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Rio Tinto

This document is important. Please read it straight away.
if you have any doubts about the action you should take,
contact your stockbroker, bank manager, solicitor,
accountant or other professional adviser immediately.

if you have sold or transferred all your shares in Rio Tinto
Limited, please hand this document, the accompanying
2004 annual report and financial statements or 2004
annual review and proxy form at once to the purchaser
or transferee or to the stockbroker, bank or other agent
through whom the sale or transfer was effected, for
transmission to the purchaser or transferee.

The annual general meeting will be held at 9.30am on
Friday, 29 April 2005 in The Grand Ballroom, Shangri-La
Hotel, 176 Cumberland Street, The Rocks, Sydney,
New South Wales.
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Letier from the chairman
21 Tima Lirsted
TR 95 D04 458 404)

55 Codling Street
fethougng 3000

14 March 2005

Dear Shareholder
| aim pleasect 0 vite you 1o the Com pany's the parailel Rio Tinto pic meating this year wig
2005 annuat general |.1£3£}£>5>L5 \."fll(h will e take place on 14 Aprd 2005, The overal rasulis
hestid st 930 ; of thie joing slectorats vole will be ’zn"( wnced
Tha Grand o tha rmadia and ralevant Stock ex (e5
176 Cumberiand Street. The Rocks, Syciney, ardd posted on our website aler 25'39 Rio i £159)
New South Waies. Limmitect meetng. The results will ako ba
advestisect i The Australizn and may also ne
obtainad fom the Companys Share Registry
on ol free from within Australial 1800 813 292
or e +81 3 84715 4030 from outside Australia)
sfter 29 A 2005

Your parlicipason in the ansual geners
meeling & anaortant 1o the Company
YOU [Han 1o attend the meeting, ¢
with Tecistration and admission, nlease
cormpete and retum e enclosed attendance
'd i thi reply-paid envelope pravided. Tyau Each year we serd an
are gnabie o atlend, plase complete ar documentation Lo s

ety the enclosed proxy form., Submitiyg @ sharebokler documarts togather with ot
[roxy 1O will ensurs your vore i recardad Rin Taio oublicatons are svaiabla, frea of
b will ot prevent you m attending and charga, on the o Tinla website. To halp us
wOling at the masting i rechice Our IMpact on e ervironment you
My re(URSL I receaive 1 elecirosically by
el i yr‘)u wirild ke to receive tese
dociments elecironically, plaase regists
the Company’s welsite wiw otine.com

o I{‘ﬁ%ll\[‘ (‘V{Ei of

512
board and Flaok farwaid 10 youw
aarticipation i e upceming annual genaral
mieetiog and thank you for your cantingsed
SUL00M.

Thare will be an epporiusity &y sharsholders

[0 ask quaslionsg on each resollson. Howaver,

lirdend 1o k )ep hiscussions fecussed on each
Bl Bay arise and will lake quastions

2 2 \44 Annical report and financiat

staternents when hat iem af business is being

considlered al the masting,

Yours sincarialy

Your tirectors ams unarnimaously af the
that the rasolutions to he JOSE0 3

annual general meeting amg & He fest ,\‘\
interesis of shareholders and of the Company. ? i &
ACCOTCIngly, they reCOmmand you vote i

favaur of the wtions as ey intand G do

N respect of their own Benedicial holdisgs, Paul Skinner Chainman

il

fad 2005 Novice of anouagl gerie




2005 Notice of meeting

NOoce I8 hereby given thal tha annuat general
meating of Rio Trto Limited will ba bhald in
The Grand Baliroom, Shangri-La Hazel,

176 Cumberlznd Street, Thia Racks, Sydney,
Reew South Wales on Fricey, 29 Aprit 2005 at
&.30@m for the foliowing pumnses

Ll

Special Buginess

Off-market tender buy-backs of ordinary
shares and Tinto Holdings Australia Pty
Limited (THA} matching buy-backs

T considar and, ¥ thought 12, pass the
Folicwing resciution which wiil be proposed
B 8 spRcia rasoiution:

Ak, subject [ the consent in wiitng of the
halder af the Speciat Yoting Share, approval

i hereby civen to buy-hacks by the Cempany
of fuily paid erdinary shar ne Campary
{Ordinary Shares] in the 12 monih pariod
Falicwing this approval

{@ unaey ang or more ci-rmarket buy-back
[ander SChmes In accoraance with the
Larms described in the explanatory noles
which accampany this Naotice e
Buy-Back Tenders), but coly 10 the exient
thas the nmber of Sidinary Shares bought

ack usder the Buy-Back Tendars, ogethar

waith the rurmber of Srdinary Shares bought
Back on-market iy the Cormpany, does not

axcead in that 12 montd perioc 10 per cant

iU nurnber of Qrdinary 5ha
e (Excludig rem thae caiculation of
thias rainim: number for 2l parposes

thexse Ordinary Shares held Dy or on bahalf

# THA o any other subsidisry of Ria Tint
ek during suoch periad; and

i folowing any Suy-Back Tender, rom
THA uper the terms and subject o the
COREONS seb oulin the drafl buy-back
agrasment Between the Comp@r
[antitec THA Matching Buy-Back
Agreament’), & copy of which has i

produced Lo the meeling asdi

initialled by the chairman of s meeting”

Amendrnents to the constituent documents
To comsider and, if thought fit, pass the
follawirsg resalustion whick:
& special resoiution on which the heldsy of the
Special Vatng Share shall be entitled 1o vole in
seeordances with Rule T4l of the Campany’s
Constigition:

“Trial, subjact 1o the consent ¥writing of te
holder of the Special Voting Share and sutssct
to the passing of resoluton 3, Artcle 33(A5H)
of Rio Tinto pics Articles of Association and
Feule Hailiy of the Company's Constitudan
each be amandad by adding after the words
ol its own ardinary sh thigx faliowing:

Haxcent for such a purchase st around or
Dalowe prevailing markat arices far thoss shiares
where the purchase ocours i accordance with
Applicable Reguiation)””

Amendrments to the sharing agreement

T consider and, f theught 2, pass the
Fallawairsgy resalution which will ba propased as
@ Special rasoiltion:

g, subjact 1o the consent #1writing of the
holder of the Special Voting Share and sulbyect
to e passing of resolugon 2, approval is
hereby civen far the fallowisg amendmants
to the DLOC Merger Sharing Agraament datad
2% December 19%5 (the Sharing Agreement)
bebween Rio Tisto pie and the Comaany.

@ adding tha following wards o the e
of Chause 5.71.2 {0 of tha Sharlyg
Adjreermnent:

Hexcept iy such a purchase at,

ar below pravaing maskat o far thosa
2 NS ICNASE QCCLEs i
accordance with Applicabdie Reguiation)”
arick

S ISINEEH

i) amerling paragraph 3 of Sehedule 3
af the Sharing Agreament by daeleting de

wWQrds "at or around prevaling rmarket

rices” and fserting in ther piace e

[, srounc or bélowe arevailing

s for the shares being

Fiey Tirge Lirmited 2005 Nebize of aomaa!

4 Renewal of existing share buy-back

atthorities

Ta corsider and, iF thought fit, pass tha
Lier wisich will b aropnsed
a% & special resolutcs:

“That spprovet is herehy given Lo

of Ordinary Shares upan e erms and
subiecl o 8w condiions sel oul i g
dralt Duy-back agreemant Danvedy
Company ang THA lentited "2005
RYL-THA Agreemeant’], a copy of which
Mas been produced 1o the meeting ar
for the of ke i rharked
andl intiafiad by the chalrman of the
meeting: and

(L) an-masket tay-acks Dy the Company
of Ordinary Shares:

i ut only Lo the axtant thiat the number
of Ordinary Shares bought back on-
market by the Company pursuant 10 the
arovat unger this paragraph (D),
toggethe with ¢ Crdiary
Shares bought Back under the Buy-Back
Tenders, daes notaxceed in any
12 manth period 10 per cent of the
v ruibar of Qrdinary Shares
an Esue exclhiding rom the cakeuiation
of that migimum nember 10 all purmoses
thase Ordiery Sha el by or an
behall of THA or any other subsidiary of
Ric Tirto pled during such paried; and

dir at & orice per Ordinary Share af not mora
wn fve er cent above the asverage
market pice of e Ordinary Shares

B st fiv
h sales of Drdinary Shares were
recarded on the Australian Stock
Exchangs before the day an which the
Crdinary Shares are bought beck.”

Jeneral inieeling 3



2005 Notice of meeting - continued

Ordinary Business
To elect Richard Goodmanson
as a director

To elect Ashion Calvert as a director,
Tor elect Vivienne Cox as a director,
To re-slect Paul Skinner as a director,

Special Business
Approvat of remuneration report

To approve the ramuneration fepon
as s out e 2004 Annual review and the
2004 Annual report and financial statements.

Ordinary Business

10 Re-appointrient of auditors of Rio Tinto ple

1

—

and ayditors’ remuneration

tarhceseConpers LLR
ol to hald effice until

the ot 1 of 1119 nexl annual gengral

mieating abwhich accounts are laid belore
[\if} Tisstey ple and 1o authorise the Audi
Coynmittes 10 daterming the sudiorg”

resTireralion,

Recelt of reports and financial statermnents

T raceve the Camipany’s Fnancial statemants,
the renan. of the drectons and r!‘.e IE‘;’JfJH of the
,L|d|Lf)>’<~ far the year ended 37
2004,

By order of the Board

Stephen Consedine, Company Secs

54 Collivs Strest
Malbourne Victora 3000
14 March 2005

MNotes

For the purpesas of the Corporations Act, the
Company has daterminad thal securites of the
Company that are q“oted securities at
T3.00pm Australan Easters Standard Time on
Wednesday 27 Aprd 2005 will be taken, for the
purpases of tha meetis, o be beld by the
parsons who held tem et that Lme.

A oraxy farm d(:{:{}l*][m*‘ms this Notice of
meeting. A member entitled 16 attend and vole
al the meeiy) 15 entilled 10 appoing upn e hwe
proxies, A prosy need not be & member of the
Company. Where & mambar wishes 10 appent
ey ProwiRS, G additional proxy form may he
oblainged by contacting the Company's share
FEGISy ar you may copy this oo,

ACTRImber ApRGINTGY b raxies may specily
thee propogion of sumber of voles each oraxy
is appointed 0 exercise. I a mermber 800008
bty rowiRs and does nos %p{-}t‘;ify BACH DIORYS
partentage of voling rights, sach proxy may
exercise halt e mambers voles, Fractions of
voles are 1o be disregarded. To be valid, the
proxy form, wgaether with any power of
sttomey or authority uncder which i is signad,
wiasl ba received by the Company's share
racistey at C(J’T‘['}LI' Srstare IMvesior Sernices
—”y Lict, PO Bax 242, Malbourne, Viclera,

3007, o Yarra Falls, 452 Jobinston Street,
Al)l)olhi{}” Wictosia, 3067 or &t the
Com pc-my% I alfice ar by fa
o =51 3 9473 2555, by 9.30am A
Eastarm Standard Tima on Wedrasday
2T Apit 2005,

Of the rasolutions proposed at this year's
miealing, reselutics 4 wif be put 1o Jio T||Lu

Linited shareholders ooy, Resolugons 116 3
will racLie separate special resolutions of
pubc ciders of bothy Comparn

Al et rasolutions will be deall with uncier

the joint alactoral procedasee.

Thi voti rangements for shareholders
urider the Gr 'S dual listed companies

SH & enplainiad in the Shareboldar
nfarmation” section of the 2004 Annual review
and 2004 Anaval report and financial
staternents.

The toliowing documents may bé nspectad
al e Com |J»zr:y‘; wq até‘wd (*s"u"P “Junnt,
: '<($| hiM 25

SHGH

The Grar

116 Cumbe
My SauUth W
[0 Y andd curing

arveral mesting:

(@) A copy of the Togm of the propoesad
Duy-nDack agresments Delween the
Company and THA entitied "THA Mawching

Buy-Bac K Aqf@@n 2t for the off-rarket

_’]J es fald iy THA following

fR5 Lnder ang of

R tenidley sohemes,

we

wachases of ¢

: b)
ﬂ wra off-mrarket buy-bad

bl A copy of the wopoesed Duy-Dack

agreerner 1L netween e Cormpany and THA
ditied 2005 RTL-THA Agreement’} for the
Arkes purchase of up to ak the shares
Mald ty THA,

o
L)

& ocopy of the {';om [
Nj a copy of hae Company's const
sarked 0 show the proposed
a|n£—3:1(J|’<’1ez‘.L5.

'S COrEiLIGan
tinn

(e A copy of the Az'i. 5 af Association
of R Tinte phe and & copy of the Artickes
ol Association of Rn Virto pic marked o
shiowe the proposed amencmenis,




Explanatory notes

Explanatory nolas on the resciutions o be
proposed at fw 2005 annual genaral meeting.
Resolution 1 - Off-market tender
buy-backs of ordinary shares and THA
matching buy-backs

Capital return program

Ag anscunced on 3 Febraary 2005, the curent
strength of Rio Tinto's cash Bow means that in
gddition o cormdartably 4 ’mmq Current
planned i|'1\fe&'st|'ﬂe>|'11;, i e .el‘.urm'-zd
to sharehokiars
o take advantag

] it 15 da.\ti = Hmy
afise. ACcor nntfly Rio Tinte announced a
20 par centincraase 1o tl'w 4l "“uﬁ' “jividez"é'l
by settirg a rigw high
ation of Ko Tinte's i’.)l()Q%’ﬂbS]VE ds.wuend
policy, and an ingerdion 1o retuss up 0o 1IS81.5
Dilticrs of ¢ é 15 Criniy the
COLrSe of 2 JECE 0 ket
{:t‘)|‘1déi.’|{}|‘1f>.

> Tinlo is tharefore saeking
shareh rewal 10 maie off-rrsarket
bry-1 e Company hraugh
& lander | oAl is the subjact
of é'\soluum ussed urther Delow.

A anneunced, B

T, ardl is s

Fio Tinto alse anncoenced thal, as in ravious
years, 4owould seek shareholder approval 1o
aw i1 exising authorties o buy back
shares i the Company on-market as well as
those hiald fadirectly) By Rie Tinte ple. Ranewal
2% 16 10 B voted on by the
shioiders only and i tha
subject of resolusos 4,

O 1% also

f’-'i!'ma‘;ll_y_. A% annoaneed, the ink
: POV [

o ONCE Bgain seek sharehold

1

reriEw g ety D make on-markeat
purchs of shares in Ko Tiro ple.

The approval for on-market purchases in

Ric Tister ple is voted on by Rie Tinte ple
sharehioiders only, Whike it is Rio Tinto's
intanEe: to exercisa his authority, the precisa
manner and Emg of suck puicha Wlll B¢
ceterminied by, amongst ether things
prevailing rmarkel condiions.

The direciars wil only L')uy back shares,
whelher on market o7 aff o ‘a{kei and wehiathizsy
i the Company or i Kio Tieto ple, whare thay
betieva it s i the nierests of shareholdaers in
the Rio Tinto Groug 1e do sa.

Off-market buy-back tenders and
THA matching buy-backs
A&; nole atd, as part of Rio Tineo's propesad
L IrQUraEm, tha Doard & seeking
;".d.elloldw ANHIOVEL LNKlar f .%(Jltll'if}|'1
Lo make oil-markat aurchasas of fully paid
|d|nﬁly <~h»ne&3 \C?rdmdry Sf‘!drf,’SJ in Lh(‘
Lom [ty
O Or mow (,zi I|1ﬁ[k(‘[ en {Jel buy Im"'
chames e Buy-Back Tenders), subject
L(, g 0 per cent imit of tw Ordinary Sha
i by e public Imore pasicularly
I serivad ek,

21
=

A genersl sunumary af the proposed key tanms

A each Buy-Back Tender is sel out in the

Arnexure to thase ¢ X’J.cl"é;i[)[}f notes, For aach

Tander that roceads, a booklet

W further detads in relation D the

fendey {Buy-Back Booklel),

u |L; Lh{‘ ||1\f'ml|}n 10 [)c] ’(:ipal:e e 1ha

1 Buy-Back

£l W.I' h{* {ml Lo P.g i}ze H?..r{ﬂi"‘.oldt-z{q

:I fas d(‘( !flE’(x 121 Comimiene
- . e decision |

H ﬁd(—) on az?.y ful ;Hy Back Tender

detalls in relaton to the Anril Buy-Back

Qr are Sel aub Delow,

5

e (FHAL
i Tinke [)lL.‘
raximataly 375 par cent of
26, THA intends not to
ity in any Suy-£ H
ara tuy-sack
‘L"L" urredd, the Compary inge: G Duy Dack
Crdinary Shares from THA undar a buy-back
agraament & THA Md!chmg Buy-Back
Agreemenb al the s : ><3 Rel Lmt‘w
the: relavant Buy-Back 5
of Ordinary Shares 1o e Joug .)ar_':ic
lhﬁ' NENTEr $6 that THAS proportional
" mereased as & rasull of the

Tinta Heldings Australia Ply
awhiolly owned subsidiary of Rio
CLranty |1(J|d"~: @
the Srdinary 5
participate d
However, af

vl he

I8 s s el us;(iel the B‘.y ..;Eﬁ(';k

4 will ot influence the [¥ice sel

a Buy-Back Tender or e abiity of f}l‘he-r
sholders 1o have their Ordinary Shares
aceuirad under @ Buy-Back Tender,

THA Mdtchmg Buy—Bdck;.

Rasalstion 3 aiso seeks tha reguired ¢ r)f:no\m'
from sharaholders for each THA Male
Huy Back on tha werms of
Buy-Back Agfe@mom Asal
Buy-Back would (*f‘!y 0 i if & Buy-Back
Fendar [we 5, & bainig) underiaken
10 ensua het THAs [Lop( tiona? haldang in the
Company does nol ncrease as aresui ol a
Buy-Back Tender, approvals for both types of
f:my hacks are b{-\mg ‘;L)uf;hf; in res :LJILHV}H 1.
Iu\ ,LJ.T‘[Jcm )

HA Aa l'{:i".%e'n';

THA unclayr &
nasad on [.JI{W\&%'?{H[; e kei [ari
subtiect of resolutien 41 Any such buy-be
WOUEG Dé separala from the buy-bac k%

cortampiated oy a THA Malching

eaciution

Sharehalder approval Dy spec
neirng sought under reschution 7 because such
arm(}v : tuirad by the Corporations Act
fas e Buy-Back Tenders and the THA
Matching Buy-Backs each constituie 4
'Selecr.w buy back't and bacause under the
cagrent Hio Tinto duat isted comaanias

. the Suy-Back Tends wl the THA
A8 BHy Backs constitute "Class Rights
S0 FROUEE aRoval Dy a s S0
sﬁu.*. pas a0 Iy by the paubs
olders of ach of g Campany and
Hinbo ol

THA and its asseciatas will ol vote on
resOlLEDN

Reasons for the Buy-Back Tenders

The [Eae hetives thal, hﬁ\ff'{] reCard 1o

1} \,I(Jll[;‘: Ll Eand for .‘:{TEJHI”JI{-}

sy, Lhe Gro

i tl‘.e CLITENL

s e Dest inkar

ars that e Com

au Imake (d[ il relurns 1o shareholders
[)éiHI(LI.d. afi-rmarkel buy-back ten
reyitly provide an advantageous mathodd

o FturEsng (dpual and e DUﬁId Dalieves e

SN L)u\,r b,w 5 oare i the L)E}SL irtarests af

A E
Buy- Ba(:k fender are Cor
as faliows:

Ricx Tirdo Lirvited 2065 Netics of sonueal general miceling 8



Explanatory notes - continued

« the structuee of @ Buy-Back Tender aliows
the buy Back of Ordinary Shares ata
discaunt, wisch the board intends to be at
least gighl per cenl [ prevading rmarket
rices for Ordinary Shares, thus enabling the
buy back of Ordlinary Sharas al a kwer
average cost han axpectad under 3 fiked
e buy-beck or an eo-markes buy-back;

« the board expacts that & Buy-Back Tender
wiCglCh anrove esmings per share and
elurs on equity Tor sharehalders;

araholiars
ar th

¢ PArCipsEon is eptional and ¢
Pave rmaximum Rexitdlity 1o &
[RArCinsson W suit el own
CIrCumslances:

« a Buy R Tender wilf sliow e Cempany
Loy chaterring 1y most appropiate numbey
 Ordingry Shiares 1o buy back basad on

shiaraholder demand;

« a Buy-Sack Tender should allow
shareholders whose Bnders ame acceplad
tey sedl Ordlinary Sharas withoul incuaring the
Wil Brokersge costs: and

« a Buy-Back Tender provides an afficient
: freturmivg capital to sharehoklars
in the Company and enables the Ko Tinte
Group e mamntaln & more eficient capital
strucige anc o reduce ity cost af capital

Fio Tisto Groug
progressive divicend policy. Furitha, while
Buy-Sack Tercars waukd tesult in a reduction
of the Company’s availanie Fanking cradits, the
board expacts the Company 1o continue o be
it position e fully frask s dividends for the
reasonably foresesable future. The board daes
not thigsk that & Buy-Back Tender noses any
sgprificant disadvaniace 1o shasholders, nor
cioas the board hefigve that there wauld he any
matarial impact on e contrel of tha Rio Tino
Group or e refative veting powear of
sharehoiders in aach of the Company and

Ry Tissto ple (this s discussed further Delow].
Hawever, i1 making their decision shareholders
should be aware that s Buy-Back Tender
would result i a reduction i te numbear of
Crdinary Shares an issue but given the
numizes of Ordinary Shares that might be
poughl beck undar the autioedty sought, the
Doard does not axpect thal there wougl ba arm
e index weighting o

ability {0

S

]

T

Size of the Buy-Back Tenders

Tha authorty seegist by rasalution 3 ooy
permits the Company Lo buy back shares
under ane of tore Buy-Back Tenders, during
the: 2 monik: pericd faliowsyg approval, up o
A 103 par cent Dt Usder this 10 per cant limis,
the nurmber of Ordinary Shaves t back
by e Company uidar the Buy-Back 7
lus thie nurie of Ordinary Shares hought
ack by the Company on-rmarkat, must not
curing that 12 month pericd axceed 10 per
cent of G minimurm rumber of the Ordinary
Shares on g such perad [@Erckiding
from the Agdon of that misimum nurber
{or all purposes hose Ordinary Shares held
Iy or o hehall of THA or amy other subsidiary
3 Rio Tisto plo). I addition, i calculating the
nurnder of shares abla W be bought back

by e Company undar this limiz, shares
Bowght Back ram THA are not inciuded.

i

Lt

Akay consideration for the Sorapar
datermining how many Ordinary Shares 1o buy
Back usdar a Buy-Sack Tender wilt be e level
3 tencders receivacd at the various discounts,
For example, the number of Ordinary Shares
wehictz the Company will buy back undsr a
tandar may ba iower i the majority

A tenciars are st a smah discounst,

As al 14 Fenruary 2008, the Campany had
498,506,917 Ordnary Shares on issue, of
which THA held 187, 20, Based on thase
rurngers, under e 10 par cent limit describac
above, the maximuem numbar of Ordinary
Shiares @t couid he acquired would ba
around 332 milon Ordinary Shares,

As indicatad in the anneuncement on
3 Fedruary 2008, the Company is curently
Largesng Lo initialy duy back belvesen ASADE
raigion and ARSD0 milion warth of Ordinary
Shares under & Buy-Back Tender, Howevey,
the: Compzany resers ha right o vary the siee
of ary Buy-Sack Tender, or not 156 Ay
25 6t all, in light of tha el of
rizrkel snd eConomsc

daterming © conduct further Buy-Back
T rs withint the 12 maonth appioval period,
[t sulbsect ahvays 16 the 10 pe

dlascrined abowe.

Assuming for lustrative purpesas only that a
tatat of ABBOG million warth of Ordinary Shiares
are bought back under an inital Buy-Back
Tandze and the tray Dack price undar that
Buy-Back Tender is A$39.87 SLHTIES,
for Hustratve purnoses only, hal e relevant
markes valie st the Ume s AR45.35 and that
liscount & sel at 12 par cent, the
nurnbar of Ordinary Shares that woeuld be
noughit Dack wnder g initial Suy-Back Tendsy
wioliil b 12,528,188 baing arcund

257 per cent of the total issued Ordinary
Sharas) end the number of Ordinary Shares
whlich would be bought back wwler the
resuiting 1 g Suy-Back wailkl be
F.524.805° Al Ordinary Shares
oy the Company will e canc
creumstances, the sumber of Ordinary Shi
Hhat 1tha Company could subseduanty buy
nack within ta 12 maonth approval period
eithar usder further Buy-Back fenders or on-
market would be 17,425 732

Baey Ep
L LG

v
i

Effect on the Company

Financial impact

The Suy-Back Tenders and the on-market,
Duy-nacks the subject of resolutan 4 farm pan
ol L e Group's capital r L OTQLEAMm

arnouniced on 3 Fehruary 2008,

The

woLEd be well within the debt capacity of the
Rin Finto Graup and so s nat expectad o
Mave any adverse alfect on existing aperations
0r CLrFEnt inw 1 pasicuan tha
Groups gaaning and intarest covar would
remiar &t prudent levals, and the board does
ret srpect that e Rio Tisdo Group's intanded
capial return program would affect the credi
ratings of the Rio Tingo Greup.

By way of dlustratics, a repurciase of ASEDG
milliors weordky of Drddinary Shares by the
Company weoud incr 21 debl and Teduce
sharebolklers” lunds by ASE0C million and, arn
the basis of the Groups 2004 audited finencia
statermants, the ratie of net debl o (o capital
wOUR] incisase by 2.3 parcentags aoints,

Ay Duy-hack af Ordiss hares frorm THA
does not mpact on the Rio Tinto Groups
financial capacity as the proceads remain
withiry the Growg.

BENEE

This example also assurmes the Ordinary
Shares on issus as & 14 Fabruary 2008,



The precise impact of e buy-bach
e kncws until they are ((i"ii’)l&(‘d
ciepend on the buy-back price aaid, the

numbier of shares repuschased and e dming
of the repurcias

S il il

24,

Thi initial Boy-Sack Tender andd any subseguent
anor {}ff market buy-hacks wollid t}{‘ funcad
From #stermally cer o unds i
HLlI[J]l.Jb caEsh argl barmowing fackties.

Effect on controf
W I'H’-\

i ﬂ!'maref Wl I"\I tI"le Company
LCipate in each

[ anznrmia
(32 AF 8800

=) .(‘sd'\f 5 iI']lL‘f{)‘s? wehie?
wnder & Buy-Bach

- ”
which shareholders teader the Orclinary
5, 186 number of Ordinary Shares they
tendarn the uitimate discount and p:’:
undier the Suy-Back Tendar an
> rumber of Ordiner

The dmpact of @ach of Hese faotors will noet ba
krowen ntil after & Buy-Back Tender has
closed. Nonethaless, Given the expectad size
of the Buy-Back Tanders, they are not
axpected 10 have ary change of contio
Erplications for the Cormpany ar the Rie Tine
Group. On s awn, a Buy-gack Tander veould
reduce e number of ordinary 25 0N the
Campany o issu as & propartion af the tolal
numiser of osdivary shares an issue in the
Rio Tieto Groug (that is, the ordinary
issue in the Company and & Rio Talo plc
comibined]. Howaver, ghen that the Rie Tinte
( fleIj T1ﬁ"- 50 annaunced an intestion e Duy
: arkel (subject
ailiig) rnarkel
£ Tinta ple
ordinary shares O|| ISGLIE Ay S5 raduce &
501 mwp "’my Not B s chang ;
: 2 livni o the &
: 'imd undar the authorities
: sughit, the board beleves that even it
there 6 @ Chan e i this proportios, i woeusld
nat have any material impact on the costrol of
the Rio Tinto Groug or on the selagive voling
|')rJW£-3r of the shareholders i each of the
any and Ria Tinlo e,

50N

nad

As noled, aller each Buy-Back Tandey, the

L,L}P{u.;c.n?.y ntends 10 buy back shares fram

THA unter & THA Malching Soy-Back 50 that

its p areenlage |10|(i<.‘<g i the Cr_J.T.chny aoes
el

8o Tinlo dus! I|t>1v{j {:{}lﬂ[;unms sl LI(llIIQ, Lhe
hares i the Company helkl by THA are o
|L.{I aed {0 voie in limrdted cire U|.1<~{<1|u

oty 10 reliect e voting w

sharaholders of Rie Tito ple,

M € implications
Lnder the duat st B sd seiurs

the Cormpany {cmu | op’vﬁw
o Tir i(* |)I fand iy subsic

l.(}g{}l"‘é;{ with Ric igries)
as & single ecanamic mu?\;. in partculan the

Lion

ratn of dividland, vasng and capit
{igj; s allached o each ordin
Compx i
20 Tinto p#e i equal 1o tha
Ratie”, which was sat al the L
o LT merger i 1 and
LINCRENE.
A a Buy-Back T

{_qLIdlI‘\dllf}H
@ ol the
S remaes

wlar would B & huy Dack
al hetow pravaiing markes prices for Ordinary
Shiares, since i wil take place 8l a discount
which the board intends 1o be &t least aight
[ cent o thase prevaling markel prices, the
Board is satsfied 1hat ne changs o the
sualisation Ratia i required iF 2 Buy-Back
Tendar proceeds. This will ba entrenchad i the
rlevant Rin Tato documents snder resoliion
3 balow,

Timetable
et oul balov are the kay dates for
p”{}p(}%{:{x initial Buy-Sack Tender L::;ss;LHT‘..ng
shareholder appravat is gven al ihe

{oniscor Foeneral mee

Event

While the Comigany does nat angcipate any
changes o thase dates, It raservas the right to
vary therm by snnouncement o e Ausaalian
Stock Exchange (ASX. In pastoular, e board
reserves the {ig’]l. to termingie the Suy-Back
Tencier ab any me priar (o g date onwhich
the Company eriers o Duy back agreements
L(* l)u\,r back Oldif«i{y Sharas rom succassiy
7 shargholders By making

anneuncemant to the ASX 10 that ef

Other information

Shdre price information

T closing arice af the Campany’s Ordisary
on the ASK on 2 Faliruary 2005, Deing

the: Tast trading day balare the Company

k shareholder
A$43.38.
el sale

annicenced ik inlestion D see
approval By & Buy-Back Terdlar v
The Campany's highest and lowest marl
[Fices on the ASY du; Q) each of
{our rsasths were 85 1

Month

Loww
A% A% A%

February 4215 47.34 4% .46
January 38,75 43.80 444
December YR 40.20 37.24
November 36.59 3652 37.25

Sourcer IRESS

" Caleuiated as tie ofal value of Qrdinary Shares

divided by e tolal volumg of Srdinary Shares
raded on the ASX over the specified monib,

Pate

Shares quoted ex-entitlemant (o
Date i the Buy-Back Tender

18 Magch 2005

24 Mageh 2005

Maging of Buy-5ack Bookial 1o shareholders

ek April 2005

Tendhar pericd opens

18 April 2005

Tensdher pericd closes

6 May 2005

Annauncemant of i
and scaie back [ any

Bury-Back Price

ne later than 10 May 2005

Ricr Tirdo Lirvited 2065 Netics of soneal general miceling 7



Explanatory notes - continued

Eimployee Incentive Schemes
A Buy-Back Tender woulkd invelve a by Back
of ealy Ordinary Shares. 1 would sot anply o
options o condiional awards of shares held
by empiayees gl olficars of the Company in
secardanee with e Company's employee
aritive sChemes. Howswey, i opmns are
2, or conditionat ay
i ant Dwdinary St isaLed o
ranslerred w0 pardcipans would ba, subijed
the wrms of g Buy-Back Tender, ebgible
|)£‘ Breeagist Back undes ke Buy-Back Tender
Pough for directors and certain senior
ex(—z(:utives, sexr petow).

Participation by directors and certain
senior executives

W et
Tender, tha
chrectors, anc ce

DAl i &

Suy-Back

Board has determined thas the

G BXRCLIVES vOlved in
Erplemnanting e Buy-Back Tendear, should riol
particinate in the Suy-Back Tendar in respect
of their hickdings in the Company.

Australian tax considerations

The Company has received a dralt Class

fremm e Avsiralian Taxation Office for
wha [ » Ee initial

L wlCh {}s’( wigles indicative

Laad j

{:t‘)r]ﬁ['l'.’m.u ‘ oi a mn”ﬂ (—‘f LJI IS‘BLIQ? i|". T

L

at

2 550 |e{J

oy the Aust F
initial Buy-Ba 'Ter'hl'v has bfsé=n GO
1l theralore cannol be Deding until 4
56 cifferent views 10 the dralt
Class Raling.

\1{-\&'

Far Australian Ltz
Tender will cons
A
ack e Qld'hmy Shares wi
componants for Australian ax purposes: a
capital compaosent and a deemad dividend
compesant. The deemad dvidend componant
will ba egual 16 all af the buy-L e i
axcass of AS4 and wit be asted as a fully
franked dividesd for Ausiralian tax purposes.

oralion P
ittt & ofl

& Biiy-Back
el bily-hack

PlavE D0

EHIEH

The draft Class Ruling spplies onky (o 4
Buy-Sack Tendar The Company waukd
reguest the Austzalian Taxation Office W issue
S|milar rediriey in refation o any fature

]

fad 2005 Novice of anouagl gerie

[ e,

ich, e arice said m shareholders by

FEi

i=,

For the Company, the eflect of a Buy-Back
Terscker veould ba to reduce 1h 2 (o “mas'zy'&;
avaiiabie renking credits, thcugh the hoard
axpects the Company o L,LJnLnLJQ Wneina
poesition o klly frank {5 dividends for the
sesanably foreseeabia fulura.

Fc:rmgn Investment Review Board (FIRB}
As Bias Dean the case in the past with Buy-
backs undertakan by the Campany, the
Cormpany 5as sought and baen granted
approval i the Buy-Back Tenders and the
THA Matching Buy-Backs fom FIRE,

ASIC

Under the Carparations Act, &
eniillad 1o buy hack shares
I.')uy--ba ok (gt I1 asatb

COMEENY 5
\rndvr & mv( 1l

the lenms
£ refevant buy Dk & "rpi:-m@m are
approvec by a special msolution passed at a
Qeneral rr‘.eeu.. ; o the company, with no voies
aing cast i favour of the resolution by any
pe”sw w'* 158 res e pesed 10 ba
SO0 intes, Ghvan that it s
e al this e whise
RS W |' l)“J d(qu‘”@d urider the
the Austrakan Securities

and I"v“str ierils Commission (ASIC
granted reliel 16 permit all shareboldars i e
Corpany 1o vole on the Buy-Back Tanders,
tecd thal as currently racured by the
Tinte dustiisted companies stzuciure,

ci Hanidey 50 approved by
Rin Tinto ple shareboklers.

Resgclution 2 ~ Amendments to the
constituent documents
By oparation of the Company's Constitutios,
the Rio Tingo [¥e Articies of Assaciation and
the: Sharing Agreement, @ purchase by the
Corpany or by Rity Tirgo pic of thair own
wdlinary shares is deemed 1o be o "Class
Righies Action’ a7l o can anly proceed if
approved by separate spacial resciutions
w20 iy shareholders of the Company and
] I|mr1 [HG.

I3 1998, sharehoklers passed rasolutions
autharisng for these pUposes buy backs o be
e in the future by de Company o by

Rin Tino e s or around pravaiiing market

; - Such approval was ¢ andl Qiven,
in 1e%E In ardar @ alicn the ability of the
Compary ancd Rin Tiio gl o undentake buy
Packs with the markel praclica at that tina,
That is, to ensure ial sharsholkdar approval
need oy be sought whers apoicable Hw
el i

Sice that time, there has be reang
market practice in Ausiralia for companias (o
unciertake off-markel tender biy-backs where
e huy-hack pice paid & below pravaiing
market prices. Subject 1o efiaingg refal fom
ASIC, such Bay-Backs generaly da not reguire
shareholdar cJ[)i’)IU\.-'E.El i ordler [ ensure that
the (,(*rT‘r)',r:y fand, for consi wncy Rio T:mo
500 11ﬁ‘~ lhi 'bllky, chang

Consglution ¢
ASSOCIER
Atwm naril. ect of : [.}r{')[.)oseu
esis LL} make it ¢ sovickad &
f:luy Dack compiies with & aopicable aws
finciuding any appicable reguiations and 4
rubes), @ buy-tack of shares at, around o
Detow pravaiing market rices for e "\hﬁ[(.\
] bought deas sob redgure aadic
shareholder approval o tha purposaes of 'I“.e
Holn dual sted companias struciue,

Thiss, for exs FT‘.[Jl“—‘. aravided that the Company
camplies with all applicate laws fadsdch may o
misy Nl reguing shareholds roval frony the
Company's shareboiaers), the Campany could
i1 the future undenake such a buy-hack
withous the need o approval fram the
shareholders of RBia Tino [He {:—1"(‘5 B VErSa).
i parlicular, while rasalution
’lly Back Tanders during {!‘:e nexl'. 12 months,
£ resoludons 2 anct 3 are passed, the
Company may be able 1o endentake off-+
Diy-Dack e
shareholdar appwv- | {though, 2
ruie, the Corporations Ak redgire areticider
approval in certain creurnstances, including
whiera 1" 1111 bar of Ordinary Shares 1o ba
ough #yany 12 moath period wostd
exceat 10 per cent of the migsimu numbay
of Ordinary Shares on issue during that period}

Rasokdion 2 amends the Constituticn of the
Articles UI‘

Campany and the Rie Tine ple
ASE0 o i rcder Lo alfect t
Rll’t‘-\ FlaiE of the Company's Constit uion
currently states @t a Tlass Rights Action
f““lud'\“ he purciase .)y fe Company of i3
own ardinary shares” 0 '5’%’#\‘”‘21 of the
Rir_J 0 plc A !

5 Hin I|mo e, The
amandments %c)ut"l'h Ly (.J'w rasolution 2 wil
eluda an axception o this reauirement for
Duy-hacks which are & arcund or delow
arevailing markat ori Iol the sharas baing
noughnl 1z RIS Sl DUY-DECKS Compy
with apsicabie laws,




Theese amendrmants raquire the consent

of a separaie special resolubon of the public
sharehiciders of each of the Company and
Fio Tinto ple. As neted above, similar change
are proposed 10 the Sharing Agreemant. Thase
changes ame e subject of resolution 3 {see
below]. As the Campany’s Canstitution and the
Feiey Tisto plo Ast af Association mast e
consistent with the Sharing Agreemant,
resohution 2 is conditional an the passing of
resciltion 3 (and vice versa),

el

Resolution 3 -~ Amendmenis to the
sharing agreement

The purpeses of resalution 303 10 seek
sharehollay consent i g armandrment of the
Mazing Agraament. As nated above in refation
to resoluton 2, gt prasent under the Sharing
Agreament a buy-hack af &

ardl o reguras separale
heider approval L procesd. Howaver,
sharehoilar approval was oblak 1598 fy
Duy-nacks which, amondst ater things, oscur
gt or araund prevailing market prices. For the
reasos discussed i reation 10 resolution 2
above, 1S proposed 1o ansure that buy-Dacks
which Qe at, sroud or below prevailing
; s far e shares being bought
. w5 Righes

i3]

provided they

TS,

i addition, in 1898 shareholders approved

& change e the Sharing Agreement so that, for
the avoidancs of degbi, L “that
buy-tack by the Company ar by Rio Ting pho
wolldl not reguirg @ changa 1o the
"mouaisaton Ratio” providad thas the
& mace al of arcand prevaiEng
market prices and the price pad doss nol

excesad dw maimum sel iom e w0 tme Dy

sl Enws,

[EEAH

The board is satisfied that buy-backs which
ocour &l below arevailing miarkat prices alsa
i NGL raGuEe & change o the "Equaisation
Ratio”. Accordingly, in light of S develeping
Australizn market aractice of undertaking
Duy-Nacks at below markal prices, the board
i€ seeking shareholder approval 0 make it
clear twt buy-backs by the Company or, for
consisency, buy-backs by Rie Tire k) at,

around of below prevaiing marked prces
{or the shares Baing bought Hack do not

re a change to the “Equalsation Ratio”
providad that the price paid does not axcesd
the maximium sel fram gme 1o time

Iy appicable i,

Sl 3 reg & approval by
Bsohtion by refiolders
e Campany and of Rio Tinto plc and, in
adlition, wsokition 345 conditionat on tha
Passing of rasolution 2 [and vice versal.

Resclution 4 ~ Renewal of share buy-back
aathorities
Ther purpose of resoltion 413 10 saek renawal

for he Comparny 0 buy back
on-raarkal and W Doy Dack
selnclive

Uorises have

& wiularty

Buy-back agreemant. Such
[xexeary in pace since 1998 and &
ranewed by the Company ton

in s capital manggament prograr. The
authorides were last renewad at the 2004
anriel geseral masling,

The authorties granted in 2004 wers nat
liriitact in e and age sl eperative. Howevar,
gach year, Ric Tinte ple s required by UK
company law [0 rensw its Duy-back augtharities.
& Rie Tinte ple practice, the

S L SDNOMrale 10 Seex renaves
MPANYS existing Duy-hack appovals,
Resoluton 4 provides for te renawal of thosa
approvals.,

The renewed autharities grantad under
rasalution 4 provide e Ric o CErouUp with
continued exibility in relation 0 1y capital
ranagement, Hawever, the diectors wif anly
procead with any huy-hacks under thesa
authories £ ey Deliove tham o he in the best
interests of sharehiolders,

i

draft buy-nack agrearn wited 20
THA Agreemaent”. i sumavasry, the Campany
velll B ahie to buy back, em gme 1o time,
such rumibar of shares as nominatad by tha
Corpany, up 10 all tha shares held oy THA,
The diractors would ealy nominatg such
number of shares 10 be hought back as ey
cosiderad was in the bast interests of
reholders, Shares bought back ram THA

Ficy Tirge Lirmited 2005 Nebio

wncier this autharity will onfy be bought Back at
a ice enual to e average market rice Bs
that e is dalined in tha Listing Ruies of the
ASK ol the Company's ordinary sharas
calculated ovar the last ive days on which
satas ware recordad on the ASK pefora the
shares wereg purchased and the consilaraion
WOLE] i Cas IFiES ar such o

valliahle considleration as is agread,
cantinuad abiiity 10 buy Back shaes hald by
A ackitsies the managemeant of the Group's
cash resources and financing. Given the dual
0 COmDaniag st . the consideration
for ary buy-nacks from THA will remain withis
# ' Ther guthority (0 by hack

H

tha Rio 3

noed be wsed o buy back s
order o match the buy be !
Shares fram other shareboklars under &
Buy-Back Tender. Any such matching buy-
nack will be undartakes by the Compary anxd

desorbad i relatioe o rasolidion T abowe.

indler resolution 4, approval is slse baing
sougit 17 an-market buy-backs, The approval
WUkl permil the Company 1o buy back shares
on-rarket & any 12 maoath pariod but subkect
10 the same 10 par cant limit describad
resolutan 1. That is, wnder this 10 per cent
Emit, the nurmiber of Gedinary Shares bought
Dack an-market under this sutbodly, nlus tha
rumber of Ordinary Shares beughl back under
e Buy-Back Tenders, musk net exceed inany
12 mesth parind 30 per cent of the minimum
number of e Ordinary Shares an issue during

such pericd Exciuding rom e caitulation of
that miniram number for 8% purposes
shares Neld iy or on beha¥f of THA ar
other subsidiary of Ria Tina el in addidon,
iy caltulating the nembar of shares able 1o be
nought Dack by the Company snder $4s limit,
shares hought back from THA are not

includadd,

The purposae af the renewad authorly for
on-markel boy-Backs uscer rmsoiidion 4 s not
10 Chienge the agaregate liits of the buy-nack
aprevas granted in pEevious years.
Accordingly, the 10 Ber cent Bl under
resolutian 4 alse inciudes the number of
Ordinary Shares bougit back [T any) wrdéer the
Buy-Back Tenders,

e of anmal general miceling 9



Explanatory notes - continued

in accorlance with the Listing Rues of the
ASK, e price abwhich the Cempary woulkd
by back Ordinary Shares on-market would be
na more than Bva per cent above e averags
magket rice that terrm & defined i those
Listing Redlest of the Ordinary Shiares caiculaied
ovar the last fve days on which sakes wera
recarded on the ASX belom the shargs were
purchiased. The o :
poLGHL back on-mar r{{}t waLkl e cash and

wenLicd e sowroed Fom ganeral carpo
IES0UITRS.

As i ach i refation 1o rasolution 1, the
buy-hacks orwhich guhority is beisg saught
wolle] ot fave any mstenial eflect on the
it Grougs, are wel within
15 sty and weogld have
= effect on existing operations or ¢
"1.1{3.’:1 plans, Details of te numbey of
pary Shares an issue and racent markel,
prices for those shames ae sat oul in the
axHanalary notes for resoluton 1. No Ordinary
Mares warg hought back by the Company
wrrter the autheribes granted in 2004,

27

Conre of 1‘>c. Rin T

I any Dwdinary Shares sre bought back, they
woLlel be selied iy iely after

iz of th 7 of the Crdinary

25 1o the Comipany, as required by tha
Carperstions Act,

FIRE appraval has been obiained for the
buy-Dacks the subject of resciution £,

THA and s assaciatas will net vole on

resciltion 4.

Resolutions 510 8 ~

Appointment of directors

Fichard Goodrmasson, Ashton Catvert and

Wivianne Cox have Deen - appaintac dractons of
the Cor mpany 150 BNl e

meating, anc & accordance with the
constitution, are retring anc offer themsevas

far election.

Thie boeard befevas the elkeetion of Richard
Goodrmanson, Ashlon Catvert and Vivienns
Do s in the best interasis of the Group s
their skills, experiencs and KI']U\.’H’lE‘(’iL}P il
anfmnce and maintas an effective boas
All directars were re mienced by the
Morninations committee [oliawing a horough
Ratlon process.

G Rio Tinta Limited 2005 Ao

Faul Skinner retires by ratation 19is yaar and
being efigible, offers imsall for re-election.
Sir Richard Giordano, Leos Davis AD and
Jale Morschal alsa retire t}'y rotEsan, DUt wil
not e efering thamsaehes i

ar re-gleclion,

Following & farms
as describad

SPRPR 4
Ort Costained

revie, u‘au. Skm s pem’ﬂ WNCE Continues
[z e effecive and demonsiraies commiiment.
Tiwe hoard therefore recommands s
-0,

Srial biogranhical details of each af the
direciars standing for election and re-glection
are giver: below:

Richard Goodmanson was appoiited
a director of Rie Tinte with effect from
B D{-h.éan. bar 2004, He holds dagrees in civil

4 ol ftJ.T‘.I’:’K v and
sstration. During his carear he
hfzsa worked al senitd Bvals far MoKinsey &
Co., PepsiCo and American West Arines
whm‘ he was president & ’”I CEG. He joined
CuPontin eany 1995, in [s currant positen he
Fias rasponsitiity for Hw non-UsS oparations of
ZUPONE, with a particuiy 1eous on growe in
2IMer)ing marketls, Re alsa played a majer rale
in the racent restructuring of BuPont’s
businesses. He & a director of United Way of
Delaware. Richard Goodmanson is 57,

20

Ashton Calvert AC was appointed a direcior
o Rio Tisto wigh ms@{:: from 1 Fedruary 2008
He has recently retired as secretary of the
DCapartment of Forgign Affa: 1 Trade of the
Goverament of Au%uc i He was educalad at
lh(‘ Jniversity of Tasmania and, as a Riedes
) Har, also C(ilr el & doclorate in
< hrom Oxford U"I\I‘E‘I sity. During his
Austratian fora ice b !1.elr‘
APROINGINENTS i Wiaskingl
WCASIONS, I Tokyo, whers
ambassador beiwesn ’IE‘-{H and 1848 priar to
s apRoIment 85 sec 250 and
T rolas he dey eop{zu PXT{]HE:I\I‘{‘ XOEANce
Fe Asian counirias which repres
rmarkats o Jio Tinka, Ashion Cates

carser in

4 8
i

Vivienne Cox was apponted a director of
Rio Tinto with affect frem 1 Fabr 2005
She s ‘J"'s‘-\n"y arecutive vice prasident of
8P ple f ntegrated Supaly and Trading and
atsn for Gas Power and Renswanies, Shae s

aof anpe! geoers!l meating

marnber of the B Group chisl exacutive’s
commites, Vivienna Cox hokds degrees i
CHEmESY 10 i k))\T(JId University and in
nusine tration from INSEAD, Cur
Mer carear in BF she has worked in Chermic
Exploration, Finance, and Refining and
Marketing. Vivienry

Paut Skinner wa: ed chairmar in
Mavermber 2003, A {m{mﬂ of Rio Tinto since
ZO00, Bwis chairman of the Nominations
coramittes anc of the Cormities on socil and
t‘nwwm:r}r?{( 4 A aurile by, Ha was
areviousty & Director of The "Shed”
ansport and T.a{in .q Comgany e, Groun
Managing Directar of Tra Royal Duteh/S
Graup of Companias and CED of 43 Giebad Oif
Products busie HE I8 3 10 exacLlive
diractor of Stardlard Chartered ple and de
Teua Laval Group. Be s also a member of the
Dosrd of NSEAD Dusingss Sehoch

Pawd Skinner is 60

Resolution § -~ Remuneration report
Sharehaolders are askad 0 approve the
Rermureraion repon. A o 0Py af the renon.

i sel out on pages B3 o 70 of te 2004
Armuat report and financial statements and
r)n [)cl nes 37 ta 44 of the 2004 Annwal review,
S5 Mot can also be found on de

Ru) Do wehsita,

Resaolution 10 - Re-appointment

of auditors of Rio Tinto plc and auditor
remuneration

Lindar £nglish (:(}i'n;)fﬁ:'*.y faw, Bio Tinto pic
5 reduared at eac raeeling &t whi
inancial statements ar laid 1o appoint auditons
wic will remiain i ol T!’“P ’fn“i ine. nwu gvr‘.e*f
zT‘élizt:z’q ’—t which l: : are lzid.
Al t—!xr)resged
‘*‘en v-filiinfje'n“:fa 10 continuge i3 offica for a
further year. PricewaternouseCaopars rermais
e auditorns far the Campany. In accordance
with English company law and carporate
Govarmance hest practice, shareholders areg
also asked K fise the Audit Commitles
10 fix the AudAors' rerngneration,

Resolution 11 - Receipt of reparts and
financial statements
The directars g reguired by the Carparations
Ar 0 lay belare the annaal geraral mesting

& financial repor, the diectors” repon and
the audlitong’ le 200,




Annexure - Further information on the buy-back tenders

The terms of the Buy-Back Tenders
Otf-market tenders
The Comipany praposes 10 cersduct aach
Buy-Sack g5 an af-rmarkel buy-hack
tendar. An of-miarket buy-| tencar involves
the Campany inviting each shareholdar who is
g Lo participata (o ender o sell Ordinary
Shares e the Company an the rms Lo he set
oLt in the relevant Buy-Back Saoklal, f the
YNy 2 08 e tendler, thers a buy-back
s,

iy
3]

Participation iz a Buy-Back Tender & on a
volistary basis, Eligible shareholders da nol
M o sl
wink (0, Shae
o aithdrave tenders during the perod nowbich
tendars can be made the fender Period
subject o cormplying with specified sotifcati
procedises,

Tender process overview

Each sharebolder aligie 1o particinale in a
Buy-Sack Tender may submil a lender i ey
wish 1o sell Grdinary Shares. The tender must
specily the nomber of Ordinary Shares the
starehoider alters 0 sall, which may ba up 10
ait of thair haldiiny it 3 refevant record
chate and must specity e nominated discount
or gliscounts hetween eight per cent and

T4 par cent inciusive, 8t one ger cent intarvals)
to e redevant market orice at wi
shareholdsr ofters 1o sall their wadered
Crdinary Shares, For thase purposes, the

At markal orice > wlLTe weighted
g2 price of Ordinary Shares sold on the
ASK during the five Gading days up 10 and
including the closing date of the Tande Period,
This volume weighted average calcilation
wellt echudie ransactons defined i the ASX
MArKeL LS 8% special Crossngs, Crossings
price 10 the commeancemant of sormal e
AN Lhe

e
Lt

; Iy G gt
Crossings of athar lrades thal the diectons
cheeriming 10 axckide on the basis del the
traces are noet fadly reliective of natural supaly
and demand.

Sharahnlders will De abée 1o subemil oflers 1o sed
different blocks of their sharahoiding for diferant
discounis within the specified dsceunt rangs,
subiect e ruk far sharehciders who boid
200 Crdinary Shares or less (dascribed Dalow).

Allarnatvely, sharsholders may sulimil & Final
Frice Tander” in respect of Srdinary Shares
theyy tender. A Final Price Tender is & tender in
whichy the shareholder elects 1 recehs i
Buy-Back Price {describad below! determined
thraugh the tender process.

The tendder form 07 a Buy-Back Te
alsa specily a range of arices (in spec
Arnauts) which can be chosen by lendering
sharaholcers [ ' wich
they wishi to have Gweir Ordinary Shares nought
Back (Minimum Price), having first selected
their encer discosnt, If the Buy-8ack Price
Lnger y-Back Terlar is bekow the
Wigsimu Price specifiad by the sharsholder,
that tender wil net ba acceptad,

Adwer g close of the Tender Pary

Compary will detesming the lagest dscount
within the range of discounts spacitiad by the
Corpany {the Buy-Back Discount; which wil
anable the Company 1e buy back the nmber
# Ordingry Shares that it determings 1 by
Back. All sharsholdars s ing succaessh
anders will receive the sams price {ihe
Buy-Back Price) Tor each Ordinary Share
Bizzght Back fram: tham,

S Inay
o dollar

£ tha buy-hack procasds, e Company wilt
accept Ordinary Shares tenderad at 2 discount
whitch s ecual o or Jraster than e Buy-Back
Discoust or 85 2 Final F Tander subject o
the scale back machanism {@s describad
Lyaloned, ACCBETANGCE 8508 @56 subjpet
Lo sy Miniruns Price set by @ participating
aholder in respect of thase Ordinary
Shares, Ordinary Shares lendered at a
discoust which 15 1ass than the Buy-Back
Ziscaunt will net bi baught back,

Alrer e close of the Tendaer Pariod, tha
Corpany's shareholders will be advised by
announcesant @ the ASK of the s numier
¥ Ordlinary Shares 10 be bought back,
Buy-Back Discount and the Buy-Back Frice.

Cther key lerms af any Buy-Back Tendar would
I as fakows,

Shareholders who hold 200 Ordinary Shares
or less

Any shareholder wha 2olds 200 Ordinay
Shares or lass may ender all but not soma

of teir Ordinary Shares under the Buy-Back
Tenscier and they may to s0 ab only eng of the
speciied discausts or as & Final Price Tendar,

Scale back mechanism

If tha tatad nuraber of Ordinasy Shares terdlered
alb & discount which is equal o oF greatar thars
the Buy-Back Discount and &% Final Price

Ters i thar of Ordinary
Shiare af) o buy back, then
a scala hack mechanism will ba anpied as
{Dliowars.

(@) Whare the Buy-Back Discount is babween

Ve

anat onea dinamum |
Ralis greater tan the Buy-Back |
wilt be rected;

fir Ordinary Shares lenders A HECouN:
ter tan thie Buy-Back Discount and
Al Price Tenders wif be accaptad

iy Fesll;

i) & Pricrity Allocation [see Delow
2 Daught Dack Tom &
shareholder who tendered Ordinary
Sharas & seount egual 1o the
Buy-Back Discousl;

wils 1

v Excludead Tendars (see balow) will be
acceptad i ol and

i Ordinary Shares tendered at a discaun
eiual o e Buy-Back Discount [other
than Finat Price Tenders, Prionty

Alocations and Excluced Tendars! wii be

wh nack an g pre rae basis,
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Annexure - Further information on the buy-back tenders - continued

i Where the Buy-SBack Discount i equal
[ 14 per cent:

i Terglars conditiona! o a Misimum Price
that & greatar than the Buy-Back P
wil e rejected;

(it & Pricrizy Allocation (see baiowd will be
ML Dack ront s

0L n shaseholder whc
lenciared Ordir .afy Shares at a discount
eual 1o the Buy-Back Discount o as

.

a Fissal Price Terglar

il Excluded Tenders see bakna
weill B gocepted in il and

(] Crclinary Shares tenderad al @ discoun
eial o the Suy-Back Discount and as
Finat Price Tenders [other than Prioriy
Adocations and sxciuded Tenders) will e
sealed back on a pro rata hasis.,

i a scala back is appliad, ai factons will ne
rousiec down (o the nearest Ordinary Share.

Exciuded Tenders

1 Excluded Tender is & lender submitted By
& slm eholder wha tenders ail of they f')rd‘mry
Stiaras al & discount E"]"’ﬂ oo vm’a?vr &
the Buy-Back Discaust of @3 Final Pri
Tenders and wo fIr; Mave & shi ”"l]letj'f'{J of
9(}0 U!{Inm ry S"«ﬂ 0% 07 Bss & A result of a
508 sed shove, Excludad
Tenders WI” Aot e ::L.d.(.‘d ek,

Prigrity Atlocation

in the event of & scale back, & Buy-Back
Tender wifl adopt a priority allocation (@5
chescribed aboval in respect of e firsk up )
200 Dedinary Shares successhally tendered by
each sharehoider ar such lessar numiber of
Ordinary Shares sl is determined by the

Campany o bi the Priorily Allacation,

i

Effect of Buy-Back Tender on voting rights
and dividend riqhts

Shareholdars wig be entided o vaw in
ACTOICENCE W |’_!1 the wating rights adached o
their Orddinary S s abary o 1 of e
Company {énr_':k;{]n']g thi 2005 annual ge
rreelingd that é&‘ %Id duing the retevant
ind, evan i thay have odged a tendsy 10
some o all o.‘ thedr Ordlinary Shiares (o the
Cormpany undel & Buy-Back Tander

Sharehoklers witl sise be entitled o any
dividends {in accorlance with the dividend

fighls atlached o thel Ordinary Sharesh whers
Lh(‘ e date far the dividend aocuss prier

> thee date on which e Company entars inte

l.he buy back agreermnants with sharehoiders.
1 particularn in relation w e Buy-Back Tander
propased 10 commance in Apsl, a
eholders right 1o seceive th il dvicdendd
et of 2004 will not be alfectad by
pacticipating in the Suy-Back Hendsy

Cnce a buy-back agn Nl is erdared o in
respect of Ordinary Shares tendarad, by
operation of the Corporations Act rrlmq
attaching o those Ordi :
suspended and immed: nL{*Iy after e
registration of ¥ sler of Grdings
b(*s";lu HCK by Campany, the Ord

are cancalled.

Buy-Back Price

The consideration for a buy back of
Shares under s Buy-Back Tender wifl be a
cash amcant determingd in accardance with
the: follonsinig Tormuia:

A=Bx(1-C}

Where:

A is the Buy-Back Price (that is, the price per
Share, rounded W the nearest cant, 1o be Edd
{or all Ordinary Shiares bought back under the
Buy-Back Fnder).

Orddinary

B is the volema weighled average ice of
Cretinary Shares sald an @ ASK during iy
fives trading days up to and includiyg the
clesing date af the Tender Pericd, axciuding
bracting witch = not considered al market
such as spe {:m. CIOSSINGS 2, a8 described
in rore datail above.

C is the Buy-Back Discount,
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e

S0, for examipk, if lllme't‘vdﬂl WOl

W L;’]LEJ(J aver DB is AG45.35
@l e )uy . ULP“ fie, Cis 12 per
e Buy-Sack Price would ba AR39.91
ABA535 x {1 - 0120,

Eligible Sharehoiders

Subjact 1o cerain axcensens {as sel aul
nefow], the Company wil invite all noiders of
Ordinary Shares L(}f.‘a ii‘% registar on tha record
dale (o determine anttlkments 1 narticipata in
a Buy-Back Tende f\ l( miake an ofar o have
Ordinary Shares bougit back by the Campany
under the Buy-Back Tender,

Howsvar, wherns it s not lewlul & shareholciers
i3 foreign juniscictions 10 paricipate i a
Buy-Back Tender {e.g. it may ba unlawiul for
tha Company 1o Léxl and the invitation 1e such
shareboklers or the Company may be
;JI'(]!"ibi{E‘d from payieg monay 1 such
arahinlders wosd nel be
e Buy-Back Tender,

tile edigible 10

& _;Lly-L ,{“k fender, the toard
a0 that the directors, and certasn

(2332 v‘u1 vas involved inimpiementing the
Buy-Back Tender, should not particy:
%Lly Back Tender in respact of they
iy e Company.

i iy the

holdings



Shareholder information

Useful addresses

Sharehoiders

156 CONACE e registrar i you have 2ny
2% ahoul your sharehalding.

Campuiershang lnvastor Services Py, Lirmited
GPO Box 2875 Melboume Victoria 3000
Telaphone: 61 {0) 3 9415 4{'}’%0

Facsimile: +63 [0 3 @473 2800

Au%u"']h»n rasilants only,

Tol free 1 80D B3 292

WRlSHe waww COMmutarshane. com

General enguiries

Iy require gesernat informadon shout
Fity Tinke pleasae comtact te Extamal Alfairs
Cenarmant,

Hoiders of Americah Depositary Receipts

& ADR adminisirat
OLL your ALRS

ADR admiresirator

Thee Bank of Naw York
Danostary Receipts Division

107 Barclay Strest

2200 Floor New Yok, NY 10288
Telanhons: =1 883 269 2377
Wabsite: v bankaliycom

US mvestor retations consuliant
Makasor Cavesii G1S) Limdteod
Cing Pangy Plaza

250 Wesl 34th Streal Suite 1935
Mewy York, NY 10118

Telanhions: <1 212 G2 9044
Walaite: wasni INakiFSon-cowall . com

Registered Office

fio Tinko Limited

Lol 33, Collis Sleaet
Malourne, Victaris 3000

AEN GE 004 458 404

Teals ]”] (*!:e. <671 401 39283 3333
Fac 3 o+B [0 3 G283 3707
Wiflsiter wannd FIO5RID Com

Financial calendar

3 Febraary 2005

Announcemaent of re

Sk

23 February 20056
Shares and ADRs quoted "ex-chividesd”

{or 2004 Fngl dividend
1 March 2008
Record date for 2004 B

sharas and ADRs

16 March 2005
Plan notice dals

i

finan dividend
8 April 2005
Fayment data

17 Aprif 2005
Fayrrient date fo

i for 2004

vl divickend far

B ednchion under 15
Cividend Rainvestmant Plarn far the 2004

2004

{or hioldkars af ADRs

14 Aprit 2005

far 2004 final dividand

firal dividland

Anricel gengral mesting for Rio Timao e

29 April 2005
Any
4 August 2005
Annauncesrent of
10 August 2005

| gerneral mesting for |

mall year results for 2005

R Tinza Lirmits

Shiares and ADRS quoted "ex-clividend”

{oor 2004 in

16 August 2005
Record de
{or sharas

17 Auqu‘at 2005
Elan notice date

Uividenid Reinvies
inerio dividend

i o

st for 2005 0
rd ADRs

T3

8 September 2005

Fayment data for

2005

9 Septernber 2005

Faymernt data for

2005

for holcéars af ADRsS

February 2006
Annauncemant of

ek

wickend

ey cdivicland

o eiaction under e

Flar for the 20048

inderim cividend

ingerim cividend

i for 2005

20l

Publications
The (ollowisg pubications may be ebtained
frora Ria Tin:

2004 Annual report and financial statements
2004 Annual review

2004 Sustainable Development Review

The way we work - Rio Tinto's staternent of

PUsiness practice

Review magazine - Rio Tinto's quarterly

magatzine for shareholders

J,‘(*i}seéu of the 2004 anmual reports i the
oliowing listed Rio Tina Group companies

aiabie on request:

Bougainville Copper Lirnited

Coal & Alfied Industries Limited
Energy Resources of Australia Limited
Palabora Mining Company Limited

> R Tinto Limited parent entity financial
mEnis are available by reouest Fae of
arge rom the Company Secretary, These
finazscial staiement & aik bl“1 for
dowricad iy

Rio Tinto on the web
information akboutr Ko Tinto is available
0361 OLY WRlSEe D e OO, Com

Many of Rie Tinta's publications may be
dowentoaclad in theair entirety o this sie
antl acoess gained t Grou campany and cther

WEISIRE,
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