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This report on Form 6-K includes the WMC Resources Ltd Target Statement released on January 4, 2005.

SIGNATURES

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

WMC RESOURCES LTD
By:  /s/R.E. Mallett
Name: R.E. Mallett
Title: Assistant Company Secretary

Date: January 7, 2005
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MEDIA RELEASE

04 JANUARY 2005

WMC lodges Target s Statement reject Xstrata s $6.35 offer

In its Target s Statement released today, the Directors of WMC Resources Ltd (WMC) have unanimously recommended that shareholders reject
Xstrata Capital Holdings Pty Limited (Xstrata s) conditional offer of A$6.35 per share.

Your shares are worth considerably more than $6.35 per share, WMC Chairman, Tommie Bergman wrote in an accompanying letter to
shareholders. This is the view of your Directors and management, and it is supported by the Independent Expert s opinion and the WMC share
price.

Your company is well managed and generating strong returns from strategic, world class assets offering real growth, Mr Bergman said. Your
Directors believe it is in your best interests to reject Xstrata s offer and for your company to continue to pursue value creating options from our
portfolio of world class assets.

Independent Expert s Report

WMC s Target s Statement includes the opinion of Independent Expert Grant Samuel & Associates Pty Limited (Grant Samuel). The Independent
Expert s Report sets out Grant Samuel s opinion on the current Xstrata offer as well as detailed reasons used to form its view. The Report
concludes that WMC should be valued in the range of $7.17 to $8.24 per share.

In Grant Samuel s view the Xstrata offer of $6.35 per WMC share is neither fair nor reasonable, Grant Samuel said in its Independent Expert s
Report, concluding that: shareholders would be better off not accepting the current Xstrata offer...

The principal approach used by Grant Samuel to value WMC s major assets was discounted $US cash flow analysis. Production rates and
operating and capital costs used as assumptions in its modelling were reviewed in detail by an independent technical specialist, AMC
Consultants Pty Ltd (AMC).

CEO commentary

On release of the Target s Statement, WMC Chief Executive Officer, Andrew Michelmore made the following statements.

Table of Contents 4



Edgar Filing: WMC RESOURCES LTD - Form 6-K

Xstrata s conditional offer is aimed at one thing - creating value for Xstrata s shareholders. Xstrata is seeking to repeat the experience of the 2003
acquisition of MIM Holdings - WMC shareholders deserve more.

The real value in our exploration success, project developments, capital improvements, the Olympic Dam expansion and our nickel growth
strategy is all still ahead of us. When you add the strength of current operations, it s a great time for shareholders to hold this portfolio.
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WMC shareholders own a third of known global economic resources of uranium in a rising market. The likelihood of a sustained strong
commodity cycle will create enormous upside.

Xstrata s $6.35 offer remains 87 cents per share or just over $1 billion less than the market value of WMC based on last Friday s closing price on
the Australian Stock Exchange.

The Grant Samuel report is an important input into our valuation of the company. It s pleasing to see a valuation that reflects the strength of
current assets and performance. We believe the strategic value and growth potential of those assets provides plenty of upside.

The impact of Grant Samuel s foreign exchange rate assumptions results in assumed Australian dollar long term real commodity prices lower
than average nickel and copper prices over the last decade. In addition, Grant Samuel s uranium price forecasts are at the bottom end of current
views of a long term US$20 to US$30 per pound uranium price.

Any longer term commodity price improvements would only improve our outlook.

From the very first Xstrata approach, our response has been to focus on the current and prospective value for WMC shareholders and our Target s
Statement continues this theme. The Independent Expert also supports the view we have maintained throughout Xstrata s offer is materially
inadequate.

Lodgement and distribution

WMC s Target s Statement was lodged with the Australian Securities & Investments Commission, and provided to the Australian Stock Exchange
and Xstrata earlier today.

The statement will be mailed to every WMC shareholder by this Thursday, 06 January.

A copy of WMC s Target's Statement, including the Independent s Expert s Report, is also available from today at www.wmc.com.

For further information, please contact:

Media Investors

Troy Hey Jane Mussared
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This is an important document

and requires your immediate attention

If you are in doubt as to how to act, you should

consult your financial or legal adviser immediately

Target s Statement

by WMC Resources Ltd

ABN 76 004 184 598

REJECT

Xstrata s Offer is materially inadequate
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Key Dates

Date of Xstrata s Offer 21 December 2004

Date of this Target s Statement 4 January 2005

Scheduled Close of the Offer Period (unless extended) 28 January 2005

Important Information

This Target s Statement is given by WMC Resources Ltd (ABN 76 004 184 598) to Xstrata Capital Holdings Pty Limited (ACN 111 756 337), a
wholly-owned subsidiary of Xstrata plc, under Part 6.5 of the Corporations Act in response to the Bidder s Statement dated 16 December 2004
given to WMC by Xstrata Capital.

You should read this Target s Statement in its entirety.

This Target s Statement is dated 4 January 2005. A copy of this Target s Statement was lodged with ASIC on 4 January 2005. Neither ASIC nor
any of its officers takes any responsibility for the contents of this Target s Statement.
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A number of defined terms are used in this Target s Statement. These terms are explained in section 6 along with certain rules of interpretation
which apply to this Target s Statement.

No Account of Personal Circumstances

This Target s Statement does not take into account the investment objectives, financial situation or particular needs of individual WMC
Shareholders. WMC encourages you to seek independent financial and taxation advice before making a decision whether or not to accept
Xstrata s Offer.

Forward Looking Statements

This Target s Statement contains forward looking statements. All statements other than statements of historical fact are forward looking
statements. Such statements are subject to inherent risks and uncertainties in that they may be affected by a variety of known and unknown risks,
variables and other factors many of which are beyond the control of WMC. Actual events or results may differ materially from the events or
results expressed or implied in any forward looking statement.

None of WMC, its officers or any person named in this Target s Statement with their consent or any person involved in preparation of this
Target s Statement makes any representation or warranty (express or implied) as to the accuracy or likelihood of fulfilment of any forward
looking statement, or any events or results expressed or implied in any forward looking statement, except to the extent required by law. You are
cautioned not to place undue reliance on any such statement. Further information can be found in sections 2.6 and 2.7.

The forward looking statements in this Target s Statement reflect views held only as at the date of this Target s Statement.

WMC Shareholder Information Line

WMC has established an official WMC Shareholder Information Line which WMC Shareholders should call if they have any queries in relation
to Xstrata s Offer. The telephone numbers for the WMC Shareholder Information Line are 1800 067 505 (toll-free within Australia) or +61 3
9415 4198 (from outside Australia). Please note that, as required by the Corporations Act, calls to these numbers will be recorded.

Further information relating to Xstrata s Offer can be obtained from WMC s website (www.wmec.com).

REJECT Xstrata s Offer
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Your Directors unanimously
recommend that you REJECT

Xstrata s Offer

To REJECT Xstrata s Offer, you should do nothing

Disregard all documents sent to you by Xstrata

If you have any questions, please call the official WMC Shareholder Information Line

on 1800 067 505 (toll-free within Australia) or +61 3 9415 4198 (from outside Australia)

REJECT Xstrata s Offer
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Chairman s Letter

4 January 2005

Dear Shareholder,

Recently, Xstrata announced a highly conditional takeover Offer for your Company at $6.35 cash per WMC Share.

Your Directors unanimously recommend that you REJECT Xstrata s Offer.

Your Company is well managed and is generating strong returns from strategic and world class assets which offer real growth.

Your WMC Shares are worth considerably more than $6.35 per Share.

This is the view of your Directors and management and is supported by the Independent Expert s opinion and the WMC Share price. This
important document contains your Directors detailed response to Xstrata s opportunistic Offer. It also contains an Independent Expert s report
which concludes that Xstrata s Offer is neither fair nor reasonable.

As a fellow WMC Shareholder, you know that longer time horizons are required to deliver exploration success, project development and value
realisation from capital intensive operations. While Xstrata s approach has been unwelcome in that it materially undervalues WMC, it has
increased the focus on the emerging value of the Olympic Dam expansion, the uranium market and our nickel growth strategy. Your Directors
expect that further value will emerge in the next six to 12 months in relation to a number of the Company s activities, including the Olympic Dam
expansion and the exploration portfolio. Therefore your Directors believe that it is in your best interests to reject Xstrata s Offer and for your
Company to continue to pursue value creating options from our portfolio of world class assets.

The Offer is at a discount to WMC s current share price and does not deliver immediate or certain cash. Indeed, Xstrata has indicated it will
reduce the cash amount paid by it under its Offer by the amount of WMC s proposed dividend and capital return if you receive those during the
Offer Period.

This Target s Statement sets out your Directors formal response to Xstrata s Offer, including the detailed reasons why your Directors unanimously
recommend that you REJECT the Offer.

To REJECT Xstrata s Offer you should simply disregard all documents from Xstrata.

Table of Contents 12
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Don t surrender your share in a company that is generating record returns now and one that is uniquely placed for the future.

Yours sincerely

Tommie Bergman
Chairman

If you have any questions, please call the official WMC Shareholder Information Line on 1800 067 505 (toll-free within Australia) or on +61 3
9415 4198 (from outside Australia), Monday to Friday between 9.00 am and 6.00 pm (Melbourne time). Please note that, as required by the
Corporations Act, calls to these numbers will be recorded.

REJECT Xstrata s Offer
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Why you should REJECT Xstrata s Offer

Your Directors believe that Xstrata s Offer is materially inadequate

Don t accept this opportunistic Offer

The Independent Expert s opinion is that the Offer is neither fair nor reasonable

Its value of WMC is $7.17 to $8.24 per Share

WMC s assets are world class

Don t give them up for a second class price

Your management is delivering record results and returning value to you

You are in a great position now

Your Company is commencing a significant growth phase

Don t sell before this value is fully realised

A sustained strong commodity cycle will create enormous upside

Don t miss out on your share

You own one-third of the world s uranium resources in a rising market

This is an outstanding energy position

The market value of WMC is approximately $900 million! above Xstrata s Offer

Table of Contents
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The market shows Xstrata s Offer is materially inadequate

Xstrata wants to create value for its shareholders at your expense

Don tlet them!

Xstrata is trying to repeat the MIM experience

Don t let Xstrata profit at your expense

Xstrata s Offer is highly conditional

Beware of the fine print

Your Company has a great future

Don t sell out now

NOTE:

L. As at 22 December 2004

Don t give up your WMC Shares at this price

REJECT Xstrata s Offer
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Your Directors believe that Xstrata s Offer is materially inadequate

Your Directors believe that Xstrata s Offer is materially inadequate and doesn t reflect a fair value for your Company

Xstrata s Offer doesn t adequately reflect the value of your Company s

World class assets

Strong operational performance

Record financial performance

Growth opportunities both near and long term

Exposure to a stronger for longer commodity cycle

Commanding position in the growing and highly strategic uranium market

What is Xstrata really offering for your WMC Shares?

In the fine print of its Offer, Xstrata has indicated that it will reduce the cash amount paid by it under its Offer by the value of any dividends or
capital returns paid by WMC to you during the Offer Period. WMC has announced that it intends to pay a dividend and a capital return totalling
50 cents per Share in relation to the operation of your business during 2004. You have already earned these entitlements, predominantly before
Xstrata s Offer was announced. This means that Xstrata s Offer for the future of your Company will be effectively $5.85 per Share - this is below
$5.98 which was the highest closing price at which WMC Shares traded in the 12 months prior to the announcement of Xstrata s original
proposal.

Your Directors view is supported by both the Independent Expert and the recent WMC Share price. Your Directors believe that you

should reject Xstrata s materially inadequate Offer and, in the absence of a realistically valued offer, continue to benefit from the growth
in WMC.

REJECT Xstrata s opportunistic and materially inadequate Offer
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NOTE:

8 The anticipated 2004 final dividend is subject to the approval of the WMC Board following the completion of WMC s 2004 accounts. The
anticipated 2005 capital return is subject to approval by WMC Shareholders

REJECT Xstrata s Offer
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The Independent Expert s opinion is that the Offer is neither fair nor reasonable

Grant Samuel, the Independent Expert, has valued WMC at between $7.17 and $8.24 per Share

WMC has world class copper, uranium and nickel assets. Olympic Dam is the world s fourth largest copper resource, the largest uranium

resource and the fourth largest gold resource. The significant recent strengthening of the uranium market underpins the potential for a
major expansion of Olympic Dam .

WMC s Nickel Business Unit is the world s third largest nickel producer, with low production costs and an expected life of over twenty
years .

WMC is a uniquely attractive acquisition target in the international resources sector .

Accordingly, Grant Samuel has concluded that shareholders would be better off not accepting the current Xstrata Offer, and that the Offer
is neither fair nor reasonable .

Grant Samuel, the Independent Expert

A complete copy of the Independent Expert s Report is contained in Annexure A.

Xstrata s Offer is well below the Independent Expert s valuation

REJECT Xstrata s Offer
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WMC s assets are world class

You own a portfolio of world class assets which are unique and valuable don t sell to Xstrata at this materially inadequate price

Olympic Dam the world s largest uranium resource and the fourth largest copper and gold resource

Copper one of the world s great ore bodies with an extremely long life and plants to more than double production

Olympic Dam is a world class ore body, with an extremely long life, low production costs and substantial expansion potential

The recent strengthening of the uranium price, and expectations of strong long term demand for uranium, have significantly enhanced the
economics of the operation

REJECT Xstrata s Offer
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Grant Samuel, the Independent Expert

REJECT Xstrata s Offer
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Nickel aleading global producer with a 20+ year life, plans to expand production and further exploration upside such as at Collurabbie

Corridor Sands project - the world s largest ilmenite resource

WMC s assets are world class

REJECT Xstrata s Offer and you can participate in returns for years to come

REJECT Xstrata s Offer
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Your management is delivering record results and returning value to you

We are delivering strong operational results

WMC s key copper, uranium, nickel and fertilizer operations are producing strong and improving results.

NOTES:

See section 2.4 for more information about these operational results
2.

The figures quoted for 2002 represent the production from the operations now comprising WMC

REJECT Xstrata s Offer
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We are delivering record financial results....

EBIT (normalised)! Cash flow from operations (pre-capex)

(normalised)!

.. and returning value to you through dividends, a capital return and a share buy-back

NOTES:

Normalised to exclude significant items as detailed in section 2.6(e), tables 5 and 7

The proforma figures quoted for 2002 represent the EBIT (normalised) and the cash flow from operations (normalised) now comprising
WMC

Subject to necessary approvals. The interim and final 2005 dividends are indicative and assume a payout ratio of 50% of forecast net profit
after tax

REJECT Xstrata s Offer

Table of Contents 23



Edgar Filing: WMC RESOURCES LTD - Form 6-K

Table of Conten

Your Company is commencing a significant growth phase

Don tlet Xstrata deprive you of participating in the growth from current and future initiatives

Growth opportunities

Olympic Dam is growing

Resources recently increased by approximately 30% and we are continuing with our drilling program

A study is underway for expansion to an approximate annual production rate of 500,000 tonnes of copper, 15,000 tonnes of
uranium and 500,000 ounces of gold

At the nickel operations, production is planned to increase to over 140,000 tonnes per annum

In the fertilizers business, a new strategic partnership was recently announced

Development of Corridor Sands, which is the world s largest ilmenite resource

Estimated production upon successful expansion

Copper production Uranium production Olympic Dam gold production

Your Directors believe that Xstrata s opportunistic Offer has been timed to deprive you of these exciting

growth opportunities

NOTES:

See section 2.5 for more information about these growth opportunities

Table of Contents

24



Edgar Filing: WMC RESOURCES LTD - Form 6-K

Forecast

Estimated annual average production for the five years indicated, assuming expansion consistent with current plans

REJECT Xstrata s Offer
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A sustained strong commodity cycle will create enormous upside

WMC s world class assets are positioned to capture value from the anticipated stronger for longer commodity cycle, which will create
enormous upside

Throughout history there have been extended periods of increasing real commodity prices associated with the urbanisation and industrialisation
of large economies

Demand from both China and India is at an early stage of development

Market expectations are for continued strong growth in China and India

This growth, in such large economies, is expected to continue to underpin commodity prices

Market expectations are for a stronger for longer commodity cycle

As GDP in these more populous countries grows to the level of developed countries, use of metals and energy will rise

China s growing demand for copper and nickel is expected to have a significant impact

Cosumption of copper Consumption of nickel

If China increased its consumption of copper per capita to level of the  If China increased its consumption of nickel per capita to level of
United States, this would require a 45% increase in current global the United States, this would require a 31% increase in current
production global production

WMC s world class assets and its relationships provide real leverage to China and to a sustained strong

commodity cycle

REJECT Xstrata s Offer
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You own one-third of the world s uranium resources in a rising market

WMUC owns the world s largest uranium resource. Demand for this valuable energy source is rising and so is its price

REJECT Xstrata s Offer
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Uranium prices are rising strongly

Given rising demand and a production shortfall, the uranium price is forecast by industry experts to increase significantly

The market is responding - uranium companies have outperformed

Major listed uranium producers have all experienced strong share price performance

As owners of the world s largest uranium resource, you will benefit significantly from rises in the uranium price but only if you REJECT
Xstrata s Offer

REJECT Xstrata s Offer
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The market value of WMC is approximately $900 million! above Xstrata s Offer

Every day since Xstrata s original proposal was announced, WMC Shares have traded well above $6.35

Xstrata s Bidder s Statement doesn t mention this. You can see why

Don t fall for Xstrata s scare tactics

Xstrata has focused on the WMC Share price before its original proposal was announced and on any short term impact of a withdrawal
of the Offer BUT there are a number of recent events which are likely to have positively impacted the WMC Share price:

Improved earnings guidance foreshadowed at the half yearly results

A very significant upgrade to the resources at Olympic Dam based on drilling that commenced in January 2004

Analyst briefings and site tours (planned well before Xstrata s proposal was announced) to raise awareness of the strong
performance of WMC s operations and the significant growth prospects at Olympic Dam and in the nickel business

The stock market has increased since the announcement of Xstrata s original proposal (for example the S&P/ASX 200 index has risen
6.8% between the announcement and 22 December 2004);

The Independent Expert also agrees

arguably WMC s share price would have increased over recent months in any event, at least to some extent, on news of the Olympic Dam
resource upgrade and progress with the Olympic Dam expansion study

Grant Samuel, the Independent Expert.

The market shows Xstrata s Offer is materially inadequate

NOTE:
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L. As at 22 December 2004

REJECT Xstrata s Offer
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Xstrata wants to create value for its shareholders at your expense

An acquisition of WMC s highly strategic assets would significantly enhance Xstrata, creating value for its shareholders NOT YOU

In addition, Xstrata may be able to deliver marketing rights to Glencore

Glencore benefits from its marketing agreements with [Xstrata], which generally provide for exclusive marketing rights in favour of Glencore
with respect to the commodities which [Xstrata] produces’

XSTRATA S SHAREHOLDERS WILL CAPTURE THIS STRATEGIC VALUE IF YOU ACCEPT XSTRATA S OFFER

SOURCES:

1.  Xstrata shareholder circular Proposed acquisition of WMC Resources Limited and Notice of Extraordinary General Meeting - 17
December, 2004

2. Xstrata ASX news release Xstrata Cash Takeover Offer for WMC Resources at AUDG6.35 per share - 22 November, 2004

3. Xstrata offering circular Convertible Bonds due 2010 - 11 August, 2003

REJECT Xstrata s Offer
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Xstrata is trying to repeat the MIM experience

Xstrata has benefited greatly from its acquisition of MIM Don t let Xstrata profit at your expense

In 2003 MIM shareholders sold out to Xstrata for a mere two cents above the bottom end of the independent expert s valuation range
history has shown that was a mistake

Xstrata acquired MIM in the first half of 2003. MIM then contributed more than 50% of Xstrata s total EBIT in the first half of 2004.

Since the acquisition, Xstrata s share price has outperformed potential evidence of a value transfer from MIM shareholders to Xstrata?

Xstrata s shareholders have benefited greatly from MIM s business

This has been at the expense of the MIM shareholders who sold to Xstrata. For example, less than five months after acquiring MIM, Xstrata
made a 54% gain on the sale of stakes in MIM s coal business.

In 2004, Xstrata announced at least five growth projects - four of these are ex-MIM assets

Don tlet your WMC growth assets become Xstrata s growth assets for only $6.35 per Share.

Don tlet Xstrata repeat the MIM experience - this time at your expense

REJECT Xstrata s Offer
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Xstrata s Offer is highly conditional

Xstrata s Offer is subject to at least 15 detailed conditions

Xstrata s Offer is highly conditional

Even if you accept Xstrata s Offer, you will not be paid until all those conditions are satisfied or waived. Those conditions include 90% minimum
acceptance, which Xstrata cannot waive without its lenders consent. Xstrata s Offer is even conditional on approval from its own shareholders,
but the scope of the approval being sought is unclear. It is uncertain when (if ever) the satisfaction or waiver of all the conditions will occur.

Xstrata already has the ability to walk away

A number of the conditions to Xstrata s Offer have been triggered through your Directors and management continuing to operate your business
and acting in the best interests of WMC Shareholders.

Xstrata is borrowing all of the money it needs to fund its Offer

Xstrata s complex financing arrangements are also subject to numerous conditions. If these are not satisfied or waived, Xstrata may not have the
funds to pay any WMC Shareholder who accepts its Offer.

Be wary of Xstrata s withdrawal rights - Don t give it a free option on your Shares

Xstrata has structured its Offer to include withdrawal rights for WMC Shareholders but if you accept Xstrata s Offer you will lose the right to
withdraw your acceptance in certain circumstances.

Xstrata has already had to withdraw some misleading statements

Xstrata originally claimed that:
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Its Offer represented a significant premium to the underlying value of WMC assets using gny reasonable assumptions of production
levels, commodity prices and exchange rates

It was passing onto WMC Shareholders unigue benefits that only it could achieve if it acquired WMC

Its Offer provided immediate and certain value

in its replacement Bidder s Statement, Xstrata has removed all of these material claims

Beware of the fine print of Xstrata s Offer

REJECT Xstrata s Offer
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Your Company has a great future

Exciting growth program

WMC is investing in internal and external growth opportunities to create value for you:

Delivering higher production from established businesses - Olympic Dam and nickel

Pursuing development potential from new projects - Corridor Sands

Continued success in minerals exploration - Collurabbie

Market and cost advantages through technological innovation

Including the huge potential of the Olympic Dam expansion

WMC has the operational expertise and financial capacity to capitalise on the Olympic Dam opportunity:

$48 million development study underway and will be completed by early 2006

Decision on mining method and scale for the Olympic Dam expansion due by March 2005

Partnership options currently being investigated

WMC is committed to continue to return cash to you as we deliver on our plans

We intend to return significant cash to you through active capital management initiatives such as:

Pro-rata capital return of $0.30 per Share - totalling $350 million

Increase in the on-market buy-back program to $250 million
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Anticipated ordinary final 2004 dividend of 20 cents per Share - totalling $230 million

Indicated ordinary interim 2005 dividend of 15 cents per Share - totalling $175 million

You will not benefit from this exciting potential if Xstrata s Offer is successful

NOTE:

1. The 2004 and 2005 dividends, the capital return and the buy-back are subject to necessary approvals

Table of Contents
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Your Directors response to Xstrata s claims

Xstrata made a number of claims in its Bidder s Statement in support of its Offer. Your Directors response to the key claims is
summarised in the table below. Further detail on these responses is included in this Target s Statement

Xstrata s claim

The Offer represents an
attractive premium to
WMC s historical share
price

The Offer is made during
a period of high
commodity prices

The Offer is at a
substantial premium to
the underlying value of
wMC

The Offer is at a
significantly higher price
than WMC s operations
and earnings prospects
alone could justify

Through the Offer,
Xstrata passes on to you
the substantial benefits
available to it

Table of Contents

WMC s response

The Offer represents only a 25.5% premium to the three month volume weighted average share price of WMC
Shares prior to the announcement of Xstrata s original conditional proposal on 28 October 2004. In addition, WMC
has recently announced a number of positive developments.

This is well below the median premium of 52% for previous acquisitions of large listed Australian resources
companies. It is also well below the premium Xstrata paid for MIM in 2003. If Xstrata offered you a premium
equal to the median for previous acquisitions of large listed Australian resources companies', it would need to offer
$7.69 per WMC Share.

Current commodity prices and strong operational performance by your management team are delivering excellent
returns to WMC Shareholders.

WMC Shareholders shouldn t give up those returns for an inadequate Offer of $6.35 per Share.

WMC anticipates that strong commodity prices will be sustained, which would continue to provide healthy returns
for WMC Shareholders into the future.

Your Directors believe that the Offer is inadequate.

The Independent Expert also believes that the Offer is inadequate, stating that it is neither fair nor reasonable, and
has valued WMC Shares at between $7.17 and $8.24 per Share ~ which is significantly above Xstrata s Offer of
$6.35 per Share.

The market also believes that the Offer is inadequate as WMC Shares have traded well above the $6.35 Offer Price
since Xstrata s original proposal was announced on 28 October 2004

Your Company is commencing a significant growth phase. Don t give up your share.

An acquisition of WMC s highly strategic assets significantly enhances Xstrata at $6.35 cash per Share, WMC

Shareholders will not share in the benefits of this.
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The Offer value will be
paid to you in cash. The
Offer provides you
certain value in the form
of cash

NOTE:
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Even if you accept the Offer, you will not be paid until the many conditions of Xstrata s Offer are satisfied or
waived. It is uncertain when (if ever) that will occur.

In any event, the fact that Xstrata is offering cash means that you will not benefit from any increase in value that is
generated from a combination of Xstrata and WMC.

1. Based on previous completed mining transactions (excluding gold and silver transactions) announced since 1998 of Australian targets each
with a transaction equity value greater than $200m

Table of Contents

REJECT Xstrata s Offer
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Your Directors response to Xstrata s claims (Cont d)

Xstrata s claim

The Offer removes
significant risks currently
borne by you

WMC has a track record
of questionable
operational performance
and cost overruns which
have eroded returns to
Shareholders

WMC s share price is
likely to fall in the
absence of Xstrata s
Offer
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WMC s response

As a WMC Shareholder (like any shareholder in a resources company) you are subject to some risks. However, you
also enjoy the rewards that come from being a Shareholder.

If you accept Xstrata s inadequate Offer, you will have given away (for an inadequate price) the opportunity of
significant financial returns from WMC s world class assets.

Operational challenges are part of any mining operation, given the complex processes and unique operating
environments of mines.

Such challenges are faced by all mining companies (including Xstrata) not just WMC.

WMC has implemented a comprehensive operational reliability program and risk management processes to address
these challenges.

WMC s operations are currently performing very well and delivering strong results for WMC Shareholders.

While there is a possibility that WMC s Share price may fall from the current levels if Xstrata s Offer is
unsuccessful, you should note:

This is no reason to accept the Offer which undervalues your Company;

The stock market has increased since the announcement of Xstrata s original proposal (for example the
S&P/ASX 200 index has risen 6.8% between the announcement and 22 December 2004);

Since the announcement of Xstrata s original proposal on 28 October 2004, WMC has:

issued a significant upgrade to the resources at Olympic Dam which, in the absence of the Offer, would likely
have been reflected in the WMC Share price;

issued earnings guidance which, in the absence of the Offer, would likely have been reflected in the WMC
Share price;
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conducted analyst briefings and site tours to raise awareness of the strong performance of WMC s operations
and the significant growth prospects at Olympic Dam and in the nickel business. These activities were planned long
before Xstrata s original proposal was announced.

Your Directors have proposed to pay a 20 cents per Share final 2004 dividend and a 30 cent per Share capital
return to WMC Shareholders in 2005, subject to necessary approvals; and

If the Offer is unsuccessful, your Directors will continue to implement growth initiatives to generate additional
value for WMC Shareholders.

Xstrata s Offer fulfils the  The demerger which created WMC as a separate company was not designed to allow Xstrata to buy WMC cheaply.
strategic objective behind It created a vibrant, standalone company that you own.
the creation of WMC

Your Company is commencing a significant new growth phase. Don t give up your share.

REJECT Xstrata s Offer
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Frequently asked questions

This section answers some frequently asked questions about Xstrata s Offer. It is not intended to address all relevant issues for WMC
Shareholders. This section should be read together with all other parts of this Target s Statement

Question

What is the Bidder s Statement?

What is this Target s Statement?

What is the Offer for my WMC
Shares?

What choices do I have as a WMC
Shareholder?

What are the Directors of WMC
recommending?

How do I reject Xstrata s inadequate

Offer?

What do the Directors of WMC
intend to do with their WMC Shares?

Table of Contents

Answer

The Bidder s Statement is the document setting out the terms of Xstrata s Offer. Xstrata lodged its
original bidder s statement with ASIC on 30 November 2004 and a replacement Bidder s Statement
with ASIC on 16 December 2004 and sent the replacement Bidder s Statement to WMC Shareholders
on 21 and 22 December 2004.

This Target s Statement has been prepared by WMC and provides WMC s response to Xstrata s Offer,
including the recommendations of your Directors.

Xstrata has made a highly conditional Offer of $6.35 cash for each of your WMC Shares.

As a WMC Shareholder you can:

Reject Xstrata s inadequate Offer by doing nothing. Your Directors recommend that you REJECT
Xstrata s Offer;

Sell your WMC Shares on market (unless you have previously accepted Xstrata s Offer and have
not validly withdrawn your acceptance); or

Accept Xstrata s Offer for all the WMC Shares you hold.

See section 1 for more details.
Your Directors unanimously recommend that you REJECT Xstrata s inadequate Offer.

If there is any change to this recommendation or any material development in relation to Xstrata s
Offer, WMC will inform you.

To REJECT Xstrata s inadequate Offer, you should do nothing.
Disregard all documents sent to you by Xstrata.

Each Director of WMC intends to REJECT Xstrata s inadequate Offer in relation to those WMC
Shares held by them or in which they have a relevant interest.
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Question Answer

Why are the Directors recommending  Your Directors are recommending that you REJECT Xstrata s Offer because:
that I reject the Offer

Your Directors consider that Xstrata s Offer is materially inadequate;

The Independent Expert believes that Xstrata s Offer is neither fair nor reasonable and has valued
WMC Shares at between $7.17 and $8.24 per Share;

WMC s assets are world class;

Your management is delivering record results and returning value to you;

Your company is commencing a significant growth phase;

A sustained strong commodity cycle will create enormous upside;

You own one-third of the world s uranium resources in a rising market;

The market value of WMC is approximately $900 milliohabove Xstrata s Offer;

Xstrata wants to create value for its shareholders at your expense;

Xstrata is trying to repeat the MIM experience at your expense;

Xstrata s Offer is highly conditional; and

Your Company has a great future.
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What does the Independent Expert The Independent Expert believes that Xstrata s Offer is neither fair nor reasonable and has valued

say? WMC Shares at between $7.17 and $8.24 per Share  which is materially above Xstrata s Offer of $6.35
per Share.

What should 1 do? To follow your Directors unanimous recommendation to REJECT Xstrata s inadequate Offer, you
should do nothing.

Disregard all documents sent to you by Xstrata.

What happens if the Offer Price is If Xstrata increases its Offer Price, your Directors will carefully consider the revised offer and advise
increased? you accordingly.

REJECT Xstrata s Offer

Table of Contents 44



Edgar Filing: WMC RESOURCES LTD - Form 6-K

Table of Conten

Question

What are the consequences of
accepting the Offer now?

NOTE:

1. As at 22 December 2004

Question

If I accept the Offer now, can I
withdraw my acceptance?

Table of Contents

Answer

If you accept Xstrata s Offer now, you may be unable to accept a superior offer from another bidder
if such an offer is made, unless any withdrawal rights apply at the applicable time and you withdraw
your acceptance of Xstrata s Offer.

If you accept Xstrata s Offer and Xstrata subsequently raises its Offer Price, you will receive the
higher price.

If you accept the Offer now, then unless withdrawal rights are available at the applicable time and
you exercise these rights, you will not be able to sell your WMC Shares on market or to any other
bidder that may make a takeover offer, or deal with them in any other manner.

If Xstrata acquires between 50% and 90% of WMC Shares and waives the 90% acceptance
condition of its Offer, you may be exposed to the risks associated with being a minority shareholder in
WMC. Some of these risks are described in section 4.11.

See section 4.8 for more details.

Answer

There are a number of different circumstances in which you may have the right to withdraw your
acceptance of Xstrata s Offer. However, each is limited, and may not apply at the time that you wish to
withdraw your acceptance.

You may withdraw your acceptance at any time until the FIRB condition of Xstrata s Offer has
been satisfied. However, you will not get any notice from Xstrata before that condition is satisfied.

Once the FIRB condition of Xstrata s Offer is satisfied, you may withdraw your acceptance:

if Xstrata varies its Offer in a way that postpones the time when Xstrata is required to satisfy its
obligations by more than one month; or
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by use of a specific regime that applies under the terms of Xstrata s Offer, at any time before:

Xstrata announces the satisfaction of the 90% minimum acceptance condition of its Offer;

the expiry of 14 days after Xstrata lodges a supplementary bidder s statement notifying termination
of the withdrawal rights; or

the end of the Offer Period,

whichever occurs first.

Further details on your ability to withdraw your acceptance are set out in sections 4.8 and 4.9.

Will I get any warning when the 90%  No. You will need to monitor the acceptance levels yourself by checking the substantial holder notices
minimum acceptance condition is lodged by Xstrata with ASX during the Offer Period.
about to be satisfied?

REJECT Xstrata s Offer
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Question

Does satisfaction of the 90%
minimum acceptance condition mean
that I will definitely get paid if 1
accept?

Can I still withdraw my acceptance if
the 90% minimum acceptance
condition is waived, rather than
satisfied?

If Xstrata terminates the withdrawal
rights under its Offer by lodging a

supplementary bidder s statement,
can I still withdraw my acceptance?

Can I be forced to sell my WMC
Shares?

Does the Offer include my WMC
Options?

When does the Offer close?

Table of Contents

Answer

No. All the conditions of Xstrata s Offer must be satisfied or waived for Xstrata s Offer to become
unconditional.

Even if the 90% minimum acceptance condition is satisfied, other conditions (such as FIRB approval)
may still be unsatisfied when the withdrawal rights are terminated, and satisfaction (or waiver) of
those other conditions may take some time or may not occur at all.

Yes, provided that Xstrata has not terminated the withdrawal rights under its Offer terms by other
means. The withdrawal rights do not automatically terminate if the 90% minimum acceptance
condition is waived.

This depends on the circumstances. Generally speaking, you will have 14 days from the lodgement of
the applicable supplementary bidder s statement to withdraw your acceptance.

However, if the 90% minimum acceptance condition is satisfied, or the Offer Period expires, during
that 14 day period, your withdrawal rights will terminate automatically at that earlier time.

It is possible that you will have other withdrawal rights at that time (namely, your right to withdraw if:

the FIRB approval condition of Xstrata s Offer remains unsatisfied; or

Xstrata varies the Offer in a way that postpones the time when Xstrata is required to satisfy its
obligations by more than one month),

although that may not be the case.

You cannot be forced to sell your WMC Shares unless Xstrata acquires a relevant interest in at least
90% of all WMC Shares by the end of the Offer Period, and proceeds to compulsory acquisition of
your WMC Shares. If that happens, you will be paid the last price offered by Xstrata for WMC Shares
before compulsory acquisition commences.

No. However, the Offer extends to WMC Shares issued during the Offer Period as a result of the
exercise of WMC Options.

Xstrata s Offer is presently scheduled to close at 7.00pm (Sydney time) on 28 January 2005, but the
Offer Period can be extended in certain circumstances. See section 4.7 for details of the circumstances
in which the Offer Period can be extended.

REJECT Xstrata s Offer

47



Edgar Filing: WMC RESOURCES LTD - Form 6-K

Table of Conten

Question Answer

When do I have to decide? If you wish to follow the Directors unanimous recommendation and REJECT Xstrata s Offer, you do
not need to do anything. Simply disregard all documents sent to you by Xstrata.

If you wish to accept Xstrata s Offer, you need to do so before its scheduled closing date. Xstrata has
indicated that its Offer is scheduled to close at 7.00pm (Sydney time) on 28 January 2005, however,
Xstrata can choose to extend the Offer Period in accordance with the Corporations Act. In addition,
the Offer Period may be extended automatically in certain circumstances. See section 4.7 for details of
the circumstances in which the Offer Period can be extended.

What are the conditions to the Offer?  Xstrata s Offer is highly conditional. Offer conditions include:

Xstrata having a relevant interest in more than 90% of WMC Shares;

Xstrata s shareholders approving the Offer;

Xstrata being able to access the debt funds required to pay those WMC Shareholders who accept
the Offer;

Xstrata receiving all regulatory approvals required in relation to its Offer;

No decline occurring in the S&P/ASX 200 index to below 3,500;

No material adverse change occurring in WMC s business;

No material acquisitions, disposals or new commitments occurring or being announced by WMC;

Each third party who would have specified rights as a result of a change of control of WMC not
exercising those rights (and not announcing an intention to exercise those rights); and

Xstrata being granted access to due diligence materials which WMC provides to any third party
within 2 business days of such information being provided.
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This is only a summary of some of the conditions of Xstrata s Offer. See sections 4.2 to 4.6 for further
details.

What happens if the conditions of the  If the conditions are not satisfied or waived before the Offer closes, the Offer will lapse, and you will
Offer are not satisfied or waived? not get paid the Offer Price (even if you had accepted the Offer). However, you would then be free to
deal with your WMC Shares.

When will I be paid if I accept the If you accept the Offer, you will have to wait until after the later of Xstrata s receipt of your acceptance

Offer? and the date on which Xstrata s Offer becomes unconditional, as well as a further period of up to 5
business days, before you will be paid. It is uncertain when (if ever) Xstrata s Offer will become
unconditional. See section 4.5 for further details.

REJECT Xstrata s Offer
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Question

What are the tax implications of
accepting the Offer?

Is there a phone number that I can
call if I have further queries in
relation to the Offer?
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Answer

A general outline of the tax implications for certain Australian resident WMC Shareholders of
accepting the Offer is set out in section 7 of the Xstrata Bidder s Statement.

You should not rely on that outline as advice on your own affairs. It does not deal with the position of
certain WMC Shareholders. You should therefore seek your own personal, independent financial and
taxation advice before making a decision as to whether or not to accept Xstrata s Offer for your WMC
Shares. You may for example be liable for capital gains tax.

See section 5.7 for further information.

If you have any further queries in relation to the Offer, please call the official WMC Shareholder
Information Line on 1800 067 505 (toll-free within Australia) or +61 3 9415 4198 (from outside
Australia) from 9.00am until 6.00pm (Melbourne time) Monday to Friday.

For legal reasons, calls will be recorded.

In addition, announcements made to ASX and other important information will be posted to WMC s
website at www.wmc.com.

REJECT Xstrata s Offer
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The past decade has been one of tremendous development and change at WMC, but there have been two constants that have shaped our success
and helped secure our future. Our technical innovation has stretched the boundaries of our mines and processes, and made good assets perform
even better. The passion and commitment of our people in every operation and across every business have made a great Australian company
world class.

Seamus French - Executive General Manager, Copper-Uranium

After 30 years of international project development experience, including 18 with Fluor Inc, I joined WMC in 2003 to take up the challenge of
delivering project development in a disciplined manner. This means displaying repeatable and solid safety, budget and scheduling performance
with success judged by improving the bottom line in the short, medium and long term.

We are achieving this at WMC with improvements like the Olympic Dam Projects that allow us to produce more copper and uranium, and in
nickel where our integrated approach has extracted greater value.

Howard Barnes - General Manager, Projects

I was recruited in 2003 from US chemical manufacturer Rohm and Haas to lead WMC s operational reliability improvement program. The initial
results are very encouraging. Acceptance of the review process has been excellent. People have taken it as an attempt to improve, not impose.
Their cando attitude and co-operation are as good as it gets.

Dick Pettigrew - Project Manager, Reliability Improvement

Page 2
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ADDITIONAL INFORMATION

1.  Your Choices as a WMC Shareholder

As a WMC Shareholder you currently have three choices available to you.

1.1 Take No Action

If you do not wish to sell your WMC Shares on market and do not wish to accept Xstrata s Offer, you should take no action. Simply disregard the
documents sent to you by Xstrata. This is the approach recommended by your Directors.

You should note that:

if you choose not to accept Xstrata s Offer, you will not receive any money from Xstrata unless Xstrata holds 90% of the WMC Shares
at the end of the Offer Period. In this event, it will become entitled to compulsorily acquire those WMC Shares that it does not already
own (see section 4.10 for further information regarding compulsory acquisition); and

if Xstrata acquires more than 50% but less than 90% of the WMC Shares and all of the defeating conditions of Xstrata s Offer are
satisfied or waived, and you continue to hold WMC Shares, you will be exposed to the risks associated with being a minority
shareholder of WMC. Some of these risks are explained in section 4.11.

1.2 Sell Your WMC Shares On Market

During the Offer Period, you may sell your WMC Shares through ASX for cash, provided you have not accepted Xstrata s Offer for those shares
(or, if you have accepted Xstrata s Offer, provided you have withdrawn that acceptance).

WMC Shares have been trading at prices significantly higher than the A$6.35 per Share offered under Xstrata s Offer.

If you sell your WMC Shares on market, you will receive the consideration for your shares sooner than if you accept Xstrata s Offer while it is
subject to conditions.

If you sell your WMC Shares on market, you:
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will lose the ability to accept Xstrata s Offer and receive A$6.35 per Share (and any subsequent increase in the Offer Price) in relation
to those shares;

may be liable for capital gains tax or income tax on the sale of those shares;

may incur a brokerage charge; and

will lose the opportunity to receive future returns from WMC.

You should contact your broker for information on how to sell your WMC Shares on ASX and your tax adviser to determine your tax
implications from such a sale.

Page 3
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1.3 Accept Xstrata s Offer

You may choose to accept Xstrata s Offer. Details of the payment that you will receive if you accept Xstrata s Offer are set out in section 4.1(a) as
well as in the Xstrata Bidder s Statement. You will only receive that payment if the numerous conditions of Xstrata s Offer are all either satisfied
or waived.

The consequences of accepting Xstrata s Offer are discussed in section 4.8. If you accept Xstrata s Offer, you will not be able to sell your WMC
Shares on market unless, at the time you decide that you no longer wish to accept Xstrata s Offer, you have the right to withdraw your acceptance
and you exercise that right. The circumstances in which acceptances of Xstrata s Offer may be withdrawn are set out in sections 4.8 and 4.9.

If you accept Xstrata s Offer, you may be liable for capital gains tax or income tax as a result of your acceptance. An overview of the taxation
consequences for certain Australian resident WMC Shareholders of selling WMC Shares is provided in section 7 of the Xstrata Bidder s
Statement. See also section 5.7 of this Target s Statement.

See section 1 of the Xstrata Bidder s Statement and the acceptance form provided to you by Xstrata for instructions on how to accept Xstrata s
Offer.

WMC encourages you to consider your personal risk profile, investment strategy, tax position and financial circumstances before
making any decision in relation to your WMC Shares.

Page 4
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2.  WMC Business Performance and Growth

2.1 Overview

During 2004 WMC delivered improving shareholder returns, improving operational performance and reliability, and is now looking to the future
by commencing a new and exciting growth phase.

Your management team is committed to delivering sustained and consistent performance from WMC s suite of strategic, long-life, low-cost,
world class assets.

During 2004, your Company delivered:

Forecast record profit (after tax) performance of approximately A$1.3 billion and strong cash flow, supported by low debt and a
healthy balance sheet.

Strong production levels in its nickel, copper and uranium oxide businesses.

Improved operational performance, supported by new processes to deliver greater reliability and streamlined risk management.

An exciting program of growth in Australia and offshore, based on delivering higher production from our established businesses,
pursuing new projects, achieving success in minerals exploration, and gaining market and cost advantage through technological
innovation.

2.2 Forecast Record Profit Performance

WMC has announced an upgrade of its 2004 forecast profit after tax to approximately A$1.3 billion. This reflects strong overall performance
and additional one-off items.

For further details on WMC s financial performance, including forecast performance for 2005, refer to section 2.6.

2.3 Strong Production Levels

During 2004, it is expected that WMC:
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delivered record annual copper production of about 224,000 tonnes, surpassing the previous best of 200,523 tonnes in 2001;

achieved record uranium recovery of 77%; and

delivered record mill throughput, metallurgical recovery and underground mine performance at Leinster.

Page 5
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Production of the key commodities from WMC s operations is summarised in the table below:

Production (tonnes)

Nickel-in-Concentrate
Nickel-in-Matte
Nickel Metal

Copper

Uranium

Fertilizer

Gold (ounces)

* The figures quoted for 2002 represent the production from the operations now comprising WMC.

Actual Forecast Forecast

2002%* 2003 2004 2005
106,423 117,722 114,900 117,800
91,574 99,152 97,700 107,500
65,055 61,418 62,300 67,500
178,120 160,080 224,000 226,000
2,890 3,203 4,400 4,700
821,000 921,977 890,000 980,000
64,293 86,118 87,600 115,300

Your Directors and management team expect the 2004 production levels to continue into 2005 and are implementing initiatives to further

strengthen WMC s operating performance.

2.4 Improved Operational Performance

(a) Safe and Sustained Operations

WMC s management team is delivering safe, consistent and sustained operational performance.

During 2004, WMC:

operated without a fatality;

significantly reduced the impact of workplace injuries;

continued to improve environmental performance;

progressed new operational reliability programs; and

strengthened its ability to understand and manage operational risks.

Table of Contents
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These important improvements have resulted from the implementation of new company-wide programs targeting safety systems and behaviours,
operations reliability and risk management.

WMC expects that further significant benefits arising from these initiatives will be delivered during 2005 and beyond.

WMC has operated fatality-free through 2004. WMC s last fatality occurred in October 2003.

Page 6
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All of WMC s facilities are operated in accordance with the Company s nineteen Major Hazard Standards , which target industry best-practice in
the management of the significant hazards associated with the minerals industry.

While WMC s total injury rate increased slightly in 2004 over the record low result in 2003, WMC achieved a 24% reduction in the overall
impact of injuries to its people.

WMC has benchmarked widely and has incorporated elements from the petroleum, petrochemical and aerospace industries into its new safety,
reliability and risk management programs.

During 2004, operational reliability reviews were completed at the mine, process, and smelter operations at Olympic Dam as well as at the
Kalgoorlie nickel smelter, the Kwinana nickel refinery and the Mount Isa acid plant. The remaining reviews (at Mount Keith, Leinster, the
Kambalda concentrator and Phosphate Hill) are scheduled to be concluded in March 2005.

These reliability reviews have been undertaken by internal specialists and external consultants, resulting in comprehensive reliability
improvement plans being developed and incorporated into the business plan for each applicable site. Detailed results of each review and regular
reports on each site s progress against their improvement plans are provided to your Directors.

Significant results have been delivered by focusing on:

stable, disciplined, consistent operations;

integrating production and maintenance planning;

placing a strong emphasis on process control;

standardising work processes;

formalising defect/failure investigation and reporting processes; and

utilising risk assessment methods to identify and prioritise critical equipment and plant processes.

WMC s Integrated Operational Risk Management program (IORM program), which was developed and piloted by WMC in 2002, has now been
applied at all of WMC s sites and operations during the past two years. Based on petroleum industry risk management methodologies, the IORM
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program yields a comprehensive risk register that ranks all operational risks at a particular site according to their potential business and
environmental impacts and their potential to cause serious injury.

The IORM program includes a risk register that identifies and highlights the critical controls for substantive risks and provides management with
assurance that risks are being effectively controlled. Annual site business plans include capital projects and programs aimed at eliminating or
reducing the site s major risks.

The IORM program also allows comparative ranking of risks across all WMC sites. This provides management with the ability to ensure that
resources are being

Page 7
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applied appropriately and proportionately across the WMC Group to best manage operational risks from a group perspective.

The reliability improvement program and IORM program are linked through the respective site risk register.

WMC believes that its approach to equipment reliability improvement and risk management is now equal to, or better than, any comparable
programs in the minerals industry. At Olympic Dam, the first site to commence the reliability improvement process, smelter utilisation has
increased from 69% in 2003 (non-shutdown months) to 86% in 2004 following the review, demonstrating the excellent early results being
achieved from the program.

(b) Environmental Commitment

WMC enjoys a strong reputation for its environmental commitment and performance.

In September 2004, the Company was included as a leader in sustainable development in the Dow Jones Sustainability Index world industry
group on mining for the fifth consecutive year.

Founded on a commitment to open and transparent reporting, a company-wide environmental management system and a demonstrated
commitment to rehabilitate environmental impacts, WMC s environmental performance provides the basis for its ongoing licence to operate.

WMC has been at the forefront of reporting environmental non-compliances, doing so publicly since the 1994-95 financial year.

Nineteen environmental non-compliances were recorded during 2004. WMC has now achieved four consecutive years of improved performance
in this area of environmental management. Of these nineteen non-compliances, fifteen were technical non-compliances and resulted in no
environmental impacts. The remaining four had only limited, local impacts which were subsequently fully remediated.

The company-sponsored, community-based Arid Lands Recovery Project at Olympic Dam continues to be one of the minerals industry s flagship
programs for biodiversity management.

Site closure and rehabilitation costs are updated annually and undergo validation every three years. Site closure costs are progressively reserved
so that WMC s accounts reflect the ultimate cost of closure and rehabilitation at the end of the operation s life. As at 30 November 2004,
approximately A$120 million has been provisioned against future closure costs.
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Full details of WMC s environment, health and safety performance and programs are available on the Company s website (www.wmc.com).

(¢) Marketing

WMC s metal marketing group has offices in Toronto, London and Melbourne, and is responsible for the sale of WMC s production of copper,
uranium oxide, nickel,
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nickel intermediate products and cobalt. The metal marketing group continues to achieve strong relationships with major customers, a consistent
customer base and negligible bad debts.

The key commodities produced by WMC are marketed and sold as follows:

Copper - Most of WMC s copper production in 2005 will be sold in Asia and Australia to some of the largest consumers and
trading companies in those regions.

Uranium Uranium oxide produced by WMC is sold under long term contracts to major nuclear power utilities in North
America, Europe and Asia.

Nickel - WMC contracts with some of the largest stainless steel producers in the world for the sale of its nickel. Commencing in
2005, the majority of WMC s nickel-in-matte sales will be made to China, under long term contracts.

Cobalt - The sale of WMC s cobalt is undertaken through WMC s innovative internet-based website, which has become an
industry reference and market leader.

Major marketing initiatives currently being pursued by WMC include assisting the Australian Government to expedite a bilateral safeguard
agreement with China for the supply of uranium oxide. China has plans to quadruple its number of nuclear power plants by 2020, and WMC
therefore anticipates that it would benefit from the implementation of such an agreement.

(d) Business Units

WMC s business units and their major achievements are described below.

@) Copper and Uranium

WMC s Olympic Dam minerals processing operation (which produces copper, uranium oxide, gold and silver) is a world class operation located
in South Australia. Olympic Dam is the world s fourth largest remaining copper resource, the fourth largest remaining gold resource and the
largest remaining uranium resource.

In terms of output, Olympic Dam is currently the world s 197 largest copper producer and third largest uranium producer. The mine itself is the
largest underground mine in Australia. The Olympic Dam operation employs about 1,670 staff (including contractors). During 2004, it is
expected that approximately 224,000 tonnes of copper and 4,400 tonnes of uranium oxide will have been produced at Olympic Dam, based on
the mining and treatment of approximately 8.8 million tonnes of ore.
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Application of the IORM program and knowledge gained from WMC s reliability review contributed significantly to the reduction of business
interruptions at Olympic Dam during 2004.

Page 9

Table of Contents 65



Edgar Filing: WMC RESOURCES LTD - Form 6-K

Table of Conten

WMC Resources Ltd - Target s Statement

Achievements at Olympic Dam include:

Forecast record copper production: Record copper production of approximately 224,000 tonnes is forecast for 2004
reflecting increased smelter utilisation and record throughput. Refinery performance for 2004 is also expected to be a
record, with performance above design levels in the third and fourth quarters.

Significant improvements in uranium recovery: A three year technical program has been developed to increase
uranium recoveries from historical levels of 65 to 70% to a target range of 80 to 85%. The first phase of this program
(tails leach optimisation) was implemented during 2004 and resulted in record uranium recovery of 77% in the fourth
quarter of 2004. Further process enhancements are planned for 2005 and 2006 in a series of low capital, high return
projects. Opportunities to improve both copper and gold recovery have also been identified and are being implemented.

Improving mining and milling rates: A program is in place to lift both mining and milling rates to achieve a target of
10.5 million tonnes per annum by the end of 2005. The program targets a number of low cost initiatives which include
removal of flow restrictions in milling, and materials handling utilisation in mining. A further program targeting rates of
12.3 million tonnes per annum by 2010 is also being developed.

Increasing returns: Opportunities to increase operating results from Olympic Dam to a target of 10% return on net
assets have been developed and are being progressed through a five year business plan. The drivers of these opportunities
will be low-cost production improvement, increased recovery and expenditure reduction.

(i) Nickel

Located in Western Australia, WMC s fully integrated nickel business comprises:

mines and concentrators at Leinster and Mount Keith;

a concentrator at Kambalda, fed by ore from third party mines;

a smelter at Kalgoorlie;

a refinery at Kwinana; and

new projects in various stages of development.

WMC s nickel business is currently the world s third largest producer of nickel-in-concentrate.
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Achievements of the nickel business include:

Significant recovery improvements: Metallurgical recovery at the Mount Keith concentrator has increased by about
10% over the past six years through technology initiatives. Similarly, recovery improvements of over 6% at the Leinster
concentrator have also been achieved since 2000.

World s best process intensity at the Kwinana nickel refinery: By increasing the nickel solution strength in key
process streams, more nickel can be treated in the existing equipment. In the last eight years, nickel strength at the
Kwinana refinery has increased by over 20%. Process intensity is over 40% better than the average of all nickel
competitors using similar technologies, and over 30% better than the next best performer.

Low cost increases to plant capacity at the Kwinana nickel refinery: During the past 10 years, output capacity of
nickel metal at the Kwinana nickel refinery has been increased by more than 60% to 70,000 tonnes per annum (from
42,000 tonnes per annum), following completion of a series of innovative, low-cost plant de-bottlenecking programs. The
three most recent expansion programs have delivered a 32% increase in capacity in the past five years at an average cost
of less than A$0.40 per pound of annual production capacity. By way of comparison, this is approximately one tenth of
the cost of new greenfield refining capacity.

Increased production from the Kambalda nickel concentrator: Production from the Kambalda nickel concentrator is
forecast to be 33,000 tonnes of nickel-in-concentrate in 2005, up 14% on expected 2004 levels, as output from a number
of the third party mines continues to increase.

Increasing returns: Return on assets has increased significantly, up from 17% in 2002 to a forecast 50% in 2004. These
excellent returns are expected to continue during 2005.

(iii)  Fertilizers

WMC s fertilizer business has two arms  the Queensland Fertilizer Operations (QF Q) business, which is a vertically integrated production
facility located in Queensland, and the marketing and distribution arm of Hi-Fert. The fertilizers business comprises:

a fertilizer plant at Phosphate Hill, south-east of Mount Isa, which processes phosphate rock from WMC s own deposits;

an acid plant at Mount Isa that captures the off-gases from Xstrata s copper smelting facilities at Mount Isa and burns
sulphur;

a port facility at Townsville; and
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a one-third interest in the fertilizer distribution business of Hi-Fert.

Achievements of WMC s QFO business include:

commissioning of a new screening system in the granulation plant in 2004 for improved product sizing and handling;

installation of plant to produce sulphur-fortified mono-ammonium phosphate (MAP-S) for which WMC expects to earn a
price premium;

planned improvements to the Mount Isa acid plant, including enhanced process control, increased smelter gas uptake,
increased sulphur capture and conversion efficiencies to enhance acid production capacity;

planned modifications to the Mount Isa acid plant so it can produce sulphuric acid by burning sulphur when there are
interruptions to the supply of sulphur dioxide from Xstrata s operations; and

planned small capital projects and de-bottlenecking over the next three years which are expected to increase annual
fertilizer production from 980,000 tonnes (forecast 2005 production) to 1.1 million tonnes.

2.5 Exciting Program of Growth

WMC has commenced a significant growth phase. It is investing in internal and external growth opportunities in order to improve returns and
increase shareholder value. Growth opportunities being pursued include:

expansion of Olympic Dam;

a growth strategy for the Company s nickel business;

the Corridor Sands mineral sands (titanium dioxide) project in Mozambique;

exploration within Australia and offshore; and

a range of technological improvements and step-changes.

The anticipated future growth in the market for uranium oxide also provides WMC with growth opportunities.
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These growth opportunities are described below.

(a) Olympic Dam Expansion

In May 2004, WMC announced a A$48 million pre-feasibility study to be completed by early 2006, including:

the preparation of a detailed resource model of the southern part of the Olympic Dam deposit through 72 kilometres of drilling in
90 surface diamond drill holes (subsequently increased as described below);

assessment of the viability of alternative mining, treatment and recovery methods for the southern part of the deposit;
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development of a whole-of-life mine plan;

environmental studies and impact assessment, including scoping of a new environmental impact statement;

identification and evaluation of options for water and energy supply;

development of an integrated marketing and logistics plan, including the possibility of linking Olympic Dam to the national rail
network; and

consideration of township development options at Roxby Downs.

WMC has established strong management control over the study and its deliverables. The study team comprises senior technical and operational
WMC personnel working with some of the world s most experienced and reputable industry consultants.

The study is being conducted in two stages. Stage One comprises the evaluation of mining methods and scale of operations so that a preferred
mining methodology can be recommended in early 2005. In parallel with this, bench scale metallurgical test work and water studies are being
undertaken. Stage Two will progress the detailed mine planning, flowsheet development, infrastructure design and cost estimates.

On the basis of work to date, options include increasing copper production to approximately 500,000 tonnes per annum using an integrated block
caving operation in conjunction with the current underground mine, or open pit mining of the southern regions combined with the existing
underground operation.

Since commencement of the study, surface drilling has identified significant intersections in the south eastern region of the deposit. These
intersections are closer to the surface and therefore mean less pre-stripping would be required in the case of an open pit mining operation. On the
basis of these encouraging results, the study s drilling program has been expanded and further funds (in addition to the A$48 million referred to
above) have been allocated to the study. It is now anticipated that over 200 kilometres of surface drilling will be conducted as part of the
pre-feasibility study in order to issue a probable ore reserve (for the purposes of the JORC Code) at the conclusion of the study in early 2006.

The pre-feasibility study aims to identify the preferred route for an expansion to the surface processing facilities at Olympic Dam. The preferred
processing route will be based on commercially proven processes and will maximise the utilisation of existing facilities, where possible. The
most likely process flow-sheet at this stage of the study is a conventional two-stage smelting option utilising the existing direct to blister furnace
as the flash converting furnace with a new flash smelting furnace to be constructed. It is anticipated that this plant would produce approximate
annual quantities of 15,000 tonnes of uranium oxide and 500,000 ounces of gold in addition to 500,000 tonnes of copper.
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Whilst the pre-feasibility study is not due for completion until early 2006, key areas of the study are well advanced, and indications to date are
that the expansion of Olympic Dam is feasible, utilising today s proven technology.

Details of the indications to date are included in the Independent Expert s Report (Annexure A, section 2.8). Those details include current
indications that total required capital for a 40 million tonne per annum case will be of the order of A$5 billion. The actual amount of capital that
WMC will be required to procure for the expansion of Olympic Dam will depend on a range of factors including: ability to optimise capital
estimates; offsetting cash flow from the existing operation during the construction period; decisions to secure infrastructure requirements from
external providers (up to A$600 million); decisions to purchase mining equipment (up to A$800 million) versus contract mining; and marketing
arrangements for future production which could include up-front payments.

WMC is working closely with the South Australian State Government, which jointly announced the Olympic Dam development study and has
expressed strong support for the expansion of the Olympic Dam operation.

On 24 November 2004, WMC reported the upgrade of Olympic Dam s mineral resources by approximately 30%. The Olympic Dam resource is
of a size that will support an expanded world class operation for many decades to come.

Since the Announcement Date, WMC has been involved in preliminary discussions with a number of interested parties (not including Xstrata)
regarding possible transactions in relation to Olympic Dam, and has also provided some of those interested parties with confidential information.
See section 4.3(b) for more details.

(b) Growing Market for Uranium

During 2004, total world demand for uranium oxide was approximately 78,600 tonnes. All of this was used by the nuclear power industry to
generate electricity.

According to the World Nuclear Association, as at November 2004, there were 438 nuclear power plants operating in the world, with an
additional 27 plants under construction. Planning is well advanced on building a further 37 plants. Much of this growth will occur in Japan (16),
India (9), the People s Republic of China (8) and South Korea (8).

As detailed in the report for WMC included as Annexure C to this Target s Statement, the consulting firm International Nuclear, Inc (iVi)
forecasts that total demand for uranium oxide will grow to 84,000 tonnes by 2010, rising to nearly 91,900 tonnes by 2020. This is equal to a
compound annual growth of 1% per annum over the 16 years.

Table of Contents 72



Edgar Filing: WMC RESOURCES LTD - Form 6-K

The above forecast is considered conservative in that it makes no allowance for a potential increase in nuclear power generation arising from
concerns over greenhouse gas emission issues associated with other forms of electricity generation. According to iNi, between 2004 and 2020,
because of a decline in secondary supply (comprising stock draw-down and recycling of highly-enriched
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uranium), primary production of uranium oxide will have to rise by nearly 28,000 tonnes or 60% to 74,500 tonnes to meet demand.

During 2004, total world production of uranium oxide was estimated to be 46,700 tonnes. The shortfall of 31,900 tonnes was made up of
secondary supplies.

Scheduled production from existing and currently committed operations is expected to remain flat if not decline over the next decade. The
proposed expansion at Olympic Dam to an average 15,000 tonnes per annum of uranium oxide (based on current indications of the
pre-feasibility study) will partially satisfy the expected future shortfall in global uranium oxide production.

WMC estimates that Olympic Dam produced 4,400 tonnes of uranium oxide in 2004. This is equal to 9.4% of current world mine production.

Olympic Dam is well positioned to take advantage of the expected growth in demand and the expected increase in uranium prices. iNi predicts
that, over the period 2005-2020, the average spot price for uranium oxide will be around US$22.50/1b, rising to over US$26.00/1b in the longer
term. This is approximately double the average spot price of US$13.25/Ib achieved over the last decade. All prices quoted above are expressed
in constant (or real) 2004 US Dollars, which is net of future inflation.

(¢) Nickel Growth Strategy

Building on its strong performance and capitalising on continued growth in demand for nickel, WMC has identified a five-point development
and growth strategy for its Western Australian nickel business. The key aspects of the strategy are described below.

@) Maintain base production above 100,000 tonnes a year

Production of approximately 8,000 tonnes per year from the recently acquired Cliffs project is planned to commence in 2007. Pre-feasibility
studies are underway at the Yakabindie project, with production intended to commence around the end of the decade to replace expected
declining production from the Kambalda region. Further, the Leinster mine life is likely to be extended into the second half of the next decade
following completion of mining studies and in-fill drilling at the Perseverance mine during 2005. WMC has recognised that the management of
magnesia from these sources is important to maximise smelter performance, and appropriate steps are currently being undertaken to address this.

(i) Increase output by approximately 25,000 tonnes a year by applying technology to unlock value from stockpiled low grade and

talc ores

WMC s operations at Mount Keith and the planned Yakabindie project (which is located nearby) are proposed to form one integrated mining
operation and processing facility. The Mount Keith operations will be expanded to add approximately 25,000 tonnes per year of nickel
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treat over 20 million tonnes of talc and low grade ore from existing stockpiles and subsequently treat similar ore produced from ongoing mining
operations. It is envisaged that the plant will also ultimately treat similar ore that is known to be present within nickel deposits at the Yakabindie
project. The new circuit will produce a high value intermediate product that will either be treated at an expanded Kwinana nickel refinery or
sold, whichever is most profitable.

(i)  Extend business life by continuing to convert resources to reserves

WMC s Nickel business has a strong ore reserve position, with lives in excess of 22 years at Mount Keith and 8§ years at Leinster. These ore
reserves are complemented by the large mineral resources at Mount Keith, Leinster, Yakabindie, Cliffs and major ground holdings in
prospective nickel regions. WMC has a strong track record of converting mineral resources into ore reserves.

(iv)  Apply new in-house technology to identify deeper ore bodies that are beyond the range of conventional geophysical
techniques

WMC has developed a deep-penetrating electro-magnetic geophysical system capable of accurately detecting conductive sulphides to a depth of
at least 500 metres. This innovative technology will be systematically deployed to identify new target areas on our extensive existing lease
holdings and will be followed up with drill-testing of anomalies.

) Continue regional exploration to identify a new nickel province

WMC has developed a robust portfolio of nickel sulphide exploration projects in Western Australia. The exciting Collurabbie prospect is the
most advanced project in the portfolio.

Over A$90 million will be invested by WMC in 2005 for resource drilling, development studies and regional exploration in Western Australia to
support the implementation of this nickel growth strategy.

(d) Fertilizers

The strategic objectives for WMC s QFO business are to develop domestic markets and increase production of value-added fertilizers.

In the second half of 2004, it is expected that QFO produced 29,000 tonnes of the new sulphur-fortified MAP-S which is expected to increase to
168,000 tonnes in 2005 and up to 285,000 tonnes annually in future years. QFO is also developing the option of producing a sulphur-fortified
di-ammonium phosphate (DAP-S) product for the domestic market along with other specialty ammonium phosphate products.
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On 9 December 2004 Hi-Fert, WMC s wholly-owned fertilizer distribution business, agreed to form a strategic partnership in the fertilizer
industry with AWB Limited (Landmark) and Elders Limited (a subsidiary of Futuris Corporation Limited) to increase competition and drive cost
savings in the east coast fertilizer supply chain.
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The joint venture creates a stronger, integrated fertilizer sales and distribution group, bringing together the strength of a producer, a wholesaler
and a retailer in a strategic partnership. WMC s ongoing interest in the Hi-Fert joint venture will remain a key part of WMC s integrated fertilizer
business.

As Australia s only producer of ammonium phosphate fertilizers, QFO will be a primary supplier to the new Hi-Fert joint venture. Accordingly,
WMC is expected to benefit from an increase in the quantity of product that will be sold through Hi-Fert into the profitable domestic market.

(e) Corridor Sands

Consistent with WMC s strategy of growing through the development of large, long-life, globally competitive operations, the Corridor Sands
project in Mozambique contemplates the exploitation of massive undeveloped heavy mineral sand deposits. The project envisages an integrated
mining, concentrating and smelting operation to produce titanium dioxide slag, used to produce pigments for brightness and opacity in the
manufacture of paint, paper and plastics, high-purity foundry iron and other minor by-products. WMC is working towards development of the
project to meet forecast demand for additional titanium dioxide in 2009.

The value of the Corridor Sands project is found in:

the enormous ore body (which is the world s largest known undeveloped ilmenite resource);

anticipated low cash costs, assessed as being in the lower third of the costs of current world heavy mineral producers;

proven technology and sourcing of regionally available, experienced staff;

a stable market for titanium dioxide slag, which is characterised by long term contracts; and

a favourable, agreed and decreed investment regime and the strong support of the Mozambique Government and the local
community.

During 2004, community discussions were completed to agree on the relocation of people residing in the mine area, environmental approvals
were finalised, and discussions continued with major customers to establish firm purchase agreements. Negotiations for a power supply
agreement with suppliers from Mozambique (Eletricidade de Mocambique (EdM)) and South Africa (Eskom) are well advanced.

A revalidation of the bankable feasibility study previously conducted in 2002 is planned to commence in early 2005.
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(f) Exploration

WMC has a proud history of minerals discovery. WMC s global minerals exploration program concentrates on finding deposit styles capable of
providing excellent returns by supporting current operations, or as stand-alone projects, both in Australia and around the world.

Page 17

Table of Contents 79



Edgar Filing: WMC RESOURCES LTD - Form 6-K

Table of Conten

WMC Resources Ltd - Target s Statement

The primary commodity focus is on sulphide deposits containing nickel, copper and platinum group elements and on magmatic-associated
copper-gold deposits.

WMC s exploration group supports the growth and sustainability of WMC in the areas described below:

@) Brownfields Exploration

This exploration is focused around WMC s existing mines, targeting opportunities with a relatively short time horizon and a lower risk-reward
profile. The emphasis is near-mine exploration around our Western Australian nickel operations. WMC is deploying its recently developed and
highly encouraging deep-penetrating electro-magnetic technology in the Agnew-Wiluna belt.

(i) Greenfields Exploration

This exploration is focused on delivering significant increments of growth through the discovery of new world-class mineral deposits and
mineral provinces. Examples include:

The Collurabbie project, which is located about 180 kilometres east-north east of WMC s Mount Keith operation, where
WMC has a 70-30 joint venture with Falcon Minerals NL, and where WMC also holds 100% of other tenements covering
a large area. Recent drilling at the Olympia project within the joint venture has intersected significant nickel, copper and
platinum group element mineralisation over a strike length of 600 metres.

The Babel-Nebo deposit at West Musgrave, discovered by WMC in 2000 and located 800 kilometres north east of
Leonora in Western Australia. A total of 125 holes have been drilled to test the potential of the deposit. This drilling has
identified an inventory of mineralisation in the order of one million tonnes of nickel metal and one million tonnes of
copper metal (with platinum group elements and cobalt credits). At this stage, a mineral resource has not been defined for
the deposit. Further metallurgical studies are planned and will facilitate evaluation of the project economics. Two drilling
programs, one to test for deep mineralisation at Babel and one to test a significant electromagnetic anomaly in the region,
are also planned for early 2005.

WMC has developed considerable exploration experience in China, having undertaken several exploration programs for
gold, copper and nickel since the mid-1990s. Most recently, WMC entered into an exploration joint venture with
Jinchuan Group Ltd covering a number of under-explored areas in Gansu Province and western Inner Mongolia.
Exploration planned for early 2005 includes regional aero-magnetic surveys and preliminary drilling.
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WMC has also completed an exploration agreement with Albidon Ltd covering large early-stage greenfields exploration
areas in Botswana, Zambia, Tanzania, Tunisia and Malawi. These areas contain significant potential for large
nickel-copper and platinum group element deposits and WMC has embarked on an aggressive exploration program aimed
at developing several drilling projects by mid-2006.

WMC is also exploring for nickel-copper and platinum group element deposits in selected areas of the United States and
Canada.

Early-stage programs for copper-gold deposits are also underway in northern Peru and southern Mexico.

(g) Technical Innovation

Adding value through technical improvements, from exploration to metal refining, is a key component of WMC s success and its growth
prospects.

Dedicated mining and processing teams focus on business leverage points to develop innovative solutions to maximise returns from new ore
bodies and the existing asset base. The associated know-how that is generated is protected by patents (32 patents have been granted and a further
72 patents are pending).

WMC s in-house technology developments are utilised to leverage reciprocal technology exchange arrangements with peer mining companies in
areas of special interest or are commercialised through suppliers to the relevant industry.

From 2002 to 2004, an estimated A$587 million in net present value has been added to WMC s business units through technological
improvements. Two of WMC s recent in-house developments deep-penetrating electro-magnetic exploration technology and technology
facilitating the recovery of finely disseminated nickel have been validated, patented and successfully implemented.

A further suite of technological projects is expected to deliver additional value over the next five years. Key projects that are currently being
pursued include:

further recovery and throughput improvements at Mount Keith and Leinster;

the processing of high-talc content ore stockpiles and low-grade nickel ores from Mount Keith and Yakabindie;

the development of a new mining system and metal recovery improvements at Olympic Dam; and

Table of Contents 81



Edgar Filing: WMC RESOURCES LTD - Form 6-K

further improvements to WMC s deep-penetrating electro-magnetic exploration technology.
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2.6 WMC Financial Information (Including 2005 Forecasts)

This section 2.6 sets out certain historical financial information concerning WMC.

It also includes forecast financial information for both 2004 (as WMC s actual financial results for the year to 31 December 2004 have not yet
been determined) and 2005.

The 2004 forecasts represent actual year to date results for the period to November 2004 and forecast results for December 2004.

The forecasts set out in this section 2.6 have been prepared with due care and attention and reflect your Directors judgement of the likely full
year results based upon current operating and economic conditions and strategic plans to be undertaken.

By their nature, the 2004 and 2005 forecasts involve risk and uncertainty and depend upon future circumstances, particularly due to WMC s
sensitivity to commodity price and exchange rate fluctuations.

(a) General Assumptions in Relation to the Forecast Information

The general assumptions adopted in preparing these forecasts are set out below:

no significant changes in Australian Commonwealth or State legislation, tax legislation, regulatory requirements or government
policy;

no material downturn in 2005 in economic conditions in the key markets of WMC s customers, particularly in the Asian region;

no material acquisitions or disposals;

no disruption to WMC s operations other than scheduled and forecasted maintenance shutdowns;

no costs arising as a result of industrial/contractual disputes or litigation for WMC or its major suppliers;

no significant changes to WMC s funding or capital structure other than as set out in, or contemplated by, this Target s Statement;
and

Table of Contents 83



Edgar Filing: WMC RESOURCES LTD - Form 6-K

a general consumer price index increase of 3% per annum during the forecast period and other market related increases where
appropriate.

The actual and forecast information included in this Target s Statement has been prepared in accordance with the measurement and recognition
principles prescribed in Accounting Standards and other mandatory professional reporting requirements in Australia and the accounting policies
adopted by WMC as disclosed in Note 1 to the financial statements in WMC s 2003 Annual Report.

The forecast information has also been prepared assuming that there are no changes of a material nature to accounting policies, or to Australian
Accounting Standards, Statements of Accounting Concepts or other mandatory professional reporting requirements including Urgent Issues
Consensus Views and the Corporations Act (which could have a material effect on WMC s forecast financial results). The potential impact of the
introduction of Australian equivalents to
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International Financial Reporting Standards (AIFRS) from 1 January 2005 is outlined in section 2.6(I).

(b) Specific Assumptions in Relation to the Forecast Information

The specific assumptions for commodity prices, exchange rates, production and sales volumes adopted in preparing the 2004 and 2005 forecasts
are summarised in Table 1.

For 2004, the commodity price assumptions are based on average year to date prices for the period to November 2004 and
forecasts for December 2004.

The 2005 forecast is based on the average commodity prices which are consistent with those used for the 2004 forecast. The
Australian Dollar commodity prices for 2005 (as presented in Table 1) have been derived using a forecast average AUD:USD
exchange rate of 0.74.

The 2004 production and sales full year forecast is based on actual year to date volumes for the period to November 2004 and
forecasts for December 2004.

For 2005, the forecast level of production and sales is based upon the current view of the operational and sales plans for the
relevant business and takes account of known operational constraints due to planned shutdowns and forecast ore grades and
activity rates.

Table1 Commodity Price Assumptions

In forecasting sales revenue for 2004 and 2005, the following commodity prices have been assumed. The 2003 actual average commodity prices
are also shown for comparative purposes.

Actual Forecast Forecast

2003 2004 2005

Commodity Prices

Nickel (USD/1b) 4.37 6.25 6.25
Copper (USD/Ib) 0.81 1.29 1.29
DAP (USD/tonne) 179 221 221
Gold (USD/oz) 364 408 408
Nickel (AUD/Ib) 6.70 8.45 8.45
Copper (AUD/Ib) 1.24 1.74 1.74
DAP (AUD/tonne) 274 299 299
Gold (AUD/oz) 558 551 551
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Most of WMC s uranium oxide sales are at contracted volumes and prices. Uranium spot prices have increased significantly in view of
expectations of a tighter supply and demand balance. As uranium is sold under long term contracts,
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realised prices will trend towards spot prices over time as new contracts are put in place. Prices assumed for 2005 realisations are therefore at a
considerable discount to current spot prices.

Table 2 Production and Sales Volumes

In preparing the 2004 and 2005 forecasts, the following production and sales volumes have been assumed. The forecast 2004 volumes represent
actual year to date volumes during the period to November 2004 and forecast performance for December 2004. The 2003 actual volumes are
also shown for comparative purposes.

Actual Forecast Forecast

2003 2004 2005
Production Volumes
Nickel (kt)
- nickel-in-concentrate 117.7 114.9 117.8
- nickel-in-matte 99.2 97.7 107.5
- nickel metal 61.4 62.3 67.5
Copper (kt) 160.1 224.0 226.0
Uranium (kt) 32 4.4 4.7
MAP/DAP (kt) 922.0 890.0 980.0
Gold (koz) 86.1 87.6 115.3
Sales Volumes
Nickel (kt)
- nickel-in-concentrate 14.9 14.3 53
- nickel-in-matte 36.5 32.1 39.7
- nickel metal 60.9 62.2 68.0
Copper (kt) 174.5 231.3 228.5
Uranium (kt) 4.6 4.2 5.0
MAP/DAP (kt) 893.5 950.8 972.2
Gold (koz) 85.7 85.3 114.9

Page 22

Table of Contents 87



Edgar Filing: WMC RESOURCES LTD - Form 6-K

Table of Conten

WMC Resources Ltd - Target s Statement

(c) Sensitivity Analysis

The 2005 forecast profit after tax is sensitive to variations in the following key commodity prices and the AUD:USD exchange rate. Sensitivities

for 2004 are not shown as the 2004 forecast is based on 11 months of actual data.

Table 3 Sensitivity Analysis

Impact on
Forecast

2005

Profit
Financial Year 2005 Forecast Sensitivity Movement after Tax
A$ million
AUD/USD +/- 0.01 31.7
AUD/USD +/- 0.02 64.3

Commodity Prices

Nickel (USD/1b) +/- 0.10 194
Copper (USD/1b) +/- 0.01 4.6
DAP (USD/tonne) +/-10.00 8.4

Care should be taken in interpreting these sensitivities. In particular, the sensitivity analysis in Table 3 treats each movement in the variables in
isolation, whereas, in most cases, movements will be interdependent.

(d) WMC Earnings Profile

Revenue from operations (pre-hedging) is forecast to increase 30% from A$2,933 million in 2003 to A$3,816 million in 2004. Buoyant
commodity prices, strong volumes across all commodities and insurance proceeds received/receivable are contributing to the revenue growth.

Stronger sales volumes forecast for 2005 more than offset the reduction in fertilizer revenues as a consequence of the restructuring of Hi-Fert in
December 2004 and insurance receipts recognised in 2004, with total revenue remaining steady year-on-year.

The consolidated profit after tax for 2004 is forecast at A$1,327 million compared with A$246 million for 2003. The higher result compared
with 2003 reflects increased Australian Dollar commodity prices, a turnaround in operational reliability and profitability at Olympic Dam and
improved revenues and earnings growth in the nickel operations. The forecast 2004 result also benefits from tax credits totalling approximately
A$567 million arising from the recognition of all known Australian tax losses and other timing differences not previously brought to account,
residual hedge obligations settled in 2004 and restatement of deferred tax balances on entry to the Australian tax consolidation regime.
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Forecast profit after tax for 2005 is A$710 million. The absence of tax credits and insurance proceeds in 2005 is partially offset by stronger sales
volumes and margin improvement.

The results reported in Table 4 are impacted by certain items considered significant, due to their nature and/or amount. For comparative
purposes, these have been adjusted in determining a normalised level of earnings for each of the years presented. The normalised results are set
out in section 2.6(e).

On a normalised basis, profit after tax increases from A$243 million in 2003 to a forecast A$697 million in 2004. Normalised profit after tax for
2005 is forecast at A$709 million, an increase of 2%. Stronger operational performance in 2005 is offset by lower hedging gains (A$30 million)
and increased spending on growth related activities (A$41 million).
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Table 4 - Consolidated Financial Performance of WMC

The summarised profit and loss for WMC for the year ended 31 December 2003, and forecast for the year ended 31 December 2004 and the year

ending 31 December 2005, are set out below.

Year ended 31 December (A$ million)

Operating Revenue

Nickel

Copper-Uranium

Fertilizer

Elimination of intra-group sales

REVENUE from operations (pre-hedging)

Earnings before interest, tax, depreciation and amortisation (EBITDA)

Nickel

Copper-Uranium

Fertilizer

Other EBITDA from operations

EBITDA from operations (pre-hedging)
Earnings before interest and tax (EBIT)
Nickel

Copper-Uranium

Fertilizer

Other EBIT from operations

EBIT from operations (pre-hedging)

Net currency and commodity hedging gains
EBIT from operations (post-hedging)
Corporate costs

Non-recurring corporate costs (including takeover related costs)
Finance and other costs

Exploration and new business

Total EBIT

Net borrowing costs

PROFIT before income tax credit/(expense)
Income tax credit/(expense)

PROFIT AFTER TAX

Notes:

1

Actual Forecast Forecast
2003 2004' 2005
1,822 2,155 2,294

696 1,200 1,196
423 461 344
(8)
2,933 3,816 3,834
673 977 950
98 410 425
12 43 57
15 (13) 7
798 1,417 1,439
430 788 740
(120) 184 213
31 6) 9
11 (13) 8
290 953 970
72 148 118
362 1,101 1,088
(21) (22) (26)
(8) (13) (8)
3) 34 21
(36) (65) (96)
294 1,035 979
(46) (23) (13)
248 1,012 966
2) 315 (256)
246 1,327 710

The full year forecast of 2004 profit represents actual year to date results for the period to November 2004 and forecast performance for

December 2004. The actual profit and loss for the year ended 31 December 2004 has not yet been determined but will be released by

WMC as soon as all relevant information is available.
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2 The 2005 forecast profit is for the 12 months ending 31 December 2005.

(e) Normalisation of Earnings

The results reported in Table 4 are impacted by certain items considered significant, due to their nature and/or amount.

For comparative purposes, these have been adjusted in determining a normalised level of earnings for each of the years presented.

Table 5 Normalisation of Earnings Before Interest and Tax (EBIT)

Actual Forecast Forecast
Year ended 31 December (A$ million) 2003 2004 ! 2005 2
EARNINGS BEFORE INTEREST AND TAX 294 1,035 979
Adjust for significant items impacting earnings:
Insurance proceeds received/receivable 4) (70)
Idle capacity charges associated with insurable events 62 2
Non-recurring corporate costs (including takeover related costs) 8 13 8
Gain on sale of tenements (10) (26) @)
EARNINGS BEFORE INTEREST AND TAX (normalised) 350 954 980
Notes:

The full year forecast of 2004 profit represents actual year to date results for the period to November 2004 and forecast performance for
December 2004. The actual profit and loss for the year ended 31 December 2004 has not yet been determined but will be released by
WMC as soon as all relevant information is available.

2 The 2005 forecast profits is for the 12 months ending 31 December 2005.
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Table 6 Normalisation of Profit after Tax

Year ended 31 December (A$ million)

PROFIT AFTER TAX

Adjust for significant items impacting profit after tax:
Insurance proceeds received / receivable

Idle capacity charges associated with insurable events
Non-recurring corporate costs (including takeover related costs)
Gain on sale of tenements

Tax credit on recognition of Australian tax losses and timing differences not previously brought to

account
Tax credit on entry to tax consolidation regime
PROFIT AFTER TAX (normalised)

Notes:

Actual Forecast Forecast
2003 2004 2005 >

246 1,327 710

3 (48)
43 2
6 9 6
(10) (26) @)

39) (398)
(169)

243 697 709

The full year forecast of 2004 profit represents actual year to date results for the period to November 2004 and forecast performance for

December 2004. The actual profit and loss for the year ended 31 December 2004 has not yet been determined but will be released by

WMC as soon as all relevant information is available.

2 The 2005 forecast profit is for the 12 months ending 31 December 2005.
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Table 7 Normalisation of Cash Flow from Operations

Year ended 31 December (A$ million)

CASH FLOW FROM OPERATIONS

Adjust for significant items impacting cash from operations:
Insurance proceeds received / receivable

Non-recurring corporate costs

CASH FLOW FROM OPERATIONS (normalised)

Notes:

Actual Forecast Forecast
2003 2004 2005 >
676 1,369 1,309
(10) 99) ©
8 3
674 1,273 1,300

The full year forecast of 2004 cash flow represents actual year to date results for the period to November 2004 and forecast performance

for December 2004. The actual cash flow for the year ended 31 December 2004 has not yet been determined but will be released by WMC

as soon as all relevant information is available.

2 The 2005 forecast cash flow is for the 12 months ending 31 December 2005.

(f) Selected Financial Measures and Metrics

Set out below is a selection of key cash flow measures, balance sheet items and return measures.

Year ended 31 December (A$ million)

CASH FLOW MEASURES
Cash flow from operations

Cash flow from operations (normalised) }
Capital expenditure

Depreciation and amortisation

Cash flow before debt and equity funding
KEY BALANCE SHEET ITEMS

Net debt

Working capital

KEY MEASURES AND METRICS
Return on Equity (%)

- reported earnings

- adjusted for normalisations }
Earnings per share (cents per share)
- reported earnings
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Actual Forecast Forecast
2003 200" 2005°

676 1,369 1,309

674 1,273 1,300

662 421 654

510 464 475

(86) 895 590

1,253 508 880

534 456 470

6 26 14

6 14 14

22 114 62
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- adjusted for normalisations } 22 60 62
Gearing (%) 24 10 17
Notes:

The full year forecast of 2004 profit and cash flow represents actual year to date results for the period to November 2004 and forecast
performance for December 2004. The actual profit and loss and cash flow for the year ended 31 December 2004 has not yet been
determined but will be released by WMC as soon as all relevant information is available. The forecast balance sheet as at 31 December
2004 has been used to calculate gearing and other ratios.
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2 The 2005 forecast profit and cash flow is for the 12 months ending 31 December 2005.
Refer to Tables 5, 6 and 7 for summary of normalisation adjustments.
(g) Comparison of Financial Performance - Financial Year 2004 Forecast versus Financial Year 2003 Actual

All references to EBIT in respect of operations are quoted on a pre-hedging basis.

Nickel

Nickel 2004 EBIT is forecast at A$788 million compared with 2003 EBIT of A$430 million. The increase primarily reflects stronger realised
Australian Dollar nickel prices and lower amortisation charges. However, the 2004 margin is impacted by higher prices paid and increased
volumes received for third party feed purchases of nickel.

Revenue for the nickel operations is expected to rise from A$1,822 million in 2003 (excluding hedging) to a forecast of A$2,155 million in 2004
driven by stronger metal volumes and a higher average nickel price (up 26% from A$6.70/Ib to A$8.45/1b).

Metal sales in 2004 are expected to increase by approximately 2% as a result of higher production. Matte sales are forecast to be 12% lower
primarily due to reduced concentrate feed availability from the Mount Keith mine as a result of transitioning from Stage E to F mining and matte
production diverted to higher value-added metal production.

During 2004, the sale of Lanfranchi tenements contributed A$26 million to revenue.

Amortisation costs are expected to reduce by A$48 million, compared with 2003, primarily as a result of reduced mining at the Harmony open
pit.

Volumes and prices paid for third party feed purchases from mines operated in the Kambalda project increased reflecting production from five
new mines, increased production from existing mines and the impact of the higher Australian Dollar nickel price.
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Copper-Uranium

The copper-uranium EBIT for 2004 is forecast at A$184 million, compared with a A$120 million loss for 2003. The A$304 million turnaround
reflects stronger commodity prices, increased copper sales volumes and insurance revenues, partly offset by higher costs.

Higher realised prices are expected to improve EBIT by A$274 million, mainly driven by an increase in the average copper price from A$1.24/1b
to A$1.74/1b.

Copper sales volumes are expected to be higher by approximately 57,000 tonnes in 2004 partially offset by a reduction in uranium sales of 400
tonnes. The higher copper volumes reflect a 40% increase in production volumes due to significantly improved operating performance in both
the Olympic Dam smelter and refinery and commissioning of solvent extraction plants.

Settlement of the solvent extraction plant and heat exchanger insurance claims contributed around A$80 million to 2004 operating revenue and
EBIT, including the amounts paid by the WMC Group s captive insurer.

Higher forecast cash costs reflect higher production volumes and product purchases to meet customer commitments. Non-cash costs are forecast
to increase by A$48 million, largely due to the write-off of certain carried forward costs and also due to higher depreciation costs associated with
the new solvent extraction plant.

Fertilizer

Fertilizer operations are forecasting a loss in 2004 of A$6 million, an improvement over the 2003 loss of A$31 million.

The improvement is a result of higher Australian Dollar sales prices partly offset by the costs of importing fertilizer to meet customer demand.

Other Operations

The forecast loss in 2004 relates to the self insurance amount on the Olympic Dam heat exchanger insurance claim payable by the WMC Group s
captive insurer.
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Net Currency and Commodity Hedging Gains

For 2004, hedging gains are forecast at A$148 million compared with the 2003 hedging gain of A$72 million reflecting the increase in the
average exchange rate of the Australian Dollar in 2004 compared to 2003 and a higher volume of US Dollar hedging positions in 2004.

Corporate

The marginal increase in forecast corporate costs for 2004 compared to 2003 reflects higher governance and compliance related expenditure.

Corporate one-offs in 2004 include an accrual for takeover related costs incurred during the year.
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Finance and Other Costs

Financing gains are forecast to increase from a loss of A$3 million in 2003 to a gain of A$34 million in 2004. The increase reflects the impact of
the strengthening of the Australian Dollar upon translation of foreign currency denominated debt and the consequent amortisation of net deferred
gains arising.

Exploration and New Business

The increase in the level of exploration and new business expenditure largely relates to the Olympic Dam and Yakabindie development studies
and an increase in the level of Australian based exploration programs and activities.

Net Borrowing Costs

Net borrowing costs are expected to reduce from A$46 million in 2003 to A$23 million in 2004 due to lower effective interest rates and reduced
net debt levels.

Income Tax Credit

The tax credit for 2004 is forecast at A$315 million. Tax expense on current year EBIT was more than offset by a tax credit of around A$398
million from the recognition of all known Australian tax losses and other timing differences not previously brought to account, and other credits
including A$35 million relating to residual hedge obligations in respect of the former gold operations. In addition, a tax credit on restatement of
deferred tax balances on entry to the Australian tax consolidation regime of A$169 million has been brought to account.

(h) Comparison of Financial Performance - Financial Year 2005 Forecast versus Financial Year 2004 Forecast

Nickel

Nickel 2005 EBIT is forecast at A$740 million compared with 2004 EBIT forecast of A$788 million. Increased metal and matte sales are offset
by reduced concentrate sales as well as the non-recurring nature of the gain on the sale of the Lanfranchi tenements. In addition, higher costs as a
result of higher production, increased volumes of third party feed purchases and increased growth project costs (A$13 million) have contributed
to the lower 2005 forecast.
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Revenue for the nickel operations is expected to rise from A$2,155 million forecast in 2004 (excluding hedging) to a forecast A$2,294 million in
2005 driven by higher matte and metal sales volumes. This is due to the completion of concentrate sales contracts, allowing concentrate
production to be diverted to higher margin matte and metal sales.

Metal sales in 2005 are expected to increase by approximately 9% to 68,000 tonnes and matte sales are forecast to be 24% higher at 39,700
tonnes primarily due to increased concentrate availability.

In 2005, costs are expected to increase due to higher matte and metal production, relatively higher cost ore at the 11 Mile Well pit at Leinster,
third party purchased volumes and increases in consumable prices and reliability management costs.
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Copper-Uranium

EBIT from copper-uranium is expected to improve from the 2004 forecast of A$184 million to A$213 million in 2005.

Forecast 2005 EBIT is strengthened by higher uranium oxide sales volumes and contracted prices, however, this is partly offset by a reduction in
insurance proceeds of approximately A$80 million.

Copper revenues are in line with those forecast in 2004. Uranium revenues are forecast to increase due to both higher average realised prices
from long term contracts following a recent tightening of the uranium spot market and higher sales volumes as a result of improved production
recoveries and higher processing rates. No further insurance proceeds are expected in 2005 after claims of A$80 million were finalised in 2004.

Cash costs in 2005 are expected to reduce with a lower level of product purchases. Some cost increase is expected in the mine area, particularly
due to increased operating development and backfill as the mine ramps up to a rate of 10.5 million tonnes per annum of ore extraction.

Fertilizer

The 2005 EBIT for the fertilizer business is forecast at A$9 million, an improvement of A$15 million on the 2004 forecast driven mainly by
higher production volumes, lower unit costs and improved margins.

Other Operations

In 2004, other operations included the self insurance amount on the Olympic Dam heat exchanger insurance claim payable by the WMC Group s
captive insurer.

The forecast gain in 2005 represents net income in the WMC Group s captive insurer matched by premiums paid by the business units resulting
in no net EBIT impact for the group.

Corporate
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In 2005, the forecast increase in corporate costs compared to 2004 largely reflects higher governance and compliance related expenditure.

Corporate one-offs include an estimate for 2005 takeover related costs.

Net Currency and Commodity Hedging Gains

For 2005, hedging gains are forecast at A$118 million.

During 2003 and early 2004, all currency and commodity contracts for the periods 2005 to 2008 and 2005 to 2010 respectively were closed out,
crystallising the amounts to be recognised during these periods. The hedging result for 2005 is fixed, reflecting the gain crystallised during 2003
and early 2004, in contrast to 2004 where the gains are dependent on the underlying AUD:USD exchange rate.
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Finance and Other Costs

Financing gains are forecast at A$21 million for 2005 reflecting the amortisation of net gains arising on translation of foreign currency
denominated debt.

Net Borrowing Costs

Net borrowing costs are expected to reduce from A$23 million forecast in 2004 to A$13 million in 2005, commensurate with the lower average
net debt balance over the course of the year. Forecast 2004 net borrowing costs include the expensing of approximately A$3 million of facility
establishment costs following the early closure of certain facilities in 2004.

Exploration and New Business

The increase in the level of 2005 expenditure compared to 2004 reflects the increased focus on WMC s growth projects and in particular the
Olympic Dam development study and nickel growth strategy projects.

Income Tax Expense

In 2004, the net tax credit included significant credits in respect of the recognition of Australian tax losses and other timing differences not
previously brought to account and the restatement of deferred tax balances on entry to the Australian tax consolidation regime.

In 2005, the effective tax charge is expected to be around 26%. The difference between the effective rate and the Australian corporate tax rate of
30% is largely attributable to hedge gains which are non-assessable for Australian taxation purposes.

(i) Summary of Cash Flows

The summarised cash flow statement for WMC for the year ended 31 December 2003 and forecast for the year ended 31 December 2004 and the
year ending 31 December 2005 are summarised below.
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Year ended 31 December (A$ million)

EBITDA from operations (pre-hedging)

EBITDA Corporate/Finance/Exploration/New Business
EBITDA from operations (excluding currency and commodity hedging gains)

Movements in working capital
Currency and commodity hedging receipts
Other balance sheet movements
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2003 2004 " 2005 °

798 1,417 1,439
(66) (66) (103)

732 1,351 1,336
27) 22 (13)

8 43
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Income tax paid 3)

Net borrowing costs paid (51) (22) )
Cash flow from operations 676 1,369 1,309
Capital expenditure (662) (421) (654)
Proceeds on sale of investments 23 77 21
Other investing cash flows 4 (13) 57
Net cash flow before financing 41 1,012 619
Repayment of GBU hedging (33 117
Payment on close out of interest rate hedge 39)

Defence costs (18)
Other (55) (11)
Net cash flow before debt and equity transactions (86) 895 590
Notes:

The full year forecast of 2004 profit and cash flow represents actual year to date results for the period to November 2004 and forecast
performance for December 2004. The actual profit and loss and cash flow for the year ended 31 December 2004 has not yet been
determined but will be released by WMC as soon as all relevant information is available.

2 The 2005 forecast profit and cash flow is for the 12 months ending 31 December 2005.

(G) Commentary on Major Cash Flow Movements

@) Comparison of Cash Flows - Financial Year 2004 Forecast versus Financial Year 2003 Actual

Forecast cash flow from operations for the 12 months to 31 December 2004 is A$1,369 million compared with A$676 million for 2003.

The significant increase in cash flow from operations for 2004 is largely attributable to higher sales volumes across all commodities, higher
Australian Dollar commodity prices and proceeds from insurance claims.

In 2004, working capital levels in nickel and copper are expected to fall, realising net cash of A$22 million.

The other balance sheet items reflect cash movements in treasury related items, provisions and other non-working capital related balances.

Capital expenditure for 2004 is forecast at A$421 million, compared with A$662 million in 2003, reflecting reduced expenditure on the
construction of the Olympic Dam solvent extraction plants and lower scheduled major maintenance compared with the 2003 year.
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Other net investing cash flows for 2004 represent the capital outlays in respect of certain growth activities, principally the Olympic Dam
development study.

During 2004, WMC took advantage of the strong operating cash flows to arrange early repayment of residual foreign exchange and gold hedge
obligations relating to the gold operations (GBU) previously conducted by the WMC Group. The 2004 cash flow reflects the settlement of the
obligations together with current period payments, totalling in aggregate A$117 million.

(i) Comparison of Cash Flows - Financial Year 2005 Forecast versus Financial Year 2004 Forecast

Forecast cash flow from operations for the 12 months to 31 December 2005 is A$1,309 million compared with A$1,369 million for 2004.

The 2004 year benefited from cash proceeds on settlement of certain insurance claims in the order of A$99 million. Excluding this amount, cash
flow from operations is relatively steady year-on-year.

Working capital levels are expected to increase slightly in 2005, notably within the fertilizer operations as stocks increase towards the end of
2005 to meet 2006 customer requirements.

Capital expenditure for 2005 is forecast to increase to A$654 million reflecting increased mine development activity in nickel and copper, nickel
growth strategy projects, fertilizer production improvement and the Corridor Sands bankable feasibility study update. A study to evaluate Mount
Keith mining rates beyond current forecast levels is currently being reviewed. Increasing the mining rates would involve the purchase of an
additional fleet and advancing stripping costs (totalling an estimated A$42 million of capital expenditure and capitalised mine development in
2005) and would yield additional nickel production from 2006.

Other net investing cash flows include payment of approximately A$36 million (US$27 million) as final consideration for WMC s purchase of
Mount Keith in 1993 and capital outlays for the Olympic Dam development study.

(k)  WMC Statement of Financial Position

The consolidated statement of financial position for WMC as at 31 December 2003 and as at 31 October 2004 is set out below.

31 December 2003 31 October 2004
A$ million Actual Actual
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Current assets

Cash 100 96

Receivables 451 446

Other financial assets 13 14
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Inventories
Other

Total current assets

Non-current assets
Receivables

Other financial assets
Inventories

Exploration & evaluation
Property, plant & equipment
Acquired mineral rights
Deferred tax assets

Other (including intangibles)

Total non-current assets

Total assets

Current liabilities
Payables

Interest bearing liabilities
Current tax liabilities
Provisions

Other

Total current liabilities

Non-current liabilities
Payables

Interest bearing liabilities
Deferred tax liabilities
Provisions

Other

Total non-current liabilities

Total liabilities

Net assets

Equity
Contributed equity
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546
68

1,178

277
21

71

69
4,520
1,355
46

23

6,382

7,560

432
212

68
184

897

379
1,141
382
122
689

2,713

3,610

3,950

3,748

611
72

1,239

205
20

76

79
4,462
1,335
503
20

6,700

7,939

377

80
190

649

195
947
543
126
550

2,361

3,010

4,929

3,828
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Reserves 2 4
Retained earnings 200 1,097
Total equity 3,950 4,929

Commentary on Major Balance Sheet Items as at 31 October 2004

The WMC Group is in a strong financial position. As the operator of large world class assets, WMC seeks to finance its assets and growth
opportunities with a mix of equity and debt financing that best balances risk and reward to shareholders.

At 31 October 2004, total assets were A$7.9 billion.

The tax balances have been restated as at 31 October 2004 to reflect the progressive recognition of all known Australian tax losses and other
timing differences not previously brought to account and the restatement of deferred tax balances on entry to the Australian tax consolidation
regime as announced on 9 December 2004.

At 31 October 2004, the WMC Group s gearing (measured as debt to debt-plus-equity) was 15%. The 2003 Global Bond program (US$500
million 10 year and US$200 million 30 year) remains in place as the core long term facility.

WMC announced on 9 December 2004 certain capital management initiatives, comprising capital returns and share buy-backs in addition to the
ordinary dividend program, targeted at providing improved shareholder returns and optimising the WMC Group s gearing ratio. Following the
capital return and buy-back proposed to be undertaken in 2005, it is expected that the WMC Group s gearing will be 17%, closer to the target
gearing range of 25 to 35%.

At 31 October 2004, total equity was A$4.9 billion, an increase of just under A$1 billion from total equity as at 31 December 2003 of A$3.9
billion. Total equity has been strengthened by the year to date earnings during the period to October 2004, partly offset by the payment of the
2003 final and 2004 interim dividends, net of dividend reinvestment.

(1) Impact of Australian Equivalents to International Financial Reporting Standards (AIFRS)

WMC will be required to prepare financial statements which comply with Australian equivalents to International Financial Reporting Standards
(AIFRS), as issued by the Australian Accounting Standards Board, from 1 January 2005. The financial report for the half year ending 30 June
2005 will be the first financial report prepared in compliance with AIFRS. Comparative information will be required to be restated to reflect the
application of AIFRS to that comparative period.
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As WMC is an SEC foreign registrant, it is required to present statements of financial performance and cash flows and related notes for a three
year period for its United States financial report on Form 20-F. This would normally require the WMC AIFRS transition date to be on 1 January
2003, one year earlier than required for Australian only listed entities. The SEC is currently considering
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whether the additional comparative year requirement will be waived for foreign registrants. As a result, WMC s transition date may be either 1
January 2003 or 1 January 2004. Irrespective of the actual transition date, WMC will provide a complete reconciliation from existing Australian
generally accepted accounting principles to AIFRS accounting principles.

During 2003, WMC established a project team to manage and plan the transition to AIFRS, to ensure all stakeholders are informed and to
identify solutions to issues which arise during the project. A detailed technical evaluation, calculation of transition adjustments and management
of any process or system changes required, are underway.

Based on the analysis completed to date, the Directors do not believe the transition to AIFRS will result in any material adjustments to the 2005
forecasts.

The following summarises the key areas in which AIFRS will have an impact for WMC.

@) Provision for Environmental Rehabilitation

Environmental obligations associated with the retirement or disposal of long lived assets will be recognised when the disturbance occurs and are
based on the extent of damage incurred. The provision is measured as the present value of the future expenditure. A corresponding rehabilitation
asset is also recognised.

On an ongoing basis, the rehabilitation liability will be remeasured at each reporting period in line with the changes in the time value of money
(recognised as an expense in the statement of financial performance and an increase in the provision), and additional disturbances/change in
rehabilitation costs will be recognised as additions/changes to corresponding asset and rehabilitation liability. The rehabilitation asset will be
amortised to the statement of financial performance on the same basis as the development asset.

Currently, WMC has a rehabilitation liability which progressively increases (with the corresponding amount booked to the statement of financial
performance) over the life of the operation.

Impact on WMC:

Transition impact - WMC will be required to remeasure the existing environmental rehabilitation provision to the present value of the future
expenditure and recognise a related rehabilitation asset. Retained earnings will be impacted to the extent that this net position differs from the
existing rehabilitation provision.
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Continuing impact - The statement of financial performance will recognise both an accretion expense and amortisation of the rehabilitation asset.
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(i) Derivatives

Some financial assets and liabilities, including all derivatives, will be recorded on the face of the statement of financial position at fair value.
Assuming certain conditions are met, hedges are classified as either cash flow hedges, fair value hedges or hedges of investments in foreign
operations. Changes in the fair value of cash flow hedges can be deferred in an equity account in the statement of financial position, provided the
hedges are effective. Changes in the market value of fair value hedges together with changes in the fair value of underlying positions are booked
to the statement of financial performance. WMC currently values hedges at spot prices and defers gains and losses on effective hedges as assets
and liabilities on the statement of financial position until the underlying hedged transaction occurs.

Impact on WMC:

Transition impact WMC is yet to determine the date of transition, however it is likely that the existing derivative based balances will be
revalued to market rates and any deferred gains or losses transferred to equity.

Continuing impact As WMC closed out its 2005 to 2008 currency and 2005 to 2010 commodity hedge books in 2003 and 2004 (and it is
assumed to continue its policy of not hedging) and the effect of the 2004 legacy hedge book will be finalised in 2004, there should not be a
significant impact on earnings.

(i)  Defined Benefit Superannuation Plan

An asset/liability, being the net of the defined benefit obligation (adjusted for unrecognised actuarial gains/losses and past service costs) and the
fair value of the plan assets, will be recognised in the statement of financial position. On an ongoing basis, the movement in this net balance will
be recognised in the statement of financial performance. Currently, WMC recognises the cash contributions to the defined benefit super fund as
an expense in the statement of financial performance.

Impact on WMC:

Transition impact - WMC will recognise a defined benefit liability in the statement of financial position with the corresponding impact to
retained earnings.

Continuing impact Movements in the net position of the defined benefit fund at subsequent reporting periods will be recognised in the statement
of financial performance.
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(iv)  Income Tax

Income tax will be calculated based on the balance sheet approach, replacing the current income statement method. This may result in the
recognition of additional deferred tax assets and liabilities. In addition, tax losses will be recognised as an asset to the extent that future taxable
profits are probable. This may result in greater deferred tax assets when compared to the existing criteria for recognising future income tax
benefits when tax losses are virtually certain of being realised and timing differences where realisation is assured beyond reasonable doubt.

Impact on WMC:

Transition impact - The change to the balance sheet approach may result in the recognition of additional deferred tax assets and liabilities with a
corresponding impact to retained earnings.

Continuing impact - Movements in deferred tax assets and liabilities will be recognised in the statement of financial performance.

2.7 Risk Factors Relating to WMC

There are a number of risks, both specific to WMC and general investment risks, which may materially and adversely affect the future operating
and financial performance of WMC and the value of WMC Shares. Those (and other) risks could cause WMC s performance to differ materially
from the forecasts included in this Target s Statement. Many of these risks are outside the control of WMC and its Directors.

This section 2.7 describes some of those material risks. The risks described in this section 2.7 are not the only ones WMC faces some risks may
not be known to WMC, and some that WMC currently believe to be immaterial could later turn out to be material. One or more or a combination
of these risks could materially impact WMC s business, revenues, operating income, net income, cash flow, net assets, liquidity or capital
resources.

(a) Development and Exploration Uncertainties

WMC s ability to sustain or increase its current level of production, and therefore its potential revenues and profits, is partly dependent on the
development of new projects and on the expansion of existing operations.

Planned development and expansion projects are subject to risks and uncertainties, and may not result in the entire anticipated additional
production. These include uncertainties associated with estimating factors such as reserves, resources, recovery rates, production rates, capital
and operating costs, future commodity prices and exchange rates. In particular, estimates of reserves, recoveries and operating costs are largely
dependent on the interpretation of geological data obtained from sampling techniques and feasibility studies, which are subject to uncertainties.
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No assurance can be given that resource estimates will be directly converted to reserves. WMC s financial performance and funding
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capacity at any given time will also influence the extent to which projects and exploration are undertaken.

WMC seeks to mitigate these risks by utilising highly skilled, qualified and experienced personnel (including employees, contractors and
consultants) and by committing to the use and/or development of new technologies that assist in ameliorating exploration and development
uncertainties.

(b) Operational Risks

WMC has developed a comprehensive program to identify and manage operational risks. Two key components of WMC s operational risk
management activities are the IORM program and the operational reliability program (see section 2.4(a). The application of the IORM and
operational reliability programs have contributed to the reduction of business interruptions at Olympic Dam, and are being implemented across
all of WMC s sites.

While WMC believes that its reliability and operational risk management programs are equal to, or better than, other comparable programs in
the minerals industry, it must be acknowledged that no reliability program or risk management process can guarantee elimination of incidents
that can have material impacts on business outcomes.

WMC s mining and processing operations are subject to many factors that can cause material delays or material increases in operating costs for
varying lengths of time. These factors include weather and natural disasters, unexpected maintenance or technical problems, key equipment
failures, disruptions to or other problems with infrastructure, variations in geological conditions, increases in the cost of key inputs and the
non-availability of key inputs.

Industrial disruptions, work stoppages and industrial accidents can result in production losses and delays in the delivery of product, which may
also adversely affect WMC s operations and financial performance.

(¢) Stock Market Fluctuations

The market price of WMC Shares may be affected by influences that may affect the stock market as a whole, including factors unrelated to
WMC s financial and operating performance, over which WMC has no control. Such factors include currency exchange rates, commodity prices,
the level of industrial production, changes in government fiscal, monetary and regulatory policy, investor attitudes, stock market fluctuations in
Australia and other stock markets around the world, changes in interest rates and inflation, and variations in general market or economic
conditions.

(d) Commodity Price Risk and Exchange Rate Risk
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WMC generates revenue from the sale of commodities including nickel, copper, uranium, fertilizer and intermediate products. The prices for
each commodity are determined predominantly by world markets, which are affected by numerous factors outside WMC s control.
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WMC generates the great majority of its revenue in US Dollars. Accordingly, the amount of Australian Dollar revenue generated by WMC to
pay dividends and Australian dollar operating costs fluctuates with changes in the AUD:USD exchange rate. Changes in that exchange rate are
outside WMC s control.

WMC holds most of its borrowings in USD in order to provide a natural hedge against these currency fluctuations.

To mitigate against commodity price and exchange rate risks, WMC has implemented a price risk management policy which delineates hedging
limits and delegated management authorities. The management of exposures is delegated to the Risk Management Committee within parameters
set by the Directors. Due to the scale, diversity and competitiveness of WMC s operations, hedging activity under the policy is currently limited
to securing acceptable returns for new projects, avoiding financial distress and enabling large capital exposure programs.

(e) Regulatory Risks

WMC s mining operations, and the mining industry generally, are subject to extensive government regulation (including environmental
regulation) in Australia and overseas. Changes in the regulatory environment can have a material impact on WMC s operations, and therefore, on
its financial condition. Such changes can also have a material impact on the businesses of WMC s customers, which can then result in material
indirect consequences for WMC.

(f) Political Risks

Some of WMC s exploration activities and new business projects are located in countries that have a higher political risk than Australia.
Accordingly, any significant changes in the political environment in those countries may be destabilising or disruptive to WMC s activities there.

(g) Native Title in Australia

There are current claimant applications for native title determinations (ie, determinations with respect to certain rights and interests that
Aboriginal and Torres Strait Islander people may have in land and waters) in the Federal Court of Australia over areas that include Olympic
Dam, the Nickel business and QFO. Native title may be held to exist in those areas where it has not been extinguished (ie removed).

Each of Olympic Dam, the Nickel business and QFO are located on either freehold, pastoral lease or mining lease land or a combination of those
tenure types. The High Court has made it clear that native title is extinguished over freehold title (Olympic Dam is located on freehold title) and
that a mining lease or pastoral lease granted in Western Australia (where the Nickel business is located) extinguished any native title right to
control access to land. Amendments to the Native Title Act 1993 (Cth) in association with complementary State legislation have put beyond
doubt that WMC has valid title to its material interests.
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passed to the holder of the
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mining tenements in certain circumstances. WMC s exposure to compensation in respect of QFO is anticipated to be negligible because the main
production lease was granted before 1975 and is not due for renewal for many years. The exposure to compensation liability in respect of the
existing Nickel and Olympic Dam businesses is anticipated to be relatively low because of the age and type of tenure held by WMC.

However, court decisions and legislation regarding native title make it evident that there remain complex legal and factual issues affecting the
potential impact of native title on WMC s existing and future interests. That potential impact is being closely monitored by WMC, but cannot be
finally determined until future court decisions (both generally and relating specifically to WMC) are handed down.

(h) Loss of Key Personnel

WMC regards people as one of its four key business drivers. Significant effort is directed towards attracting and retaining a quality workforce
and minimising the risk of turnover, particularly amongst key personnel and key elements of WMC s workforce. However, WMC s business
could be materially prejudiced if WMC loses access to key personnel or if WMC is unable to attract and retain highly skilled and qualified
personnel in the future.
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3. Investigating Accountant s Report on Historical and Forecast Financial Information

[PRICEWATERHOUSECOOPERS SECURITIES LTD LETTERHEAD]

The Directors

WMC Resources Ltd
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Level 16, 60 City Road

Southbank Victoria 3006

31 December 2004

Subject: Investigating Accountant s Report on Historical and Forecast Financial Information

Dear Directors

We have prepared this report on Historical and Forecast Financial Information of WMC Resources Ltd and its controlled entities (together
WMC or the Group ) for inclusion in a Target s Statement dated on or about 4 January 2005 ( the Target s Statement ) relating to the takeover offe
( the Offer ) announced on 22 November 2004 by Xstrata plc ( Xstrata ) for all the ordinary shares in WMC Resources Ltd ( the Company ).

Expressions defined in the Target s Statement have the same meaning in this report.

The nature of this Report is such that it should be given by an entity which holds an Australian Financial Services licence under the Corporations
Act 2001 (Cwlth). PricewaterhouseCoopers Securities Ltd is wholly owned by PricewaterhouseCoopers and holds the appropriate Australian
Financial Services licence.
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Scope

You have requested PricewaterhouseCoopers Securities Ltd to prepare an Investigating Accountant s Report ( the Report ) covering the following
information:

Historical financial information

(a) the historical statements of financial performance and cash flows of WMC for the year ended 31 December 2003;

(b) the statements of financial position of WMC as at 31 December 2003 and 31 October 2004 (collectively, the Historical Financial
Information ).

Forecast financial information

(c) forecast statements of financial performance and cash flows of WMC for the years ending 31 December 2004 and 31 December 2005 ( the
Forecasts ).

This Report has been prepared for inclusion in the Target s Statement. We disclaim any assumption of responsibility for any reliance on this
Report or on the Historical Financial Information or the Forecasts to which it relates for any purposes other than for which it was prepared.

Scope of review of Historical Financial Information

The Historical Financial Information set out in Sections 2.6(d), 2.6(i) and 2.6(k) of the Target s Statement has been derived from:

a.  the 31 December 2003 Financial Report of WMC, which was audited by PricewaterhouseCoopers, who issued an unmodified audit
report on the Financial Report; and

b.  the unaudited 31 October 2004 management accounts of WMC.

The Directors are responsible for the preparation of the Historical Financial Information.
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We have conducted our review of the Historical Financial Information in accordance with Australian Auditing Standard AUS 902 Review of
Financial Reports . We made such inquiries and performed such procedures as we, in our professional judgement, considered reasonable in the
circumstances including:

an analytical review of the financial performance of WMC for the relevant historical period,

areview of work papers, accounting records and other documents,

a comparison of consistency in application of the recognition and measurement principles in Accounting Standards and other
mandatory professional reporting requirements in Australia and the accounting policies adopted by WMC disclosed in Note 1 to the
2003 Financial Report (copies of which are available on the Company s website), and

enquiry of Directors, management and others.

These procedures do not provide all the evidence that would be required in an audit, thus the level of assurance provided is less than given in an
audit. We have not performed an audit and, accordingly, we do not express an audit opinion.
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Review statement on Historical Financial Information

Based on our review, which is not an audit, nothing has come to our attention which causes us to believe that the Historical Financial
Information, as set out in Section 2.6(d), 2.6(i) and 2.6(k) of the Target s Statement, does not present fairly the historical financial performance,
cash flows and financial position of WMC for the year ended 31 December 2003 and the financial position of WMC as at 31 October 2004 in
accordance with the recognition and measurement principles prescribed in Accounting Standards and other mandatory professional reporting
requirements in Australia and the accounting policies adopted by WMC disclosed in Note 1 to the 2003 Financial Report.

Scope of review of Forecasts

The Directors are responsible for the preparation and presentation of the Forecasts as set out in Sections 2.6(d) and 2.6(i), including the best
estimate assumptions on which they are based as set out in Sections 2.6(a) and 2.6(b) of the Target s Statement.

Our review of the Forecasts was conducted in accordance with Australian Auditing Standard AUS 902 Review of Financial Reports . Our
procedures consisted primarily of enquiry and comparison and other such analytical review procedures we considered necessary so as to
adequately evaluate whether the best estimate assumptions provide a reasonable basis for the Forecasts. These procedures included discussion
with the Directors and management of WMC and have been undertaken to form an opinion whether anything has come to our attention which
causes us to believe that the best estimate assumptions do not provide a reasonable basis for the preparation of the Forecasts and whether, in all
material respects, the Forecasts are properly prepared on the basis of the assumptions and are presented fairly in accordance with the recognition
and measurement principles prescribed in Accounting Standards and other mandatory professional reporting requirements in Australia and the
accounting policies of WMC disclosed in Note 1 to the 2003 Financial Report so as to present a view of WMC which is consistent with our
understanding of WMC s past, current and future operations.

The Forecasts have been prepared by the Directors of WMC to provide investors with a guide to WMC s potential future financial performance
and cash flows based upon the achievement of certain economic, operating, development and trading assumptions about future events and
actions that have not yet occurred and may not necessarily occur. There is a considerable degree of subjective judgement involved in the
preparation of Forecasts. Actual results may vary materially from the Forecasts and the variation may be materially positive or negative.
Accordingly, investors should have regard to the risks set out in Section 2.7 of the Target s Statement.

Our review of the Forecasts that are based on best estimate assumptions is substantially less in scope than an audit examination conducted in
accordance with Australian Auditing and Assurance Standards. A review of this nature provides less assurance than an audit. We have not
performed an audit and we do not express an audit opinion on the Forecasts.

Review statement on the Forecasts
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Based on our review of the Forecasts, which is not an audit, and based on an investigation of the reasonableness of the best estimate assumptions
giving rise to the Forecasts, nothing has come to our attention which causes us to believe that:

(a) the best estimate assumptions set out in Sections 2.6(a) and 2.6(b) of the Target s Statement do not provide a reasonable basis for the
preparation of the Forecasts;
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(b) the Forecasts are not properly compiled on the basis of the best estimate assumptions and presented fairly in accordance with the
recognition and measurement principles prescribed in Accounting Standards and other mandatory professional reporting requirements in
Australia and the accounting policies adopted by WMC disclosed in Note 1 to the 2003 Financial Report; and

(c) the Forecasts are unreasonable.

The underlying assumptions are subject to significant uncertainties and contingencies often outside the control of WMC. If events do not occur
as assumed, actual results and distributions achieved by WMC may vary significantly from the Forecasts. Accordingly, we do not confirm or
guarantee the achievement of the Forecasts, as future events, by their very nature, are not capable of independent substantiation.

Subsequent events

Apart from the matters dealt with in this Report, and having regard to the scope of our Report, to the best of our knowledge and belief no
material items, transactions or events outside of the ordinary business of WMC have come to our attention that would require comment on, or
adjustment to, the information referred to in our Report or that would cause such information to be misleading or deceptive.

Independence or Disclosure of Interest

PricewaterhouseCoopers is the auditor of WMC. Neither PricewaterhouseCoopers nor PricewaterhouseCoopers Securities Ltd has any interest in
the outcome of the Offer other than the preparation of this Report and participation in due diligence procedures for which normal professional
fees will be received.

Yours faithfully

Jock O Callaghan Paul Bendall

Authorised Representative of Authorised Representative of
PricewaterhouseCoopers Securities Ltd PricewaterhouseCoopers Securities Ltd
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[PRICEWATERHOUSECOOPERS SECURITIES LTD LETTERHEAD]

FINANCIAL SERVICES GUIDE

This Financial Services Guide is dated 31 December 2004

1.  About us

PricewaterhouseCoopers Securities Ltd (ABN 54 003 311 617, Australian Financial Services Licence no 244572) ( PwC Securities ) has been
engaged by WMC Resources Ltd ( WMC ) to provide a report in the form of an Investigating Accountant s Report in relation to the historical and
forecast financial information for inclusion in the Target s Statement dated 4 January 2005 (the Report ).

You have not engaged us directly but have been provided with a copy of the Report as a retail client because of your connection to the matters
set out in the Report.

2. This Financial Services Guide

This Financial Services Guide ( FSG ) is designed to assist retail clients in their use of any general financial product advice contained in the
Report. This FSG contains information about PwC Securities generally, the financial services we are licensed to provide, the remuneration we
may receive in connection with the preparation of the Report, and how complaints against us will be dealt with.

3. Financial services we are licensed to provide

Our Australian financial services licence allows us to provide a broad range of services, including providing financial product advice in relation
to various financial products such as securities, interests in managed investment schemes, derivatives, superannuation products, foreign
exchange contracts, insurance products, life products, managed investment schemes, government debentures, stocks or bonds, and deposit
products.

4.  General financial product advice

The Report contains only general financial product advice. It was prepared without taking into account your personal objectives, financial
situation or needs.
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You should consider your own objectives, financial situation and needs when assessing the suitability of the Report to your situation. You may
wish to obtain personal financial product advice from the holder of an Australian Financial Services Licence to assist you in this assessment.

5.  Fees, commissions and other benefits we may receive

PwC Securities charges fees to produce reports, including this Report. These fees are negotiated and agreed with the entity who engages PwC
Securities to provide a report. Fees are charged on an hourly basis or as a fixed amount depending on the terms of the agreement with the person
who engages us. In the preparation of this Report our fees are based on time cost basis using agreed hourly rates.
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Directors or employees of PwC Securities, PricewaterhouseCoopers, or other associated entities, may receive partnership distributions, salary or
wages from PricewaterhouseCoopers.

6.  Associations with issuers of financial products

PwC Securities and its partners, employees and associates may from time to time have relationships with the issuers of financial products. For
example, PwC Securities may be the auditor of, or provide financial services to, the issuer of a financial product in the ordinary course of its
business. PricewaterhouseCoopers is the auditor of WMC.

7. Complaints

If you have a complaint, please raise it with us first, using the contact details listed below. We will endeavour to satisfactorily resolve your
complaint in a timely manner. In addition, a copy of our internal complaints handling procedure is available upon request.

If we are not able to resolve your complaint to your satisfaction within 45 days of your written notification, you are entitled to have your matter
referred to the Financial Industry Complaints Service ( FICS ), an external complaints resolution service. You will not be charged for using the
FICS service.

8. Contact Details

PwC Securities can be contacted by sending a letter to the following address:

Jock O Callaghan
Level 16
333 Collins Street

Melbourne VIC 3000
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4.  Other Important Information about Xstrata s Offer

4.1 Xstrata s Offer

On 22 November 2004, Xstrata announced its intention to make the Offer, being an offer to WMC Shareholders to acquire all of the WMC
Shares.

Xstrata s Offer has been made through a wholly-owned subsidiary of Xstrata plc, Xstrata Capital.

On 16 December 2004, Xstrata served WMC with a copy of the Xstrata Bidder s Statement, which contains Xstrata s Offer. This replaced an
original bidder s statement that had been served on WMC by Xstrata on 30 November 2004.

(a) What Xstrata is Offering

The consideration being offered to you under Xstrata s Offer is A$6.35 cash for each WMC Share you hold.

Xstrata s Offer is to acquire all of your WMC Shares, including any rights attaching to those shares. Xstrata s Offer extends to WMC Shares that
are issued to you during the Offer Period as a result of the exercise of WMC Options.

You may only accept Xstrata s Offer for all of your WMC Shares. You cannot accept Xstrata s Offer for only some of your WMC Shares.

The consideration that Xstrata has offered will only become payable to you if all of the numerous conditions of Xstrata s Offer are satisfied or
waived. These conditions are described in sections 4.2 to 4.5 (inclusive).

(b) Offer Period

Xstrata s Offer is open for acceptance from 21 December 2004 until 7.00pm (Sydney time) on 28 January 2005, unless Xstrata extends the Offer
Period in accordance with the Corporations Act.

(c) Withdrawal by Xstrata
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Xstrata may be able to withdraw its Offer with the written consent of ASIC, subject to the conditions (if any) specified in such consent.
(d) Lapse of Xstrata s Offer
Xstrata s Offer will lapse if, at the end of the Offer Period, the conditions to which Xstrata s Offer is subject are not satisfied or waived. If this

occurs then any acceptances given by WMC Shareholders will be void. WMC Shareholders will continue to own the WMC Shares the subject of
any such acceptances and will be free to deal with them as they choose. See further sections 4.2 to 4.5.

4.2 Conditions of Xstrata s Offer

Xstrata s Offer is subject to a number of conditions. Those conditions are set out in full in Appendix 2 to the Xstrata Bidder s Statement.

By way of a broad overview, the conditions of Xstrata s Offer include:

(a) Xstrata acquiring a relevant interest in at least 90% of the WMC Shares;
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(b)
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Xstrata receiving all regulatory approvals required for its Offer, including ACCC clearance, necessary FIRB approval, European
Commission approval and approval from certain US regulatory agencies;

no decision or order being made, no application being made, and no action or investigation being announced, threatened or
commenced in connection with Xstrata s Offer, by a Public Authority (as that term is defined in the Xstrata Bidder s Statement),
which restrains or prohibits or otherwise materially adversely impacts on the making of Xstrata s Offer or the rights of Xstrata in
respect of WMC and the WMC Shares to be acquired under Xstrata s Offer or requires any divestiture by Xstrata of the WMC Shares
or assets of WMC or the Xstrata group;

all necessary resolutions to approve, effect and implement, or authorise the implementation of, Xstrata s Offer and the acquisition of
WMC Shares by Xstrata being passed by the requisite majority of the Xstrata shareholders at an Extraordinary General Meeting to be
held on or about 13 January 2005;

all pre-conditions to availability of the debt financing facilities of Xstrata described in section 6 of the Xstrata Bidder s Statement
being satisfied and there being no event of default under those facilities;

no event occurring that has a material adverse effect or is reasonably likely to have a material adverse effect on the assets and
liabilities, financial position and performance, profits and losses or prospects of WMC;

no acquisitions or disposals being undertaken, agreed or announced by WMC of an amount greater than A$300 million, and no
agreements or other arrangements which would require expenditure or foregoing of revenue of an amount greater than A$50 million
being entered into or announced by WMC, other than in the ordinary course of its business;

no persons exercising rights under certain agreements or instruments resulting in any monies borrowed becoming repayable, any
such agreement or interest of WMC being terminated or modified or the business of WMC being adversely affected, as a result of the
acquisition of WMC Shares by Xstrata, where that is material in the context of WMC or the WMC Group taken as a whole;

no decline occurring in the S&P/ASX 200 index to below 3,500;

Xstrata being given equal access to any confidential information made available by WMC to third parties in connection with
potential competing transactions or proposals; and

no prescribed occurrences .

Events and arrangements identified by WMC that may trigger some of these conditions are discussed in section 4.3.
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4.3 Comments Regarding Particular Conditions

Most of the numerous conditions of Xstrata s Offer are outside WMC s control and your Directors are therefore unable to give any indication as
to whether those conditions will be satisfied. However, in relation to the following conditions of Xstrata s Offer, the Directors comment as
follows.

(a) Acquisitions and Disposals of Assets

Xstrata s Offer is subject to a condition (Xstrata Bidder s Statement, paragraph (k) of Appendix 2) that, in summary, requires that, except for
transactions publicly announced by WMC before the Announcement Date, none of the following events occurs during the period from the
Announcement Date to the end of the Offer Period:

@) WMC or any of its subsidiaries acquires or offers or agrees to acquire any companies, businesses or assets for an amount in
aggregate greater than A$300 million;

(i)  WMC or any of its subsidiaries disposes of, or offers or agrees to dispose of, any companies, businesses or assets for an
amount, or in respect of which the book value as at 30 June 2004 is, in aggregate greater than A$300 million; or

(iii))  WMC or any of its subsidiaries enters into, or offers or agrees to enter into, any agreement which would require expenditure
or the foregoing of revenue by the WMC Group of an amount which is in aggregate more than A$50 million, other than in the
ordinary course of business.

Xstrata s Offer is also subject to conditions (Xstrata Bidder s Statement, paragraph (o) of Appendix 2) that, during the Offer Period, no subsidiary
of WMC:

issues (or agrees to issue) any shares (sub-paragraph (0)(iv)); or

disposes (or agrees to dispose) of the whole, or a substantial part, of its business or property (sub-paragraph (0)(vi)).

On 9 December 2004, WMC announced that it had established a strategic partnership in the fertilizer industry with AWB Limited and Elders
Limited (a wholly owned subsidiary of Futuris Corporation Limited) (the Hi-Fert Transaction). A subsidiary of each of AWB Limited and
Elders Limited will form a joint venture company to acquire two-thirds of the shares in WMC s wholly owned subsidiary, Hi-Fert. WMC will
retain one-third of the shares in Hi-Fert, meaning each party will have a one-third equity interest in Hi-Fert (which will, in essence, become an
incorporated joint venture). Definitive legal agreements have been signed, and the Hi-Fert Transaction was completed on 9 December 2004.

WMC considers that the Hi-Fert Transaction does not result in a trigger of condition (k) of Xstrata s Offer. Further, as Hi-Fert is not a substantial
part of the business of its immediate holding company, WMC Fertilizers Pty Ltd, WMC considers that the Hi-Fert Transaction does not result in
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either. However, as the Hi-Fert Transaction involves an issue of shares by Hi-Fert, it triggers condition (0)(iv) of Xstrata s Offer.

The Hi-Fert Transaction had been under consideration for some time as part of WMC s broader strategic objectives for its fertilizer business.
Binding heads of agreement (albeit conditional and confidential) regarding the Hi-Fert Transaction had been entered into by the parties before
the Announcement Date. As such, in entering into and completing the Hi-Fert Transaction, WMC has been carrying out an agreement entered
into in the ordinary course of business, before Xstrata s Offer was known.

On the basis of the above, it is likely that condition (0)(iv) of Xstrata s Offer has been triggered. Accordingly, unless that condition is waived at
least seven days before the end of the Offer Period, Xstrata will not be obliged to proceed with the acquisition of any WMC Shares that are the
subject of any acceptances given to it under its Offer. To date, Xstrata has not announced the waiver of condition (0)(iv) or any intention to
waive that condition.

(b) Equal Access to Information

Xstrata s Offer is subject to a condition (Xstrata Bidder s Statement, paragraph (n) of Appendix 2) that, in summary, requires that, at all times
during the period from the Announcement Date to the end of the Offer Period, WMC promptly (and in any event within two business days (as
defined in the Xstrata Bidder s Statement)) provides to Xstrata a copy of all information that is not generally available (within the meaning of the
Corporations Act) relating to WMC or any of its subsidiaries or any of their businesses or operations that has been provided by WMC or its

agent for the purpose of soliciting, encouraging or facilitating a proposal or offer by that person or any other person in relation to a transaction
under which:

@) any person may acquire voting power of 10% or more in WMC or any subsidiary;

(i)  any person may acquire any interest in all or a substantial part of the business or assets of WMC or any subsidiary; or

(iii)  that person may otherwise acquire control of or merge or amalgamate with WMC or any subsidiary.

In order to satisfy their fiduciary and statutory duties, your Directors are open to receiving and considering proposals from third parties which
may create value for WMC Shareholders.

In this regard, since the Announcement Date, WMC has received approaches from a variety of interested parties suggesting a variety of
proposals. WMC has engaged in discussions with those interested parties, and those discussions have involved the transfer of information. In the
case of certain interested parties (not including Xstrata), those discussions have resulted in WMC providing the interested party with confidential
information, subject to ensuring appropriate protections of that confidentiality. The main focus of the discussions has been
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possible transactions in relation to WMC s Olympic Dam operations in South Australia.

The provision of access and confidential information to the interested parties has not led to WMC receiving any definitive material proposals, or
to WMC entering into any definitive material negotiations or arrangements, as at the date of this Target s Statement.

Xstrata has chosen to make an unsolicited hostile takeover bid for WMC at a price which it knew your Directors considered to be inadequate.
When the Directors rejected Xstrata s proposal for an agreed acquisition (by scheme of arrangement) in October 2004 at a price per share equal
to the Offer Price, Xstrata chose to make its hostile bid, rather than negotiate a price that the WMC Board considered it could recommend to
WMC Shareholders, or discuss other proposals which could add value to WMC Shareholders.

In those circumstances, the Directors see no reason to facilitate Xstrata s materially inadequate Offer by granting access to confidential
information. There is no requirement under Australian law or practice for WMC to give Xstrata access to confidential information. However,
WMC is prepared to discuss with Xstrata granting it access to the confidential information (subject to Xstrata providing WMC with appropriate
confidentiality undertakings) if Xstrata is able to present an alternative proposal to WMC which is value enhancing for WMC Shareholders and
which recognises the true value of WMC s world class assets.

In the meantime, WMC will continue to keep WMC Shareholders informed of any material developments.

On the basis of the above, it is likely that condition (n) of Xstrata s Offer has been, and will in the future be, triggered. Accordingly, unless that
condition is waived at least seven days before the end of the Offer Period, Xstrata will not be obliged to proceed with the acquisition of any
WMC Shares that are the subject of any acceptances given to it under its Offer. To date, Xstrata has not announced the waiver of condition (n) or
any intention to waive that condition.

(¢) Prescribed Occurrences

Xstrata s Offer is subject to a prescribed occurrences condition (Xstrata Bidder s Statement, paragraph (o) of Appendix 2) that, in summary,
requires (so far as is relevant) that during the Offer Period none of the following events happen:

@) WMC or a subsidiary undertakes a buy-back of its shares; or

(i)  WMC or a subsidiary resolves to reduce its share capital in any way.

On 9 December 2004, WMC announced to ASX a series of proposed capital management initiatives, including a pro-rata capital return of
A$0.30 per WMC Share to WMC Shareholders and an extension of a previously announced on-market share buy-back program.
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purchase of any shares under the buy-back program during the Offer Period. To date, Xstrata has not announced the waiver of that condition or
any intention to waive that condition.

The payment of the proposed capital return would be undertaken only with the approval of WMC Shareholders (which approval is likely to be
sought at WMC s Annual General Meeting in May 2005, or before if practicable) and, accordingly, is not yet the subject of any applicable
resolution of WMC. Accordingly, the condition of Xstrata s Offer regarding capital returns has not yet been triggered.

If, during the Offer Period, WMC Shareholders resolve to approve the capital return and the condition of Xstrata s Offer regarding capital returns
is not waived by Xstrata at least seven days before the end of the Offer Period, Xstrata will not be obliged to proceed with the acquisition of any
WMC Shares that are the subject of any acceptances given to it under its Offer. To date, Xstrata has not announced any intention to waive that
condition if it is triggered.

(d) Change of Control Provisions in WMC s Financing Arrangements

It is possible that the condition in paragraph (1) of Appendix 2 of the Xstrata Bidder s Statement, which relates to the exercise (or announcement
of an intention to exercise) of change of control rights by any party to any material contract of the WMC Group, may be triggered in relation to
one of the WMC Group s material debt facility agreements. See section 5.4 for more details.

If condition (1) is triggered during the Offer Period and that condition is not waived by Xstrata at least seven days before the end of the Offer
Period, Xstrata will not be obliged to proceed with the acquisition of any WMC Shares that are the subject of any acceptances given to it under
its Offer. WMC has no knowledge as to whether Xstrata would waive that condition if it is triggered.

(e) Xstrata s Financing

Xstrata proposes to source the funds to pay for its Offer from various loan facilities that are described in section 6 of the Xstrata Bidder s
Statement (Facilities). The availability of funds under those Facilities is subject to various conditions precedent remaining satisfied and there
being no events of default under the terms of the Facilities.

In this regard, Xstrata s Offer is subject to a condition (Xstrata Bidder s Statement, paragraph (i) of Appendix 2) that, in summary, requires that
during, and at the end of, the Offer Period:

the conditions precedent to the availability of the loans under those Facilities remain satisfied; and

there is no event of default (or potential event of default) under those Facilities.
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of default occurs (unless the satisfaction of the applicable condition precedent or the applicable event of default is waived by the lenders under
the Facilities). WMC has no knowledge of whether the applicable lenders would provide a waiver in those circumstances.

4.4 Status of Regulatory Approvals

Xstrata s Offer is subject to a number of regulatory approvals, including approvals, clearances or no action advices from:

the Australian Treasurer, on the advice of FIRB;

the ACCC;

the European Commission; and

certain US regulatory agencies.

As at 22 December 2004, none of those regulatory approvals, clearances or no action advices had been obtained, except to the extent that, on 21
December 2004, the ACCC announced that it would not oppose Xstrata s proposed acquisition of WMC.

4.5 Consequences of Conditions Not Being Satisfied

As discussed in section 4.3, WMC considers that there is a real risk that some of the conditions of Xstrata s Offer may not be satisfied.

You should be aware that, even if the conditions of Xstrata s Offer are not satisfied (or are triggered, as appropriate), they may be waived by
Xstrata.

If any condition is unsatisfied (or has been triggered), and has not been waived, Xstrata will have an option as to whether to proceed with the
acquisition of WMC Shares under its Offer or allow its Offer to lapse with unsatisfied conditions. In those circumstances, generally speaking,
Xstrata would not have to decide whether to proceed with the acquisition of WMC Shares under its Offer until the date that it is required to
provide its Notice of Status of Conditions (namely, 20 January 2005) which, as discussed in section 4.6, can be postponed if the Offer Period is
extended.

4.6 Notice of Status of Conditions
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The Xstrata Bidder s Statement indicates that Xstrata will give a Notice of Status of Conditions on 20 January 2005.

Xstrata is required to set out in its Notice of Status of Conditions:

whether Xstrata s Offer is free of any or all of the conditions of the Offer;

whether, so far as Xstrata knows, any of the conditions have been fulfilled; and

Xstrata s then current voting power in WMC.

If the Offer Period is extended before the time by which that notice is to be given, the date that Xstrata must give its Notice of Status of
Conditions will be taken to be postponed for the same period. In the event of such an extension, Xstrata is required, as soon as reasonably
practicable after the extension, to give notice to ASX and WMC that states the new date for giving the Notice of Status of Conditions.
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In addition, if a condition of Xstrata s Offer is fulfilled during the Offer Period but before the date on which the Notice of Status of Conditions is
required to be given, Xstrata must, as soon as practicable, give ASX and WMC a notice that states that the particular condition has been fulfilled.

4.7 Extension of the Offer Period

Xstrata may extend the Offer Period at any time before giving the Notice of Status of Conditions while the Offer is subject to conditions.
However, if the Offer is unconditional (that is, all the conditions are satisfied or waived), Xstrata may extend the Offer Period at any time before
the end of the Offer Period.

In addition, there will be an automatic extension of the Offer Period if, within the last seven days of the Offer Period:

Xstrata improves the consideration under the Offer; or

Xstrata s voting power in WMC increases to more than 50%.

If either of these two events occurs, the Offer Period is automatically extended so that it ends 14 days after the relevant event occurs.

4.8 Effect of Acceptance and Rights of Withdrawal

Accepting Xstrata s conditional Offer would (subject to the withdrawal rights discussed below):

prevent you from accepting any higher takeover bid that may be made by a third party or any alternative transaction proposal that
may be recommended by the WMC Board (including any proposal regarding the possible transactions that are described in section
4.3(b));

relinquish control of your WMC Shares to Xstrata with no guarantee of payment until the Xstrata Offer becomes, or is declared,
unconditional and as the Offer Period could be extended by Xstrata so that its Offer is open for up to 12 months, this could result in
further delays in payment from Xstrata;

give Xstrata the option to keep your WMC Shares if the conditions of its Offer are not satisfied (ie by waiving the conditions) or
return your WMC Shares (as discussed in section 4.5); and

prevent you from selling your WMC Shares on ASX (bearing in mind that since Xstrata s Offer was announced, WMC Shares have
traded at prices materially above the A$6.35 being offered to you by Xstrata).
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If you accept Xstrata s Offer, you will have a right to withdraw your acceptance in some circumstances. Those withdrawal rights comprise
general statutory withdrawal rights under the Corporations Act, a withdrawal right to the extent that the FIRB approval condition of Xstrata s
Offer remains unsatisfied, and specific withdrawal rights included in the terms of Xstrata s Offer. In summary:

Statutory withdrawal rights under the Corporations Act

Under the Corporations Act, you may withdraw your acceptance of Xstrata s Offer if Xstrata varies its Offer in a way that postpones, for more
than one month, the time when Xstrata needs to meet its obligations under the Offer. This will occur if Xstrata extends the Offer Period by more
than one month and Xstrata s Offer is still subject to conditions.
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In those circumstances, you will have a period of one month after the date that Xstrata s Offer is extended to withdraw your acceptance. Your
statutory withdrawal rights will terminate upon the expiry of that one month period, although if the Offer Period is then further extended you
may receive further statutory withdrawal rights.

FIRB approval condition

You may withdraw your acceptance if the FIRB approval condition of Xstrata s Offer (set out in paragraph (b) of Appendix 2 of the Xstrata
Bidder s Statement) has not, at the time of your withdrawal, been fulfilled.

Withdrawal rights under the terms of Xstrata s Offer

The terms of Xstrata s Offer include certain withdrawal rights (Xstrata Offer Withdrawal Rights) which are discussed in section 4.9.

If Xstrata improves the Offer Price, all WMC Shareholders who accept Xstrata s Offer (whether or not they have accepted prior to that
improvement) will be entitled to the benefit of that improved consideration.

The effect of acceptance of Xstrata s Offer is set out in more detail in section 6.8 of Appendix 1 to the Xstrata Bidder s Statement. You should
read those provisions in full to understand the effect that acceptance will have on your ability to exercise the rights attaching to your WMC
Shares and the representations and warranties that you are deemed by Xstrata to give to it by accepting Xstrata s Offer.

4.9 Xstrata Offer Withdrawal Rights

You can withdraw your acceptance by use of a specific regime set out in section 4.7 of Appendix 1 to the Xstrata Bidder s Statement at any time
before:

Xstrata announces the satisfaction of the 90% minimum acceptance condition of its Offer;

the expiry of 14 days after Xstrata lodges a supplementary bidder s statement notifying termination of the Xstrata Offer Withdrawal
Rights; or

the end of the Offer Period,

whichever occurs first.
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You should note the following important aspects of the Xstrata Offer Withdrawal Rights.
(a) Satisfaction of the 90% Minimum Acceptance Condition
You will not receive any advance notice from Xstrata as to when the 90% minimum acceptance condition will be satisfied, and therefore when

your Xstrata Offer Withdrawal Rights may automatically terminate as a result of the satisfaction of that condition. Rather, you will need to
monitor the acceptance levels yourself by
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checking the substantial holder notices lodged by Xstrata with ASX during the Offer Period.

Satisfaction of the 90% minimum acceptance condition (and, therefore, immediate termination of the Xstrata Offer Withdrawal Rights) does not
mean that you will definitely get paid your cash consideration for accepting Xstrata s Offer. Rather, all conditions of Xstrata s Offer must be
satisfied or waived before you can be paid. In this regard:

Some of those conditions (such as FIRB approval) may remain unsatisfied at the time the Xstrata Offer Withdrawal Rights are
terminated, and as those conditions are outside the control of Xstrata (or WMC), there is no guarantee that those conditions will
subsequently be satisfied quickly or at all.

Other conditions giving Xstrata the option of whether to proceed with its Offer (such as the condition regarding equal access to
confidential information) may have been triggered before the time that the Xstrata Offer Withdrawal Rights are terminated.
Those conditions may not have been waived by Xstrata at that time, and may never be waived.

(b) Waiver of the 90% Minimum Acceptance Condition

If Xstrata waives its 90% minimum acceptance condition, you will still be able to withdraw your acceptance if Xstrata has not lodged a
supplementary bidder s statement with ASIC notifying termination of the Xstrata Offer Withdrawal Rights. If such a supplementary bidder s
statement has been lodged, you will still be able to withdraw your acceptance unless the 14 day withdrawal period following the date of
lodgement of the supplementary bidder s statement has expired.

(c) Issue by Xstrata of a Supplementary Bidder s Statement

If the Xstrata Offer Withdrawal Rights are terminated by Xstrata through notification of termination in a supplementary bidder s statement
lodged with ASIC, Xstrata will despatch a supplementary bidder s statement and another withdrawal form to each WMC Shareholder.

You will have 14 days to withdraw your acceptance after the supplementary bidder s statement is lodged with ASIC. As you are unlikely to
receive the supplementary bidder s statement on the day it is lodged, it will be important that you determine the date of lodgement so that you are
aware of the date that the 14 day withdrawal period expires.

Despite the 14 day withdrawal period described above, your Xstrata Offer Withdrawal Rights may be terminated automatically before that 14
day period expires if the 90% minimum acceptance condition is satisfied, or the Offer Period expires, during the intervening period.

(d) Effect of Termination on Statutory Withdrawal Rights
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your statutory withdrawal rights under the Corporations Act; and
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your right to withdraw your acceptance while the FIRB approval condition of Xstrata s Offer remains unsatisfied.

4.10 Compulsory Acquisition

(a) Intention of Xstrata

Xstrata may compulsorily acquire all remaining WMC Shares under Part 6A.1 of the Corporations Act if, by the end of the Offer Period, Xstrata
and its associates have a relevant interest in at least 90% of the WMC Shares and have acquired 75% of the WMC Shares which Xstrata offered
to acquire under the Offer.

Xstrata has stated in section 4.4(a) of its Bidder s Statement that it intends to compulsorily acquire the remaining WMC Shares if it becomes
entitled to do so.

Compulsory acquisition is commenced by lodging a compulsory acquisition notice with ASIC and sending the notice to ASX and all remaining
WMC Shareholders who did not accept Xstrata s Offer.

(b) WMC Shares Issued upon Exercise of WMC Options

Xstrata s Offer extends to WMC Shares that are issued on the exercise of WMC Options during the period from the Register Date to the end of
the Offer Period.

If Xstrata becomes entitled to proceed to compulsory acquisition and does so, Xstrata must (under the Corporations Act) acquire the WMC
Shares which are issued, on exercise of WMC Options, before the end of the Offer Period.

Xstrata may (though it is not obliged to do so) compulsorily acquire WMC Shares that are issued, on exercise of WMC Options, after the end of
the Offer Period where the WMC Shares have been issued:

before the compulsory acquisition notice is issued; or

within six weeks after the compulsory acquisition notice is issued.

(c)  WMC Options

Table of Contents 152



Edgar Filing: WMC RESOURCES LTD - Form 6-K

Xstrata has not stated whether it will compulsorily acquire WMC Options if it becomes entitled to do so under the Corporations Act.

If Xstrata and its associates achieve a relevant interest in at least 90% of all WMC Shares on issue by the end of the Offer Period, WMC
Optionholders will have the right to have their WMC Options bought by Xstrata for fair value under Part 6A.1 of the Corporations Act.

(d) Statutory Rights to Challenge Compulsory Acquisition
WMC Shareholders and WMC Optionholders have statutory rights to challenge compulsory acquisition, but if Xstrata establishes to the

satisfaction of a court that the consideration being offered for the securities represents fair value, the court must approve the compulsory
acquisition on those terms.
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() Timing of Payment

WMC Shareholders and WMC Optionholders should be aware that if their WMC Shares or WMC Options are compulsorily acquired, they are
not likely to receive payment until at least one month after the compulsory acquisition notice is issued by Xstrata.

4.11 Implications if Xstrata Acquires Less than 90% of the WMC Shares

In section 4.5 of the Xstrata Bidder s Statement, Xstrata sets out its intentions if it were to declare its Offer free from the 90% minimum
acceptance condition and gain effective control of WMC, but not receive sufficient acceptances to proceed to compulsory acquisition.

Xstrata has stated that it reserves the right to declare its Offer free from the 90% minimum acceptance condition. As indicated by Xstrata in
section 4.5 of its Bidder s Statement, Xstrata will need to obtain the consent of its financiers to waive that condition. There is a risk that this
consent will never be given.

If Xstrata is able to obtain the consent of its financiers and waives the 90% minimum acceptance condition, and obtains a majority shareholding
in WMC of less than 90%, those WMC Shareholders who do not accept Xstrata s Offer will become minority shareholders in WMC. This has a
number of possible implications, including:

Xstrata will be in a position to cast the majority of votes at a general meeting of WMC. This will enable it to control the composition
of the WMC Board and senior management and control the strategic direction of the businesses of WMC and its subsidiaries;

Xstrata has stated in section 4.5(b) of its Bidder s Statement that, subject to the Corporations Act and WMC s constitution, Xstrata
intends to replace the members of the WMC Board with nominees of Xstrata and an appropriate number of independent directors to
represent minority shareholders;

future WMC dividend policy under the management of Xstrata may vary from current WMC dividend policy, and may result in a
lower proportion of profits being paid as dividends;

if Xstrata acquires 75% or more of the WMC Shares, it will be able to pass special resolutions at meetings of WMC Shareholders.
This will enable Xstrata to, among other things, change WMC s constitution;

some or all of the synergies referred to in the Xstrata Bidder s Statement may not be achieved;

the liquidity of the WMC Shares is likely to be significantly lower than at present; and
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it is possible the WMC Group may lose its ability to draw down under the USD Syndicated Facility Agreement discussed in section
5.4(b) if the relevant facility is cancelled in accordance with the change of control provisions in that agreement.
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5. Additional Information

5.1 Details of Directors

The Directors of WMC as at the date of this Target s Statement are:

Name Position

Mr Tommie C-E Bergman Chairman

Mr Andrew G Michelmore Chief Executive Officer
Mr Alan K Dundas Executive Director
Professor Adrienne E Clarke AC Non-Executive Director
Mr Peter J Knight Non-Executive Director
Mr Graeme W McGregor AO Non-Executive Director
Mr David E Meiklejohn Non-Executive Director
Mr G John Pizzey Non-Executive Director
Mr Ian E Webber AO Non-Executive Director

5.2 Directors Recommendation and Intentions

In assessing Xstrata s Offer, your Directors have had regard to a number of considerations, including the information set out in the Xstrata
Bidder s Statement.

Based on this assessment, and for the reasons set out in this Target s Statement (in particular, those set out on pages 3 to 18), your Directors

believe that the consideration offered by Xstrata of A$6.35 cash per WMC Share is materially inadequate.

EACH DIRECTOR S RECOMMENDATION TO
WMC SHAREHOLDERS IS TO
REJECT XSTRATA S MATERIALLY

INADEQUATE OFFER

Each of your Directors intends to reject Xstrata s Offer for all WMC Shares held by them or in which they have a relevant interest.
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5.3 Interests of Directors

(a) Interests in Securities of WMC

The only marketable securities that WMC has on issue are WMC Shares and WMC Options. As at 22 December 2004, WMC had 1,172,036,332
WMC Shares and 6,324,362 WMC Options on issue.
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The number, description and amount of marketable securities of WMC in which each Director has a relevant interest are as follows:

Director WMC Shares WMC Options
Mr Tommie C-E Bergman 60,000
Mr Andrew G Michelmore 401,982 230,000
Mr Alan K Dundas 243,157 182,000
Professor Adrienne E Clarke 5,239
Mr Peter J Knight 6,109
Mr Graeme W McGregor 5,235
Mr David E Meiklejohn 5,000
Mr G John Pizzey 11,290
Mr Ian E Webber 20,000

(b) Dealings in Securities of WMC

Except as set out below, in the four months immediately preceding 21 December 2004, being the date of Xstrata s Offer, no Director provided or
agreed to provide, or received or agreed to receive, consideration for any marketable securities of WMC under a sale, purchase or agreement for
sale or purchase of such securities.

On 22 September 2004, the following Directors acquired the following WMC Shares under the WMC Dividend Reinvestment Plan for a
consideration of A$4.89 per WMC Share:

Director WMC Shares acquired
Professor Adrienne E Clarke 176
Mr Graeme W McGregor 176
Mr G John Pizzey 243

On 20 December 2004, the following Directors acquired WMC Shares as a result of the exercise of WMC Options at an exercise price of A$3.90
per option:

Director WMC Shares acquired
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Mr Andrew G Michelmore 50,000
Mr Alan K Dundas 20,000
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(c) Interests in Securities of Xstrata Capital or Xstrata plc

None of the Directors has any relevant interest in any marketable securities of Xstrata Capital or Xstrata plc.

(d) Dealings in Securities of Xstrata Capital or Xstrata plc

In the four months immediately preceding 21 December 2004, being the date of Xstrata s Offer, no Director provided or agreed to provide, or
received or agreed to receive, consideration for any marketable securities of Xstrata Capital or Xstrata plc under a sale, purchase or agreement
for sale or purchase of such securities.

(e) Conditional Agreements

No Director is party to any agreement or arrangement with any other person in connection with or conditional on the outcome of Xstrata s Offer.

(f) Contracts with Xstrata Capital or Xstrata plc

No Director has any interest in any contract entered into by Xstrata Capital or Xstrata plc.

(g) Payments and Benefits

No benefit (other than a benefit permitted by section 200F or 200G of the Corporations Act) will or may be given to a Director:

in connection with their retirement from office in WMC or a related body corporate of WMC; or

in connection with the transfer of the whole or any part of the undertaking or property of WMC.

5.4 Potential Impact of Xstrata s Offer on WMC s Financing Arrangements and Material Contracts

(a) Overview

Other than the USD Syndicated Facility Agreement described below, WMC is not, after due inquiry, aware of any other financing arrangement,
or any contract, that has been entered into by WMC or a related body corporate of WMC, which WMC considers to be material in the context of
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WMC or the WMC Group taken as a whole, that contains a change of control provision which may be triggered if Xstrata acquires WMC Shares
as a result of its Offer.

Although WMC and various of its related bodies corporate have entered into other contracts that contain change of control provisions which
may be triggered if Xstrata acquires WMC Shares as a result of its Offer, WMC does not consider any of those contracts to be material in the
context of WMC or the WMC Group taken as a whole.

(b) USD Syndicated Facility Agreement

The following is a summary of the relevant provisions of the USD Syndicated Facility Agreement. This information has been included in this
Target s Statement because:

it may impact on the future prospects of WMC if Xstrata obtains a relevant interest in more than 50% of the WMC Shares. This
may be relevant if any WMC Shareholders remain as minority shareholders in WMC; and
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it may be relevant in assessing the likelihood of the change of control condition of Xstrata s Offer (set out in paragraph (1) of
Appendix 2 to the Xstrata Bidder s Statement) being satisfied or waived.

WMC and Commonwealth Bank of Australia (CBA) (as agent and arranger of a syndicate of applicable lender banks comprising CBA, Australia
and New Zealand Banking Group Limited, Citibank NA, Deutsche Bank AG, JP Morgan Chase Bank, National Australia Bank Limited and
Westpac Banking Corporation (collectively, the Lenders)) are parties to a US$250 million Syndicated Dual Currency Revolving Cash Advance
Facility Agreement (USD Syndicated Facility Agreement) dated 19 October 2004.

Under the USD Syndicated Facility Agreement, WMC has available a US$250 million syndicated dual currency revolving cash advance facility
with the Lenders. The facility may be used for general corporate purposes. The facility is not currently drawn down and has never been drawn
down. It is anticipated that the first drawdown under the facility will take place in the second quarter (April to June) of 2005.

If WMC becomes a subsidiary (as defined in the Corporations Act) of another entity, and that parent entity has a Standard & Poor s long term
credit rating lower than BBB, a review event occurs, which gives the Lenders the right to cancel the facility (and declare any outstanding loans,
together with accrued interest, immediately due and payable). If this right is exercised, the WMC Group may lose the ability to draw on the
funds under this facility (and may have to repay any loans that are outstanding under the facility at the applicable time).

As at the date of this Target s Statement, no member of the WMC Group has received any written notice from CBA that the Lenders intend to
exercise their rights under the change of control provisions. However, WMC considers that it is commercially unrealistic to expect the Lenders
to waive those rights.

5.5 Material Litigation

There is no current litigation of a material nature against any member of the WMC Group and the Directors have no knowledge of any potential
material litigation.

5.6 Impact of Offer on WMC Employee Incentive Plans

WMC operates currently, and has in the past operated, a number of employee incentive plans, involving the provision of WMC Shares, or
options to subscribe for WMC Shares, or equivalent cash benefits, to employees. This section 5.6 outlines the implications of Xstrata s Offer in
relation to those plans.

(a)  WMC Share Plans

WMC operates three WMC Share Plans, being the Staff Share Plan (SSP), the Performance Share Plan (PSP) and the Executive Share Plan
(ESP). The ESP
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was adopted by the WMC Board in December 2002, while the SSP and PSP were each adopted by the WMC Board in November 2003.

WMC Shares acquired by employees under each WMC Share Plan are subject to disposal restrictions. In the case of the SSP, WMC Shares
acquired under the SSP may not be dealt with for three years from the date of acquisition, except upon cessation of employment. As at 22
December 2004, 455,424 WMC Shares acquired by employees under the SSP remain subject to this disposal restriction (SSP Restricted
Shares). Holders of the SSP Restricted Shares may not accept Xstrata s Offer in respect of those WMC Shares.

In the case of each of the PSP and the ESP, WMC Shares acquired by employees under those plans may not be dealt with for 10 years from the
date of acquisition except upon:

@) cessation of employment with the WMC Group;

(i)  the WMC Board determining that the relevant disposal restriction ceases to apply, which determination may only be made if a
takeover bid or scheme of arrangement is made or undertaken in respect of WMC; or

(iii)  the WMC Board consenting to the sale, transfer or disposal of WMC Shares by the relevant holder. In respect of the ESP
Restricted Shares, the WMC Board must not give its consent if, after the sale, transfer or disposal, the relevant participant
would hold less WMC Shares than the amount calculated in respect of a particular formula.

As at 22 December 2004, 624,759 WMC Shares acquired by employees under the PSP (PSP Restricted Shares), and 2,108,565 WMC Shares
acquired by employees under the ESP (ESP Restricted Shares), remain subject to this disposal restriction. Holders of the PSP Restricted Shares
and the ESP Restricted Shares may not accept Xstrata s Offer in respect of those WMC Shares.

As at 22 December 2004, the WMC Board has not determined to remove the disposal restriction applying to either the PSP Restricted Shares or
the ESP Restricted Shares as a result of Xstrata s Offer, and does not currently intend to make such a determination. Similarly, the WMC Board
does not currently intend to give its consent to the sale, transfer or disposal of PSP Restricted Shares or ESP Restricted Shares upon request by
the holder solely because of Xstrata s Offer, although it will take Xstrata s Offer into account together with all other relevant commercial
considerations in accordance with the terms of the PSP or the ESP (as relevant).

If Xstrata becomes entitled to proceed to compulsory acquisition and does so, Xstrata may acquire all SSP Restricted Shares, PSP Restricted
Shares and ESP Restricted Shares. The possible compulsory acquisition of WMC Shares is discussed in section 4.10.
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(b) WMC Option Plans

WMC has in the past granted various WMC Options under the WMC Option Plans to WMC Group employees. Details of the WMC Options on
issue as at 22 December 2004 are as follows.

Number Issue price Expiry date

1,043,100 A$ 348 18 December 2005
2,192,500 A$ 4.33 30 November 2006
3,088,762 A$ 434 23 December 2007

All WMC Options are currently exercisable, and will remain exercisable regardless of the outcome of Xstrata s Offer, subject to the normal lapse
of those WMC Options under the terms of the respective WMC Option Plans.

(c) WMC Stock Appreciation Plans

WMC has in the past granted various rights under Stock Appreciation Plans (SAPs) for the benefit of WMC Group employees. The purpose of
the SAPs was to provide those employees (who, due to securities law constraints, were not eligible to participate in the WMC Option Plans),
with benefits similar to those conferred by WMC Options.

Under each SAP, eligible employees who applied received rights which entitle them, on redemption, to a cash payment from WMC calculated
by reference to the difference between the WMC Share price on ASX when the SAP rights were granted (as adjusted subsequently in accordance
with the terms of the SAPs) and the prevailing price of WMC Shares on ASX at the time of redemption (assuming the latter amount is higher).

Details of the SAP rights in existence as at 22 December 2004 are as follows.

Number Notional issue price Expiry date

9,500 A$ 3.48 18 December 2005
36,800 A$ 4.33 30 November 2006
39,000 A$ 4.34 23 December 2007

All of the SAP rights are currently redeemable by the holders, and will remain redeemable regardless of the outcome of Xstrata s Offer, subject
to the normal lapse of those SAP rights under the terms of the respective SAPs.
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WMC is also currently entitled to redeem those SAP rights on behalf of holders at any time in the six month period that commenced when
Xstrata s original bidder s statement was given to WMC (ie until 30 May 2005). However, WMC does not currently intend to redeem those SAP
rights.
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5.7 Taxation Considerations for WMC Shareholders

Acceptance of Xstrata s Offer by you is likely to have tax consequences. You should note that scrip for scrip capital gains tax roll-over relief will
not be available if you accept Xstrata s Offer. The tax consequences for you will depend on your individual circumstances.

Section 7 of the Xstrata Bidder s Statement sets out a general overview of the Australian tax implications of a WMC Shareholder accepting
Xstrata s Offer, and disposing of their WMC Shares to Xstrata. You should not rely on it as advice on your own affairs. It does not deal with the
position of certain WMC Shareholders. For example, it does not deal with WMC Shareholders who are share traders or who hold their WMC
Shares on revenue account, or who acquired their WMC Shares under the WMC Share Plans, or on the exercise of WMC Options acquired
under the WMC Option Plans.

You should seek your own independent financial and taxation advice, which takes into account your personal circumstances, before making a
decision as to whether or not to accept Xstrata s Offer for your WMC Shares.

5.8 Information for ADR Holders

Since December 2002, WMC Shares have traded in the United States on the New York Stock Exchange under the trading symbol WMC in the
form of American Depository Shares (ADSs) evidenced by American Depository Receipts (ADRs). Section 8.2 of the Xstrata Bidder s Statement
sets out a general overview of information relevant to holders of ADSs/ADRs in connection with Xstrata s Offer.

5.9 Change in Financial Position of WMC Since Last Financial Report

WMC s last published financial statements are for the six months ended 30 June 2004. Except as disclosed in this Target s Statement and in any
announcement made by WMC to ASX since 11 August 2004, the Directors are not aware of any material change to the financial position of
WMC since 30 June 2004.

5.10 ASIC Modifications and Exemptions

WMC has obtained from ASIC a modification of section 638(5) of the Corporations Act so that WMC does not need Xstrata s consent to the
inclusion of statements in this Target s Statement that fairly represent statements that were made in a document notified to a Regulatory
Information Service or made available through the UK Listing Authority, or lodged with the operator of the SWX Swiss Exchange, by or on
behalf of Xstrata in compliance with the listing rules of the London Stock Exchange or the SWX Swiss Exchange, respectively, provided certain
conditions are satisfied. See section 5.13.

ASIC has also published various class order instruments providing for modifications to and exemptions from the Corporations Act that apply
generally to all persons, including WMC.
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5.11 Consent to Inclusion of Statements

The following persons have given and have not, before the date of this Target s Statement, withdrawn their consent to the inclusion of the
following information in the form and context

Page 68

Table of Contents 168



Edgar Filing: WMC RESOURCES LTD - Form 6-K

Table of Conten

WMC Resources Ltd - Target s Statement

in which it is included, and to all references in this Target s Statement to that information in the form and context in which they appear:

PricewaterhouseCoopers to WMC s 2003 audited results and the statements attributed to PricewaterhouseCoopers in the Investigating
Accountant s Report section 3;

PricewaterhouseCoopers Securities Ltd  to the inclusion of the Investigating Accountant s Report in section 3;

Grant Samuel & Associates Pty Limited to the inclusion of the Independent Expert s Report and related financial services guide in
Annexure A;

AMC Consultants Pty Ltd  to the inclusion of the report in Annexure B;

International Nuclear, Inc  to the inclusion of the report in Annexure C;

World Nuclear Association to the inclusion of the statements attributed to it in section 2.5(b);

Mr Seamus French to the inclusion of the statement made by him on page 26;

Mr Howard Barnes to the inclusion of the statement made by him on page 26; and

Mr Dick Pettigrew  to the inclusion of the statement made by him on page 26.

This Target s Statement also includes statements made by, or statements based on statements made by, Xstrata plc and Xstrata Capital. Neither of
those persons has consented to those statements being included in this Target s Statement. See section 5.13.

5.12 Disclaimers Regarding Responsibility

Each person named above as having given consent to the inclusion of a statement in this Target s Statement (or who is otherwise named in this
Target s Statement as acting in a professional capacity for WMC in relation to Xstrata s Offer):

does not make, or purport to make, any statement in this Target s Statement or any statement on which a statement in this Target s
Statement is based other than, in the case of a person referred to above as having given their consent to the inclusion of a statement, a
statement included in this Target s Statement with the consent of that person; and
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to the maximum extent permitted by law, expressly disclaims and takes no responsibility for any part of this Target s Statement, other
than, in the case of a person referred to above as having given their consent to the inclusion of a statement, any statement or report
which has been included in this Target s Statement with the consent of that party.

5.13 Publicly Available Information

This Target s Statement contains statements which are made in, or based on statements made in, documents lodged with ASIC, or given to ASX,
or notified to a Regulatory Information Service or made available through the UK Listing Authority in compliance with
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the listing rules of the London Stock Exchange, or lodged with the SWX Swiss Exchange, by Xstrata plc and/or Xstrata Capital. Those
documents are:

the Xstrata Bidder s Statement;

Xstrata s announcement to ASX on 22 November 2004 in which it publicly announced its intention to make the Offer;

Xstrata s shareholder circular entitled Proposed acquisition of WMC Resources Limited and Notice of Extraordinary General Meeting
dated 17 December 2004,

Xstrata s 2003 Annual Report dated 23 February 2004;

Xstrata s 2004 Interim Report dated 12 August 2004; and

Xstrata s offering circular in relation to Convertible Bonds due 2010 dated 11 August 2003.

As required by ASIC Class Order [CO 01/1543] and the modification granted by ASIC to WMC (see section 5.10), WMC will make available a
copy of these documents (or of relevant extracts from these documents), free of charge, to WMC Shareholders who request it during the Offer
Period. To obtain a copy of these documents (or the relevant extracts), WMC Shareholders may telephone the official WMC Shareholder
Information Line on 1800 067 505 (toll-free within Australia) or +61 3 9415 4198 (from outside Australia).

5.14 No Other Material Information

This Target s Statement is required to include all the information that WMC Shareholders and their professional advisers would reasonably
require to make an informed assessment whether to accept Xstrata s Offer, but:

only to the extent to which it is reasonable for WMC Shareholders and their professional advisers to expect to find such information in
this Target s Statement; and

only if the information is known to any of the Directors.

The Directors are of the opinion that the information that WMC Shareholders and their professional advisers would reasonably require to make
an informed assessment whether to accept Xstrata s Offer is:

(a) the information contained in the Xstrata Bidder s Statement;
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(b) the information contained in WMC s releases to ASX prior to the date of this Target s Statement; and

(c) the information contained in this Target s Statement.
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6.  Definitions and Interpretation

6.1 Definitions

In this Target s Statement, unless the context requires otherwise:

AS$, $, Australian Dollars or AUD means the lawful currency of Australia.

ACCC means the Australian Competition and Consumer Commission.

ADR means American Depository Receipt.

ADS means American Depository Share.

AIFRS means Australian equivalents to International Financial Reporting Standards.

Announcement Date means 22 November 2004, being the date on which Xstrata publicly announced its intention to make the Offer.

ASIC means the Australian Securities and Investments Commission.

ASX means Australian Stock Exchange Limited (ABN 98 008 624 691) or, as the context requires, the financial market operated by it.

C1 costs are direct cash production costs (which essentially comprise labour, energy and supplies, including maintenance, incurred at each stage
from mining through to the production of a finished, marketable, metal product), net of any by-product credits.

CBA means Commonwealth Bank of Australia (ABN 48 123 123 124).
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CIS means the Commonwealth of Independent States. Member States include Russia, Azerbaijan, Armenia, Belarus, Georgia, Kazakhstan,
Kyrgyz Republic, Moldova, Tajikstan, Turkmenistan, Uzbekistan and Ukraine.

Corporations Act means the Corporations Act 2001 (Cth).

DAP means di-ammonium phosphate.

DAP-S means sulphur-fortified di-ammonium phosphate.

Director means a member of the WMC Board.

EBIT means operating profits before net borrowing costs and income tax expense.

EBITDA means operating profits before depreciation, amortisation, net borrowing costs and income tax expense.

ESP Restricted Shares has the meaning given in section 5.6(a).

FIRB means the Foreign Investment Review Board.

GBU means the Gold Business Unit (a former business unit of WMC that was sold in 2001).

Hi-Fert means Hi-Fert Pty Ltd (ABN 76 008 038 962).

Hi-Fert Transaction has the meaning given in section 4.3(a).

Independent Expert means Grant Samuel & Associates Pty Limited (ABN 28 050 036 372).
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Independent Expert s Report means the report and the related financial services guide prepared by the Independent Expert, as set out in
Annexure A.

iNi means International Nuclear, Inc.

Investigating Accountant s Report means the report prepared by PricewaterhouseCoopers Securities Ltd, as set out in section 3.

IORM program means the Integrated Operational Risk Management program described in section 2.4(a).

JORC Code means Australian Code for Reporting of Mineral Resources and Ore Reserves, September 1999.

koz means kilo ounces (ie thousands of ounces).

kt means kilo tonnes (ie thousands of tonnes).

MAP-S means sulphur-fortified mono-ammonium phosphate.

Notice of Status of Conditions means Xstrata s notice disclosing the status of the conditions of its Offer which is required to be given under
section 630(3) of the Corporations Act.

NYSE means New York Stock Exchange, Inc or, as the context requires, the financial market operated by it.

Ib means pounds.

Offer Period means the period during which Xstrata s Offer remains open for acceptance in accordance with the Xstrata Bidder s Statement.
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Offer Price means the consideration offered under Xstrata s Offer for each WMC Share. As at the date of this Target s Statement, that
consideration is A$6.35 for each WMC Share.

Olympic Dam means the WMC Group s copper and uranium mining and processing operation located in South Australia.

PSP Restricted Shares has the meaning given in section 5.6(a).

QFO means WMC s Queensland Fertilizer Operations business.

Register Date means the date set by Xstrata under section 633(2) of the Corporations Act, being 13 December 2004.

Related Entity means, in relation to a person, any entity which is related to that person within the meaning of section 50 of the Corporations Act
or which is in an economic entity (as defined in any approved Australian Accounting Standard) that is controlled by that person.

reserve or ore reserve is the economically mineable part of a measured or indicated mineral resource. It includes diluting materials and
allowances for losses which may occur when the material is mined. Appropriate assessments, which may include feasibility studies, have been
carried out, and include consideration of and modification by realistically assumed mining, metallurgical, economic, marketing, legal,
environmental, social and governmental factors. These assessments demonstrate at the time of reporting
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that extraction could reasonably be justified. Ore reserves are sub-divided in order of increasing confidence into probable ore reserves and
proved ore reserves.

resource or mineral resource is a concentration or occurrence of material of intrinsic economic interest in or on the Earth s crust in such form
and quantity that there are reasonable prospects for eventual economic extraction. The location, quantity, grade, geological characteristics and
continuity of a mineral resource are known, estimated or interpreted from specific geological evidence and knowledge. Mineral resources are
sub-divided, in order of increasing geological confidence, into inferred, indicated and measured categories.

SEC means the United States Securities and Exchange Commission.

SSP Restricted Shares has the meaning given in section 5.6(a).

Target s Statement means this document, being the statement of WMC under Part 6.5 of the Corporations Act relating to Xstrata s Offer.

USS$, US Dollars or USD means the lawful currency of the United States of America.

USD Syndicated Facility Agreement means the US$250 million Syndicated Dual Currency Revolving Cash Advance Facility Agreement
described in section 5.4.

WMC or Company means WMC Resources Ltd (ABN 76 004 184 598) and/or (as applicable) its Related Entities.

WMC Board or Board means the board of directors of WMC.

WMC Group means WMC and its Related Entities as at the date of this Target s Statement.

WMC Option Plan means each of:

()
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the WMC Resources Option Plan , the terms and conditions of which are set out in the scheme of arrangement under Part 5.1 of the
Corporations Act between WMC Limited (ABN 85 004 820 419) (now Alumina Limited) and holders of options to subscribe for
ordinary shares in that company implemented on 11 December 2002; and

(b) the WMC Resources 2002 Option Plan , promulgated by WMC in December 2002.

WMC Optionholder means a person registered in the register of optionholders of WMC as a holder of one or more WMC Options.

WMC Options means options to subscribe for WMC Shares issued under a WMC Option Plan which are on issue at the Register Date.

WMC Shares or Shares means fully paid ordinary shares in the capital of WMC.

WMC Share Plan means each of:

(a) the WMC Resources Staff Share Plan (which was adopted by the WMC Board in November 2003);

(b) the WMC Resources Performance Share Plan (which was adopted by the WMC Board in November 2003); and
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(c) the WMC Resources Executive Share Plan (which was adopted by the WMC Board in December 2002).

WMC Shareholder means a person registered in the register of members of WMC as a holder of one or more WMC Shares.

Xstrata means Xstrata Capital and/or (as applicable) Xstrata plc.

Xstrata Bidder s Statement or Bidder s Statement means the bidder s statement relating to Xstrata s Offer, prepared by Xstrata and dated 16
December 2004.

Xstrata Capital means Xstrata Capital Holdings Pty Limited (ACN 111 756 337), a wholly-owned subsidiary of Xstrata plc.

Xstrata Offer Withdrawal Rights has the meaning given in section 4.8.

Xstrata s Offer or Offer means the off-market takeover bid by Xstrata for WMC Shares under Chapter 6 of the Corporations Act, as described
in the Xstrata Bidder s Statement.

6.2 Interpretation

In this Target s Statement, unless the context requires otherwise.

(a) Headings are for convenience only and do not affect interpretation.

(b) The singular includes the plural and conversely.

(c) A reference to a section or Annexure is to a section of, or annexure to, this Target s Statement.

(d) A gender includes all genders.

(e) Where a word or phrase is defined, its other grammatical forms have a corresponding meaning.
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(f) A reference to a person, corporation, trust, partnership, unincorporated body or association or other entity includes any of them.

(g) Areference to a person includes a reference to the person s executors, administrators, successors, substitutes (including persons
taking by novation) and assigns.

(h) A reference to any legislation or to any provision of any legislation includes any modification or re-enactment of it, any legislative
provision substituted for it and all regulations and statutory instruments issued under it.

(i) A reference to any instrument or document includes any variation or replacement of it.

() A term not specifically defined in this Target s Statement has the meaning given to it in the Corporations Act.

(k) A reference to time is a reference to Melbourne time.
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7. Approval of Target s Statement

This Target s Statement has been approved by a resolution of the directors of WMC Resources Ltd.

Dated 4 January 2005.

Signed on behalf of WMC Resources Ltd:

Andrew G Michelmore

Director
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Annexure A

22 December 2004

The Directors
WMC Resources Ltd
Level 16 IBM Centre
60 City Road

Southbank VIC 3006

Dear Sirs

1. Introduction
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GRANT SAMUEL & ASSOCIATES

Level 6

1 COLLINS STREET

MELBOURNE VIC 3000

T: +61 3 9949 8800 / F: +61 3 9949 8838

www.grantsamuel.com.au

Xstrata Takeover Offer
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On 28 October 2004, WMC Resources Ltd ( WMC ) announced that it had received an acquisition proposal from Xstrata Plc ( Xstrata ). Xstrata s
proposal was to acquire WMC by way of a scheme of arrangement at a price of $6.35 cash per WMC share. The WMC directors decided not to

proceed with the proposal. On 22 November 2004, Xstrata announced its intention to make an off-market takeover offer for all the ordinary

shares of WMC Resources Limited ( WMC ) at $6.35 cash per share (the Xstrata Offer ). Xstrata s Bidder s Statement was lodged with WMC on 30
November 2004.

WMC is one of Australia s largest resources companies. Its major assets are:

the Olympic Dam copper/uranium mine in South Australia. Olympic Dam is a world class ore body, with an extremely long life, low
production costs and substantial expansion potential;

a large integrated nickel business (the Nickel Business Unit) in Western Australia, consisting of mining, smelting and refining
operations; and

the Queensland Fertilizer Operation ( QFO ), consisting of an integrated phosphate mine, ammonia plant and ammonium phosphate
fertilizer production facility.

There is no statutory requirement for WMC to commission an independent expert s report in relation to the Xstrata Offer. However, the directors
of WMC have engaged Grant Samuel & Associates Pty Limited ( Grant Samuel ) to prepare an independent expert s report on the Xstrata Offer.
The report is to set out Grant Samuel s opinion as to whether the Offer is fair and reasonable and the reasons for forming that opinion.

Grant Samuel is independent of WMC and Xstrata. Grant Samuel has no involvement with, or interest in the outcome of, the Xstrata Offer other
than the preparation of this report. A copy of this report is to be despatched to shareholders with the Target s Statement prepared by WMC.

This report has been prepared to assist the directors of WMC in making their recommendations to shareholders in relation to the Xstrata Offer
and to assist the shareholders of WMC to assess the merits of the Xstrata Offer. The sole purpose of this report is an expression of Grant
Samuel s opinion as to whether the Xstrata Offer is fair and reasonable. This report should not be used for any other purpose or by any other

party.

GRANT SAMUEL & ASSOCIATES PTY LIMITED ABN 28 050 036 372 AFS LICENCE NO 240985
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2. Summary of Opinion

In Grant Samuel s view the Xstrata Offer of $6.35 cash per WMC share is neither fair nor reasonable.

WMC has world class copper, uranium and nickel assets. Olympic Dam is the world s fourth largest copper resource, the largest
uranium resource and the fourth largest gold resource. The significant recent strengthening of the uranium market underpins the
potential for a major expansion of Olympic Dam. WMC s Nickel Business Unit is the world s third largest nickel producer, with low
production costs and an expected life of over twenty years. WMC is a uniquely attractive acquisition target in the international
resources sector.

WMC s share price has traded well above the Xstrata Offer price (generally above $7.00) since the announcement of the Xstrata Offer.
This presumably reflects an expectation of a significantly higher offer, either from Xstrata or from one of a number of resources
companies that would be interested in acquiring WMC.

Grant Samuel has valued WMC in the range $7.17-8.24 per share. Judgements regarding the value of WMC are critically dependent on
assumptions regarding future exchange rates and commodity prices, and on the value attributable to the expansion potential at Olympic
Dam. Differing assumptions could result in materially differing estimates of WMC s underlying value. However, regardless of debates
regarding full underlying value, the fundamental issue for WMC shareholders is how to respond to the Xstrata Offer in a way which
maximises the value of their shareholdings. In Grant Samuel s view it is reasonable for shareholders to expect that a higher offer will be
forthcoming, either from Xstrata or another bidder, at least if shareholders do not accept the current Xstrata Offer. In any event,
shareholders can currently realise significantly more value than the Xstrata Offer price by selling their shares on market.

Accordingly, Grant Samuel has concluded that shareholders would be better off not accepting the current Xstrata Offer, and that the
offer is neither fair nor reasonable.

3. Key Conclusions

Grant Samuel has valued WMC in the range $7.17-8.24 per share:

WMC Limited Valuation Summary

Valuation (US$M) Valuation (A$M)

Low High Low High
Olympic Dam 3,700 4,100 4,868 5,395
Nickel Business Unit 2,400 2,700 3,158 3,553
Queensland Fertilizer Operation 350 380 461 500
8,487 9.448
Exploration and development projects 385 590
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Other 100 130
Corporate overheads (150) (100)
Total enterprise value 8,822 10,068
(Debt) (700) (700) 921) 921)
Cash 407 407
Other receivables 106 126
Value of net assets 8,414 9,680
Shares on issue (millions) 1,171 1,171
Net value per share 7.18 8.26
Net value per share diluted for options 717 8.24

WMC has been valued by aggregating the estimated fair market value of WMC s businesses and other assets and deducting net borrowings. Net
borrowings are based on WMC s actual debt and projected cash as at 31 December 2004. The valuation is appropriate for the acquisition of
WMC as a whole.
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The principal approach to valuing WMC s major assets was discounted cash flow analysis. A number of different scenarios were developed for
each asset. The production rates and operating and capital costs assumed in each scenario were reviewed in detail by independent technical
specialists, AMC Consultants Pty Ltd ( AMC ). The discounted cash flow models project cash flows from 1 January 2005 onwards. Cash flows
were projected in US dollar terms. Projected A$ cash flows (principally operating costs) were translated to US$ at rates approximating A$:US$
forward exchange rates. Projected ungeared US$ cash flows were discounted to a present value using nominal discount rates of 8.5-9.5% for
Olympic Dam and the Nickel Business Unit and 8.0-9.0% for QFO. Net present values were determined for each scenario across a range of
commodity prices and discount rates. Values denominated in US dollars were converted to Australian dollars at a spot exchange rate of
A$1.00=US$0.76.

AMC valued WMC s exploration interests and interests in developing projects.

The valuations were cross checked having regard to earnings multiples and, where appropriate, rules of thumb based on production measures.

The valuation of WMC implies multiples of earnings consistent with the multiples on which major resources companies are
trading.

The multiples of earnings implied by the valuation of WMC are compared with the earnings multiples for large diversified resources companies
in the following table:

WMC Valuation Implied Earnings Multiples

EBITDA Multiples EBITA Multiples

2004F 2005F 2004F 2005F

WMC Valuation - Low 6.5 6.6 10.1 10.3

- High 7.5 7.5 11.5 11.8
BHP Billiton 7.2 6.8 8.7 8.2
Rio Tinto 11.1 7.8 15.4 9.7
Anglo American 7.6 7.0 10.7 10.0
Xstrata 6.4 5.7 8.9 7.8
CVRD 7.9 6.0 8.2 6.8

The multiples for the comparable companies are based on share market prices: they do not incorporate a premium for control. Comparisons
between WMC and the large diversified resources companies are difficult because of differences in asset mixes and growth opportunities.
Overall, however, Grant Samuel believes that the multiple analysis supports the valuation of WMC in the range $7.17-8.24 per share.

The valuation represents a substantial premium to the pre-bid WMC share price.
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Grant Samuel s valuation range represents a 40-61% premium to the WMC share price of $5.13 immediately prior to the announcement of
Xstrata s approach to WMC on 28 October 2004, and a 42-63% premium to the weighted average share price of $5.06 for the three months
preceding 28 October 2004. Although shares normally trade at a discount to full underlying value, the differential between WMC s pre-bid share
price and the valuation range is large. In Grant Samuel s view there are credible reasons to explain the deep discount to underlying value at which
WMC shares were trading before the news of the Xstrata approach:

notwithstanding strong operating performance over the last twelve months, serious operational issues at Olympic Dam in 2001
and 2003 and poor historical returns on capital invested in the project may have resulted in lingering scepticism on the part of
analysts and investors as to the prospects for Olympic Dam;

in particular, analysts and investors may have been focused on the likely near term performance of Olympic Dam rather than the
potentially significant additional value to be
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generated by a medium term expansion of the operation. WMC has only recently released additional information highlighting
the expansion prospects for Olympic Dam;

the substantial strengthening of the uranium market in recent times, together with WMC s opportunity to materially increase its
uranium sales through an expansion of Olympic Dam, mean that the Olympic Dam uranium resource is now a major source of
value for WMC. However, until recently uranium was generally viewed as no more than a by-product of the Olympic Dam
copper production process; and

the valuation incorporates substantial head office cost savings that should be available to potential acquirers of WMC that have
established operations in Australia. These cost savings would not have been reflected in the WMC pre-bid share price.

WMC represents a unique opportunity to acquire world class copper and nickel assets.

The international resources sector has seen significant rationalisation in recent years. Major transactions have included the Rio acquisition of
North, the merger of BHP and Billiton, the Newmont acquisition of Normandy and the Xstrata acquisition of MIM. The process has been driven,
in part, by a perception that increased market capitalisation and share liquidity result in lower costs of capital, while reduced industry
fragmentation results in less volatile commodity markets and improved industry returns on capital. The result of this process has been the
development of a small number of very large resources companies, chief amongst which are BHP Billiton, Rio and Anglo American.

WMC is attractive not only for the additional scale that it would provide to an acquirer. WMC s copper and nickel assets are world class. They
have long operating lives, low costs and low risk characteristics, given their Australian location. Olympic Dam, in particular, has the potential
for substantial growth. WMC represents an opportunity for each of the major resources companies to cement its leading position within the
international resources sector. For mid-sized companies (such as Xstrata), an acquisition of WMC represents a unique opportunity to join the
ranks of the major resources companies.

Valuation of WMC is critically dependent on assumptions regarding exchange rates and commodity prices.

The valuation of WMC is critically dependent on assumptions regarding exchange rates and commodity prices. Judgements regarding exchange
rates and commodity prices are particularly uncertain given current circumstances in currency and commodity markets. Currency markets appear
to be in the midst of a major realignment, with the US dollar weakening significantly against a number of major currencies. Prices for almost all
commodities (as quoted in US$ terms) have been at multi-year highs in recent months, reflecting the weakening of the US dollar, strong demand
from China, and, for many commodities, supply concerns.

Grant Samuel has adopted exchange rate assumptions reflecting current spot and forward exchange rates. These reflect an objective, market
consensus view on exchange rates. Grant Samuel s assumptions regarding commodity prices (in US$ terms) reflect the recent depreciation of the
US$ and a judgement that Chinese demand will underpin commodity demand in at least the medium term.
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The major assumptions are summarised as follows:

Exchange Rate and Commodity Price Assumptions

Spot 2005 2006 2007 Long Term
A$/US$ Exchange Rate 0.76 0.75 0.74 0.73
Real Commodity Prices (US$/1b)
Copper - low 1.43 1.20 1.10 1.00 0.95
high 1.30 1.20 1.10 1.05
Nickel - low 6.04 5.50 5.10 4.40 3.80
high 5.70 5.30 4.60 4.00
Uranium -low 20.50 20.00 20.00 20.00 20.00
high 22.00 22.00 22.00 22.00
Real Commodity Prices (A$/1b)
Copper - low 1.88 1.58 1.45 1.32 1.25
high 1.71 1.58 1.45 1.38
Nickel - low 7.94 7.23 6.71 5.79 5.00
high 7.50 6.97 6.05 5.26
Uranium - low 26.97 26.31 26.31 26.31 26.31
high 28.95 26.31 26.31 26.31

The copper and nickel markets are arguably currently enjoying peak-of-cycle conditions (at least in US$ terms). However, the long term real A$
nickel and copper prices implied by Grant Samuel s exchange rate and US$ commodity price assumptions are at the low end of actual realised
A$ nickel and copper prices over the last five years:

Comparison of Assumed and Historical A$ Commodity Prices

Grant Samuel
Long Term

2000 2001 2002 2003 2004 (mid-point)

Copper (A$/Ib) 1.41 1.38 1.31 1.25 1.74 1.32
Nickel (A$/1b) 6.64 5.17 5.69 6.72 8.44 5.13

The exchange rate and commodity price assumptions set out above are inter-dependent. In Grant Samuel s view it would not be appropriate to
significantly revise either exchange rate or commodity price assumptions on an individual basis and any analysis based on such an individual
revision may be misleading.

It should be noted that the value of WMC could vary, perhaps significantly, with changes in exchange rates or changes in commodity price
expectations, potentially resulting from factors such as shifts in global growth expectations, revised economic policy settings in major economies
or changed attitudes to international security issues.
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Olympic Dam is a long life, low cost copper producer with vast copper and uranium resources and the potential to
significantly expand production.

Grant Samuel has valued Olympic Dam in the range US$3.7-4.1 billion (A$4.9-5.8 billion at a spot exchange rate of A$1.00=US$0.76).

Olympic Dam would be a prize asset in the portfolio of any major resources company. It is the world s fourth largest copper resource, fourth
largest gold resource and largest uranium resource. It has low operating costs and a very long mine life. The recent strengthening of the uranium
price, and expectations of strong long term demand for uranium, have significantly enhanced the economics of the operation.

WMC is currently mining the northern part of the ore body by way of highly mechanised bulk underground mining methods, to produce around
225,000 tpa of copper. It is expected that
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debottle-necking and incremental improvements will allow the current operation to increase production to around 250,000 tpa of copper.

However, the size of the ore body will support a substantial expansion in production. WMC has commenced a study to identify the most
attractive expansion option. Based on recent drilling and an upgrading of the resource, there appear to be strong prospects of developing a large
open pit operation mining the southern part of the ore body, to lift annual production to around 500,000 tonnes per annum of copper. Initial
estimates are that the expansion could have a total start-up capital cost of around $5.0 billion, including the cost of the pit pre-strip, mining fleet
and treatment plant. The expansion case assumes the commencement of pit pre-stripping and plant construction in 2008 and copper production
in 2010, with production reaching 500,000 tonnes per annum by 2012.

Discounted cash flow analysis suggests that the proposed expansion will deliver substantial incremental net present value. It is not appropriate to
include this incremental net present value in full in the valuation of Olympic Dam, given the early stage estimates of capital and mining costs
and the uncertainty regarding the timing of the expansion. Nonetheless, Grant Samuel s valuation of Olympic Dam reflects a judgement that it is
highly likely that a major expansion of Olympic Dam will ultimately proceed. Moreover, even at the expanded production rate assumed in the
expansion case, the current resource would support a very long mine life. It appears reasonable to expect that further expansions of the operation
or other value enhancing developments would occur in due course. Grant Samuel believes that these valuable real options support its valuation
of Olympic Dam, although no specific value has been attributed to them.

WMC s Nickel Business Unit is the world s third largest nickel producer, with low production costs and an expected life of over
twenty years.

Grant Samuel has valued WMC s Nickel Business Unit in the range US$2.4-2.7 billion (A$3.2-3.6 billion at a spot exchange rate of
A$1.00=US$0.76).

WMC operates a large, integrated nickel sulphide business, with mining at Leinster and Mt Keith, smelting in Kalgoorlie and nickel refining at
Kwinana near Perth. The business is one of the world s major nickel producers and a major contributor to WMC s profitability. The valuation was
based on a DCF analysis of various scenarios for the development of the business, cross-checked by reference to earnings and production

multiples for comparable companies and relevant transaction evidence.

The valuation incorporates judgements that underground mining of the Perseverance ore body will support operations at Leinster for a further 14
years, and that the large Yakabindie ore body will be developed on an integrated basis with Mt Keith. Low grade ore from Mt Keith and
Yakabindie will be treated through a new circuit, including low pressure leaching, to increase nickel production to around 125,000 tonnes per
annum from 2008. The capital cost for the new circuit will be around $600 million. The valuation reflects the real option value inherent in the
long life of the operation and the ability of WMC s smelter and refinery assets to process additional nickel sulphide discoveries both for WMC
and, potentially, third parties.

Potential acquirers of WMC would be able to achieve substantial cost savings

WMC currently incurs corporate costs of around $175 million in its Melbourne head office and further costs of around $60 million in its Perth
office to supports its Nickel Business Unit.
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Of the $175 million of head office costs, approximately $40 million represent costs directly associated with individual operations and are
recovered from the business units. A further $110 million are general corporate costs, which are allocated to the business units. The balance of
approximately $25 million represents the costs associated with the maintenance of WMC as a listed company.

Based on a review of the $110 million of corporate costs recharged to the business units, Grant Samuel has assumed that approximately $70
million of these costs could be saved by potential acquirers of WMC that have an existing presence in Australia. These savings have been
reflected in the valuations of the individual operating businesses. Grant Samuel has assumed that a further $25 million of Perth office costs could
be saved. These savings have been reflected in the valuation
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of the Nickel Business Unit. Grant Samuel has assumed that of the residual head office costs of $25 million, all but $5-10 million would be
eliminated.

Estimated costs associated with achieving the cost savings have been deducted from the valuation of WMC.

The Xstrata Offer is not fair.

The Xstrata Offer of $6.35 per share is below Grant Samuel s valuation range of $7.17-8.24 per share. Accordingly, the Xstrata Offer is not fair.

The Xstrata Offer is not reasonable.

A takeover offer can be reasonable, even if it is not fair, if there are circumstances that suggest that shareholders are unlikely to realize full
underlying value and would be better off accepting the offer than not.

The Xstrata Offer price represents a significant premium to WMC s pre-bid price (although arguably WMC s share price would have increased
over recent months in any event, at least to some extent, on news of the Olympic Dam resource upgrade and progress with the Olympic Dam
expansion study).

On the other hand, the Xstrata Offer price is well below Grant Samuel s valuation range of $7.17-8.24 per share and the recent WMC share
trading range (since the announcement of the Xstrata Offer) of $6.98-7.32. The weighted average share price over that period has been $7.07.

It is almost certainly the case that the recent WMC share price reflects expectations of a higher offer, from Xstrata or from some other acquirer.
WMC shares could trade below the Xstrata Offer price in the absence of the Xstrata Offer or some other proposal. In Grant Samuel s view,
however, an expectation of a higher offer, whether from Xstrata or a third party, and whether in the near future or later, is realistic. The WMC
copper, uranium and nickel assets should be highly attractive to a range of potential acquirers. Recent transactions in the resources sector have
seen very high prices paid for assets in the context of competitive bidding processes. Shareholders currently have the option of selling their
shares on market at prices that significantly exceed the Xstrata Offer price.

Accordingly, Grant Samuel believes that shareholders would be better off not accepting the current Xstrata Offer. In Grant Samuel s view the
Xstrata Offer is neither fair nor reasonable.
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4 Other Matters

This report is general financial product advice only and has been prepared without taking into account the objectives, financial situation or needs
of individual shareholders in WMC. Because of that, before acting in relation to their shareholdings, shareholders should consider the
appropriateness of the advice having regard to their own objectives, financial situation or needs. Shareholders should read the Bidder s Statement
issued by Xstrata and the Target s Statement issued by WMC in relation to the Xstrata Offer.

Acceptance or rejection of the Xstrata Offer is a matter for individual shareholders, based on their own views as to value and future market
conditions, risk profile, liquidity preference, portfolio strategy and tax position. Shareholders who are in doubt as to the action that they should
take in relation to the Xstrata Offer should consult their own professional adviser.

Grant Samuel has prepared a Financial Services Guide as required by the Corporations Act, 2001. The Financial Services Guide is included at
the beginning of the full report.

This letter is a summary of Grant Samuel s opinion. The full report from which this summary has been extracted is attached and should be read in
conjunction with this summary.

The opinion is made as at the date of this letter and reflects circumstances and conditions as at that date.

Yours faithfully

GRANT SAMUEL & ASSOCIATES PTY LIMITED

Page 8
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WMC Resources Ltd

Financial Services Guide and
Independent Expert s Report

in relation to the Offer by

Xstrata Capital Holdings Pty Ltd

Grant Samuel & Associates Pty Limited

(ACN 050 036 372)

22 December 2004
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Financial Services Guide

Grant Samuel & Associates Pty Limited ( Grant Samuel ) carries on business at Level 6, 1 Collins Street, Melbourne VIC 3000. Grant Samuel
holds Australian Financial Services Licence No. 240985 authorising it to provide financial product advice on securities and interests in managed
investments schemes to wholesale and retail clients.

The Corporations Act requires Grant Samuel to provide this Financial Services Guide ( FSG ) in connection with its provision of an independent
expert s report ( Report ) which is included in a document ( Disclosure Document ) provided to members by the company or other entity ( Entity ) fo
which Grant Samuel prepares the Report.

Grant Samuel does not accept instructions from retail clients. Grant Samuel provides no financial services directly to retail clients and receives
no remuneration from retail clients for financial services. Grant Samuel does not provide any personal retail financial product advice to retail
investors nor does it provide market-related advice to retail investors.

When providing Reports, Grant Samuel s client is the Entity to which it provides the Report. Grant Samuel receives its remuneration from the
Entity. In respect of the Report for WMC Resources Ltd, Grant Samuel will receive a fixed fee plus reimbursement of out-of-pocket expenses
for the preparation of the Report (as stated in Section 11.2 of the Report).

No related body corporate of Grant Samuel, or any of the directors or employees of Grant Samuel or of any of those related bodies or any
associate receives any remuneration or other benefit attributable to the preparation and provision of the Report.

Grant Samuel is required to be independent of the Entity in order to provide a Report. The guidelines for independence in the preparation of
Reports are set out in Practice Note 42 issued by the Australian Securities Commission (the predecessor to the Australian Securities &
Investments Commission) on 8 December 1993. The following information in relation to the independence of Grant Samuel is stated in Section
11.2 of the Report:

Grant Samuel and its related entities do not have at the date of this report, and have not had within the previous two years, any
shareholding in or other relationship with WMC. A number of executives of Grant Samuel hold small parcels of shares in WMC. Grant
Samuel has previously been engaged by WMC s predecessor company, WMC Limited, to:

prepare an independent valuation report to assist the directors of WMC Limited to respond to an acquisition proposal from
Alcoa Inc. (November 2001); and

prepare an independent expert s report in relation to the demerger of WMC Limited (October 2002).
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Grant Samuel considers itself to be independent in terms of Practice Note 42 published by ASIC.

Grant Samuel has internal complaints-handling mechanisms and is a member of the Financial Industry Complaints Services Complaints
Handling Tribunal, No. F 4197.

Grant Samuel is only responsible for the Report and this FSG. Complaints or questions about the Disclosure Document should not be directed to
Grant Samuel which is not responsible for that document.

Grant Samuel will not respond in any way that might involve any provision of financial product advice to any retail investor.
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1 Details of the Offer

On 28 October 2004 WMC Resources Ltd ( WMC ) announced that it had received an acquisition proposal from Xstrata Plc ( Xstrata ). Xstrata s
proposal was to acquire WMC by way of a scheme of arrangement at a price of $6.35 cash per WMC share. The WMC directors decided not to

proceed with the proposal. On 22 November 2004, Xstrata announced its intention to make an off-market takeover offer for all the ordinary

shares of WMC Resources Limited ( WMC ) at $6.35 cash per share (the Xstrata Offer ). The Xstrata Offer is being made through Xstrata s wholly
owned subsidiary, Xstrata Capital Holdings Pty Ltd. Xstrata s Bidder s Statement was lodged with WMC on 30 November 2004.

The Xstrata Offer is subject to a number of conditions, including:

minimum acceptances for at least 90% of the shares in WMC;

relevant regulatory approvals, including the approval of FIRB, ACCC, European Commission and other governmental agencies;

the approval of Xstrata shareholders; and

the financing arrangements of Xstrata required to fund the Xstrata Offer becoming unconditional and not being terminated.

Xstrata is an international resources group based in Switzerland and listed on the London Stock Exchange. It operates coal mines in South Africa
and Australia, copper, lead and zinc mines and smelting operations in Australia and the United Kingdom, zinc mines and smelting operations in
Spain and ferrochrome and vanadium production facilities in South Africa and Australia. It has a market capitalisation of approximately £5.9
billion (A$15 billion). Its major shareholder is Glencore International AG ( Glencore ), a private Swiss based investment and commodity trading
house.

Xstrata proposes to finance the acquisition of WMC by bank debt. Glencore has undertaken to vote in favour of the transaction at the meeting of
Xstrata shareholders.
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2 Nature and Scope of the Report

2.1 Nature and Purpose of the Report

The Directors of WMC have requested that Grant Samuel & Associates Pty Limited ( Grant Samuel ) prepare a report setting out Grant Samuel s
opinion as to whether the Xstrata Offer is fair and reasonable. Grant Samuel is independent of WMC and Xstrata and has no other involvement
with, or interest in, the outcome of the Xstrata Offer. A copy of the report is to be dispatched to shareholders with the Target s Statement by
WMC.

This report has been prepared to assist the Directors of WMC in making their recommendation to shareholders in relation to the Xstrata Offer.
The sole purpose of this report is an expression of Grant Samuel s opinion as to whether the Xstrata Offer is fair and reasonable. This report
should not be used for any other purpose or by any other party.

This report is general financial product advice only and has been prepared without taking into account the objectives, financial situation or needs
of individual WMC shareholders. Because of that, before acting in relation to their investment, shareholders should consider the appropriateness
of the advice having regard to their own objectives, financial situation or needs. Shareholders should read the Bidder s Statement issued by
Xstrata and the Target s Statement issued by WMC in relation to the Xstrata Offer.

Acceptance or rejection of the Xstrata Offer is a matter for individual shareholders based on their expectations as to value and future market
conditions and their particular circumstances, including risk profile, liquidity preference, portfolio strategy and tax position. Shareholders who
are in doubt as to the action they should take in relation to the Xstrata Offer should consult their own professional adviser.

Grant Samuel s opinion has been prepared on the basis of commodity price expectations, exchange rates and other economic conditions that
applied over the third week of December 2004. All amounts are expressed in A$ unless otherwise specified.

2.2 Basis of Evaluation

The term fair and reasonable has no legal definition although over time a commonly accepted meaning has evolved. In the context of a takeover,
an offer is considered fair and reasonable if the price fully reflects the value of a company s underlying businesses and assets.

Policy Statement 75 issued by the Australian Securities Commission, the predecessor to the Australian Securities & Investment Commission

( ASIC ), attempts to provide a precise definition of fair and reasonable. The Policy Statement continues earlier regulatory guidelines that create a
distinction between fair and reasonable . Fairness is said to involve a comparison of the offer price with the value that may be attributed to the
securities that are the subject of the offer based on the value of the underlying businesses and assets. In determining fairness any existing
entitlement to shares by the offeror is to be ignored. Reasonableness is said to involve an analysis of other factors that shareholders might

consider prior to accepting a takeover offer such as:

the offeror s existing shareholding;
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other significant shareholdings;

the probability of an alternative offer;

the liquidity of the market for the target company s shares.

A takeover offer could be considered reasonable if there were valid reasons to accept the offer notwithstanding that it was not fair .

For the purpose of this report, Grant Samuel has treated fair and reasonable as separate concepts in accordance with Policy Statement 75.
Fairness is a more demanding criterion. A fair offer will always be reasonable buta reasonable offer will not necessarily be fair .

A fair offer is one that reflects the full market value of a company s businesses and assets. A takeover offer that is in excess of the pre-bid market
prices but less than full value will not be fair

Page 3

Table of Contents 203



Edgar Filing: WMC RESOURCES LTD - Form 6-K

Table of Conten

but may be reasonable if shareholders are otherwise unlikely in the foreseeable future to realise an amount for their shares in excess of the bid
price. This is commonly the case in takeover offers where the bidder already controls the target company. In that situation the minority
shareholders have little prospect of receiving full value from a third party offeror unless the controlling shareholder is prepared to sell its
controlling shareholding.

Grant Samuel has determined whether the Xstrata Offer is fair by comparing the offer price with the estimated underlying value range of WMC.
The Xstrata Offer will be fair if it falls within the estimated underlying value range. In considering whether the Xstrata Offer is reasonable, the
factors that have been considered include:

the underlying value of WMC shares;

the existing shareholding structure of WMC;

any other benefits of the Xstrata Offer;

the likelihood of an alternative offer;

the likely market price and liquidity of WMC shares in the absence of the Xstrata Offer;

the costs, disadvantages and risks of the Xstrata Offer.

2.3 Sources of Information

The following information was utilised and relied upon, without independent verification, in preparing this report:

Publicly Available Information

the Bidder s Statement;

annual reports of WMC for the two years ended 31 December 2003;

half year announcement of WMC for the six months ended 30 June 2004;

broker s reports and recent press articles on WMC and the resources industry;

share market data and related information on listed companies comparable to WMC and comparable transactions in this industry.
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Non Public Information provided by WMC

forecasts prepared by WMC management for the years ending 31 December 2004 and 31 December 2005;

other confidential documents, board papers, presentations and working papers;

life of mine plans for each of the operations of WMC;

management accounts and Strategy documents.

In preparing this report Grant Samuel visited WMC s corporate offices in Melbourne and held discussions with WMC s senior management.
Grant Samuel representatives also visited the major operations of WMC including Olympic Dam, the key operations of the nickel business unit
and QFO.

During the course of this report Grant Samuel held discussions with, and received information from, the directors and senior management of
WMC, and UBS and Citigroup, financial advisers to WMC.

2.4 Limitations and Reliance on Information

Grant Samuel believes that its opinion must be considered as a whole and that selecting portions of the analysis or factors considered by it,
without considering all factors and analyses together, could create a misleading view of the process underlying the opinion. The preparation of
an opinion is a complex process and is not necessarily susceptible to partial analysis or summary.
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Grant Samuel s opinion is based on economic, sharemarket, business trading, financial and other conditions and expectations prevailing at the
date of this report. These conditions can change significantly over relatively short periods of time. If they did change materially, subsequent to
the date of this report, the opinion could be different in these changed circumstances. However, Grant Samuel has no obligation or undertaking
to advise any person of any change in circumstances which has come to its attention after the date of this report or to review, revise or update its
report or opinion.

This report is also based upon financial and other information provided by WMC and its advisers. Grant Samuel has considered and relied upon
this information. WMC represented in writing to Grant Samuel that to its knowledge the information provided by it was complete and not
incorrect or misleading in any material aspect. Grant Samuel has no reason to believe that any material facts have been withheld.

The information provided to Grant Samuel has been evaluated through analysis, inquiry and review to the extent that it considers necessary or
appropriate for the purposes of forming an opinion as to whether the Xstrata Offer is fair and reasonable to WMC shareholders. However, Grant
Samuel does not warrant that its inquiries have identified or verified all of the matters that an audit, extensive examination or due diligence
investigation might disclose. In any event, an opinion of the kind expressed in this report is more in the nature of an overall review rather than a
detailed audit or investigation.

An important part of the information used in forming an opinion of the kind expressed in this report is comprised of the opinions and judgement
of management. This type of information was also evaluated through analysis, inquiry and review to the extent practical. However, such
information is often not capable of external verification or validation.

Preparation of this report does not imply that Grant Samuel has audited in any way the management accounts or other records of WMC. It is
understood that the accounting information that was provided was prepared in accordance with generally accepted accounting principles and in a
manner consistent with the method of accounting in previous years (except where noted).

Grant Samuel appointed technical specialists to review the mineral assets of WMC. AMC Consultants Pty Limited ( AMC ) was commissioned to
review the assets of WMC. These reviews included a review of resources, reserves, life of mine plans, production schedules, operating costs,
capital costs, potential reserve extensions and exploration. AMC also prepared valuations of WMC s exploration interests and interests in
developing projects. A report by AMC is attached to and forms part of this report.

The information provided to Grant Samuel and AMC included forward looking information, including budgets, forecasts and life of mine plans
for WMC and its key businesses. WMC is responsible for this forward looking information. Grant Samuel and AMC have considered and, to the
extent deemed appropriate, relied on this forward looking information for the purpose of their analysis. Grant Samuel and AMC have assumed
that this forward looking information was prepared appropriately and accurately based on the information available to management at the time
and within the practical constraints and limitations of such budgets and forecasts. Grant Samuel and AMC have assumed that this forward
looking information does not reflect any material bias, either positive or negative. Grant Samuel and AMC have no reason to believe otherwise.
The life of mine plans were reviewed and adjusted by AMC as appropriate for valuation purposes. Grant Samuel takes no responsibility for these
adjusted plans. The achievability of the assumptions and projections contained within the forward looking information is not warranted or
guaranteed by Grant Samuel or AMC. Future profits and cash flows are inherently uncertain. They are predictions by management of future
events that cannot be assured and are necessarily based on assumptions, many of which are beyond the control of the company or its
management. Actual results may be significantly more or less favourable.
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Subject to these limitations, Grant Samuel considers that, based on the inquiries it has undertaken and only for the purposes of its analysis for
this report (which do not constitute, and are not as extensive as, an audit or accountant s examination), there are reasonable grounds to believe
that the forward looking information has been prepared on a reasonable basis. In forming this view, Grant Samuel has taken the following
factors, inter alia, into account:

the models upon which WMC s life of mine plans have been based have been subject to a detailed third party review for accuracy

and logical integrity;

Page 5

Table of Contents 207



Edgar Filing: WMC RESOURCES LTD - Form 6-K

Table of Conten

the forecasts were reviewed in detail by the Directors of WMC; and

the forecasts have been reviewed by investigating accountants, PricewaterhouseCoopers.

In forming its opinion, Grant Samuel has also assumed that:

matters such as title, compliance with laws and regulations and contracts in place are in good standing and will remain so and
that there are no material legal proceedings, other than as publicly disclosed;

the information set out in the Target s Statement sent by WMC to its shareholders is complete, accurate and fairly presented in all
material respects; and

the publicly available information relied on by Grant Samuel in its analysis was accurate and not misleading.

To the extent that there are legal issues relating to assets, properties, or business interests or issues relating to compliance with applicable laws,
regulations, and policies, Grant Samuel assumes no responsibility and offers no legal opinion or interpretation on any issue.
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3 Profile of WMC Limited

3.1 Overview

WMC is one of Australia s leading resources companies, with a history dating back to the incorporation in 1933 of Western Mining Corporation
Ltd. The company was renamed WMC Resources Limited in 1996 and became a separately listed company, following its demerger from

Alumina Limited, in 2002. However, WMC is still often referred to as Western Mining . WMC had consolidated net assets at 31 October 2004 of
approximately $4.9 billion and is forecasting revenue and profit and tax for the year ended 31 December 2004 of $3.8 billion and $1.3 billion
respectively.

WMC s main business is the discovery, development, production, processing, and marketing of minerals and metals. WMC s major assets are:

the Olympic Dam copper/uranium mine and treatment plant, located in South Australia;

an integrated nickel mining, smelting and refining business with operations in Western Australia ( Nickel Business Unit or
NBU );

the Queensland Fertilizer Operation ( QFO ), which consists of an integrated phosphate mine and ammonium phosphate fertilizer
production facility; and

the Corridor Sands mineral sands project in Mozambique.

In recent years, WMC has focused on its core businesses of copper, uranium, nickel and fertilizers. As part of this strategy, WMC has divested
non-core assets, including:

in 2001, WMC sold its European talc interests and its Australian talc mine and mill at Three Springs;

in late 2001, WMC sold its St Ives and Agnew gold operations and its interests in Norseman Gold Corporation Ltd;

the demerger in late 2002 resulted in the separation of WMC s 40% interest in Alcoa World Alumina and Chemicals; and

since 2001, WMC has sold its mature Kambalda nickel mines to allow it to focus on its processing activities at Kambalda.
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At the same time, WMC has further developed its portfolio of large low cost assets:

WMC completed construction of the QFO at Phosphate Hill, Mount Isa and Townsville in 1999;

WMC commissioned the new fertilizer operations during 2000 and 2001;

in 2001, WMC acquired the Yakabindie nickel leases near its Mount Keith operations.

in December 2002, WMC completed the acquisition of the Corridor Sands project;

in 2003, WMC established a separate group to focus on the future development of Olympic Dam and in May 2004 announced
the Olympic Dam Development Study, a $50 million program of work to look at a major expansion.

3.2 Operating Performance

The consolidated historical financial operating performance of WMC is summarised below:

WMC - Financial Performance

Year ended 31 December

2000 2001 2002 2003
2004 2005

(A$ million) (pro forma) (pro forma) (pro forma) (actual) (forecast) (forecast)
Sales revenue
Nickel 1,862 1,343 1,374 1,822 2,155 2,294
Copper 895 913 765 696 1,200 1,196
Fertilizers 230 382 433 423 461 344
Other 122 90 119 ®) 0 0
Group sales 3,108 2,728 2,691 2,933 3,816 3,834
EBIT
Nickel 823 288 250 430 788 740
Copper 263 223 28 (120) 184 213
Fertilizers (53) (60) 27) 3D 6) 9
Exploration & New Business ©67) (113) (69) (36) (65) (96)
Other (15) 8 21 29
Corporate costs (including non-recurring costs) 40) 44) 22) 29) 35) (34)
Net currency and commodity hedging
gains/(losses) (320) 291) 14) 72 148 118
Group EBIT 605 3 131 294 1,035 979
Net interest (57) (46) (23) (13)
Group profit before tax 74 248 1,012 966
Income tax credit (expense) 2 2) 315 (256)
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Net profit after tax 75 246 1,327 710

EBIT margin) (%) 19.5% 0.1% 2.7% 10% 27.1% 25.5%
Net interest expense/EBIT (%) 44 % 16% 2% 1.4%
Effective tax rate (%) na 0.9% (31.1)% 26.4%

Source: WMC. Numbers shown in this table may not add due to rounding.

Note: Divisional EBIT excludes hedging

WMC s financial performance over the last four years reflects the cyclical nature of its business. In analysing WMC s financial performance, the
following should be noted.

results for the year ended 31 December 2003 are based on audited accounts;

the pro forma earnings for the years ended 31 December 2000, 2001 and 2002 have been prepared by WMC on the basis that the
demerger had been effective for those years;

forecast earnings for the year ended 31 December 2004 have been prepared by, and are the responsibility of, WMC management,
and are based on 11 months of actual results and one month of forecast results;

forecast earnings for the year ended 31 December 2005 have been prepared by, and are the responsibility of, WMC
management;

Page 8

Table of Contents 211



Edgar Filing: WMC RESOURCES LTD - Form 6-K

nien

WMC reported strong revenues and EBIT in 2000, reflecting strong A$ commodity prices and a weak A$/US$ exchange rate;

group EBIT was affected in 2001 by a significant decline in commodity prices. In particular, the fall in the nickel price resulted
in a significant decline in EBIT for the Nickel Business Unit. In addition, group EBIT in 2001 was affected by the inclusion of a
number of non-recurring items;

group earnings in 2002 reflected a decline in earnings for Olympic Dam and the Nickel Business Unit, which is partly offset by
improved earnings from the fertilizers business;

in 2002 and 2003, EBIT relating to other activities and corporate costs includes unallocated revenue, demerger costs and
corporate restructuring costs;

in 2003, earnings improved as a result of the resolution of production issues at the Nickel Business Unit, and the strengthening
of the US dollar nickel and copper price;

in 2003, WMC increased the proportion of shared service cost recoveries that are borne by the business units; and

record sales and EBIT are forecast for 2004, reflecting strong commodity prices for the year (particularly for nickel), improved
operational performance at Olympic Dam and a significant reduction in losses from the fertilizer business.

Movements in earnings per share are summarised in the table below:

WMC - Earnings and Dividends Per Share (A$ million)

Year ended 31 December

2003 2004
2002 2005

(pro-forma) (actual) (forecast) (forecast)
Profit after tax 75 246 1,327 710
Dividends declared/indicative to ordinary shareholders * 69 430 348
Weighted average number of shares (million) 1,131.7 1,160.8 1,160.6
Earnings per share (cents) Na 21.7 114 62
Dividend declared per share (cents) 6 37 30
Percentage of dividends franked (%) Na 0% 0% 0%
Payout ratio (%) 0% 28% 33% 50%

Source: WMC Annual Reports and WMC Forecasts

* The indicative final 2004 dividend of 20 cents (2004 interim was 17 cents

completion of WMC s 2004 accounts. The 2005 interim and final dividends are forecasts.
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The pro-forma 2002 results have been prepared on a consolidated entity basis for WMC Resources Ltd and its controlled entities and assume
that the demerger took place on 1 January 2002.

Earnings per share for 2003 were 21.7 cents with an unfranked dividend of 6 cents per share. Shares on issue increased by 2% in 2003 through
the exercise of options and the issue of seven million shares for the final payment relating to Corridor Sands. In 2003, WMC paid its first final
dividend, which represented 35% of the second half profits. WMC s target payout ratio is 40-60% of profits. Earning per share for 2004 are
projected to grow strongly to $1.14, reflecting the very strong performance of the NBU and improved performance from Olympic Dam.

For the first half of 2004, WMC declared an interim unfranked dividend of 17 cents per share, which was paid on 22 September 2004. This
represented a payout ratio of 38%.
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3.3 Cash Flow

WMC s businesses generate strong operating cash flows:

WMC Group Cash Flow

Year ended 31 December

2002 2004 2005
2003

(A$ million) (pro forma) (actual) (forecast) (forecast)
EBITDA from Operations (pre-hedging) 758 798 1,417 1,439
EBITDA Corporate/Finance/Exploration/New Business 94) (66) (66) (103)
EBITDA from operations (excluding currency and commodity hedging gains) 664 732 1,351 1,336
Movements in working capital (96) 27 22 (13)
Currency and commodity hedging receipts (158) 8 43
Other balance sheet movements 27 17 (25) 5)
Income tax paid 3)
Net borrowing costs paid 59) 51 22) )
Cash flow from operations 324 676 1,369 1,309
Capital expenditure 471) (662) 421) (654)
Proceeds on sale on investments 45 23 77 21
Other investing cash flows 4 (13) 57
Net cash flow before financing (102) 41 1,012 619
Repayment of GBU hedging (33) (117)
Interest rate swap closed 71
Payment on close out of interest rate hedge 39)
Defence costs (18)
Demerger costs paid (55) (11)
Net cash flow before debt & equity transactions 30) (86) 895 590

Source: WMC. Numbers shown in this table may not add due to rounding.

The pro-forma 2002 cash flows have been prepared on a consolidated entity basis for WMC Resources Ltd and its controlled entities and assume
that the demerger took place on 1 January 2002.
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3.4 Financial Position

The consolidated balance sheet of WMC is summarised below:

WMC - Consolidated Financial Position

As at 31 December

As at 31

October 2004
(A$ million) 2002 2003 (unaudited)
Receivables 396 343 390
Inventories 469 546 611
Creditors (358) (355) 377)
Working Capital 508 534 624
Property, plant and equipment 4,336 4,520 4,462
Acquired mineral rights 1,269 1,355 1,335
Net deferred gains and creditor balances relating to hedging and debt revaluations (708) 916) (658)
Provisions rehabilitation (101) (112) (118)
Provisions employees (13) (14) (14)
Provisions other (62) (64) (76)
Exploration 153 69 79
Net deferred tax liability (336) (337) (42)
Other (net) 127 169 189
Total capital employed 5,174 5,203 5,781
Net debt (1,567) (1,253) (852)
Net assets of WMC group 3,607 3,950 4,929
Number of shares on issue (million) 1,128.4 1,150.1 1,170.0
Net assets per share ($) 3.20 3.43 4.21
Group gearing (net debt/total capital) (%) 30.3% 24.1% 14.7%

Source: WMC audited financial statements. Numbers shown in this table may not add due to rounding.

In analysing WMC s balance sheet it is important to note the following:

in 2003, WMC closed out the legacy currency hedge book for 2005 to 2008. The resulting profit of $367 million was deferred

and will be recognised over the years from 2005 to 2008; and

WMC s level of gearing has fallen considerably since the demerger in December 2002. WM