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CALCULATION OF REGISTRATION FEE

Title of Each Class of Amount To Be Amount of
Securities To Be Registered Registered Registration Fee

U.S.$2,000,000,000 Notes due 2014 $ 2,000,000,000 $ 111,600(1)

U.S.$1,500,000,000 Notes due 2019 $ 1,500,000,000 83,700(1)

(1) Calculated in accordance with Rule 457(r) of the Securities Act of 1933.

PROSPECTUS SUPPLEMENT Filed pursuant to Rule 424(b)(5)
(To Base Prospectus dated April 14, 2009) Registration No. 333-151839

Rio Tinto Finance (USA) Limited
U.S.$2,000,000,000 8.95% Notes due 2014
U.S.$1,500,000,000 9.00% Notes due 2019
Fully and unconditionally guaranteed by

Rio Tinto plc
and

Rio Tinto Limited

The U.S.$2,000,000,000 notes due 2014 (the ��2014 notes�) will bear interest at 8.95% per year. Interest on the 2014
notes will be payable semi-annually in arrear on May 1 and November 1 of each year, beginning on November 1,
2009. The 2014 notes will mature at 100% of their principal amount on May 1, 2014.

The U.S.$1,500,000,000 notes due 2019 (the ��2019 notes� and, together with the 2014 notes, the �notes�) will bear interest
at 9.00% per year. Interest on the notes will be payable semi-annually in arrear on May 1 and November 1 of each
year, beginning on November 1, 2009. The 2019 notes will mature at 100% of their principal amount on May 1, 2019.

The interest on each series of notes may be adjusted under the circumstances described under �Description of
Guaranteed Notes � Interest Rate Adjustment�.

The notes and the guarantees will be senior unsecured obligations and will rank equally with all other present and
future unsecured and unsubordinated indebtedness.

The notes will be redeemable at our option or at the option of Rio Tinto plc or Rio Tinto Limited, in whole or in part,
at any time at the redemption price determined in the manner described in this prospectus supplement. We may also
redeem the notes at the principal amount of the notes being redeemed plus accrued interest to the date of redemption
upon the occurrence of certain tax events described in this prospectus.
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Upon the occurrence of a Change of Control Repurchase Event (as defined herein), unless the notes are otherwise
subject to redemption in accordance with their terms and we have elected to exercise our right to redeem the notes, we
will make an offer to each holder of notes comprising that series to repurchase all or any part of that holder�s notes at a
repurchase price in cash equal to 101% of the aggregate principal amount of notes repurchased plus any accrued and
unpaid interest on the notes repurchased to the date of repurchase.

Application will be made to list the notes on the New York Stock Exchange.

Investing in the notes involves risks. See �Risk Factors� beginning on page S-3 of this prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus supplement or the
accompanying prospectus. Any representation to the contrary is a criminal offense.

2014 2019
Notes Notes

Per Note Total
Per
Note Total

Price to Public(1) 98.805% U.S.$ 1,976,100,000 97.586% U.S.$ 1,463,790,000
Underwriting Discount and
Commissions 0.350% U.S.$ 7,000,000 0.450% U.S.$ 6,750,000
Proceeds, before expenses, to us(2) 98.455% U.S.$ 1,969,100,000 97.136% U.S.$ 1,457,040,000

Notes:

(1) Plus accrued interest from April 17, 2009 if settlement occurs after that date.

(2) See �Underwriting� beginning on page S-36 of this prospectus supplement.

The underwriters expect to deliver the notes in book-entry form only through the facilities of The Depository
Trust Company (�DTC�), against payment in New York, New York, on or about April 17, 2009. Beneficial interests in
the notes will be shown on, and transfers thereof will be effected only through, records maintained by DTC and its
direct and indirect participants, including Clearstream Banking, société anonyme (�Clearstream, Luxembourg�) and
Euroclear Bank SA/NV (�Euroclear�).
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Joint Lead Managers and Joint Bookrunners
Deutsche Bank Securities      J.P. Morgan       Morgan Stanley
      Credit Suisse      RBS Société Générale

Co-Managers

ANZ Securities BBVA Securities CALYON
Citi Daiwa Securities America Inc. Mitsubishi UFJ Securities

International plc
Mizuho International plc

The date of this prospectus supplement is April 14, 2009
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You should only rely on the information contained or incorporated by reference in the prospectus supplement
and the accompanying base prospectus dated April 14, 2009 (the �base prospectus�). We have not, and the
underwriters have not, authorized any other person to provide you with different information. If anyone
provides you with different or inconsistent information, you should not rely on it. We are not, and the
underwriters are not, making an offer to sell these securities in any jurisdiction where the offer or sale is not
permitted. You should assume that the information appearing in the prospectus supplement, the base
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prospectus and the documents incorporated by reference is accurate only as of their respective dates. Our
business, financial condition, results of operations and any prospects may have changed since those dates.
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ABOUT THIS DOCUMENT

This document is in two parts. The first part is the prospectus supplement, which describes the specific terms of the
notes and also adds to and updates information contained in the base prospectus and the documents incorporated by
reference in the prospectus supplement and the base prospectus. The second part, the base prospectus, provides more
general information about debt securities we may offer from time to time. When we refer to the prospectus, we are
referring to both parts of this document combined. If the description of the notes in the prospectus supplement differs
from the description in the base prospectus, the description in the prospectus supplement supersedes the description in
the base prospectus.

The base prospectus contains important information regarding this offering, which is not contained in the prospectus
supplement. You are urged to read the base prospectus and the prospectus supplement in full.

In this prospectus supplement, the terms �we�, �our� and �us� refer to Rio Tinto Finance (USA) Limited (ABN 84 062 129
551). We refer to Rio Tinto plc and Rio Tinto Limited (ABN 96 004 458 404), taken together, as Rio Tinto. We refer
to Rio Tinto plc, Rio Tinto Limited and their subsidiaries, taken together, as the Rio Tinto Group. Rio Tinto Finance
(USA) Limited is offering debt securities using this prospectus supplement. Both Rio Tinto plc and Rio Tinto Limited
act as the guarantors for offerings by Rio Tinto Finance (USA) Limited using this prospectus supplement.

WHERE YOU CAN FIND MORE INFORMATION

We incorporate by reference the documents below filed with the Securities and Exchange Commission (the �SEC�) by
Rio Tinto plc and Rio Tinto Limited pursuant to the Exchange Act of 1934 (the �Exchange Act�).

(i) Annual Report on Form 20-F of Rio Tinto plc and Rio Tinto Limited for the year ended December 31, 2008
filed with the SEC on April 2, 2009;

(ii) Item 8 of the Annual Report on Form 10-K of Alcan for the year ended December 31, 2006 filed with the
SEC on March 1, 2007;

(iii) any reports on Form 6-K filed or furnished by Rio Tinto plc or Rio Tinto Limited pursuant to the Exchange
Act that expressly state that we incorporate them by reference; and

(iv) any reports filed or furnished under Section 13(a), 13(c) or 15(d) of the Exchange Act.

You can obtain copies of any of the documents incorporated by reference through Rio Tinto or the SEC. Documents
incorporated by reference are available without charge, excluding all exhibits unless an exhibit has been specifically
incorporated by reference into this prospectus. You may obtain Rio Tinto documents incorporated by reference into
this prospectus, at no cost, by requesting them in writing or by telephone at the following addresses and telephone
numbers:

Rio Tinto Limited
Level 33

120 Collins Street
Melbourne, Victoria 3000

Australia

Rio Tinto plc
2 Eastbourne Terrace

London W2 6LG
United Kingdom

011-44-20-781-2000
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011-61-3-9283-3333

FORWARD-LOOKING STATEMENTS

This prospectus contains and incorporates by reference certain forward looking statements with respect to the financial
condition, results of operations and business of the Rio Tinto Group. The words �intend�, �aim�, �project�, �anticipate�,
�estimate�, �plan�, �believes�, �expects�, �may�, �should�, �will�, or similar expressions, commonly identify such forward looking
statements.

S-1
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Examples of forward looking statements contained in or incorporated by reference in this prospectus include those
regarding estimated ore reserves, anticipated production or construction dates, costs, outputs and productive lives of
assets or similar factors. Forward looking statements involve known and unknown risks, uncertainties, assumptions
and other factors set forth in this document that are beyond the Group�s control. For example, future ore reserves will
be based in part on market prices that may vary significantly from current levels. These may materially affect the
timing and feasibility of particular developments. Other factors include the ability to produce and transport products
profitably, demand for our products, the effect of foreign currency exchange rates on market prices and operating
costs, and activities by governmental authorities, such as changes in taxation or regulation, and political uncertainty.

In light of these risks, uncertainties and assumptions, actual results could be materially different from projected future
results expressed or implied by these forward looking statements which speak only as at the date of this report. Except
as required by applicable regulations or by law, the Group does not undertake any obligation to publicly update or
revise any forward looking statements, whether as a result of new information or future events. The Group cannot
guarantee that its forward looking statements will not differ materially from actual results.

S-2
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RISK FACTORS

An investment in the notes involves risks. Prior to making a decision about investing, you should carefully consider,
among other matters, the following risk factors, as well as those included in the base prospectus under �Risk
Factors� and those incorporated by reference in other filings we may make from time to time with the SEC.

Risks relating to Rio Tinto

The recent significant reduction in commodity prices and global demand for the Group�s products have had, and
are expected to continue to have, a material adverse impact on the Group�s business, financial condition and
results of operations

Commodity prices, and demand for the Group�s products, are cyclical and influenced strongly by world economic
growth, particularly in the United States and Asia (notably China). The Group�s normal policy is to sell its products at
prevailing market prices and not to enter into hedging arrangements relating to changes or fluctuations in such prices.
Commodity prices have significantly declined recently and prices can fluctuate widely. Such fluctuations have
impacted the Group�s recent trading and could have a material adverse impact on the Group�s revenues, earnings, cash
flows, asset values and growth in the future. As a result of difficult market and general economic conditions (which
may be long lasting and continue to deepen), there has also been reduced direct and indirect demand for the Group�s
products and these declines have had, and are expected to continue to have, a material adverse impact on the Group�s
revenues, earnings, cash flows, asset values and growth.

China is an important source of demand for the Group�s products and a reduction in the imports of the Group�s
products by Chinese customers has had, and may continue to have, a material adverse effect on the Group�s
results of operations

As a result of the increasing importance of China as a source of demand for its products, in particular iron ore, the
Group has recently been, and may continue to be, adversely affected by a reduction in the importation of its products
by Chinese customers. In part as a result of weak demand from the slowing global economy, China�s economy grew at
a slower rate in 2008 than in prior years. China remains the world�s largest importer of iron ore but the reduction in the
growth rate of the Chinese economy and the sharp decline in Chinese steel output since October 2008 has contributed
to a contraction in Chinese demand. Although the Group�s iron ore is predominantly sold to Chinese customers at fixed
prices rather than at spot rates, these prices are subject to annual negotiations and the Group may not be able to
negotiate favourable pricing when it renegotiates its annual iron ore contracts in the first half of 2009. In addition, if
the Group�s Chinese iron ore customers are successful in sourcing iron ore domestically or from the Group�s
competitors (particularly if volatility in the freight market impacts the competitiveness of the Group�s supply of iron
ore), the Group may experience further weakened demand for its iron ore.

The slowdown of China�s economy has also contributed to a contraction in demand and lower pricing for copper and
aluminium. If Chinese customers� demand for external sources of the Group�s products continues to weaken or does not
recover, or Chinese customers source such products from the Group�s competitors, the Group�s business, results of
operations, financial condition and prospects could continue to be materially adversely affected.

Failure to progress the divestment programme, complete the strategic partnership with Chinalco or raise additional
capital from alternative sources may lead to the renegotiation of the Group�s U.S.$40 billion syndicated credit
facilities on more onerous terms
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In July 2007, in connection with its acquisition of Alcan, the Group entered into syndicated credit facilities of up to
U.S.$40 billion, which have principal repayments falling due in October 2009, October 2010, October 2012 and
December 2012. Following the acquisition, the Group announced its intention to reduce this debt by divesting some of
its existing assets as well as the Packaging and Engineered Products units of Rio Tinto Alcan. In November 2007, the
Group announced its intention to achieve at least

S-3
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U.S.$15 billion of divestments and divested U.S.$2.6 billion at favourable prices in the first half of 2008.
Deteriorating market conditions in the second half of 2008 and continued severe dislocation in global markets, made it
increasingly difficult for buyers to raise finance to purchase Group assets. In October 2008, the Group announced it
would review its 2008 targeted divestments given market conditions and made a further announcement about its
targeted divestments on December 12, 2008.

On February 12, 2009 the Group announced that it had entered into a transaction with Chinalco to forge a strategic
partnership through the creation of joint ventures and the issuance of convertible bonds. The transaction is subject to
the approval by Rio Tinto shareholders, governments and regulators.

The timing and proceeds of divestments and the completion of the transaction with Chinalco are subject to
uncertainty. The Group cannot anticipate when it will be able to reduce its borrowings through further asset
divestments, if at all or be certain that the transaction with Chinalco will receive all requisite approvals or complete in
a timely manner. If the Group is unable to access sufficient funds, to make the repayments under its credit facilities, it
may not be able to fulfil its repayment obligations or may need to find an alternate source of financing, which may be
on more onerous terms. The occurrence of any of these events may have a material adverse effect on the Group�s
business, results of operations, financial condition, prospects and share prices.

In addition, if the transaction with Chinalco does not complete it will result in the Group having to consider other
strategic and financing options and under certain circumstances may result in the Group paying a break fee of
U.S.$195 million to Chinalco.

Adverse economic and credit market conditions have materially adversely affected, and may continue to materially
adversely affect, the Group�s ability to raise additional debt or equity

At the time of the acquisition of Alcan, it was the Group�s intention to repay a portion of the U.S.$40 billion Alcan
credit facilities through the issuance of bonds. Accordingly, the Group issued a series of bonds in June 2008, and the
aggregate net proceeds were applied in partial prepayment of the credit facilities maturing in October 2009.
Deteriorating conditions in the credit markets since June 2008 have restricted the Group�s ability to access the credit
markets on a commercially acceptable basis.

The Group�s ability to raise additional debt and/or equity financing will also continue to be significantly influenced by,
among other things, general economic conditions, developments in the credit markets, volatility in the equity markets,
investors� desire to maintain cash and to assume additional levels of risk and the Group�s credit rating. If economic and
credit conditions do not improve, the Group may not be able to raise debt and/or equity finance on attractive terms, or
at all, and it may need to seek further financing from alternative sources. Alternative financing may also be on
unfavourable terms. As a result, the Group�s business, results of operations, financial condition and prospects could be
materially adversely affected.

The Group�s borrowing costs and its access to the debt capital markets depend both on its long term credit ratings,
(which were recently downgraded), and on interest rate levels

In December 2008, Moody�s downgraded the long term ratings of the Group from A3 to Baa1 and S&P downgraded
its long term ratings from BBB+ to BBB and its short term corporate credit ratings from A-2 to A-3. Both Moody�s
and S&P have retained a negative outlook in respect of its ratings and may downgrade the ratings of the Group again.
Any current or future downgrades by credit rating agencies may increase the Group�s financing costs and limit or
eliminate its access to the debt capital markets. Following the announcement of the strategic alliance with Chinalco,
Moody�s placed the group under a review for possible downgrade at the same time affirming the Prime-2 short term
ratings. S&P reaffirmed the BBB rating and upon successful completion of the transaction may revise the outlook to
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stable from negative.

Increases in interest rates are likely to increase the interest cost associated with the Group�s debt, 73% of which is
floating rate debt, and will increase the cost of future borrowings, which could affect the Group�s earnings and
financial position.

S-4
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Failure of the Group to make successful acquisitions and to effectively integrate its acquisitions could have a
material adverse impact on the Group�s business and results of operations

Business combinations entail a number of risks, including the ability of management to integrate effectively the
businesses acquired with its existing operations (including the realisation of synergies), significant one time write offs
or restructuring charges, difficulties in achieving optimal tax structures, and unanticipated costs. All of these may be
exacerbated by the diversion of management�s attention away from other ongoing business concerns. The Group may
also be liable for the past acts, omissions or liabilities of companies or businesses it has acquired, which may be
unforeseen or greater than anticipated at the time of the relevant acquisition. Deterioration or reduced demand for the
Group�s products could impact the Group�s estimated post tax synergies for the Alcan acquisition and have a material
adverse impact on the Group�s results of operations.

The Group�s results of operations could be materially adversely affected by the impairment of assets and goodwill

An asset impairment charge may result from the occurrence of unexpected adverse events that impact the Group�s
estimates of expected cash flows generated from its assets. The Group was recently required and may again be
required to recognise asset impairment charges, as a result of impairment indicators which could include a weak
economic environment, challenging market conditions, fluctuations in long term commodity prices, changes to long
term mine plans, mining properties and to characteristics of orebody (including the expected life of the orebody). The
deteriorating global economic outlook and declines in commodity prices are likely to reduce the recoverable amount
of the Group�s cash generating units and therefore may increase the Group�s impairment charges in the future.

In accordance with IFRS, the Group does not amortise goodwill but rather tests it annually for impairment. Goodwill
impairments cannot be reversed. The Group tested goodwill arising from the Alcan acquisition for impairment and
recorded a goodwill impairment charge of U.S.$6.6 billion for the year ended 31 December 2008.

In November 2007, the Group initially determined goodwill based on provisional fair values, and finalised the fair
value determinations within 12 months of the date it acquired Alcan. Following this determination, the Group adjusted
the value of goodwill arising from the Alcan acquisition to U.S.$20.1 billion.

The Group will continue to test goodwill and may, in the future, record additional impairment charges. This could
result in the recognition of impairment losses which could be significant and which could have a material adverse
effect on the Group�s results of operations.

Rio Tinto is exposed to fluctuations in exchange rates that could have a material adverse impact on the results of
its operations

The majority of the Group�s sales are denominated in U.S. dollars. The Group also finances its operations and holds
surplus cash primarily in U.S. dollars. Given the dominant role of the U.S. dollar in the Group�s operations it is the
currency in which its results are presented both internally and externally. The Group also incurs costs in U.S. dollars
but significant costs are influenced by the local currencies of the territories in which its ore reserves and other assets
are located. These currencies are principally the Australian dollar, Canadian dollar and Euro. The Group�s normal
policy is not to enter into hedging arrangements relating to changes or fluctuations in foreign exchange rates. As a
result, if there is an appreciation in the value of these currencies against the U.S. dollar or prolonged periods of
exchange rate volatility these changes may have a material adverse impact on the Group�s results of operations.

If the Group does not significantly reduce its business and operating costs, its business and results of operations
may suffer materially
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On December 10, 2008, the Group announced that it had undertaken a review of its controllable operating expenditure
and intended to reduce operating and functional costs by at least U.S.$2.5 billion per annum by
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the end of 2010 based on 2008 production rates and constant exchange rates and oil prices. To achieve this targeted
reduction, the Group intends to reduce global headcount by approximately 14,000 roles. However, as a result of
continuing market conditions, the Group may need to reduce operating expenditure further. The Group also intends to
consolidate some of its offices, accelerate the outsourcing and off-shoring of IT and procurement and defer certain
exploration and evaluation expenditure. If the Group experiences delays in implementing these measures or if the
Group does not realise the cost savings or operating efficiencies it anticipates, this could have a material adverse effect
on the Group�s results of operations.

In the event that demand subsequently increases and the Group seeks to raise production levels to respond, its ability
to take advantage of the increased demand may be constrained and operating costs may increase significantly, which
could have a material adverse effect on the Group�s business and results of operations.

The Group�s business and growth prospects may be negatively impacted by reductions in its capital expenditure
programme

The Group requires substantial capital to invest in greenfield and brownfield projects and to maintain and prolong the
life and capacity of its existing mines. The recently announced reductions in capital expenditure relate to the
cancellation of, or slowing work on, certain projects and the deferral of others until at least the Group is satisfied that
market conditions and commodity prices have sufficiently recovered and sufficient cash for investment is available.
The Group may reduce its capital expenditure further in light of various considerations such as expected global
demand for its products, the level of commodity pricing and the Group�s resources, which may negatively impact the
timing of the Group�s growth and future prospects.

If commodity markets improve, the Group�s ability to take advantage of that improvement may be constrained by
earlier capital expenditure restrictions and the long term value of its business could be adversely impacted.

The Group�s position in relation to its competitors may also deteriorate.

Competitors may have sufficient funds or access to capital and be better positioned to respond quickly to changes in
commodity prices or market conditions generally.

The Group may also need to address commercial and political issues in relation to its reductions in capital expenditure
in certain of the jurisdictions in which it operates. If the Group�s interest in its joint ventures is diluted or it loses key
concessions or if it is prevented from reducing capital expenditure commitments in the relevant jurisdiction, its growth
could be constrained. Any of the foregoing could have a material adverse effect on the Group�s business, results of
operations, financial condition and prospects.

The Group�s exploration and development of new projects might be unsuccessful, expenditures may not be fully
recovered and depleted ore reserves may not be replaced

The Group develops new mining properties and expands its existing operations as a means of generating shareholder
value. The Group seeks to identify new mining properties through its exploration programme. The Group has also
undertaken the development or expansion of other major operations. There is no assurance, however, that such
expenditure will be recouped or that depleted ore reserves will be replaced.

Political, legal and commercial instability or community disputes in the countries and territories in which the
Group operates could affect the viability of its operations
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The Group has operations in jurisdictions with varying degrees of political, legal and commercial stability.
Administrative change, policy reform, changes in law or governmental regulations can result in civil unrest,
expropriation, or nationalisation. Renegotiation or nullification of existing agreements, leases and permits, changes in
fiscal policies (including increased tax or royalty rates) or currency restrictions are all possible consequences.
Commercial instability caused by bribery and corruption in their various guises can lead to similar consequences. The
consequences of such instability or changes could have a material adverse effect on the profitability, the ability to
finance or, in extreme cases, the viability of an operation.

S-6
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Some of the Group�s current and potential operations are located in or near communities that may regard such an
operation as having a detrimental effect on their environmental, economic or social circumstances. The consequences
of community reaction could also have a material adverse impact on the cost, profitability, ability to finance or even
the viability of an operation. Such events could lead to disputes with national or local governments or with local
communities and give rise to material reputational damage. If the Group�s operations are delayed or shut down as a
result of political and community instability, its revenue growth may be constrained and the long term value of its
business could be adversely impacted.

The Group�s land and resource tenure could be disputed resulting in disruption and/or impediment in the
operation or development of a resource

The Group operates in several countries where title to land and rights in respect of land and resources (including
indigenous title, particularly in Australia and Canada) may be unclear and may lead to disputes over resource
development. Such disputes could disrupt or delay relevant mining projects and/or impede the Group�s ability to
develop new mining properties and may have a material adverse effect on the Group�s results of operations and/or
prospects.

The Group�s operations are resource intensive and changes in the cost and/or interruptions in the supply of
energy, water, fuel or other key inputs could adversely affect their economic viability

The Group�s operations are resource intensive and, as a result, its costs and net earnings may be adversely affected by
the availability or cost of energy, water, fuel or other key inputs. If the current downward trend in energy prices
reverses, carbon trading schemes or carbon taxes begin to apply to the Group�s operations or if the Group experiences
interruptions in, or constraints on, its supply of energy, water, fuel or other key inputs, the Group�s costs could increase
and its results could be materially adversely affected.

Increased regulation of greenhouse gas emissions could adversely impact the Group�s cost of operations. Rio
Tinto�s smelting and mineral processing operations are energy intensive and depend heavily on fossil fuels

Increasing regulation of greenhouse gas emissions, including the progressive introduction of carbon emissions trading
mechanisms and tighter emission reduction targets, in numerous jurisdictions in which the Group operates is likely to
raise energy costs and costs of production to a material degree over the next decade. Regulation of greenhouse gas
emissions in the jurisdictions of the Group�s major customers and in relation to international shipping could also have
an adverse effect on the demand for the Group�s products.

Estimates of ore reserves are based on certain assumptions and so changes in such assumptions could lead to
reported ore reserves being restated

There are numerous uncertainties inherent in estimating ore reserves (including subjective judgments and
determinations based on available geological, technical, contracted and economic information) and assumptions that
are valid at the time of estimation may change significantly when new information becomes available. Changes in the
forecast prices of commodities, exchange rates, production costs or recovery rates may result in the reserves ceasing to
be economically viable. This may, ultimately, result in the reserves needing to be restated. Such changes in reserves
could also impact depreciation and amortisation rates, asset carrying values, deferred stripping calculations and
provisions for close down, restoration and environmental clean up costs.

The Group�s net earnings are sensitive to the assumptions used for valuing defined benefit pension plans and post
retirement healthcare plans

Edgar Filing: RIO TINTO LTD - Form 424B5

Table of Contents 18



Certain of the Group�s businesses sponsor defined benefit pension plans. The pension expense reported in respect of
those plans is sensitive to the assumptions used to value the pension obligations and also to the underlying economic
conditions that influence those assumptions. Changing economic conditions and in particular poor pension investment
returns may require the Group to make substantial cash contributions to
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these pension plans. Actual investment returns achieved compared to the amounts assumed within the Group�s reported
pension expense was as follows:

2008 2007 2006 2005 2004
(U.S. $ millions)

Expected return on plan assets 1,000 550 326 306 263
Actual return on plan assets (2,910) 442 664 529 650
Difference between the expected and actual return on
plan assets:
(loss)/gain (3,910) (108) 338 223 387
Difference as a percentage of plan assets (%) (37)% (1)% 6% 4% 8%

As at December 31, 2008, the Group had recorded pension liabilities (on an IAS19 accounting basis) of
U.S.$13.1 billion and assets of U.S.$10.5 billion. After excluding those pension arrangements deliberately operated as
unfunded arrangements, representing liabilities of U.S.$0.9 billion, the global funding level for pension liabilities (on
an IAS19 basis) was approximately 86%. If the funding level materially deteriorates further cash contributions from
the Group may be needed, subject to local requirements.

The long term credit ratings of the Group were downgraded in December 2008. See earlier risk factor relating to credit
ratings. If the Group�s long term credit ratings are downgraded by Moody�s by another two levels to Baa3, Rio Tinto
would be required to make a one off cash payment to the Rio Tinto Pension Fund (UK) to bring the funding level up
to 100% on the funding basis agreed with the trustees, or offer an alternative form of security. As at 31 December
2008, the funding deficit was estimated to be £108 million (U.S.$156 million). If the Group is required to make such
substantial cash contributions to its pension plans, its financial position and results could be adversely affected.

Labour disputes could lead to lost production and/or increased costs

Some of the Group�s employees, including employees in non managed operations, are represented by labor unions
under various collective labor agreements. The Group may not be able to satisfactorily renegotiate its collective labor
agreements when they expire and may face tougher negotiations or higher wage demands than would be the case for
non unionized labor. In addition, existing labor agreements may not prevent a strike or work stoppage at its facilities
in the future, and any strike or other work stoppage could have a material adverse effect on the Group�s earnings and
financial condition.

The Group is dependent on the continued services of key personnel

The Group�s ability to maintain its competitive position and to implement its business strategy is dependent on the
services of its personnel, including key engineering, managerial, financial, commercial, marketing and processing
personnel and the maintenance of good labor relations. The loss or diminution in the services of such key personnel,
particularly as a result of a reduction in headcount, an inability to attract and retain additional staff, or if the Group
does not have a competitive remuneration structure, could have a material adverse effect on the Group�s business,
financial condition, results of operations and prospects.

Competition for personnel with relevant expertise and experience of international best practice in certain of the
jurisdictions in which the Group operates, especially for positions in engineering, mining, metallurgy and geological
sciences, is intense due to the small pool of qualified individuals and strong demand for such individuals. This may
affect the Group�s ability to retain its existing senior management, marketing and technical personnel and attract

Edgar Filing: RIO TINTO LTD - Form 424B5

Table of Contents 20



additional qualified personnel on appropriate terms or at all.

Some of the Group�s technologies are unproven and failures could adversely impact costs and/or productivity

The Group has invested in and implemented information systems and operational initiatives. Some aspects of these
technologies are unproven and the eventual operational outcome or viability cannot be assessed with certainty.
Accordingly, the costs, productivity and other benefits from these initiatives and the consequent
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effects on the Group�s future earnings and financial results may vary widely from present expectations. If the Group�s
technology system fails to realise the anticipated benefits, there is no assurance that this would not result in increased
costs, interruptions to supply continuity, failure for the Group to realise its production or growth plans or some other
adverse affect on operational performance.

The Group�s mining operations are vulnerable to natural disasters, operating difficulties and infrastructure
constraints that could have a material impact on its productivity and not all of which are covered by insurance

Mining operations are vulnerable to natural disasters, including earthquakes, drought, floods, fire, tropical storms and
the physical effects of climate change. Operating difficulties, such as unexpected geological variations that could
result in significant failure, could affect the costs and viability of its operations for indeterminate periods.
Furthermore, downstream activities such as smelting and refining are dependent upon mine production. The Group�s
insurance coverage can provide protection from some, but not all, of the costs that may arise from unforeseen events.

The Group requires reliable roads, rail networks, ports, power sources and water supplies to access and conduct its
operations. The availability and cost of this infrastructure affects capital and operating costs and the Group�s ability to
maintain expected levels of production and sales. In particular, the Group transports a large proportion of its products
by sea. The Group competes with a number of other exporters for limited storage and berthing facilities at ports,
which can result in delays in loading the Group�s products and expose the Group to significant delivery interruptions.

Limitations, or interruptions in, rail or shipping capacity at any port, including as a result of third parties gaining
access to the Group�s integrated infrastructure, could impede the Group�s ability to deliver its products on time. This
could have a material adverse effect on the Group�s business, results of operations, financial condition and prospects.

The Group�s insurance does not cover every potential risk associated with its operations. Adequate coverage at
reasonable rates is not always obtainable. In addition, the Group�s insurance may not fully cover its liability or the
consequences of any business interruptions such as equipment failure or labor dispute. The occurrence of a significant
adverse event not fully or partially covered by insurance, could have a material adverse effect on the Group�s business,
results of operations, financial condition and prospects.

The Group�s costs of close down and restoration, and for environmental clean up, could be higher than expected
due to unforeseen changes in legislation, standards and techniques. Underestimated or unidentified costs could
have a material adverse impact on the Group�s reputation and results of operations

Close down and restoration costs include the dismantling and demolition of infrastructure and the remediation of land
disturbed during the life of mining and operations. Estimated costs are provided for over the life of each operation
based on the net present value of the close down and restoration costs. The estimated costs are updated annually but
the provisions might prove to be inadequate due to changes in legislation, standards and the emergence of new
restoration techniques. Furthermore the expected timing of expenditure could change significantly due to changes in
commodity prices which might substantially curtail the life of an operation. The total provisions as at December 31,
2008 amounted to U.S.$6,011 million (2007 restated: U.S.$6,228 million). These provisions could, however, be
insufficient in relation to the actual cost of restoration or the cost of remediating or compensating damage including to
land or other elements of the environment outside the site boundary. Any underestimated or unidentified close down
and restoration costs could have a material and adverse impact on the Group�s reputation as well as its asset values,
earnings and cash flows.
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Joint ventures and other strategic partnerships may not be successful and non managed projects and operations
may not comply with the Group�s standards and as a consequence may adversely affect its reputation and the
value of such projects and operations

The Group participates in several joint venture arrangements and it may enter into further joint ventures in the future.
Although the Group has, in relation to its existing joint ventures, sought to protect its interests, joint ventures
necessarily involve special risks. Whether or not the Group holds majority interests or maintains operational control in
its joint ventures, its partners may:

� have economic or business interests or goals that are inconsistent with or opposed to those of the Group;

� exercise veto rights so as to block actions that the Group believes to be in its or the joint venture�s best interests;

� take action contrary to the Group�s policies or objectives with respect to its investments; or

� as a result of financial or other difficulties, be unable or unwilling to fulfil their obligations under the joint
venture or other agreements, such as contributing capital to expansion or maintenance projects.

Where projects and operations are controlled and managed by the Group�s partners, the Group may provide expertise
and advice, but it has limited control with respect to compliance with its standards and objectives. Improper
management or ineffective policies, procedures or controls could adversely affect the value of the related non
managed projects and operations and, by association, damage the Group�s reputation and thereby harm the Group�s
other operations and access to new assets.

Health, safety, environmental and other regulations, standards and expectations evolve over time and unforeseen
changes could have an adverse effect on the Group�s earnings and cash flows

Rio Tinto operates in an industry that is subject to numerous health, safety and environmental laws, regulations and
standards as well as community and stakeholder expectations. The Group is subject to extensive governmental
regulations in all jurisdictions in which it operates. Operations are subject to general and specific regulations
governing mining and processing, land tenure and use, environmental requirements (including site specific
environmental licences, permits and statutory authorisations), workplace health and safety, social impacts, trade and
export, corporations, competition, access to infrastructure, foreign investment and taxation. Some operations are
conducted under specific agreements with respective governments and associated acts of parliament but unilateral
variations could diminish or even remove such rights. Evolving regulatory standards and expectations can result in
increased litigation and/or increased costs, all of which can have a material and adverse effect on earnings and cash
flows.

Risks relating to the Chinalco transaction

The Chinalco transaction as a whole is conditional and the conditions may not be satisfied

Completion of the transaction with Aluminium Corporation of China (�Chinalco�) described in �Chinalco� is subject to
certain conditions, including approval from Rio Tinto�s shareholders and the receipt of governmental and regulatory
clearances. The timing of completion of the Chinalco transaction is also subject to uncertainty. In addition, the
principal strategic alliance investments by Chinalco and the issue of convertible bonds to Chinalco are
inter-conditional. This means that the failure to satisfy any of the conditions in relation to those investments or the
issue of the convertible bonds will mean that the transaction as a whole will not proceed.
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If the Chinalco transaction does not proceed, whether because Rio Tinto�s shareholders do not approve it, because any
other condition to the transaction is not satisfied or otherwise, Rio Tinto cannot anticipate when it will be able to
reduce its borrowings through further asset divestments, if at all. Further, Rio Tinto cannot be certain that the Chinalco
transaction will complete in a timely manner. If, as a result of the Chinalco transaction failing to complete at all or in a
timely manner, the Group is unable to access sufficient funds to make the proposed prepayments under its credit
facilities, it may not be able to fulfil its repayment obligations
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or may need to seek to raise additional capital from capital market sources, including through the issuance of
additional equity, debt financing or other credit market activities. There can be no assurance that additional capital
will be available at all or available on acceptable terms or in sufficient amounts.

If exercised, Chinalco�s convertible bonds will result in its shareholding in the Group increasing to a level that
allows it to exercise a greater degree of influence or control over Group strategy than is currently assumed

If the transaction with Chinalco is completed and Chinalco subsequently converts its bonds, Chinalco will increase its
existing shareholding in Rio Tinto plc and Rio Tinto Limited. Based on the current numbers of publicly held shares, if
Chinalco were to convert all such bonds, it would have a shareholding in Rio Tinto plc and Rio Tinto Limited of
19.0% and 14.9%, respectively. This would represent 18.0% of the publicly held share capital of the Group, enabling
it to exercise a greater degree of influence over matters requiring shareholder approval, shareholder acceptances of
third party offers and the approval of significant corporate transactions. Under the terms of the relationship agreement
to be entered into between Rio Tinto and Chinalco, Chinalco would also be entitled to nominate two new
non-executive board members (one of whom is required to be independent under applicable corporate governance
criteria).

The strategic alliances with Chinalco may not realise the anticipated benefits for the Group

Certain aspects of the strategic alliances forming part of the transaction with Chinalco relate to identified areas of
potential future cooperation, the identification of suitable opportunities and/or projects, and/or are subject to further
agreement. As a result, these aspects of the strategic alliances may not realise any or all of their anticipated benefits. In
particular, t
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