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Supplementary

Materiality

Since we released our Sustainability Reports in September
2008 (summary version and full version) we have revised and
formalised our process for the selection of the material issues
for inclusion in our sustainability reporting for FY2009. Our
revised process assists us to identify and assess issues that
have significance to our stakeholders and are potentially
material to BHP Billiton. The process is based on three steps:

Step 1 Identify issues

A review process has been undertaken based on AccountAbility's
five-part materiality test, which includes areas such as policy,
peer based norms, stakeholder concerns, societal norms and
direct short-term financial impacts. (AccountAbility are a
not-for-profit partnership that promotes accountability
innovation.) In this reporting year, we have also tested the
process with members of our Forum on Corporate Responsibility.
The process involves consideration of issues arising from our:

+ Corporate policies review

+ Peer report review

+ NGO campaigns review

+ Media review

+ Regulatory review

« Risk register review

Step 2 Prioritise issues

To identify both a core set of long-term global sustainability
issues, as well as important one-off local issues for reporting,
we rate the significance of the issue to our stakeholders and
the potential impact on our business. Each issue is rated and
prioritised as low, medium or high.

Step 3 Review issues

The third step is a common sense check of the process outcomes.

It is our aim to limit the size of the report as far as possible
without impacting on the provision of disclosures around our
material issues. We have also tested the initial outcomes with
members of our Forum on Corporate Responsibility.

As per previous years our material issues include topics around
governance, our employees, safety and health, environment and
social responsibility.

In compiling this report we have also used the International
Council on Mining and Metals (ICMM) Sustainable Development
Framework and have taken guidance from the GRI Guidelines
(G3). Material ‘core’ and ‘sector supplement’ indicators have
been addressed and ‘additional’ indicators have been prioritised
where we consider they are material to our business or of
particular interest to our stakeholders.

We have endeavoured to ensure that our report coverage

is sufficient so that stakeholders can confidently assess our
sustainability performance during the reporting period. We have
included both positive and negative aspects of our performance
to enable a balanced assessment of overall performance. To
highlight trends and enable comparability we strive to report on
core elements of our approach and performance in a way that is
comparable year-on-year.

We aim to report accurately on our performance and each year
we seek third party assurance so that stakeholders can access an
independent view of our reporting and we can obtain feedback
to assist us with continual improvement. (See the limited
assurance statements from Ernst & Young and KPMG in this
document.) As part of the BHP Billiton Annual Reporting suite
our report is produced on an annual, financial year basis.

Given the size and nature of our organisation, we recognise

that it is not possible for the Group’s sustainability reporting

to comprehensively meet the information needs of all our
stakeholders, particularly at the local and regional level. Our
operations separately produce their own reports to provide a
review of health, safety, environment and community issues and
performance specific to their site and stakeholder circumstances.
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Supplementary

Our public commitments, successes and challenges

Our public commitments
We recognise and have adopted initiatives from:

International Council on Mining and Metals

United Nations Global Compact

Global Reporting Initiative

World Business Council for Sustainable Development
Carbon Disclosure Project

World Bank Operational Directive on Involuntary Settlement

The Voluntary Principles on Security and Human Rights
ISO 14001 Management Systems

Our successes and challenges

Successes

Challenges

The depth and breadth of the entries in our HSEC Awards
Program, reflecting the engagement and focus of our people
in developing ways to make our operations healthier and safer.

Achieving an improvement of 26 per cent in overall safety
performance in the last five years as measured by Classified
Injury Frequency (Fatalities, Lost Time Injuries and Restricted
Work Cases per million hours worked).

Recording 51 fewer cases of occupational disease compared
with FY2007.

Enhancing the systems in place to implement our policy
commitments to sustainable development, including the
roll-out of our new Code of Business Conduct.

Extending the paid leave component of our parental
leave scheme to a global minimum of 18 weeks for the
primary caregiver.

Continuing to support our host communities through
our investment of one per cent of pre-tax profits (based
on an average of the previous three years’ pre-tax profit)
in community-based projects.

Employees and the Group contributing $6.1 million to
a variety of organisations chosen by employees under our
matched giving scheme.

Revising our existing HSEC Management Standards
and managing the transition to the new HSEC Standards
and Procedures.

Strengthening our biodiversity commitments related to
protected areas and threatened species.

The loss of seven work colleagues due to work-related accidents.

Eliminating fatalities and delivering a workplace that
is healthy and injury-free.

The downturn in the global economy leading to a decline in
demand for some resources and necessitating adjustments
to some operations and, regrettably, some job losses and
associated flow-on impacts on communities.

Working with governments and other stakeholders in
the design of effective climate change policies to achieve
stabilisation of carbon dioxide concentrations in the
atmosphere so that we avoid the worst impacts of
global warming.

Complying with significantly increased emerging energy
and greenhouse gas reporting requirements intended

to underpin the proposed Australian Carbon Pollution
Reduction Scheme.

Reducing our consumption of high-quality water.

Working with stakeholders to positively influence aspects
of product life cycles that we do not control.

Ensuring that stakeholder requirements, as well as legislated
obligations, form an important input into the life of our assets,
from development, through operations, and closure.
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Our stakeholders

Identifying and engaging stakeholders

BHP Billiton defines key stakeholders as those who are adversely or positively impacted by our operations, those who have an interest
in what we do or those who have an influence over what we do.

All BHP Billiton sites are required to identify their key stakeholders and consider their expectations and concerns for all operational
activities, across the life cycle of operations. Sites are also required to specifically consider any minority groups (such as Indigenous
groups) and any social and cultural factors that may be critical to stakeholder engagement. A regular review process is also

a central requirement of stakeholder identification, to ensure that all appropriate groups and individuals are effectively identified

and suitably engaged.

Our methods of engagement with the Group's key stakeholders are outlined below.

Business partners

Our business partners include those organisations with which we have joint venture arrangements.

Key interests and concerns Engagement methods
That suitable governance mechanisms are in place to ensure Joint venture boards and operating committees.
financial returns are delivered and that non-financial risks Publishing of annual financial and sustainability reports.

are sufficiently mitigated.
ymitg Joint venture partner participation in HSEC audit programs.

Customers

Our customers are typically other large organisations.

Key interests and concerns Engagement methods

Reliability and supply. Regular communications with BHP Billiton's Marketing group.
Product quality, cost and delivery. Technical support to assist with product utilisation, either in terms
The full life cycle impacts of our products and the downstream of process efficiency or product handling.

products made using BHP Billiton materials. Product information, including material safety data sheets.
Materials and resource efficiency and the management of final Visits to operating sites.

waste materials. Technology exchanges with operating sites.

Participation in a range of stewardship initiatives such as the Council
for Responsible Jewellery Practices, the Green Lead™ Project and
the World Nuclear Association Uranium Stewardship Working Group.

Employees and contractors

Our workforce is large and diverse, with employees and contractors in more than 25 countries.

Key interests and concerns Engagement methods
Health and safety of themselves and their fellow workers. Regular performance reviews and employee perception surveys.
Working conditions. Direct communication with employees through immediate supervisors

and management.

Career development opportunities.
Site-based and corporate newsletters and general communications.

Those living in towns near operations may also have broader
concerns aligned with those of neighbouring communities, BHP Billiton intranet.

including local employment, business creation and social Site-based and corporate sustainability reports.
infrastructure, schooling and health care. In many remote ; ) .

communities, quality of housing is an aspect key to employee Business Conduct Advisory Service.

attraction and retention. Participation in site HSEC performance improvement initiatives.

v
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Supplementary

Our stakeholders continued

Government (including regulators)

We engage with governments across local, regional, national and international levels.

Key interests and concerns

Engagement methods

National, regional or local legislative and regulatory policy frameworks
for the natural resources sector through the full project life cycle.

Market access, product stewardship, environmental performance,
social policy and fiscal regimes applicable to the resources sector.

We respect the authority of governments. Our operations are required
to work within relevant legislative frameworks at the local, regional,
national and international levels.

BHP Billiton will express its views to governments on subjects that affect
the Group's interests and operations. This must be done in a manner that
adheres to high standards of ethics and complies with the letter and spirit
of the law.

We will not make political contributions in cash or in-kind anywhere in the
world and will not participate directly in the activities of political parties.

Group representatives attend selected events such as political party
conventions for the purpose of better understanding the implications of
public policy development on business operations.

Employees may participate in political processes as individuals, provided
it is made clear that in doing so they are not representing BHP Billiton.

Industry associations

Industry associations include commodity-specific associations as well as sector-specific associations at national and international levels.

Key interests and concerns

Engagement methods

A diverse range of issues relating to the sector or a specific
commodity. For example: environmental legislation, safety
standards and promotion of leading practice.

BHP Billiton representation on specific committees and engagement
through specific projects with industry associations both nationally
and internationally, such as the Minerals Council of Australia and
the International Council on Mining and Metals.

Investment community

These stakeholders include mainstream financial analysts, Socially Responsible Investment (SRI) analysts who advise existing and potential
shareholders on our performance, and Corporate Governance analysts who work for or advise existing and potential shareholders. These analysts

are located globally.

Key interests and concerns

Engagement methods

Closely aligned to shareholder interests, including good financial
returns and strong Group performance and governance.

Increasingly, non-financial performance such as better
governance mechanisms and non-financial risks and mitigation.

Regular communications from Investor Relations & Communications
group to mainstream investment organisations.

Regular communications from our Sustainable Development group
to SRI analysts.

Regular communications from our Company Secretariat group
to Corporate Governance analysts.

Analyst briefings of key issues (subject to applicable laws), including
briefings for SRI and mainstream analysts with a particular interest in
the environmental and social performance of the Company, and dialogue
on key sustainability issues with a range of stakeholders, including the
SRI and mainstream investment community.

Printed reports (e.g. the Sustainability Summary Report).

BHP Billiton participation in external benchmarking initiatives by the
SRI and Corporate Governance sectors.

(=]
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Our stakeholders continued

Local and Indigenous communities

Most of our operations are located in rural and remote areas. We, therefore, have a broad spectrum of local and Indigenous community interests
and concerns of which we need to be mindful.

Key interests and concerns Engagement methods

Potential environmental and social impacts associated with Community consultation and engagement groups.
our operations. Participation in BHP Billiton activities.

Ensuring opportunities presented by our operations are optimised Newsletters and targeted communications.

(for example maintaining sustainable community development
opportunities post mine closure).

Results from stakeholder perception surveys regularly conducted
by operations rate local employment and business creation, support

Community perception surveys.

Support through local foundations (Chile, Peru, South Africa,
Colombia and Mozambique).

for social infrastructure and programs, a desire for improved Other site-specific engagement developed as part of site
community engagement mechanisms and improved environmental community relations plans.

performance as one of local communities’ most important interests In conjunction with the development of community relations plans,
and concerns. sites are required to develop suitable engagement mechanisms with

their host communities.

The media include representatives of print, radio, online and television media.

Key interests and concerns Engagement methods

Broad range of issues reflecting all stakeholder interests. Media releases, briefings, presentations, and interviews.

Non-government organisations

Non-government organisations with which we typically engage include environmental, social and human rights organisations at local,
national and international levels.

Key interests and concerns Engagement methods

Social and environmental performance of existing operations, Each of our operations is required to identify relevant local

proposed operations or closed operations. non-government organisations and include mechanisms for engagement
Increasingly, non-financial performance such as better governance with them within the site’s community relations plan.

mechanisms and non-financial risks and mitigation. At the corporate level, we regularly engage with relevant national
and international organisations.

A number of major international non-government organisations
are represented on our Forum on Corporate Responsibility.

Shareholders

Our shareholder base is diverse, with significant holdings in Australia, Europe, South Africa and North America.

Key interests and concerns Engagement methods

The creation of shareholder value through a combination Annual General Meetings.

of consistent financial returns and a high level of governance. Regular printed and electronic communications.

Increasingly, a desire to better understand governance All presentations to the investment community are accessible
mechanisms and the non-financial risks and mitigation to all shareholders by accessing www.bhpbilliton.com.

measures of the organisation.

Our suppliers include businesses local to our operations as well as large international suppliers.

Key interests and concerns Engagement methods

Supply agreements and payment processes. We perform a supplier segmentation based on a Corporate Social
Required supplier standards. Responsibility risk assessment. Based on this segmentation, we define
the appropriate engagement throughout the supplier life cycle.

We require suppliers to identify potential HSEC risks associated with
their operations and minimise any adverse consequences of these risks.

We seek to utilise local suppliers and support these suppliers
in enhancing community development opportunities.

~
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Our stakeholders continued

Labour unions are present at many of our operating sites and are represented at local, national and international levels.

Key interests and concerns Engagement methods

Workers' rights and interests. Direct communication with unions as required.

Collective bargaining, health and safety, remuneration, We respect the right of all employees to freely choose to join
work hours and fly-in/fly-out arrangements. labour unions.

We have a mix of collective and individual work arrangements
at our sites. Prospective employees are made aware of employment
arrangements prior to joining the Group.
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Governance

At BHP Billiton, we believe there is a link between high-quality governance and business performance. The diagram below illustrates
our organisational structure as it relates to sustainable development. This structure provides the mechanism for employees and
contractors to provide feedback and proposals to our highest governance body, the BHP Billiton Board.

BHP Billiton Sustainable Development Governance

Risk & Audit
Committee of the Board

Global Ethics

Executive
Panel Management* Corporate HSEC
Customer CSG HSEC
Sector Groups Representatives
M::f:g:',:,int HSEC Personnel

BHP Billiton Board

Sustainability Committee
of the Board

*Authority to manage the business is delegated to the CEO. The CEO on-delegates authority to committees,

including the Office of the Chief Executive and the Executive Committee, and individuals.

Our approach to governance and risk management processes
sets out to ensure a precautionary approach is taken to achieving
business outcomes. A broader discussion of our risk management
approach is provided in section 5.6 of our Annual Report 2009.

Our approach to sustainable development governance comprises:

- a dedicated organisational structure and responsibilities

+ a clear hierarchy of systems and documents

+ a number of key management processes, central to integrating
sustainability into our decision-making

« clear links between remuneration and HSEC performance.

It is characterised by the following key features:

The Group's peak sustainable development governance body is

the Sustainability Committee, a subcommittee of the Board.

+ The role and focus of the Sustainability Committee is discussed
in section 5.5.4 of our Annual Report 2009. It meets as

While not a governance body, we use our Forum on Corporate

Responsibility to seek input and insight from external experts.

« The Forum brings together representatives of our senior

management team, the leaders of several key non-government

organisations and community opinion leaders to discuss

and debate social and environmental matters relevant

to the Group.

Forum members have an opportunity to provide advice and

to challenge the views of our senior management on broad

sustainable development issues of mutual interest. The Group

is not bound by the advice of the Forum, and the Forum does

not necessarily endorse the Group’s decisions. The Forum

provides a means for direct and open dialogue about issues

of interest to the wider community.

» The Forum meets twice a year and is chaired by BHP Billiton’s
Chief Executive Officer.

frequently as required, but not less than three times a year.

In addition to the core membership, attendees to the
Sustainability Committee meetings include the CEO, Group
Executives with direct accountability for our Customer Sector
Groups' (CSG) operations and the Vice President Health, Safety,
Environment and Community.

For more information

Our overall approach to sustainable development can be found at
www.bhpbilliton.com. The terms of reference for the Sustainability
Committee can be found under About Us > Leadership >
Governance. Our Code of Business Conduct can be found under
About Us > Leadership > Governance > Code of Business Conduct.

The HSEC function provides advice and guidance directly to
management, as well as through a series of networks across

the business.

« A critical component of the HSEC governance function provided
by Corporate is the HSEC audit program. This is specifically
designed to assure management that all operations within the
Group work within the requirements of our Charter, Sustainable
Development Policy and HSEC Standards.

The HSEC Leadership Team is the peak functional group and
includes corporate representatives and HSEC functional heads
from each CSG. The Team is chaired by the Vice President
Health, Safety, Environment and Community and sets the
direction for the HSEC function, identifies priority issues,
measures HSEC performance and provides input to the

HSEC Functional Business Plans.

The role, structure, composition and controls of the Board are
detailed in section 5.3 of our Annual Report 2009. The Board
represents the Group’s shareholders and is accountable to them
for creating and delivering value. To assist in ensuring alignment,
BHP Billiton encourages shareholders to make their views known
to the Board (see section 5.2 of our Annual Report 2009 for
further details).

The roles and functions of other governance measures, notably
our Risk and Audit Committee and Executive Management, are
discussed in sections 5.5.1, 5.7 and 5.8 of our Annual Report 2009.

.

In addition to our governance mechanisms, BHP Billiton operates
a remuneration policy that includes the application of demanding
key performance indicators for both financial and non-financial
measures of performance. This latter category includes performance
measures aligned to health, safety, environment and community
factors. The remuneration and incentive scheme for our Group
executives are detailed in section 6.3 of our Annual Report 2009.

Business line management has responsibility and accountability
for HSEC performance.

9
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Supplementary

Governance continued

The following table sets out the BHP Billiton HSEC consequence severity outcomes. This must be used by reporting entities to
determine whether an incident should be reported as a significant incident.

HSEC consequence severity table

Low

Minor

Moderate

Major

Critical

Level 1

Level 2

Level 3

Level 4

Level 5

Injury and Iliness

Low level short-term
subjective inconvenience or
symptoms. No measurable
physical effects. No medical
treatment.

Objective but reversible
disability/impairment and/or
medical treatment injuries
requiring hospitalisation.

Moderate irreversible
disability or impairment
(<30%) to one or

more persons.

Single fatality and/or
severe irreversible disability
or impairment (>30%) to
one or more persons.

Short or long term health
effects leading to multiple
fatalities, or significant
irreversible human health
effects to >50 persons.

Environmental effects

No lasting effect. Low-level
impacts on biological or
physical environment.
Limited damage to minimal
area of low significance.

Minor effects on biological
or physical environment.
Minor short-medium term
damage to small area of
limited significance.

Moderate effects on
biological or physical
environment but not
affecting ecosystem
function. Moderate
short-medium term
widespread impacts
(e.g. oil spill causing
impacts on shoreline).

Serious environmental
effects with some
impairment of ecosystem
function (e.g. displacement
of a species). Relatively
widespread medium-long
term impacts.

Very serious environmental
effects with impairment of
ecosystem function. Long
term, widespread effects
on significant environment
(eg. unique habitat,
National Park).

Social/cultural heritage

Low-level social or
cultural impacts.
Low-level repairable
damage to commonplace
structures.

Minor medium-term social
impacts on local population.

Minor damage to structures/

items of some significance.
Minor infringement

of cultural heritage.
Mostly repairable.

Ongoing social issues.
Permanent damage to
structures/items of cultural
significance, or significant
infringement of cultural
heritage/sacred locations.

Ongoing serious social
issues. Significant damage
to structures/items of
cultural significance, or
significant infringement
and disregard of cultural
heritage.

Very serious widespread
social impacts. Irreparable
damage to highly valued
structures/items/locations
of cultural significance.
Highly offensive
infringements of

cultural heritage.

Community/government/media/reputation

Public concern restricted
to local complaints.
Ongoing scrutiny/attention
from regulator.

Minor, adverse local public
or media attention and
complaints. Significant
hardship from regulator.
Reputation is adversely
affected with a small
number of site

focused people.

Attention from media and/
or heightened concern by
local community. Criticism
by NGOs. Significant
difficulties in gaining
approvals. Environment
credentials moderately
affected.

Significant adverse national
media/public/NGO
attention. May lose licence
to operate or not gain
approval. Environment/
management credentials
are significantly tarnished.

Serious public or media
outcry (international
coverage). Damaging
NGO campaign. Licence
to operate threatened.
Reputation severely
tarnished. Share price
may be affected.

In most cases, the potential severity of an incident will be higher than its actual severity. Hence the categorisation of an incident
as significant or not will usually be driven by its potential severity.

10
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Other management processes

New project development
Investment

Our five-stage phased approval process — Identification,
Selection, Definition, Execution and Operation — is designed to
ensure that investments, mergers, acquisitions and divestments
meet certain requirements before progressing to the next phase
of development. HSEC requirements are defined for each stage to
reflect the Sustainable Development Policy and HSEC Standards
and Procedures. For example, HSEC risk assessment, baseline
studies, impact assessment and closure planning are required in
the early stages of project development, while control measures
and management systems must be embedded prior to operation.

BHP Billiton's policy Standards and Procedures apply to all phases
of the life cycle of its operations. As part of our internal project
approvals process, significant new developments are subject

to Independent Peer Reviews (IPRs) as they progress from
identification through to detailed definition studies. The IPR
teams are made up of specialists from within BHP Billiton but
outside the business promoting the project. The role of the

IPR team is to review the validity of project assumptions and
check that performance requirements embodied in the Group's
Standards and Procedures have been incorporated in the design
and management plans.

Project planning

Significant projects are governed by the requirements outlined in
the Project Quality, Execution and HSEC Management Procedure.
This includes a formal process for documenting stakeholder
requirements, which is a mandated part of the development

of each Project Quality Management Plan.

Each new project must also have a Project HSEC Management
Plan to ensure that all material HSEC considerations are addressed.
The Plan must document how the following requirements

will be met:

« the requirements of the BHP Billiton Charter,
Code of Business Conduct, Sustainable Development Policy,
HSEC Standards and Procedures

+ the requirements of the project Environmental and
Social Impact Assessment.

The Plan must also include:

+ legal and risk identification, assessment and mitigation
requirements relating to HSEC

- the approach to managing HSEC, including safety, during
each project phase

« the project HSEC organisation structure

the health, safety and environment strategy for contractors,
including how contractors’ HSE management plans will be
integrated into the overall Plan (at project definition stage)
« a Regulatory Approvals Plan (at project definition stage).

.

Note: For more about working with the local communities, customary rights
and land, please see the Social Responsibility — Community Section.

Olympic Dam

The Draft Environmental Impact Statement (EIS) for the

proposed expansion of the Olympic Dam copper and uranium

mine was released for public review and comment during the
year. Development of the Draft EIS incorporated extensive
consultation over a period of several years. By close of the
public review process in the order of 4,000 submissions had
been received. BHP Billiton will be responding to all issues
raised through a supplementary submission that will be
publicly released once completed.

Key issues raised through the consultation process

to date include:

« water use, predominantly in respect of primary water
supply from the sea water desalination plant, in particular
brine discharge

+ greenhouse gas emissions associated with the

expanded operation

the location of the proposed landing facility and impacts

relating to traffic on roads

+ mining activity, particularly in relation to tailings and
operational impacts such as dust and exposure to radiation

« content and operation of the Schedule to the Roxby Downs
(Indenture Ratification) Act 1982 (as amended).

.

Security, emergency response and business continuity

In line with our HSEC Standards and Procedures our businesses

and sites are required to have systems in place to effectively

respond to crises and emergencies and re-establish full

functioning operations as swiftly and smoothly as possible.

Requirements include:

- identifying potential emergency situations and their impacts

« defining response plans, roles and responsibilities

« identifying, maintaining and testing resources to ensure
their availability

- training employees, contractors, visitors and

external stakeholders

identifying, documenting, sharing and following-up

on learnings from emergency response drills.

.

A crisis or emergency may be an extreme climatic event,

disease outbreak, security issue or any other event that

poses a significant threat to the safety or health of employees,
contractors, customers or the public, or that can cause significant
damage to the environment or our reputation.

1
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Business conduct

In July 2008, the Group Management Committee approved

a revised conduct document called Working with integrity:

The Code of Business Conduct (the Code). It is founded on the
BHP Billiton Charter and supported by mandatory Group-level
Policies, Standards and Procedures. These include several new
standards, including those covering conflict of interest, gifts and
hospitality and anti-bribery, which directly relate to identified

business conduct risks. The revision followed consultation with
internal and external stakeholders.

The Code applies to our entire workforce regardless of specific
job or location and provides employees and contractors with
an outline of requirements and advice about general workplace
behaviour, conducting business and interacting with
governments, communities and other stakeholders.

Annual Business Conduct Cycle in FY2009

EVERY EMPLOYEE TO
HAVE HAD FACE-TO-FACE
BUSINESS CONDUCT
DISCUSSION

B“S\NESS CONDUCT REPO/?TS

BUSINESS CONDUCT
ANNUAL CYCLE

A new Business Conduct Procedure was also developed to set out
the mandatory requirements for how the Code is to be embedded
in BHP Billiton and how to respond to, refer and investigate
actual or potential breaches of the Code. The Business Conduct
Procedure specifies mandatory requirements for a systematic
approach to communication and training on the Code which

is based on an annual cycle that has three phases — planning,
implementation and reporting (outlined in the figure below).

INDIVIDUAL BUSINESSES
FINALISE AND SUBMIT ANNUAL
BUSINESS CONDUCT REPORTS

VP BUSINESS CONDUCT SUBMITS
GROUP-WIDE BUSINESS
CONDUCT REPORT TO

GMC AND BOARD

uaﬁ\f‘\ajao

INDIVIDUAL BUSINESSES
APPROVE PLANS TO

EMBED CODE
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Supplementary

Business conduct continued

Business Conduct Advisory Service

The operation of the Business Conduct Advisory Service (BCAS)
was restructured during FY2009 to be consistent with the Group's
operating model and to improve service quality. The initial call
intake facility was outsourced to provide global coverage for the
Group to ensure calls are answered in person 24/7 in the local
language. The Fraud Hotline was also integrated into the Service.
An online system was also introduced to allow issues to be raised
via a secure portal accessible via the internet.

As part of the system improvement, an online case management
system was introduced to facilitate more effective management
of alleged breaches of the Code and reporting on the outcomes.

All issues raised via BCAS are forwarded to Group Business
Conduct, who answer straightforward queries and refer other
issues to the CSGs, Marketing, Minerals Exploration and Group
Functions. The case management system allows tracking of
progress on cases and a monthly report to the Chief People Officer
has been established to monitor the management of cases.

Global Ethics Panel

A Global Ethics Panel provides advice to the Group Management
Committee on the Group's culture and ethics. The Panel’s
responsibilities include reviewing the rationale, structure and
content of the Code. Panel members include internal and external
representatives selected to achieve a mix of knowledge and
experience of the Group's operations and contemporary aspects
of ethics and culture that are relevant to the Group.

The Global Ethics Panel held three meetings during the 2009
financial year and activities included reviewing issues raised via
the Business Conduct Advisory Service and monitoring a project
to review our approach to Business Conduct.

Bribery and corruption

BHP Billiton's CSGs, Marketing, Minerals Exploration and Group
functions are required to assess business conduct risks relevant
to their business activities, including bribery and corruption,

on a biennial basis. A risk register must be established and
used in designing annual training and communication plans.

The Bribery and Corruption section of the Code of Business
Conduct requires that appropriate due diligence be applied in
selecting and engaging third parties and that our anti-bribery
requirements be communicated via a formal contract with
monitoring and auditing over the life of the contract. We require
that businesses anticipate and plan in advance for potential
circumstances where bribery or corruption may arise.

Immediate reporting is required of any indication of an improper
payment or a concern regarding the legitimacy of a payment.

If employees raise an issue with management and are dissatisfied
with the outcome of that discussion, they are encouraged to
raise the matter with a more senior manager, a Group legal
representative or to contact the Business Conduct Advisory Service.
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People

In FY2009, BHP Billiton had an average of 40,990 employees.
This includes permanent full-time and part-time employees
measured on a full-time equivalent basis and our share of
proportionally consolidated entities and operations. 58,000
contractors were engaged at BHP Billiton owned and
operated assets.

Turnover in FY2009 was 15.5 per cent, compared with 14 per cent
in the previous year. The age group with the highest turnover

is 30 to 39 years old, which is a similar trend to FY2008. During
FY2009, the male turnover was 14 per cent and the female
turnover was 22 per cent.

In May 2009, BHP Billiton announced a change to its parental
leave policy, increasing the paid parental leave component to a
global minimum of 18 weeks. These enhancements to parental
leave represent a positive step forward for the Group as they will
not only improve equity across the regions in relation to these
benefits, but should also enhance our profile as an employer

of choice and assist us to reach our goal of greater diversity.

It is common in our labour agreements to cover organisational
change and the process by which such change is communicated
and then effected. We seek to comply with local legislation and
liaise and consult with employees regarding organisational
changes. In FY2009, we had no strikes or other industrial
action exceeding one week’s duration.

In FY2009, the average hours spent on training per annum
per employee was 58 hours for full-time and 20 hours for
part-time employees.

In line with our commitment to foster a company culture through
building our core leadership attributes and behaviours, during
the year more than 1,800 employees participated in leadership
development programs and 501 graduates attended our
Foundations for Graduates Program. This is a significant increase
from previous years as BHP Billiton continues to identify,
encourage and reward a culture of leadership.

In FY2009, 78 per cent of our employees participated in a formal
performance review process. Eligible employees, who started
with BHP Billiton less then 12 months ago, will undergo a
performance review in the next fiscal year. All employees are
entitled to balanced and realistic feedback coupled with the
identification of development and training needs to help
maximise their performance and realise their full potential.

On average in FY2009, 15 per cent of BHP Billiton’s workforce
was made up of females. Approximately eight per cent of
management positions are held by females.

The overall employee breakdown by age group showed that
employees aged between 30 and 39 continue to be the largest
employee age group, followed by the 40 to 49 age bracket.

BHP Billiton employee remuneration packages should be based
on merit, aligned to our business requirements and sufficiently
attractive to recruit and retain the best people. The Group's
remuneration policy does not differentiate on the basis of gender.

Employees by CSG
FY2009

Contractors Engaged at our
Owned and Operated Assets
by Region FY2009

® Petroleum<1%
® Aluminium 9%

® Petroleum 5%
©® Aluminium12%

Base Metals 19%
Diamonds and Specialty Products £
© Stainless Steel Material®%
® Iron Ore 8%
® Manganese 6%
© Metallurgical Coal 9%
©® Energy Coal 6
© Group and unallocated 5%

Base Metals 30%
Diamonds and Specialty Products 2
© Stainless Steel Materials 11.5%
@ Iron Ore 11%
® Manganese 5%
© Metallurgical Coal 13%
© Energy Coal 17%
© Group and unallocated ¥6

Average Employee Turnover
by Regions FY2009

Average Employee Turnover
by Age Group FY2009

® Australasia and Asia 47% ® Under ® 2%
© Africa, Middle East ® 30-39 2%
and Europe 31% ® 40-49 25%

® South America4%
North America 8%

® Over ® 21%

Employees by
Age Group FY2009

Employees by
Gender FY2009

©® Under ® % ©® Male 85%
©® 30-39 33% ©® Female 15%
® 4049 29%

® Over B 21%

Note: Average employee numbers included in the graphs include executive
Directors and 100 per cent of employees of all BHP Billiton operated sites.
Part-time employees are included on a full-time equivalent basis. Employees
of businesses acquired or disposed of during the year are included for the
period of ownership. People employed by contractors are not included.
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