders who are entitled to vote

In accordance with Regulations 7.11.37 and 7.11.38 of the Corporations Regulations 2001, the Board has determined that a person�s entitlement to vote at the
Annual General Meeting will be the entitlement of that person set out in the Register of Shareholders as at 1.30pm (Melbourne time, 10.30am Perth time) on
Sunday, 14 November 2010. Share transfers registered after that time will be disregarded in determining entitlements to vote at the Annual General Meeting.

Results of the Annual General Meeting

Votes that are cast at the meeting will be added to the votes cast at the Annual General Meeting of BHP Billiton Plc held in London on Thursday, 21 October 2010
to ensure that the shareholders of BHP Billiton Limited have their votes counted at the BHP Billiton Plc Annual General Meeting and vice versa. Therefore, the
results of each resolution cannot be finalised until after both meetings are concluded. Voting results (including the relevant proxy votes) will be announced to the
stock exchanges and made available on our website as soon as the poll is finalised after the BHP Billiton Limited meeting.
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Notice of Annual General Meeting

Notice is given that the 2010 Annual General Meeting of shareholders of BHP Billiton Limited will be held at the Perth Convention Exhibition Centre,

21 Mounts Bay Road, Perth, Western Australia, on Tuesday, 16 November 2010 at 10.30am (Perth time) for the purpose of transacting the following business.

Items of Business

Items 1 to 10 and Items 14 and 15 will be proposed as ordinary resolutions. Items 11 and 12 and Items 16 and 17 will be proposed as special resolutions. Item 13
will be proposed as a non-binding ordinary resolution.

Financial statements and reports

Item 1

To receive the financial statements for BHP Billiton Limited and BHP Billiton Plc for the year ended 30 June 2010, together with the Directors� Report and the
Auditor�s Report, as set out in the Annual Report.

Election of Directors

The following Directors retire under the Constitution and Articles of Association or under the Board�s policy on tenure and, being eligible, submit themselves for
re-election or election:

Item 2

Dr John Buchanan retires by rotation and offers himself for re-election as a Director of each of BHP Billiton Limited and BHP Billiton Plc.

Item 3

Mr David Crawford has served on the Board for more than nine years and, in accordance with the Board�s policy, offers himself for re-election as a Director of
each of BHP Billiton Limited and BHP Billiton Plc.

Item 4

Mr Keith Rumble retires by rotation and offers himself for re-election as a Director of each of BHP Billiton Limited and BHP Billiton Plc.

Item 5

Dr John Schubert has served on the Board for more than nine years and, in accordance with the Board�s policy, offers himself for re-election as a Director of each
of BHP Billiton Limited and BHP Billiton Plc.

Item 6

Mr Jacques Nasser retires by rotation and offers himself for re-election as a Director of each of BHP Billiton Limited and BHP Billiton Plc.

Item 7

Mr Malcolm Broomhead was appointed a Director by the Board of BHP Billiton Limited and BHP Billiton Plc since the last Annual General Meetings and offers
himself for election as a Director of each of BHP Billiton Limited and BHP Billiton Plc.

Item 8

Ms Carolyn Hewson was appointed a Director by the Board of BHP Billiton Limited and BHP Billiton Plc since the last Annual General Meetings and offers
herself for election as a Director of each of BHP Billiton Limited and BHP Billiton Plc.

Reappointment of auditor of BHP Billiton Plc
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Item 9

To consider and, if thought fit, pass the following resolution as an ordinary resolution: �That KPMG Audit Plc be reappointed as the auditor of BHP Billiton Plc
and that the Directors be authorised to agree their remuneration.�
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Notice of Annual General Meeting continued

General authority to issue shares in BHP Billiton Plc

Item 10

To consider and, if thought fit, pass the following resolution as an ordinary resolution: �That the authority and power to allot shares in BHP Billiton Plc or to grant
rights to subscribe for or to convert any security into shares in BHP Billiton Plc (�rights�) conferred on the Directors by Article 9 of BHP Billiton Plc�s Articles of
Association in accordance with section 551 of the United Kingdom Companies Act 2006 be renewed for the period ending on the later of the conclusion of the
Annual General Meeting of BHP Billiton Plc and the Annual General Meeting of BHP Billiton Limited in 2011 (provided that this authority shall allow BHP
Billiton Plc before the expiry of this authority to make offers or agreements which would or might require shares in BHP Billiton Plc to be allotted, or rights to be
granted, after such expiry and, notwithstanding such expiry, the Directors may allot shares in BHP Billiton Plc, or grant rights, in pursuance of such offers or
agreements) and for such period the section 551 amount (under the United Kingdom Companies Act 2006) shall be US$277,983,328.� This authority is in
substitution for all previous authorities conferred on the Directors in accordance with section 551 of the United Kingdom Companies Act 2006, but without
prejudice to any allotment of shares or grant of rights already made or offered or agreed to be made pursuant to such authorities.

Issuing shares in BHP Billiton Plc for cash

Item 11

To consider and, if thought fit, pass the following resolution as a special resolution: �That the Directors be empowered, pursuant to section 570 of the United
Kingdom Companies Act 2006, to allot equity securities (as defined in section 560 of the United Kingdom Companies Act 2006) for cash and/or to allot equity
securities which are held by BHP Billiton Plc as treasury shares pursuant to the authority given by Item 10 and the power conferred on the Directors by Article 9
of BHP Billiton Plc�s Articles of Association as if section 561 of the United Kingdom Companies Act 2006 did not apply to any such allotment, provided that this
power shall be limited to the allotment of equity securities: (a) in connection with a rights issue or other issue the subject of an offer or invitation, open for
acceptance for a period fixed by the Directors, to (i) holders of ordinary shares on the register on a record date fixed by the Directors in proportion (as nearly as
may be practicable) to their respective holdings and (ii) other persons so entitled by virtue of the rights attaching to any other equity securities held by them, but in
both cases subject to such exclusions or other arrangements as the Directors may consider necessary or expedient to deal with treasury shares, fractional
entitlements or securities represented by depositary receipts or having regard to any legal or practical problems under the laws of, or the requirements of any
regulatory body or stock exchange in, any territory or otherwise howsoever; and (b) otherwise than pursuant to paragraph (a) above, up to an aggregate nominal
amount of US$55,778,030, and shall expire on the later of the conclusion of the Annual General Meeting of BHP Billiton Plc and the Annual General Meeting of
BHP Billiton Limited in 2011 (provided that this authority shall allow BHP Billiton Plc before the expiry of this authority to make offers or agreements which
would or might require equity securities to be allotted after such expiry and, notwithstanding such expiry, the Directors may allot equity securities in pursuance of
such offers or agreements).�
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Repurchase of shares in BHP Billiton Plc (and cancellation of shares in BHP Billiton Plc purchased by BHP Billiton Limited)

Item 12

To consider and, if thought fit, pass the following resolution as a special resolution: �That BHP Billiton Plc be and is hereby generally and unconditionally
authorised in accordance with Article 6 of its Articles of Association and section 701 of the United Kingdom Companies Act 2006 to make market purchases (as
defined in section 693 of that Act) of ordinary shares of US$0.50 nominal value each in the capital of BHP Billiton Plc (�shares�) provided that: (a) the maximum
aggregate number of shares hereby authorised to be purchased will be 223,112,120, representing 10 per cent of BHP Billiton Plc�s issued share capital; (b) the
minimum price that may be paid for each share is US$0.50, being the nominal value of such a share; (c) the maximum price that may be paid for any share is not
more than five per cent above the average of the middle market quotations for a share taken from the London Stock Exchange Daily Official List for the five
business days immediately preceding the date of purchase of the shares; and (d) the authority conferred by this resolution shall, unless renewed prior to such time,
expire on the later of the Annual General Meeting of BHP Billiton Plc and the Annual General Meeting of BHP Billiton Limited in 2011 (provided that BHP
Billiton Plc may enter into a contract or contracts for the purchase of shares before the expiry of this authority which would or might be completed wholly or
partly after such expiry and may make a purchase of shares in pursuance of any such contract or contracts).�

Remuneration Report

Item 13

To approve the Remuneration Report for the year ended

30 June 2010.

Amendments to the Long Term Incentive Plan

Item 14

To consider and, if thought fit, pass the following resolution as an ordinary resolution: �That: (a) the BHP Billiton Limited Long Term Incentive Plan, as amended
in the manner set out in the Explanatory Notes to this Notice of Meeting be approved for all purposes; and (b) the BHP Billiton Plc Long Term Incentive Plan, as
amended in the manner set out in the Explanatory Notes to this Notice of Meeting be approved for all purposes.�

Approval of grants to executive Director

Item 15

To consider and, if thought fit, pass the following resolution as an ordinary resolution: �That the grant of Deferred Shares and Options under the BHP Billiton
Limited Group Incentive Scheme and the grant of Performance Shares under the BHP Billiton Limited Long Term Incentive Plan to executive Director, Mr
Marius Kloppers, in the manner set out in the Explanatory Notes to this Notice of Meeting be approved.� Each of BHP Billiton Limited and BHP Billiton Plc will
disregard any vote cast on Item 15 by Mr Marius Kloppers or any of his associates, unless the vote is cast as proxy for a person entitled to vote in accordance with
a direction on the proxy form or unless the vote is cast by a person chairing the meeting as proxy for a person who is entitled to vote in accordance with a direction
on the proxy form to vote as the proxy decides. Note that if Item 14 is approved, grants of Performance Shares will be made under the Long Term Incentive Plan,
as amended. Further information is provided in the Explanatory Notes.

Amendments to the Constitution of BHP Billiton Limited and the Articles of Association of BHP Billiton Plc

Item 16

To consider and, if thought fit, pass the following resolution as a special resolution: �That the Constitution of BHP Billiton Limited be amended, with effect from
the close of the 2010 Annual General Meeting of BHP Billiton Limited, in the manner outlined in the Explanatory Notes (and Appendix 2) to this Notice of
Meeting and set out in the amended Constitution tabled by the Chair of the meeting and signed for the purposes of identification.�

Item 17

To consider and, if thought fit, pass the following resolution as a special resolution: �That the Articles of Association of BHP Billiton Plc (including certain
provisions of the Memorandum of Association deemed by the United Kingdom Companies Act 2006 to be incorporated into the Articles of Association) be
amended, with effect from the close of the 2010 Annual General Meeting of BHP Billiton Limited, in the manner outlined in the Explanatory Notes (and Appendix
2) to this Notice of Meeting and set out in the amended Articles of Association and the amended Memorandum of Association tabled by the Chair of the meeting
and signed for the purposes of identification.�
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Explanatory Notes

The explanatory notes that follow provide important information regarding the items of business proposed for the Annual General Meeting. BHP Billiton
publishes a range of information to help you make decisions about the Company, including these explanatory notes.

Your vote is important. By voting, you are involved in the future of BHP Billiton.

Business

Explanatory notes on the items of business to be considered at the meeting follow.

Item 1

Financial statements and reports

The law in Australia and England requires Directors to lay before the meeting of shareholders the financial report (or statements), the Directors� Report, the
Auditor�s Report and the Remuneration Report for the year.

In accordance with the BHP Billiton Group�s approach to corporate governance, shareholders in each of BHP Billiton Limited and BHP Billiton Plc are being
asked to receive the reports and accounts of both companies. Shareholders who elected to do so will have received a hard copy of the BHP Billiton Group Annual
Report or Summary Review.

In the interests of simplicity, one resolution is proposed in respect of the reports and accounts for both BHP Billiton Limited and BHP Billiton Plc, as the accounts
for the Group as a whole are presented in the BHP Billiton Group Annual Report. In addition, the voting procedure explained on pages 9 to 10 ensures that both
BHP Billiton Limited shareholders and BHP Billiton Plc shareholders can vote on the reports and accounts.

The BHP Billiton Group Annual Report and Summary Review are available on the website at www.bhpbilliton.com. Alternatively, shareholders can request hard
copies by telephoning the Share Registry on 1300 656 780 (from within Australia) or +61 3 9415 4020 (from elsewhere).

Receiving the accounts is considered a significant matter and is therefore a joint electorate action (see pages 9 to 10 on voting arrangements for further
explanation). It is proposed as an ordinary resolution.

Items 2 to 8

Election of Directors

The Boards of BHP Billiton Limited and BHP Billiton Plc must be identical and operate as one. In the interests of simplicity, one resolution is proposed in respect
of the election of each Director to both the Board of BHP Billiton Limited and to the Board of BHP Billiton Plc. The voting procedure explained on pages 9 to 10
ensures that both BHP Billiton Limited

shareholders and BHP Billiton Plc shareholders vote on the election of Directors. Mr Malcolm Broomhead and Ms Carolyn Hewson are seeking election by
shareholders to both Boards (�the Board�), having each been appointed a Director since the 2009 Annual General Meetings. Dr John Buchanan, Mr Keith Rumble
and Mr Jacques Nasser are retiring from the Board by rotation and it is proposed that they be reappointed. In accordance with the UK Combined Code on
Corporate Governance (which was re-named the UK Corporate Governance Code in June 2010) and the Board�s own policy on non-executive Directors who have
served on the Board for nine or more years, Mr David Crawford and Dr John Schubert are retiring from the Board and it is proposed that they be reappointed.

The Nomination Committee of the Board oversaw a review of the performance of each of the retiring non-executive Directors, Dr John Buchanan, Mr David
Crawford, Mr Keith Rumble, Dr John Schubert and Mr Jacques Nasser. The performance assessment was designed to assess the effectiveness of each of the
non-executive Directors. The Committee has also reviewed the skills, knowledge and experience represented on the Board. On the basis of those reviews, the
Board recommends to shareholders the re-election of the retiring Directors and the election of Mr Malcolm Broomhead and Ms Carolyn Hewson. Mr Malcolm
Broomhead and Ms Carolyn Hewson and each of the retiring non-executive Directors are considered by the Board to be independent in character and judgement
and free from any business or other relationship that could materially interfere with the exercise of their objective, unfettered or independent judgement. The
Annual Report contains further information on the independence of Directors in section 5.3.5 of the Corporate Governance Statement.

The election and re-election of Directors to the Board is considered a significant matter and is therefore a joint electorate action.

The resolutions to appoint these Directors are proposed separately as ordinary resolutions.
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The biographical details, skills and experience of each of the Directors standing for election are set out below and in section 4.1 of the Annual Report.
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Item 2

John Buchanan BSc, MSc (Hons 1), PhD, 67

John Buchanan has broad international business experience gained in large and complex international businesses. He has substantial experience in the petroleum
industry and knowledge of the international investor community. He has held various leadership roles in strategic, financial, operational and marketing positions,
including executive experience in different countries. He is a former executive director and Group CFO of BP, Treasurer and Chief Executive of BP Finance and
Chief Operating Officer of BP Chemicals. He has been a Director of BHP Billiton Limited and BHP Billiton Plc since February 2003. He is the Chairman of
Smith & Nephew Plc, the Senior Independent Director and Deputy Chairman of Vodafone Group Plc and a former director of AstraZeneca Plc and of Boots Plc.
He is Chairman of the International Chamber of Commerce (UK). He is the Senior Independent Director of BHP Billiton Plc, the Chairman of BHP Billiton�s
Remuneration Committee and a member of the Nomination Committee.

The Nomination Committee, in the absence of Dr Buchanan, oversaw a review of Dr Buchanan�s performance as a Director of the Group. All Directors contributed
to that review. On the basis of that review, the Nomination Committee recommended and the Board endorsed Dr Buchanan as a candidate for re-election.

The Board recommends the re-election of Dr Buchanan.

Item 3

David Crawford AO, BComm, LLB, FCA, FCPA, FAICD, 66

David Crawford has extensive experience in risk management and business reorganisation. He has acted as a consultant, scheme manager, receiver and manager
and liquidator to very large and complex groups of companies. He was appointed a Director of BHP Limited in May 1994 and a Director of BHP Billiton Limited
and BHP Billiton Plc in June 2001. He is Chairman of the Risk and Audit Committee.

Mr Crawford was previously Australian National Chairman of KPMG, Chartered Accountants. The Board has nominated Mr Crawford as the �audit committee
financial expert� for the purposes of the US Securities and Exchange Commission Rules and is satisfied that he has recent and relevant financial experience for the
purposes of the UK Financial Services Authority�s Disclosure and Transparency Rules and the UK Corporate Governance Code. He is Chairman of Lend Lease
Corporation Limited and Foster�s Group Limited and a former director of Westpac Banking Corporation.

The Nomination Committee oversaw a review of Mr Crawford�s performance as a Director of the Group. All Directors contributed to that review. On the basis of
that review, the Nomination Committee recommended and the Board endorsed Mr Crawford as a candidate for re-election.

In recommending the re-election of Mr Crawford, the Nomination Committee and the Board took into account Mr Crawford�s tenure. As Mr Crawford has served
on the Board for more than nine years, under the Board�s policy he is required to seek re-election at each Annual General Meeting for the remainder of his tenure.
The Board also took into account Mr Crawford�s former association with KPMG, details of which are set out in section 5.3.5 of the Corporate Governance
Statement, which forms part of the Annual Report. The Board is satisfied that neither Mr Crawford�s tenure nor his previous association with KPMG have in any
way compromised his ability to effectively discharge his obligations as a non-executive Director nor impaired his independence of character and judgement. The
Board believes that he makes an outstanding contribution to the work of both the Board and the Risk and Audit Committee.

The succession planning process for Mr Crawford�s role as Chairman of the Risk and Audit Committee continues and the Board expects to be in a position to make
an announcement later in FY2011. Mr Crawford is standing for re-election with a view to retiring as Risk and Audit Committee Chairman in 2011, when
succession planning and transition is complete. This approach is designed to facilitate an orderly succession and transition for the role of Chairman of the Risk and
Audit Committee, which the Board strongly believes is in the best interests of the Group and its shareholders.

The Board recommends the re-election of Mr Crawford.
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Explanatory Notes continued

Item 4

Keith Rumble BSc, MSc (Geology), 56

Keith Rumble was previously the CEO of SUN Mining, a wholly owned entity of the SUN Group, which is a principal investor and private equity fund manager in
Russia, India and other emerging and transforming markets. Mr Rumble has over 30 years� experience in the mining industry, specifically in titanium and platinum
markets. Prior to SUN Mining, he spent six years as Chief Executive Officer of Impala Platinum, a significant global platinum and platinum group materials
producer, based in South Africa. Prior to that, Mr Rumble was CEO of Rio Tinto Iron and Titanium Inc in Canada, having earlier held managerial positions
(ultimately Managing Director) at Richards Bay Minerals. He has been a Director of BHP Billiton Limited and BHP Billiton Plc since September 2008 and is a
member of the Group�s Sustainability Committee.

Mr Rumble is a director of The Aveng Group, serves on the Board of Governors of Rhodes University and is a trustee of the World Wildlife Fund (South Africa).

The Nomination Committee oversaw a review of Mr Rumble�s performance as a Director of the Group. All Directors contributed to that review. On the basis of
that review, the Nomination Committee recommended and the Board endorsed Mr Rumble as a candidate for re-election.

The Board recommends the re-election of Mr Rumble.

Item 5

John Schubert BCh Eng, PhD (Chem Eng), FIE Aust FTSE, 67 John Schubert has considerable experience in the international oil industry, including at CEO level.
He has had executive mining and financial responsibilities and was CEO of Pioneer International Limited for six years, where he operated in the building materials
industry in 16 countries. He has experience in mergers, acquisitions and divestments, project analysis and management. He was previously Chairman and
Managing Director of Esso Australia Limited and President of the Business Council of Australia. He was appointed a Director of BHP Limited in June 2000 and a
Director of BHP Billiton Limited and BHP Billiton Plc in June 2001. He is a director of Qantas Airways Limited and Chairman of G2 Therapies Limited. He is the
former Chairman of Commonwealth Bank of Australia and Worley Parsons Limited and a former director of Hanson Plc. Dr Schubert is Chairman of the
Sustainability Committee and a member of the Nomination Committee and the Remuneration Committee. The Nomination Committee, in the absence of Dr
Schubert, oversaw a review of Dr Schubert�s performance as a Director of the Group. All Directors contributed to that review. On the basis of that review, the
Nomination Committee recommended and the Board endorsed Dr Schubert as a candidate for election. In recommending the re-election of Dr Schubert, the
Nomination Committee and the Board took into account Dr Schubert�s tenure. Dr Schubert has served on the Board for more than nine years and therefore in
accordance with the UK Corporate Governance Code, he will seek re-election at each Annual General Meeting for the remainder of his tenure. The Board is
satisfied that Dr Schubert�s tenure has not in any way compromised his ability to effectively discharge his obligations as a non-executive Director nor has it
impaired his independence of character and judgement. The Board believes that he makes an outstanding contribution to the work of both the Board and its
Committees.

The Board recommends the re-election of Dr Schubert.

16 | BHP BILLITON LIMITED NOTICE OF MEETING 2010

Edgar Filing: BHP BILLITON LTD - Form 6-K

29



Item 6

Jacques Nasser AO, BBus, Hon DT, 62

Following a 33 year career with Ford in various leadership positions in Europe, Asia, South America and the US, Jacques Nasser served as a member of the Board
of Directors and as President and Chief Executive Officer of Ford Motor Company from 1998 to 2001. He has more than 30 years� experience in large-scale global
businesses. He has been a Director of BHP Billiton Plc and BHP Billiton Limited since June 2006. He is a non-executive advisory partner of One Equity Partners
�JPMorgan Chase & Co�s Private Equity Business�, a director of British Sky Broadcasting Plc and a member of the International Advisory Council of Allianz
Aktiengesellschaft. He is a former director of Brambles Limited. Mr Nasser is Chairman of the Nomination Committee and a former member of the Group�s Risk
and Audit Committee.

The Nomination Committee, in the absence of Mr Nasser, oversaw a review of Mr Nasser�s performance as a Director of the Group. All Directors contributed to
that review. On the basis of that review, the Nomination Committee recommended and the Board endorsed Mr Nasser as a candidate for re-election.

The Board recommends the re-election of Mr Nasser.

Item 7

Malcolm Broomhead MBA, BE, FIE (Aus), FAusIMM, FAIM, MICE (UK), FAICD, 58 Malcolm Broomhead has extensive experience in running industrial and
mining companies with a global footprint and broad global experience in project development in many of the countries in which BHP Billiton operates. He was
Managing Director and Chief Executive Officer of Orica Limited from 2001 until September 2005, where he oversaw a global business that controlled interests in
more than 45 countries. Prior to joining Orica, Mr Broomhead held a number of senior positions at North Limited, including Managing Director and Chief
Executive Officer. Mr Broomhead is currently non-executive Chairman of Asciano Limited and a non-executive director of Coates Group Holdings Pty Ltd. Mr
Broomhead is a member of the Group�s Sustainability Committee.

The Board believes that Mr Broomhead�s depth of senior management experience and knowledge of the mining industry is an attractive addition to the Board.

Edgar Filing: BHP BILLITON LTD - Form 6-K

30


