








Notes (continued)

This restructure has been accounted for in accordance with IFRS 3 ‘Business Combinations’ by recognising the net assets obtained at fair
value and derecognising the Group’s interest in the DTJV. This has resulted in a gain of US$213 million, calculated as follows:

Fair value
US$m at acquisition
Fair value of net assets obtained
Intangible assets 62
Property, plant and equipment 260
Trade and other receivables 78

400

Other financial liabilities (42)
Deferred tax liabilities (72)
Net assets obtained 286
Book value of net assets derecognised
Property, plant and equipment 92
Inventories 2
Trade and other receivables 4
Trade and other payables (17)
Provisions (8)
Deferred tax liabilities
Net assets derecognised 73
Gain on transaction 213

Prior year business combinations

Frieda River

In January 2007, the Group exercised an option to obtain a 73.7% interest in the Frieda River copper-gold porphyry in Papua New Guinea
for US$14 million.

Tampakan

Following an announcement in late 2006, in March 2007 the Group completed the exercise of its option to acquire a 62.5% interest in
Sagittarius Mines Inc (SMI) for US$47 million. SMI is the holder of the Tampakan copper-gold project. The Group now has management
control of the Tampakan project.

Narama
In August 2007 the Group acquired the remaining 50% interest in the Narama thermal coal mine in Australia from lluka Resources Limited
(lluka) for US$58 million.

Cumnock Coal Limited
In September 2007, the Group acquired the 16% of Cumnock Coal Limited which it previously did not own for US$22 million. Cumnock
Coal Limited is a coal mining company, which was listed on the Australian Stock Exchange.

Austral Coal Limited

In October 2007 the Group acquired 85.85% of Austral Coal Limited (Austral) and obtained control of the Company. By 21 December
2007, the Group had acquired the remaining 14.15% of the Company. The total cost of these purchases was US$542 million. Austral owns
the Tahmoor underground coking coal operation in the southern coalfields of New South Wales, Australia.



Acquisitions (continued)

The acquisition accounting was provisional at 31 December 2007 due to the timing and complexity of the acquisition. In 2008 the

acquisition accounting was finalised as follows:

Provisional
fair value as Fair
previously value Fair value
US$m reported adjustments®  at acquisition
Property, plant and equipment 729 (49) 680
Prepayments 6 - 6
Inventories 14 - 14
Trade and other receivables 18 - 18
767 (49) 718
Trade and other payables (24) - (24)
Interest-bearing loans and borrowings (167) — (167)
Provisions (39) (4) (43)
Deferred tax liabilities (165) 91 (74)
Net assets 372 38 410
Goodwill arising on acquisition®™ 169 (38) 131
541 - 541
Consideration:
Net cash acquired with the subsidiary (1) - (1)
Cash paid 512 - 512
Contingent consideration 30 - 30
541 - 541

(@) These adjustments arose due to the revisions to the valuations of property, plant and equipment and the recognition of tax losses.

(b) The goodwill balance is a result of the requirement to recognise a deferred tax liability calculated as the difference between the tax effect of the fair value of the

assets and liabilities and their tax bases.

Mangoola

In October 2007 the Group acquired the Mangoola (formerly Anvil Hill) coal project from Centennial Coal Company Limited for US$468

million. The Mangoola coal project is located in the Upper Hunter Valley, Australia.

The acquisition accounting was provisional at 31 December 2007 due to the timing of the acquisition. In 2008 the acquisition accounting

was finalised as follows:

Provisional
fair value as Fair
previously value Fair value

US$m reported  adjustments®  at acquisition
Property, plant and equipment 502 15 517
Deferred tax assets 14 6 20

516 21 537
Provisions (48) (21) (69)
Net assets 468 - 468
Consideration:
Cash paid 445 - 445
Contingent consideration 23 - 23

468 - 468

(a) These adjustments arose due to the revisions to the valuations of property, plant and equipment and provisions.

254



Notes (continued)

Eland Platinum Holdings Limited

In November 2007, the Group acquired 100% of Eland Platinum Holdings Limited (Eland). Eland was previously listed on the
Johannesburg stock exchange and holds an indirect 65% interest in the Elandsfontein platinum project. The Group also acquired an
additional 9% interest in the Elandsfontein platinum project increasing the Group’s interest in the project to 74%. In addition to the
Elandsfontein platinum project, Eland has controlling interests in Madibeng Platinum (Pty) Ltd and Beestkraal Platinum Mines (Pty) Ltd.
These companies own the rights to other platinum resources in South Africa. The total cost of the acquisition was US$1,113 million.

The acquisition accounting was provisional at 31 December 2007 due to the complexity and timing of the acquisition. In 2008 the
acquisition accounting was finalised as follows:

Provisional
fair value as Fair

previously value Fair value
US$m reported adjustments®  at acquisition
Property, plant and equipment 1,556 (41) 1,515
Inventories 16 — 16
Trade and other receivables 4 - 4
1,576 (41) 1,535
Trade and other payables (13) - (13)
Interest-bearing loans and borrowings (86) - (86)
Provisions 5) — (5)
Deferred tax liabilities (400) 12 (388)
Income taxes payable (1) - (1)
Net assets 1,071 (29) 1,042
Minority interests (406) 44 (362)
Net attributable assets 665 15 680
Goodwill arising on acquisition(b) 398 (15) 383
1,063 - 1,063

Consideration:
Net cash acquired with the subsidiary (50) - (50)
Cash paid 1,113 — 1,113
1,063 - 1,063

(a) These adjustments arose due to the revisions to the valuations of property, plant and equipment.

(b) The goodwill balance is a result of the requirement to recognise a deferred tax liability calculated as the difference between the tax effect of the fair value of the
assets and liabilities and their tax bases.

Investment in associates

Current year Investment in associates

Lonmin plc

In August 2008, the Group acquired 16,706,481 common shares of Lonmin plc (Lonmin) representing 10.7% of the common shares for
consideration of US$1,084 million or GBP33 per share. In October 2008, the Group acquired a further 22,232,940 common shares
representing 14.2% of the common shares of Lonmin for a consideration of US$794 million or GBP20 per share, increasing the Group’s
holding to 24.9% at a cost of US$1,878 million. This investment has been treated as an associate following the increase of the Group’s
holding in Lonmin to 24.9%.
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Discontinued operations and disposals

Prior year disposals
Aluminium

The Aluminium business was sold on 18 May 2007 to Apollo Management LP. The disposal proceeds amounted to US$1,150 million

before disposal costs of US$24 million, resulting in the Group realising a gain of US$1 million after tax of US$12 million.

The results of the Aluminium business for the periods ended are presented below:

US$m 2007
Revenue 542

Cost of sales (before depreciation and amortization) (406)
Distribution costs (9)
Administrative expenses (7)
Profit before interest, taxation, depreciation and amortisation 120

Depreciation and amortisation — Cost of sales (31)
Profit before interest and taxation 89

Finance income 2

Finance costs (2)
Profit before taxation 89

Income tax expense (37)
Profit for the period from discontinued operation 52

Gain on disposal of the discontinued operation 1

Profit after tax for the period from discontinued operations 53

The carrying value of the major classes of assets and liabilities at the date of the sale were:

US$m at 18.05.07
Intangible assets 139

Property, plant and equipment 1,011

Inventories 215
Trade and other receivables 176

Other financial assets 31

Trade and other payables (92)
Interest bearing loans and borrowings (1)
Provisions (37)
Pension deficit (19)
Deferred tax liabilities (298)
Income tax payable (6)
Net assets 1,119
Cash inflow on disposal:

Cash disposed of with the subsidiary (6)
Cash received 1,150

Disposal costs (24)
Net cash inflow 1,120

Gain on disposal of the discontinued operation 1

Earnings per share from discontinued operations:

US$ 2007
Basic earnings per share 0.06

Diluted earnings per share 0.05

The cash flows arising from the Aluminium business unit up to the date of sale were operational in nature and were materially the same as

its profits.
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Notes (continued)

Discontinued operations and disposals (continued)

Cumnock Coal Limited
Following the acquisition of 100% of the assets of Cumnock Coal in September 2007 (refer above), in December 2007 10% of the assets
were sold for US$7 million.

Segmental Analysis

The Group’s primary reporting format is business segments and its secondary format is geographical segments. The operating businesses
are organised and managed separately according to the nature of the products produced, with each segment representing a strategic
business unit that offers different products and serves different markets. Transfer prices between business segments are set on an arm’s
length basis in a manner similar to transactions with third parties. The Group’s geographical segments are determined by the location of
the Group’s assets and operations.

Business segments
The following tables present revenue and profit information regarding the Group’s business segments for the years ended 31 December
2008 and 2007.

For the year ended 31 December

Before Before

exceptional Exceptional exceptional Exceptional
US$m items items 2008 items items 2007
Revenue
External parties:
Coal — Thermal 6,347 - 6,347 3,614 - 3,614
Coal — Coking 1,597 - 1,597 587 - 587
Coal 7,944 - 7,944 4,201 - 4,201
Ferroalloys 1,733 - 1,733 1,223 - 1,223
Platinum 269 - 269 129 - 129
Copper 11,464 - 11,464 12,794 - 12,794
Nickel 3,105 - 3,105 5,252 - 5,252
Zinc Lead 3,202 - 3,202 4,726 - 4,726
Technology 235 - 235 217 - 217
Revenue (continuing operations) 27,952 - 27,952 28,542 - 28,542
Discontinued operations:
Aluminium - - - 542 - 542
Total 27,952 - 27,952 29,084 - 29,084
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Segmental Analysis (continued)

Before Before
exceptional Exceptional exceptional Exceptional

Us$m items items 2008 items items 2007
Profit before interest, taxation,
depreciation and amortisation (EBITDA)
Coal — Thermal 3,148 1 3,159 977 - 977
Coal — Coking 1,022 - 1,022 214 - 214
Coal 4,170 11 4,181 1,191 - 1,191
Ferroalloys 959 - 959 382 - 382
Platinum 135 8 143 66 (25) 41
Copper 3,160 - 3,160 4,987 - 4,987
Nickel 816 (165) 651 2,577 275 2,852
Zinc Lead 435 (53) 382 1,810 - 1,810
Technology 38 - 38 47 - 47
Segment EBITDA (continuing operations) 9,713 (199) 9,514 11,060 250 11,310
Share of results from associates
(net of tax, continuing operations):
Coal 3 - 3 3 - 3
Platinum - (34) (34) - - -
Zinc Lead 9 - 9 12 - 12
EBITDA (continuing operations) 9,725 (233) 9,492 11,075 250 11,325
Unallocated (68) - (68) (187) - (187)

9,657 (233) 9,424 10,888 250 11,138
EBITDA (discontinuing operations)
Aluminium - - - 120 13 133
Total 9,657 (233) 9,424 11,008 263 11,271

Before Before

Exceptional Exceptional Exceptional Exceptional

Us$m items items 2008 items items 2007
Depreciation and amortisation
Coal 624 - 624 504 - 504
Ferroalloys 52 - 52 52 - 52
Platinum 35 - 35 7 - 7
Copper 863 - 863 824 - 824
Nickel 475 - 475 405 - 405
Zinc Lead 331 - 331 293 - 293
Technology 6 - 6 4 - 4
Depreciation and amortisation 2,386 - 2,386 2,089 - 2,089
(continuing operations)
Unallocated 10 - 10 7 - 7

2,396 - 2,396 2,096 - 2,096
Discontinued operations:
Aluminium - - - 31 - 31
Total 2,396 - 2,396 2,127 - 2,127
Impairment of assets
Ferroalloys - 18 18
Copper - 463 463 - - -
Nickel - 475 475 - - -
Zinc Lead - 18 18 - - -
Total impairment of assets (continuing operations) - 974 974 - - -
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Notes (continued)

Before Before
exceptional Exceptional exceptional Exceptional

US$m items items 2008 items items 2007
Profit before interest and taxation (EBIT)
Segment result:
Coal — Thermal 2,616 11 2,627 544 - 544
Coal — Coking 930 - 930 143 - 143
Coal 3,546 11 3,557 687 - 687
Ferroalloys 907 (18) 889 330 - 330
Platinum 100 8 108 59 (25) 34
Copper 2,297 (463) 1,834 4,163 - 4,163
Nickel 341 (640) (299) 2,172 275 2,447
Zinc Lead 104 (71) 33 1,517 - 1,517
Technology 32 - 32 43 - 43
Segment EBIT (continuing operations) 7,327 (1,173) 6,154 8,971 250 9,221
Share of results from associates
(net of tax, continuing operations):
Coal 3 - 3 3 - 3
Platinum - (34) (34) - - -
Zinc Lead 9 - 9 12 - 12
EBIT (continuing operations) 7,339 (1,207) 6,132 8,986 250 9,236
Unallocated (78) - (78) (194) - (194)

7,261 (1,207) 6,054 8,792 250 9,042
Finance income 192 69 261 142 74 216
Finance expense (852) (295) (1,147) (935) (196) (1,131)
Profit before taxation 6,601 (1,433) 5,168 7,999 128 8,127
Income tax expense (1,634) 330 (1,304) (2,301) (10) (2,311)
Profit from continuing operations 4,967 (1,103) 3,864 5,698 118 5,816
Profit after tax from discontinued operations:
Aluminium - - - 52 1 53
Total 4,967 (1,103) 3,864 5,750 119 5,869
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Earnings Per Share

US$m 2008 2007
Continuing operations:
Profit before exceptional items attributable to ordinary equity holders of the parent from continuing operations 4,698 5,372
Exceptional items from continuing operations (1,103) 118
Profit attributable to ordinary equity holders of the parent from continuing operations 3,595 5,490
Interest in respect of convertible borrowings 19 16
Profit attributable to ordinary equity holders of the parent for diluted earnings per share from continuing 3,614 5,506
Total operations:
Profit before exceptional items attributable to ordinary equity holders of the parent from continuing operations 4,698 5,372
Exceptional items from continuing operations (1,103) 118
Profit attributable to ordinary equity holders of the parent from continuing operations 3,595 5,490
Profit attributable to ordinary equity holders of the parent from discontinued operations - 53
Profit attributable to ordinary equity holders of the parent 3,595 5,543
Interest in respect of convertible borrowings 19 16
Profit attributable to ordinary equity holders of the parent for diluted earnings per share 3,614 5,559
Weighted average number of shares (000) excluding own shares:
For basic earnings per share 958,667 959,549
Effect of dilution:
— Free shares and share options (000) 6,224 9,196
— Convertible borrowings 13,571 17,418
For diluted earnings per share 978,462 986,163
Dividends Paid and Proposed
US$m 2008 2007
Declared and paid during the year:
Final dividend for 2007 — 34 cents per ordinary share (2006 — 30 cents per ordinary share) 327 290
Interim dividend for 2008 — 18 cents per ordinary share (2007 — 16 cents per ordinary share) 172 153
499 443
Proposed for approval at the Annual General Meeting (not recognised as a liability as at 31 December):
Final dividend for 2008 — nil cents per ordinary share (2007 — 34 cents per ordinary share) - 326
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Notes (continued)

Exceptional items

Liability fair value adjustment

An expense of US$194 million (2007 US$25 million) has been recognised due to the impact of increasing coal prices on the fair value of
the liabilities to African Rainbow Minerals Limited (ARM) and the black economic empowerment disposal to Kagiso of an interest in the
Mototolo joint venture.

Profit on restructure of joint venture
A gain of US$213 million was recognised in relation to the restructure of the Group’s interest in the Douglas Tavistock Joint Venture (refer
to Acquisitions note).

Restructuring and closure costs

Asset write downs and closure costs of US$125 million were recognised, including the closure of the Lennard Shelf zinc joint venture in
Australia (US$53 million), corporate office downsizing (US$8 million), the suspension of operations at the Falcondo ferronickel operations
in the Dominican Republic (US$12 million) and the closure of Craig and Thayer-Lindsley nickel mines (US$52 million) ahead of schedule
to be replaced by the new, lower cost Nickel Rim South and Fraser Morgan mines in Canada.

Inventory write downs
Nickel inventory net realisable value write downs of US$93 million were recognised due to reduced prices at year end.

Impairment of assets

The Group completed impairment testing for all its cash-generating units at 31 December 2008 and identified that certain assets were
impaired. Ferroalloys minerals reserves were impaired by US$18 million. The Falcondo ferronickel assets in the Dominican Republic were
impaired by US$455 million, including goodwill of US$176 million, and the Sudbury nickel assets were impaired by US$20 million. The
impairment charge relating to Falcondo follows the decision to place the operation on prolonged care and maintenance. The Kidd Creek
copper operations in Canada were impaired by US$227 million following a re-evaluation of closure and rehabilitation costs. The Altonorte
and Lomas Bayas copper operations in Chile recognised impairment charges against their carrying value of property, plant and equipment
assets of US$92 million and US$144 million (including goodwill of US$37 million) respectively. These impairment charges have been
mainly caused by weaker domestic demand for sulphuric acid and medium-term environmental capital expenditure requirements. The
Lennard Shelf zinc joint venture assets were impaired by US$18 million. A net impairment charge of $34 million was recorded in respect of
the Group’s investment in Lonmin following the changes in foreign exchange rates and commaodity prices that have occurred since the
acquisition date.

For the purposes of testing for impairment, recoverable amounts have been determined using a number of key assumptions. The
sensitivities to movements in these assumptions are discussed in the Financial Review section of the Preliminary Financial Results. The
impairment tests are particularity sensitive to changes in commodity prices and foreign exchange rates. Changes to these assumptions
could have resulted in changes to impairment charges.

Income Tax benefit
The Group realised an exceptional tax benefit of US$330 million primarily as a result of the impairment of assets, restructuring and closure
costs and inventory write downs.

Finance income and finance costs

Recycling of foreign exchange differences

Income of US$49 million (2007 US$74 million) and an expense of US$295 million (2007 US$102 million) were recognised in relation to the
recycling of balances in the foreign currency translation reserve. This is in accordance with the Group’s policy of recycling amounts on
repayment of quasi equity intercompany loans.

Other exceptional finance income and costs
Other exceptional income and costs primarily relate to borrowing costs expensed on refinancing and foreign currency movements on non
US$ denominated loans.

Income and costs of acquisition related activities

In March 2007 the Group made a cash offer to purchase LionOre Mining International Limited (LionOre), a Canadian listed nickel and gold
mining company. In May 2007 OJSC MMC Norilsk Nickel announced a higher cash offer and on 1 June 2007, the Group announced it
would not increase its offer price. LionOre terminated the support agreement for the Group’s offer and made a termination payment to the
Group of CAD305 million (US$284 million) in June 2007. The Group incurred acquisition costs of US$9 million in relation to the offer for
LionOre.
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Finance income

US$m 2008 2007
Continuing operations:

Bank interest 65 101
Dividends 2 4
Interest — other 125 37
Finance income before exceptional items from continuing operations 192 142
Foreign currency gains on bank loans* 20 -
Recycled gains from the foreign currency translation reserve 49 74
Exceptional finance income from continuing operations 69 74
Total finance income from continuing operations 261 216
Discontinued operations:

Bank interest - 2
Total finance income 261 218
Finance costs

US$m 2008 2007
Continuing operations:

Amortisation of loan issue costs 9 24
Convertible borrowings amortised cost charge 4 3
Discount unwinding 109 90
Finance charges payable under finance leases and hire purchase contracts 6 11
Interest on bank loans and overdrafts 307 394
Interest on convertible borrowings and capital market notes 393 366
Interest on minority interest loans 6 6
Interest on preference shares 15 18
Interest — other 3 23
Finance cost before exceptional items from continuing operations 852 935
Foreign currency losses on bank loans* - 34
Recycled losses from the foreign currency translation reserve 295 102
Loan issue costs written off on facility refinancing - 60
Exceptional finance cost from continuing operations 295 196
Total finance cost from continuing operations 1,147 1,131
Discontinued operations:

Discount unwinding - 1
Interest on bank loans and overdrafts - 1
Total finance cost 1,147 1,133

* These amounts relate to foreign currency gains and losses on non US$ borrowings, predominantly CAD borrowings.
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Notes (continued)

Income tax

Significant components of income tax expense for the years ended:

US$m 2008 2007

Consolidated income statement

Current tax:

Based on taxable income of the current year 1,702 2,183

Prior year (over)/under provision 29 (14)
Total current taxation charge for the year 1,731 2,169

Deferred taxation:

Origination and reversal of temporary differences (398) 276

Change in tax rates (37) (91)
Prior year under provision 8 6

Total deferred taxation charge/(benefit) for the year (427) 191

Total taxation charge 1,304 2,360

Total taxation attributable to continuing operations 1,304 2,311

Income tax attributable to discontinued operations - 49
Total taxation charge reported in the consolidated income statement 1,304 2,360

The amounts above include the tax charge attributable to exceptional items.
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Interest-bearing Loans and Borrowings

US$m 2008 2007
Current:
At amortised cost:
Bank overdrafts 1 79
Commercial paper programme facilities 80 -
Syndicated bank loans — revolving loan facilities — unsecured - 481
Bank loans — other unsecured 84 41
Capital market notes 513 350
Minority interest loans 17 -
Preference shares 64 149
Obligations under finance leases and hire purchase contracts 25 18
794 1,118
Non-current:
At amortised cost:
Syndicated bank loans — unsecured 4,461 4,265
Syndicated bank loans — revolving loan facilities — unsecured 2,513 -
Bank loans — other unsecured 221 264
Capital market notes 8,913 6,338
Minority interest loans 81 81
Obligations under finance leases and hire purchase contracts 85 114
Preference shares - 199
Other loans 63 66
16,337 11,327
Non-current:
At amortised cost:
Convertible borrowings 331 327
Total 17,462 12,772
Less cash and cash equivalents (1,156) (1,148)
Net debt* 16,306 11,624
* Net debt is defined as loans and borrowings net of cash and cash equivalents.
For the purposes of the Consolidated Cash Flow Statement, cash and cash equivalents comprise the following at 31 December:
Us$m 2008 2007
Cash at bank and in hand 720 487
Short term deposits 436 661
Bank overdrafts (11) (79)
1,145 1,069

Subsequent events

Rights issue

On 29 January, the Company announced a proposed 2 for 1 rights issue to raise approximately $5.9 billion. The proceeds of the rights
issue will be used to repay existing debt and to acquire Glencore International AG’s coal operations in Colombia for a total consideration of

$2 billion.”
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Part IV
Unaudited Pro Forma Financial Information

Unaudited pro forma balance sheet of the Enlarged Group as at 30 June 2008

The following unaudited pro forma balance sheet of the Enlarged Group as at 30 June 2008 is prepared to illustrate
the effect on the balance sheet of Xstrata of the Rights Issue, the Proposed Acquisition and the Lonmin Stake
Acquisition as if the Rights Issue, the Proposed Acquisition and the Lonmin Stake Acquisition had taken place on
30 June 2008. The following unaudited pro forma balance sheet is based on the unaudited historical financial
information of Xstrata. The unaudited pro forma financial information has been prepared on the basis set out in the
notes below for illustrative purposes only. Due to its nature, the pro forma financial information addresses a
hypothetical situation and, therefore does not represent the Enlarged Group’s actual financial position or results.

Adjustments
At 30 June Proposed Lonmin Stake Rights Pro forma
2008 Xstrata Acquisition Acquisition Issue Enlarged

Group™ Adjustments® Adjustments® Adjustments” Xstrata Group
(in US$millions)

Assets
Non-current assets
Intangible assets 9,524 — — — 9,524
Property, plant and equipment 39,449 — — — 39,449
Biological assets 22 — — — 22
Inventories 33 — — — 33
Trade and other receivables 118 — — — 118
Investment in associates 192 — 1,878 — 2,070
Financial assets 577 — — — 577
Pension asset 6 — — — 6
Prepayments 8 — — — 8
Deferred tax assets 13 — — — 13
49,942 — 1,878 — 51,820
Current assets
Inventories 4,863 — — — 4,863
Trade and other receivables 4,303 — — — 4,303
Financial assets 84 2,000 — — 2,084
Prepayments 257 — — — 257
Cash and cash equivalents 1,442 — —_ —_ 1,442
Non-current assets held for sale — — — — —
10,949 2,000 — — 12,949
Total assets 60,891 2,000 1,878 — 64,769

Equity and liabilities
Capital and reserves — attributable to equity holders of Enlarged Group

Issued capital 488 —_ —_ 978 1,466
Share premium 10,308 — — 4,716 15,024
Own shares (831) — — — (831)
Convertible borrowings — equity component 56 — — — 56
Other reserves 5,583 — — — 5,583
Retained earnings 11,273 — — — 11,273
26,877 — — 5,694 32,571
Minority interests 1,579 — — — 1,579
Total equity 28,456 — — 5,694 34,150
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Unaudited Pro Forma Financial Information

Adjustments
At 30 June Proposed Lonmin Stake Rights Pro forma
2008 Xstrata Acquisition Acquisition Issue Enlarged
Group'” Adjustments® Adjustments® Adjustments” Xstrata Group
(in US$millions)

Non-current liabilities

Trade and other payables 75 — — — 75

Interest-bearing loans and borrowings 14,886 2,000 1,878 (5,694) 13,070

Financial liabilities 991 — — — 991

Provisions 2,540 — — — 2,540

Pension deficits 203 — — — 203

Deferred tax liabilities 6,359 — — — 6,359

Other liabilities 74 — — — 74

25,128 2,000 1,878 (5,694) 23,312

Current liabilities

Trade and other payables 4,548 — — — 4,548

Interest-bearing loans and borrowings 1,333 — — — 1,333

Financial liabilities 366 — — — 366

Provisions 605 — — — 605

Income taxes payable 422 — — — 422

Other liabilities 33 — — — 33

7,307 — — — 7,307

Total liabilities 32,435 2,000 1,878 (5,694) 30,619

Total equity and liabilities 60,891 2,000 1,878 — 64,769

Notes:

(1) The consolidated balance sheet information of Xstrata at 30 June 2008 has been extracted without material adjustment from the unaudited
Xstrata plc Half-Yearly Report 2008 (parts of which have been incorporated by reference into this Prospectus as described in the section of
this Prospectus headed “Relevant Documentation and Incorporation by Reference”).

(2) Due to the Call Option granted to Glencore in respect of the Prodeco Business, in accordance with IFRS the Proposed Acquisition will not

be consolidated at the time of acquisition. However, in the event that the Call Option lapses, Prodeco will be accounted for on a fully
consolidated basis.
Adjustments to the pro forma balance sheet of Xstrata to reflect the Proposed Acquisition represent an increase in interest-bearing loans and
borrowings to reflect the consideration paid and recognition of the associated financial asset at fair value. The estimated fair value of the
financial asset represents the present value of the amount that would be received on exercise of the Call Option discounted using the interest
rate in the Call Option Agreement and the estimated value of the Call Option granted to Glencore.

(3) Adjustments to the pro forma balance sheet of Xstrata to reflect the Lonmin Stake Acquisition represent an increase in interest-bearing
loans and borrowings to reflect the amounts paid to acquire the Lonmin stake and the equity accounted balance of the interest in associate.
In recording this equity accounted balance in the pro forma balance sheet as at 30 June 2008, the fair value of Xstrata’s share in the assets
and liabilities of Lonmin has been estimated to be equal to cost.

(4) Adjustments to the pro forma balance sheet of Xstrata relating to the Rights Issue reflect:

US$m
Estimated proceeds from the Rights Issue 5,874
Less estimated Rights Issue costs and expenses (180)
Estimated net proceeds from the Rights Issue 5,694

Issued capital (1,955.3 million Ordinary Shares at a par value of US$0.50 per share — assuming no options granted under the
Xstrata Share Schemes and no conversion rights under the 2017 Convertible Bonds are exercised between 30 January 2009,
being the latest practicable date prior to the publication of this Prospectus, and the ex-rights date) 978
Share premium (1,955.3 million Ordinary Shares at a premium of US$2.50 per share less the estimated Rights Issue costs and
expenses — assuming no options granted under the Xstrata Share Schemes and no conversion rights under the 2017
Convertible Bonds are exercised between 30 January 2009, being the latest practicable date prior to the publication of
this Prospectus, and the ex-rights date) 4,716

Estimated net proceeds from the Rights Issue 5,694

The estimated net proceeds of US$5,694 million will be used to repay debt, a portion of which will, if the Proposed Acquisition completes,
represent the cash consideration paid by the Xstrata Group to Glencore to acquire the Prodeco Business.

Pro forma impact on Xstrata’s unaudited net profit for the six-month period ended 30 June 2008

The estimated net proceeds of the Rights Issue of US$5,694 million will be used to repay debt , a portion of which
will, if the Proposed Acquisition completes, represent the cash consideration paid by the Xstrata Group to Glencore
to acquire the Prodeco Business.
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The following sets out the impact on the unaudited net profit of Xstrata for the six-month period ended 30 June 2008
if this had been prepared as if the Rights Issue, the Proposed Acquisition and the Lonmin Stake Acquisition had all
happened on 1 January 2008:

* Finance costs would decrease to the extent of interest on the reduction of debt arising from the pay down of debt
using net proceeds of the Rights Issue less the cost of the Proposed Acquisition and the Lonmin Stake Acquisition.

* Finance income would increase by the amount of the Prodeco Business’s net profit for the period and the
unwinding of the discount inherent in the fair value of the asset.

 Share of results from associates, and therefore net profit for the period, would increase as a result of the Group’s
share of the results of Lonmin for the six-month period from 1 January 2008 to 30 June 2008. These results would
be adjusted to reflect the additional depreciation and amortisation in relation to provisional estimates of the fair
value of the assets and liabilities acquired.

* The taxation charge would be adjusted in order to reflect the tax effect of the above profit impacts.
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Reporting accountant’s report on unaudited pro forma financial information

Ernst & Young LLP

Ell ERNST & YOUNG ) More London Plce

The Directors

Xstrata plc (“Xstrata”)
Bahnhofstrasse 2

P.O. Box 102
CH-6301 Zug
Switzerland

2 February 2009

Dear Sirs

We report on the unaudited pro forma financial information (the “Pro Forma Financial Information”) set out in Part
IV of the prospectus issued by Xstrata dated 2 February 2009 (the “Prospectus’), which has been prepared on the
basis described in Part I'V of the Prospectus, for illustrative purposes only, to provide information about how the
Rights Issue (as defined in the Prospectus), the Proposed Acquisition (as defined in the Prospectus) and the Lonmin
Stake Acquisition (as defined in the Prospectus) might have affected the financial information presented on the
basis of the accounting policies adopted by Xstrata in preparing the financial statements for the six-month period
ended 30 June 2008. This report is required by item 20.2 of Annex I of Commission Regulation (EC) No 0809/2004
(the “PD Regulation”) and is given for the purpose of complying with that item and for no other purpose.

Save for any responsibility arising under Prospectus Rule 5.5.3R(2)(f) to any person as and to the extent there
provided, to the fullest extent permitted by law we do not assume any responsibility and will not accept any liability
to any other person for any loss suffered by any such other person as a result of, arising out of, or in connection with
this report or our statement, required by and given solely for the purposes of complying with item 23.1 of Annex I of
the PD Regulation, consenting to its inclusion in the Prospectus.

Responsibilities

It is the responsibility of the directors of Xstrata to prepare the Pro Forma Financial Information in accordance with
item 20.2 of Annex I of the PD Regulation.

It is our responsibility to form an opinion, as required by item 7 of Annex II of the PD Regulation as to the proper
compilation of the Pro Forma Financial Information and to report that opinion to you.

In providing this opinion we are not updating or refreshing any reports or opinions previously made by us on any
financial information used in the compilation of the Pro Forma Financial Information, nor do we accept
responsibility for such reports or opinions beyond that owed to those to whom those reports or opinions were
addressed by us at the dates of their issue.

Basis of opinion

We conducted our work in accordance with the Standards for Investment Reporting issued by the Auditing Practices
Board in the United Kingdom. The work that we performed for the purpose of making this report, which involved no
independent examination of any of the underlying financial information, consisted primarily of comparing the
unadjusted financial information with the source documents, considering the evidence supporting the adjustments
and discussing the Pro Forma Financial Information with the directors of Xstrata.

We planned and performed our work so as to obtain the information and explanations we considered necessary in
order to provide us with reasonable assurance that the Pro Forma Financial Information has been properly compiled
on the basis stated and that such basis is consistent with the accounting policies of Xstrata.
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Our work has not been carried out in accordance with auditing or other standards and practices generally accepted in
other jurisdictions and accordingly should not be relied upon as if it had been carried out in accordance with those
standards and practices.

Opinion

In our opinion:

(a) the Pro Forma Financial Information has been properly compiled on the basis stated; and

(b) such basis is consistent with the accounting policies of Xstrata.

Declaration

For the purposes of Prospectus Rule 5.5.3R(2)(f) we are responsible for this report as part of the Prospectus and
declare that we have taken all reasonable care to ensure that the information contained in this report is, to the best of
our knowledge, in accordance with the facts and contains no omission likely to affect its import. This declaration is
included in the Prospectus in compliance with item 1.2 of Annex I of the PD Regulation.

Yours faithfully
Canst o o Lef

Y

Ernst & Young LLP
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The information on Prodeco, including audited combined financial information for the year ended 31 December
2007 and unaudited condensed combined interim financial information for the 10-month period ended 31 October
2008, set out in Part III — “Information on Prodeco” of the Circular is incorporated by reference into this
Prospectus, as described in the section of this Prospectus headed “Relevant Documentation and Incorporation by
Reference”.
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Board of Directors

The members of Xstrata’s Board of Directors are as follows:

Directors

Name & Position

Willy Strothottef. . ................ 64  Chairman

Mick Davis. ..................... 51 Chief Executive

TrevorReid. ..................... 48 Chief Financial Officer

Santiago Zaldumbide . . .. ........... 66  Executive Director, Chief Executive of the Zinc
Business and Executive Chairman of Asturiana

Ivan Glasenbergf. . ................ 52 Non-executive Director

PaulHazen .. .................... 67 Non-executive Director

Claude Lamoureux ................ 66 Non-executive Director

Robert MacDonnell .. .............. 71 Non-executive Director

Sir Steve Robson CB. . ............. 65 Non-executive Director

David Rough. ................. ... 58  Non-executive Director

Ian Strachan ... .................. 65 Non-executive Director

Secretary

Richard Elliston . ................. Secretary

1 Glencore International Nominee: see Part II — “Information on the Xstrata Group — Relationship with Glencore”

The business address for the Directors is Bahnhofstrasse 2, 6301 Zug, Switzerland.

Willy Strothotte, aged 64, is Chairman of Glencore International. From 1961 to 1978 Mr. Strothotte held various
positions with responsibility for international trading in metals and minerals in Germany, Belgium and the USA. In
1978, Mr. Strothotte joined Glencore International, taking up the position of Head of Metals and Minerals in 1984.
Mr. Strothotte was appointed Chief Executive Officer of Glencore International in 1993 and held the combined
positions of Chairman and Chief Executive Officer from 1994 until 2001, when the roles of Chairman and Chief
Executive were split. Mr. Strothotte was Chairman of Xstrata AG from 1994 to 2002 and Chairman of Xstrata since
February 2002. He is currently a director of Century Aluminium Corporation, Minara Resources Limited and KKR
Financial Holdings LLC.

Mick Davis, aged 51, is the Chief Executive of Xstrata. Mr. Davis was appointed as Chief Executive of Xstrata AG
in October 2001, and was appointed to the Board of Xstrata in February 2002. Previously, Mr. Davis was Chief
Financial Officer and an executive director of Billiton Plc, appointed in July 1997, and served as Executive
Chairman of Ingwe Coal Corporation Limited from 1995 to 1999. He joined Gencor Limited in early 1994 from
Eskom, the South African state-owned electricity utility, where he was an executive director.

Trevor Reid, aged 48, is the Chief Financial Officer of Xstrata. Mr. Reid joined Xstrata AG in January 2002, and
was appointed to the Board of Xstrata in February 2002. Prior to joining Xstrata, he was Global Head of Resource
Banking at the Standard Bank Group. He joined the Standard Bank Group in 1997 from Warrior International
Limited, a corporate finance boutique specialising in the minerals sector.

Santiago Zaldumbide, aged 66, is an Executive Director of Xstrata, Chief Executive of the Zinc Business and
Executive Chairman of Asturiana. Mr. Zaldumbide was appointed to the Board of Xstrata in February 2002. He is a
previous Chief Executive Officer and Director of Union Explosivos Rio Tinto and of Petroleos del Norte. In 1990,
Petroleos del Norte became part of the Repsol Oil Group where Mr. Zaldumbide was responsible for establishing the
international structure of the enlarged Repsol Oil Group. In 1994 he was appointed Chief Executive Officer of the
Corporacién Industrial de Banesto and, in December 1997, Chairman and Chief Executive Officer of Asturiana.
Mr. Zaldumbide is also a member of the Supervisory Board of Air Products and Chemicals, Inc. and a director of
ThyssenKrupp SA.

Ivan Glasenberg, aged 52, is Chief Executive Officer of Glencore International, which he joined in 1984.
Mr. Glasenberg was appointed to the Board of Xstrata in February 2002. He worked in the coal department of
Glencore in South Africa for three years and in Australia for two years. From 1989 to 1990, he managed Glencore
International’s Hong Kong and Beijing offices. In 1991 he became Head of the Glencore Coal Department and in
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2002 Chief Executive Officer of Glencore International. He is also currently a director of Minara Resources Limited
and United Company Rusal Ltd.

Paul Hazen, aged 67, joined the Board of Xstrata AG in May 2000, and was appointed a Director of Xstrata in
February 2002. Mr. Hazen is a former Chairman and CEO of Wells Fargo and Company and he was a director of
Phelps Dodge Corporation until February 2003 and Deputy Chairman and Lead Independent Director of Vodafone
Group Plc until July 2006. Mr. Hazen retired in April 2001 as Chairman after a 30-year career with Wells Fargo and
Company. Mr. Hazen is currently Chairman of Accel-KKR and of KKR Financial Corporation. He also serves as
Lead Independent Director of Safeway, Inc.

Claude Lamoureux, aged 66, was until 1 December 2007, President and CEO of the Ontario Teachers’ Pension
Plan Board. Previously he spent 25 years as a financial executive with Metropolitan Life in Canada and the US. He
is also a director at Northumbrian Water Group plc, Maple Leaf Foods Inc., Cordiant Capital, Atrium Innovations
Inc., the Canadian Institute for Advanced Research, The Learning Partnership and the York University Foundation.
Mr. Lamoureux was appointed to the Board of Xstrata in May 2008.

Robert MacDonnell, aged 71, joined the Board of Xstrata AG in May 1997, and was appointed to the Board of Xstrata
in February 2002. Prior to joining Kohlberg Kravis Roberts & Co. in 1976, Mr. MacDonnell was a management
consultant at Arthur Andersen & Co. He subsequently formed his own firm, which specialised in small management
buyouts. Mr. MacDonnell became the first non-founding partner of KKR in 1982 and participated in virtually all
investment decisions until the firm expanded in the late 1980s. Mr. MacDonnell is also currently a director of Safeway,
Inc.

Sir Steve Robson CB, aged 65, retired as Second Permanent Secretary at HM Treasury in January 2001. He had
joined HM Treasury after leaving university. His early career included a period as Private Secretary to the
Chancellor of the Exchequer and a two-year secondment to Investors in Industry plc (3i). From 1997 until his
retirement, his responsibilities included the legal framework for regulation of the UK financial services industry,
public private partnerships, procurement policy including the private finance initiative and the Treasury’s
enterprises and growth unit. Sir Steve is a non-executive director of JPMorgan Cazenove Holdings and The Royal
Bank of Scotland Group plc. Sir Steve was appointed to the Board of Xstrata in February 2002 and is Chairman of
the Audit Committee.

David Rough, aged 58, was a director of Legal & General Group Plc before retiring from Legal & General in
June 2002. As Group Director (Investments), Mr. Rough headed all aspects of fund group management within
Legal & General Investments. Mr. Rough is currently a director of Land Securities Group plc, Brown, Shipley & Co
Ltd and Friends Provident plc. Mr. Rough was appointed to the Board of Xstrata in April 2002, is Deputy Chairman,
the Senior Independent Director and Chairman of the Nominations Committee.

Ian Strachan, aged 65, is a director of Johnson Matthey plc, Rolls Royce Group plc, Transocean Inc. and Caithness
Petroleum Ltd. Mr. Strachan was Chairman of Instinet Group Inc from 2003 to 2005 and Chief Executive of BTR
plc from 1996 to 1999. Mr. Strachan joined Rio Tinto plc (formerly RTZ plc) as CFO in 1987, and was Deputy Chief
Executive from 1991 to 1995. Mr. Strachan was appointed to the Board of Xstrata at the Annual General Meeting
held in May 2003 and is the Chairman of the Health, Safety, Environment and Community Committee.

Board composition

Xstrata’s Board of Directors consists of 11 Directors. Pursuant to the Relationship Agreement, Glencore
International is permitted to nominate a maximum of three directors of Xstrata or (if lower or higher) such
number of directors of Xstrata nominated by Glencore International as is equal to one less than the number of
independent directors. Glencore International previously nominated three directors to the board of directors of
Xstrata. However, following Mr. David Issroff’s resignation from the board of directors of Xstrata with effect from
10 May 2006, Glencore International currently only has two nominees to the Board, being Messrs. Strothotte and
Glasenberg. See further Part II — “Information on the Xstrata Group — Relationship with major Shareholder”.

Mr. Hazen, Mr. Lamoureux, Mr. MacDonnell, Sir Steve Robson, Mr. Rough and Mr. Strachan are the independent
Non-Executive Directors. Mr. Rough is the Senior Independent Director.

Xstrata’s Memorandum and Articles stipulate that at every Annual General Meeting (“AGM”) of Xstrata, one-third
of the Directors, or the number nearest to one-third, shall retire from office by rotation. Following Dr. Fred Roux’s
resignation from the board of directors of Xstrata with effect from 7 August 2007, at Xstrata’s AGM on 6 May 2008
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Mr. Claude Lamoureux was elected to the Board as a non-executive director and the following Directors retired
from office, offered themselves for re-election, and were all re-elected:

Name Position

Willy Strothotte Chairman

Paul Hazen Non-executive Director
Ian Strachan Non-executive Director

Board committees

For details of Xstrata’s board committees, their membership and operation, see paragraph 14 of Part IX —
“Additional Information — Corporate governance and board practices”.

Senior management

In addition to the Executive Directors, Messrs. Davis, Reid and Zaldumbide, Xstrata’s senior management consists
of the following executive officers who are responsible for the business and administrative departments indicated
below:

Name Age  Position

Peter Freyberg 49  Chief Executive, Coal Business

Benny Levene 44 Chief Legal Counsel of Xstrata

Thras Moraitis 46  Executive General Manager, Group Strategy and
Corporate Affairs

Peet Nienaber 58 Chief Executive, Alloys Business

Tan Pearce 51 Chief Executive, Nickel Business

Charlie Sartain 47  Chief Executive, Copper Business

The business address for the Senior Executives is Bahnhofstrasse 2, 6301 Zug, Switzerland.

Peter Freyberg, aged 49, is Chief Executive of the Coal Business. Mr. Freyberg began his career as a trainee
official with Anglo American Corporation in South Africa in 1978 and completed his B.Sc. Mining Engineering
degree in 1983. He gained his experience working in both underground and open pit coal operations in a variety of
roles, including operations management and technical support. After leaving Anglo American in 1991, he
embarked on an international career, including working with Kaltim Prima Coal in Indonesia; Hamersley Iron
in Perth, Copelmi Mineracdo in Brazil; and Carbones del Cerrején in Colombia. He joined Glencore following the
acquisition of the Duiker assets in South Africa and was subsequently appointed Chief Operating Officer for Xstrata
Coal South Africa after Xstrata’s purchase of the Glencore assets in 2002. Mr. Freyberg became the Director of
Operations for Xstrata Coal in April 2006. On 1 January 2008, Mr. Freyberg was appointed Chief Executive of the
Coal Business.

Benny Levene, aged 44, is the Chief Legal Counsel of Xstrata. Mr. Levene holds the degrees of Bachelor of
Commerce, Bachelor of Laws and Master of Laws. Mr. Levene began his career at Werksmans Attorneys in South
Africa in 1989, where he became a partner in 1993 specialising in local and international mergers and acquisitions
and equity and debt capital raising. While at Werksmans Attorneys Mr. Levene assisted with the initial acquisitions
by Xstrata of its Ferroalloys assets, and subsequently joined Xstrata AG in Switzerland in 1997. Mr. Levene was
involved in the structuring of the cross-border merger of Xstrata AG into Xstrata plc simultaneously with the listing
of Xstrata plc on the London and Swiss Stock Exchanges in March 2002.

Thras Moraitis, aged 46, is Executive General Manager, Group Strategy and Corporate Affairs. Mr. Moraitis
joined Xstrata in 2003 and is responsible for the Xstrata Group’s strategic development, post-acquisition
integration, external affairs and investor relations as well as the Xstrata Group’s technology businesses. Mr. Moraitis
began his career as an engineer on the Winkelhaak Gold Mine, Gencor. He then became a Global Partner in the
strategy and merchant banking firm, Monitor, where he was responsible for their European, Middle East and
African operations, advising governments and corporations around the world and was involved in Monitor’s private
equity and venture capital activities.

Peet Nienaber, aged 58, is the Chief Executive of the Alloys Business. Mr. Nienaber holds both a Bachelor and
Honours degree in Engineering. Mr. Nienaber started his career as an Iscor bursary holder at Iscor Steelworks in
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Newcastle and worked for 15 years in the ferroalloy industry at both Samancor and CMI until 1988, when he
became one of the founder members of what is now the Chrome Business. In 1997, Mr. Nienaber was appointed
Chief Executive of Xstrata’s South African alloys operations.

Ian W. Pearce, aged 51, is the Chief Executive of the Nickel Business. Mr. Pearce joined Falconbridge in August
2003 as Senior Vice-President, Projects & Engineering, leading the advancement and completion of major projects
such as Koniambo and Nickel Rim, and holds a bachelor degree in Science from University of Witwatersrand in
South Africa. He also attended the Management Advancement Programme at the same institution. Mr. Pearce has
over 26 years of professional experience in metallurgy and mining. Prior to joining Falconbridge, Mr. Pearce
acquired project management experience in the United States, Indonesia, Chile and South Africa. Among numerous
assignments, he worked as the Executive Project Director of Muskeg River Oil Sands Project in Alberta for Fluor
Daniel Canada Inc.

Charlie Sartain, aged 47, is the Chief Executive of the Copper Business and was appointed in January 2004. He
holds an Honours degree in Mining Engineering. Mr. Sartain worked with MIM for more than 20 years in a range of
engineering then senior management roles in both Australia and Latin America prior to taking up his current
position. Mr. Sartain is also a director of the Australian Government’s Council on Australian-Latin American
Relations, the Sustainable Minerals Institute at the University of Queensland and the International Copper
Association.

There is no family relationship between any of Xstrata’s directors or senior management.
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1 Use of proceeds and terms and conditions of the Rights Issue
Use of proceeds of the Rights Issue

On 29 January 2009, the Company announced the Rights Issue and the Proposed Acquisition. Subject to the
fulfilment of the terms and conditions referred to below, the total net proceeds of the Rights Issue, after estimated
aggregate costs and expenses of approximately £126 million (approximately US$180 million), are expected to be
approximately £4.0 billion (approximately US$5.7 billion). Xstrata intends to use the net proceeds of the Rights
Issue to repay existing debt of the Xstrata Group, a portion of which will, if the Proposed Acquisition completes,
represent the cash consideration paid by the Xstrata Group to Glencore to acquire the Prodeco Business. Xstrata
intends to repay the US$2.7 billion borrowings that are currently outstanding under the Club Facility, together with
the additional borrowings to be drawn under the Club Facility to satisfy the US$2.0 billion cash consideration
payable to acquire the Prodeco Business, and apply the balance of the net proceeds to reduce the US$4.4 billion
borrowings that are currently outstanding under the Syndicated Facility. As a result, net debt is expected to reduce to
approximately US$12.6 billion following completion of the proposed Rights Issue, with gearing (on a net debt to net
debt plus equity basis) of less than 30%. Details of these facilities are provided in Part I — “Financial Information
and Operating and Financial Review Relating to the Xstrata Group — Liquidity and capital resources — Liquidity
reserves — Bank loans”. The repayment of this debt will allow Xstrata to maintain a robust financial position and
provide an enhanced platform from which to initiate the next stage of Xstrata’s growth.

Terms and conditions of the Rights Issue

The Rights Issue will be made on the terms and subject to the conditions set out in this Prospectus (and, in the case of
Qualifying Non-CREST Shareholders, the Provisional Allotment Letter). Up to an aggregate of 1,982,508,352 New
Shares will be offered by way of Nil Paid Rights payable in full on acceptance by Qualifying Shareholders on the basis
of:

2 New Shares at 210 pence per New Share for every 1 Existing Share

held on the Record Date (and so in proportion for any other number of Existing Shares then held) and otherwise as
set out in this Prospectus and, in the case of Qualifying Non-CREST Shareholders other than, subject to certain
exceptions, those with registered addresses in the United States, Australia, Canada, Japan or South Africa, the
Provisional Allotment Letter. Holdings of Existing Shares in certificated and uncertificated form will be treated as
separate holdings for the purpose of calculating entitlements under the Rights Issue.

The Issue Price of 210 pence per New Share represents a discount of approximately 66% to the Closing Price of 623
pence per Ordinary Share on 28 January 2009, which was the last Business Day prior to the announcement of the
Rights Issue. The New Shares will, when issued and fully paid, rank equally in all respects with the Existing Shares,
including the right to receive all dividends or distributions declared after the date of this Prospectus. There will be no
restrictions on the free transferability of the New Shares save as provided in the Articles. The rights attaching to the
New Shares are governed by the Articles, a summary of which is set out in paragraph 9 of Part IX — “Additional
Information — Summary of the memorandum and articles of association of the Company and mandatory takeover
bids, squeeze-out and sell-out rules” of this Prospectus.

The Rights Issue will be made in the United Kingdom by way of this Prospectus and, for Qualifying Non-CREST
Shareholders other than, subject to certain exceptions, those with registered addresses in the United States,
Australia, Canada, Japan or South Africa, the Provisional Allotment Letter. The Rights Issue will not be made by
way of this Prospectus or the Provisional Allotment Letter in any jurisdiction other than the United Kingdom and
Ireland, but will be made to Qualifying Shareholders with registered addresses in other jurisdictions as described in
paragraph 7(b) of this Part VII. Shareholders taking up their rights by completing a Provisional Allotment Letter or
sending an MTM instruction to Euroclear will be deemed to have made the warranties set out in paragraph 8 of this
Part VII, unless such requirement is waived by the Company.

The attention of Overseas Shareholders and any person (including, without limitation, custodians, nominees and
trustees) who has a contractual or other legal obligation to forward this Prospectus (and, in the case of Qualifying
Non-CREST Shareholders, the Provisional Allotment Letter) into a jurisdiction other than the United Kingdom or
Ireland is drawn to paragraphs 7 and 8 of this Part VII. In particular, subject to the provisions of paragraph 7 of this
Part VII, Qualifying Shareholders with registered addresses in the United States, Australia, Canada, Japan or South
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Africa will not be sent this Prospectus or Provisional Allotment Letters and will not have their CREST accounts
credited with Nil Paid Rights.

Application will be made to the Financial Services Authority for the New Shares (nil and fully paid) to be listed on
the Official List and to the London Stock Exchange for the New Shares (nil and fully paid) to be admitted to trading
on the London Stock Exchange’s main market for listed securities. Application will be made to the Admission
Board of the SIX for the New Shares (nil and fully paid) to be admitted to listing on the SIX. It is expected that
Admission and Swiss Admission will become effective and that dealings in the New Shares will commence on the
London Stock Exchange and on the SIX, nil paid, at 8.00 a.m. (London time) on 3 March 2009.

None of the New Shares has been marketed or will be made available in whole or in part to the public other than in
connection with the Rights Issue.

The Existing Shares are already admitted to CREST. No further application for admission to CREST is required for
the New Shares and all of the New Shares when issued and fully paid may be held and transferred by means of
CREST. Applications will be made for the Nil Paid Rights and the Fully Paid Rights to be admitted to CREST.
Euroclear requires the Company to confirm to it that certain conditions imposed by the CREST Regulations are
satisfied before Euroclear will admit any security to CREST. It is expected that these conditions will be satisfied in
respect of the Nil Paid Rights and the Fully Paid Rights on admission of the New Shares to the Official List, nil paid.
As soon as practicable after satisfaction of the conditions, the Company will confirm this to Euroclear.

Save for those New Shares which Glencore takes up pursuant to the Glencore Undertaking and as set out in
paragraph 20 of Part IX — “Additional Information — Summary of the terms of the Underwriting Agreement”, the
Rights Issue has been underwritten by the Joint Underwriters on the terms of the Underwriting Agreement.

The Rights Issue is conditional upon, amongst other things, fulfilment of the following conditions:

(a) all of the conditions to the Acquisition Agreement (save for the allotment and issue of the New Shares to be
allotted and issued to Glencore under the Rights Issue and any condition which will be satisfied on
Admission) having been fulfilled (or if capable of waiver, waived) by Admission;

(b) the passing without material amendment (or with such amendments as the Banks and the Company may
agree) of the Resolutions;

(©) the Company having applied to Euroclear for admission of the Nil Paid Rights, the Fully Paid Rights and the
New Shares to CREST as participating securities by the time of Admission and Swiss Admission and no
notification having been received by the Company from Euroclear by such time that such admission or
facility for holding and settlement has been or is to be refused;

(d) this Prospectus and the Circular being approved by and filed with the FSA in accordance with the Prospectus
Rules and the FSMA and being made available to the public by not later than 5.00 p.m. on 6 February 2009
(or such later time or date as the Banks may agree);

(e) none of the representations, warranties or undertakings given by Xstrata in the Underwriting Agreement
being breached, untrue, inaccurate or misleading in any respect when made;

) Admission and Swiss Admission occurring at or before 8.00 a.m. (London time) on 9 March 2009 (or such
later time or date as the Company and the Banks may agree); and

(2) the Underwriting Agreement otherwise having become unconditional in all respects and not having
terminated in accordance with its terms prior to Admission.

If these conditions are not fulfilled, the Rights Issue and the Proposed Acquisition will not proceed.

The Underwriting Agreement may terminate upon the occurrence of certain events, in which case the Rights Issue
will not proceed. If the Underwriting Agreement does not become unconditional in all respects by Admission or if it
is terminated in accordance with its terms, the Rights Issue will be revoked and neither it nor the Proposed
Acquisition will proceed. Revocation cannot occur after nil paid dealings in the New Shares have begun. The
attention of Qualifying Shareholders is drawn to paragraph 20 of Part IX — “Additional Information — Summary
of the terms of the Underwriting Agreement”, in which a summary of the principal terms of the Underwriting
Agreement, including the termination events, is set out.
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The Joint Underwriters may, in accordance with applicable legal and regulatory provisions and subject to the
Underwriting Agreement, engage in transactions in relation to the Nil Paid Rights, the Fully Paid Rights, the
Ordinary Shares and/or related instruments for their own account for the purpose of hedging their underwriting
exposure or otherwise. Except as required by applicable law or regulation, the Joint Underwriters do not propose to
make any public disclosure in relation to such transactions.

Deutsche Bank and JPMorgan Cazenove may arrange sub-underwriting in respect of some, all or none of the New Shares
which the Joint Underwriters have underwritten. The Company is mindful of the Competition Commission’s
recommendations with regard to competitive tendering of sub-underwriting commissions. After careful consideration
of the benefits to the Company, the Directors have concluded that such a process would be unlikely to result in any
significant benefit to the Company and would not, therefore, have been appropriate in connection with the Rights Issue.

The Banks and/or their affiliates provide various investment banking, commercial banking and financial advisory
services from time to time to the Group. In addition, affiliates of the Banks are lenders under and/or otherwise party
to certain of the Group’s debt facilities. In particular, Deutsche Bank and JPMorgan Chase are lenders under the
Debt Facilities Agreements and Deutsche Bank and J.P. Morgan plc are arrangers and bookrunners of the Club
Facility. See paragraph 21.13 of Part IX — “Additional Information — Material contracts — Debt Facilities
Agreements” for details of the Debt Facilities Agreements.

Glencore, which as at 30 January 2009 (being the latest practicable date prior to the publication of this Prospectus)
beneficially owned 34.45% of the issued ordinary share capital of the Company, has confirmed to the Company that
it is fully supportive of the Rights Issue and has irrevocably undertaken to vote in favour of the Rights Issue
Resolutions and to take up its full entitlements under the Rights Issue and has also agreed to a lock-up which,
subject to certain exceptions, will expire six months after the latest time for acceptance and payment in full of
entitlements to subscribe for the New Shares. A total of 336,801,333 Ordinary Shares are subject to Glencore’s
irrevocable undertakings. See paragraph 21.2 of Part IX — “Additional Information — Material contracts —
Glencore Undertaking” for a summary of the terms of the Glencore Undertaking.

Xstrata understands that a substantial portion of Glencore’s interest in Xstrata is subject to collateral or similar
arrangements related to the provision of finance to Glencore, which may be documented as loans, derivative
transactions (including repurchase agreements or forward sales contracts) or otherwise. One of the exceptions to the
lock-up contained in the Glencore Undertaking permits Glencore to dispose of interests in Ordinary Shares in the
event of any default under Glencore’s financing arrangements. See paragraph 21.2 of Part IX — “Additional
Information — Material contracts — The Glencore Undertaking” for a summary of the exceptions to the lock-up
contained in the Glencore Undertaking. As a result, a substantial portion of its interest in Xstrata may become
subject to sale, transfer or other disposal and any such sale, transfer or other disposal occurring whether before or
after the ex-rights date could reduce the number of Existing Shares which Glencore is interested in to below 30% or
to below 34.45% but above 30%. The Takeover Panel has granted a dispensation from any obligation on Glencore to
make a mandatory offer for Xstrata pursuant to Rule 9 of the City Code, as a result of Glencore’s interest being
reduced as a result such sales, transfers or other disposals and subsequently being increased again through 30% or, if
above 30%, by more than 1% as a result of Glencore subscribing for New Shares pursuant to the irrevocable
undertakings it has given to the Company. Glencore’s right to acquire shares pursuant to Note 11 on Rule 9.1 of the
City Code is not affected by this dispensation nor by these arrangements generally. Prior to Admission, the Joint
Underwriters may terminate their obligations in circumstances where either Glencore or Finges breach their
obligations under the Glencore Undertaking or dispose of Existing Shares in which Glencore is interested.

Subject, amongst other things, to the conditions referred to in sub-paragraphs (a) to (g) above being satisfied and
save as provided in paragraph 9 of this Part VII below, it is intended that:

(a) Provisional Allotment Letters in respect of Nil Paid Rights will be dispatched to Qualifying Non-CREST
Shareholders (other than, subject to certain exceptions, those with registered addresses in the United States,
Australia, Canada, Japan or South Africa) at their own risk on 2 March 2009;

(b) Computershare Investor Services PLC will instruct Euroclear to credit the appropriate stock accounts of
Qualifying CREST Shareholders (other than, subject to certain exceptions, those with registered addresses
in the United States, Australia, Canada, Japan or South Africa) with such Shareholders’ entitlements to Nil
Paid Rights, with effect from 8.00 a.m. (London time) on 3 March 2009;
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(©) the Nil Paid Rights and Fully Paid Rights will be enabled for settlement by Euroclear by 8.00 a.m. (London
time) on 3 March 2009, or if later, as soon as practicable after the Company has confirmed to Euroclear that
all the conditions for admission of such rights to CREST have been satisfied;

(d) New Shares will be credited to the stock accounts in CREST of Qualifying CREST Shareholders or their
renouncees who have validly taken up their rights as soon as practicable after 8.00 a.m. (London time) on
18 March 2009; and

(e) definitive share certificates in respect of New Shares to be held in certificated form are expected to be
dispatched by post by 25 March 2009 to accepting Qualifying Non-CREST Shareholders or their
renouncees at their registered address (unless lodging agent details have been completed on page 4 of
the Provisional Allotment Letter).

If the Rights Issue is delayed so that Provisional Allotment Letters cannot be dispatched on 2 March 2009, the
section of this Prospectus entitled “Expected Timetable of Principal Events” will be adjusted accordingly and the
revised dates will be set out in the Provisional Allotment Letters and announced through a Regulatory Information
Service. All references in this Part VII should be read as being subject to such adjustment.

All documents including Provisional Allotment Letters (which constitute temporary documents of title) and
cheques and bankers’ drafts posted to, by, from or on behalf of, Qualifying Shareholders and/or their transferees or
renouncees (or their agents, as appropriate) will be posted at the sole risk of such persons.

2 Action to be taken

The action to be taken in respect of the New Shares depends on whether, at the relevant time, the Nil Paid
Rights or Fully Paid Rights in respect of which action is to be taken are in certificated form (that is, are
represented by Provisional Allotment Letters) or are in uncertificated form (that is, are in CREST).

If you are a Qualifying Non-CREST Shareholder and (subject to certain limited exceptions) do not have a registered
address in the United States, Australia, Canada, Japan or South Africa, please refer to paragraphs 3 and 5 to 12
(inclusive) of this Part VII.

If you are a Qualifying CREST Shareholder and (subject to certain limited exceptions) do not have a registered
address in the United States, Australia, Canada, Japan or South Africa, please refer to paragraphs 4 to 12 (inclusive)
of this Part VII and to the CREST Manual for further information on the CREST procedures referred to below.

CREST sponsored members should refer to their CREST sponsors, as only their CREST sponsors will be
able to take the necessary actions specified below to take up the entitlements or otherwise to deal with the Nil
Paid Rights or Fully Paid Rights of CREST sponsored members.

Qualifying Shareholders who hold Ordinary Shares through the SIX SIS System should contact the Swiss
Bank through which such Shareholders hold Ordinary Shares for details of how to participate in the Rights
Issue.

All Qualifying Shareholders, by accepting and/or renouncing a Provisional Allotment Letter or requesting
registration of the New Shares comprised therein, or by making a valid acceptance in accordance with the
procedures set out in paragraph 4(b) of Part VI will be deemed to make the representations and warranties to the
Company and the Banks contained in paragraph 8 of this Part VII.

3 Action to be taken by Qualifying Non-CREST Shareholders in relation to Nil
Paid Rights represented by Provisional Allotment Letters

(a) General

Provisional Allotment Letters are expected to be dispatched to Qualifying Non-CREST Shareholders (other than,
subject to certain exceptions, Qualifying Shareholders with registered addresses in the United States, Australia,
Canada, Japan or South Africa) on 2 March 2009. Each Provisional Allotment Letter will set out:

1) the holding at the Record Date of Existing Shares on which a Qualifying Non-CREST Shareholder’s
entitlement to New Shares has been based;
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(i1) the aggregate number and cost of New Shares which have been provisionally allotted to that Qualifying
Non-CREST Shareholder;

(i)  the procedures to be followed if a Qualifying Non-CREST Shareholder wishes to dispose of all or part of his
entitlement or to convert all or part of his entitlement into uncertificated form; and

(iv)  instructions regarding acceptance and payment, consolidation, splitting and registration of renunciation.

On the basis that Provisional Allotment Letters are posted on 2 March 2009, and that dealings in Nil Paid Rights
commence on 3 March 2009, the latest time and date for acceptance and payment in full is expected to be
11.00 a.m. on 17 March 2009.

Qualifying Non-CREST Shareholders should note, however, that in January 2009 the FSA issued a
Consultation Paper on whether the current 21 day minimum rights issue subscription period should be
reduced to either 14 calendar days or 10 business days. In that Consultation Paper the FSA stated that it is
consulting with a view to amending the Listing Rules in time for shorter rights issue subscription periods to
be in place at the start of February 2009. The dates set out in the expected timetable of principal events above
and mentioned throughout this Prospectus are on the basis that the FSA amends the Listing Rules such that
the current 21 day minimum rights issue subscription period is reduced. If the FSA has not amended the
Listing Rules (such that the current 21 day minimum rights issue subscription period is reduced) two days
before the date of dispatch of Provisional Allotment Letters (which is expected to be on 2 March 2009), the
dates set out in the expected timetable of principal events and mentioned throughout this Prospectus will
change to reflect this. For example:

(i) the latest time and date for acceptance and payment in full would be expected to be 11.00 a.m. on
23 March 2009 rather than 11.00 a.m. on 17 March 2009;

(ii) the expected latest time and date for acceptance and payment in full with value date 23 March 2009 in
respect of Nil Paid Rights attributable to Ordinary Shares held in the SIX SIS System would be
expected to be 11.00 a.m. (12.00 noon Central European time) on 19 March 2009 rather than
11.00 a.m. (12.00 noon Central European time) on 13 March 2009; and

(iii)  the expected date of Admission, Swiss Admission and commencement of dealings in New Shares, fully
paid, on the London Stock Exchange and on the SIX and on which New Shares will be credited to
CREST stock accounts (uncertificated holders only) would be expected to change from 18 March 2009
to 24 March 2009.

In such circumstances, Xstrata will publish a supplementary prospectus extending the offer period so that it
complies with the current Listing Rules requirement, and setting out the revised times and dates. If any of the
times and dates mentioned in this Part VII otherwise change, the revised times and/or dates will be set out in the
Provisional Allotment Letters notified by announcement through a Regulatory Information Service and to the
SIX. All times and dates mentioned in this Part VII should be read as being subject to such adjustment.

(b) Procedure for acceptance and payment
(i) Qualifying Non-CREST Shareholders who wish to accept in full

Holders of Provisional Allotment Letters who wish to take up all of their Nil Paid Rights must return the Provisional
Allotment Letter, together with a cheque or banker’s draft, made payable to “The Royal Bank of Scotland plc A/C
Xstrata plc Rights Issue” and crossed “A/C payee only”, for the full amount payable on acceptance, in accordance
with the instructions printed on the Provisional Allotment Letter, by post to Computershare Investor Services PLC,
Corporate Actions Projects, The Pavilions, Bridgwater Road, Bristol BS99 6AH or by hand only (during normal
business hours) to Computershare Investor Services PLC, The Pavilions, Bridgwater Road, Bristol BS13 8AE, in
each case so as to arrive as soon as possible and in any event so as to be received not later than 11.00 a.m. on
17 March 2009. A reply-paid envelope will be enclosed with the Provisional Allotment Letter for use within the
United Kingdom only for this purpose. If you post your Provisional Allotment Letter within the United Kingdom by
first class post, it is recommended that you allow at least four days for delivery.
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