FORM D

UNITED STATES G
SECURITIES AND EXCHANGE COMMISSIO
Washington, D.C. 20549

Amendment No. 2 to
FORMD

NOTICE OF SALE OF SECURITIES DATE RECEIVED ‘
PURSUANT TO REGULATIOND | | |

SECTION 4(6), AND/OR Sy reE——

UNIFORM LIMITED OFFERING EXEMPTION

SEC USEONLY

Preix Serial

Mw
N\

(O

L

D
)y

Name of Offering (D check if this is an amendment and name has changed, and indicate change.)
See Annex A

Filing Under (Check box(es) that apply): ] Rule 504 [ Rute 505 Rule 506 [ Sectionae)y [ ULﬁ_ |

Type of Filing: O New Filing Amendment
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issuer (. check if this is an amendment and name has changed, and indicate change.)

See Annex A (This amendment reflects the removal of Rio Tinto Finance plc as Issuer and the
addition of Rio Tinto {Commercial Paper) plc as Issuer) _
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
See Annex A See Annex A
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)
Sce Annex A See Annex A
Brief Description of Business ED
See Annex A pR OGESS
of Business Organization W
corporation L] timited partnership, already formed SEP 0 l‘ m

D business trust D limited partnership, to be formed D other (please specify):
THO
i ization: Actual [] EstimaleFlNANC|

Actual or Estimated Date of Incorporation or Qrganization: See Annex A
Jurisdiction of Incorporation or Qrganization: (Enter two-letter U.S. Postal Service abbreviation for State,

CN for Canada; FN for other foreign jurisdiction)}
(Rio Tinso America)

(Rio Tinw ple, Rit: Tinto Litmited, Rio Tint CP Limited. Rio
Tinto CP ple

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), |7 CFR 230,501 et seq. or 15 U.5.C. 77d(6)

When 1o File: A notice must be filed no later than |5 days after the first sale of secunities in the offering. A notice is deemed filed with the U.S. Securitics and Exchange Commission (SEC) on the
carlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the datc it was mailed by United States registered or certified
mail to that address.

Where to File: 1.5, Securities and Exchangc Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,
Copies Required: Five (5} copies of this notice must be filed with the SEC, one of which must be manueally signed. Any copies not manually signed must be pliotocopits of the manually s:grmd copy

or bear typed or printed signatures,
Informanon Required: A new filing must contain all information requested. Amendments nced only report the name of the issuer and offering, any changes thereto, the information requested in

Part C, and any material changes from the information previously supplied in Parts A and B, Part E and the Appendix need not be filed with the SEC.
Filing Fee: There is no federat filing fee,

State:
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {(ULOE) for sales of securitics in those statcs that have adopted L LOE and that have adopted this form,

Lssuers relying on ULOE must file a separate notice with the Securitics Administrator in each siate where sales are to be, or have been made. If a state requires the payment of a fee as a precondition
to the claim for the excmption, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice

constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemptmn Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the foillowing:
e  Each promoter of the issuer, if the issuer has been organized within the past five years;

®»  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities

of the issuer;
&  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
¢ Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [J promoter [ Beneficial Owner [l Executive Officer Director L] General and/or
Managing Partner
(Rio Tinto Limited, Rio Tinto plc)

Full Name (Last name first, if individual)
Skinner, Paul David

Business or Residence Address (Number and Street, City, State, Zip Code)
6 St. James’s Square, London SW1Y 4LD, England

Check Box(es) that Apply: O Promoter [ Beneficiat Owner ~ LExecutive Officer Director () General and/or
Managing Partner
(Rio Tinto Limited, Rio Tinto plc)

Full Name (Last name first, if individual)
Albanese, Tom

Business or Residence Address (Number and Street, City, State, Zip Code)
6 St. James’s Square, London SW1Y 4L.D, England

Check Box(es) that Apply: O promoter [ Beneficial Owner [ Executive Officer Director [ General and/or
Managing Partner
(Rie Tinto plc, Rio Tinto Limited)

Full Name (Last name first, if individual)
Elliott, Guy Robert

Business or Residence Address (Number and Street, City, State, Zip Code)
6 5t. James’s Square, London SW1Y 41D, England

Check Box(es) that Apply: [ promoter  [J Beneficial Owner  [[] Executive Officer Director _1 General and/or
Managing Partner
(Rio Tinto plc, Rio Tinto Limited)

Full Name (Last name first, if individual)
Calvert AC, Ashton

Business or Residence Address (Number and Street, City, State, Zip Code)
6 St. James’s Square, London SW1Y 4LD, England

Check Box(es) that Apply: O promoter [ Beneficial Owner [ Executive Officer Director | General and/or
Managing Partner
(Rio Tinto plc, Rio Tinto Limited)

Full Name (Last name first, if individual)
Clementi, Sir David Cecil

Business or Residence Address (Number and Street, City, State, Zip Code)
6 St. James’s Square, London SW1Y 4L.D, England

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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Check Box(es) that Apply: [ promoter (] Beneficial Owner [ Executive Officer Director

(Rio Tinto plc, Rio Tinto Limited)

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Cox, Vivienne

Business or Residence Address (Number and Street, City, State, Zip Code)
Level 33, 120 Collins Street, Melbourne, Victoria 3000, Australia

Check Box(es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer Director

(Rio Tinto plc, Rio Tinto Limited)

] General and/or
Managing Partner

Full Name (Last name first, if individual)
Eddington, Sir Rod

Business or Residence Address (Number and Street, City, State, Zip Code)
6 St. James’s Square, London SW1Y 4LD), England

Check Box(es) that Apply: O promoter [ Beneficial Owner  [_] Executive Officer Director

(Rio Tinto plc, Rio Tinto Limited)

[J General and/or
Managing Partner

Full Name (Last name first, if individual)
Gould, Andrew Frederick James

Business or Residence Address  (Number and Street, City, State, Zip Code)
6 St. James's Square, London SW1Y 4L.D, England

Check Box(es) that Apply: O Promoter [ Beneficial Owner ] Executive Officer Director

(Rio Tinto plc, Rio Tinto Limited)

[ General and/or
Managing Partner

Full Name (Last name first, if individual)
L.ord Kerr (Olav, John)

Business or Residence Address (Number and Street, City, State, Zip Code)
6 St. James's Square, London SW1Y 4L.D, England

Check Box{es) that Apply: (J promoter [ Beneficial Owner [ Executive Officer Director

(Rio Tinto ple, Rio Tinto Limited)

] General and/or
Managing Partner

Full Name (Last name first, if individual)
Mayhew, David Lionel

Business or Residence Address (Number and Street, City, State, Zip Code)
6 St. James’s Square, London SW1Y 4LD, England

Check Box(es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer Director

{Rio Tinto ple, Rio Tinto Limited)

_1 General and/or
Managing Partner

Full Name (Last name first, if individual}
Fitzpatrick, Michael

Business or Residence Address (Number and Street, City, State, Zip Code)
Level 33, 120 Collins Street, Melbourne, Victoria 3000, Australia

Check Box(es) that Apply: O promoter [ Beneficial Owner [} Executive Officer Director

(Rio Tinto plc, Rio Tinto Limited)

|1 General and/or
Managing Partner

Full Name (Last name [irst, if individual)
Goodmanson, Richard

Business or Residence Address  (Number and Street, City, State, Zip Code)
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Level 33, 120 Collins Street, Melbourne, Victoria 3000, Australia
(Use blank sheet, or copy and use additional copies of this sheet, as necessary)

Check Box{es) that Apply: O promoter [ Beneficial Owner [ Executive Officer Director [ General and/or
Managing Partner
(Rio Tinto ple, Rio Tinto Limited)

Full Name {Last name first, if individual)
Sykes, Sir Richard Brook

Business or Residence Address (Number and Street, City, State, Zip Code)
6 St. James’s Square, London SW1Y 4LD, England

Check Box(es) that Apply: [ promoter U Bereficial Qwner Executive Officer [ Director L] General and/or
Managing Partner
(Rio Tinto plc)

Full Name (Last name first, if individual)
Mathews, Benedict John Spurway

Business or Residence Address (Number and Street, City, State, Zip Code)
6 St. James’s Square, London SW1Y 4LD, England

Check Box(es) that Apply: O promoter [ Beneficial Owner Executive Officer [ Director [_] General and/or
Managing Partner
{Rio Tinto Limited)

Full Name (Last name first, if individual)
Consedine, Stephen J

Business or Residence Address (Number and Street, City, State, Zip Code)
Level 33, 120 Collins Street, Melbourne, Victoria 3000, Australia

Check Box(es) that Apply: O promoter ) Beneficial Owner ) Executive Officer Director L] General and/ar
Managing Partner
(Rio Tinto (Commercial Paper) plc, Rio Tinto America Inc.)

Full Name (Last name first, if individual)
Ratnage, lan Clay

Business or Residence Address (Number and Street, City, State, Zip Code)
6 St. James’'s Square, London SW1Y 4L.D, England

Check Box(es) that Apply: [ promoter (] Beneficial Owner [ Executive Officer Director L] General and/or
Managing Partner
(Rio Tinto (Commercial Paper) plc, Rio Tinto America Inc.)

Full Name (Last name first, if individual)}
Lenon, Christopher

Business or Residence Address {(Number and Street, City, State, Zip Code)
6 St. James’s Square, London SW1Y 4LD, England

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)

4of 10




Check Box{es) that Apply: [ promoter [ Beneficial Owner [ Executive Officer Director ] General and/or
Managing Partner
(Rio Tinto (Commercial Paper) plc)

Full Name (Last name first, if individual)
Merton, Michael Ralph

Business or Residence Address (Number and Street, City, State, Zip Code)
6 St. James’s Square, London SW1Y 4LD, England

Check Box{es) that Apply: (O promoter [ Beneficial Owner [ Executive Officer Director L] General and/or
Managing Partner
(Rio Tinto (Commercial Paper) plc)

Full Name (Last name first, if individual)
Walker, Pamela Sandra

Business or Residence Address (Number and Street, City, State, Zip Code)
6 St. James’s Square, London SW1Y 4LD, Eng]and

Check Box(es) that Apply: O Promoter [ Beneficial Owner Executive Officer [ Director ] General and/or
Managing Partner
(Rio Tinto {Commercial Paper) plc)

Full Name (Last name first, if individual)
Dowding, Roger Peter

Business or Residence Address (Number and Street, City, State, Zip Code)
6 St. James’s Square, London SW1Y 4L, England

Check Box(es) that Apply: U promoter [ Beneficial Owner [ Executive Officer Director ] General and/or
Managing Partner
(Rio Tinto America Inc.)

Full Name (Last name first, if individual}
Pierce, Richard Ellsworth

Business or Residence Address (Number and Street, City, State, Zip Code)
6 St. James’s Square, London SW1Y 4LD, England

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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Check Box(es) that Apply: (J promoter T Beneficial Owner ] Executive Officer Director L General and/or
Managing Partner
(Rio Tinto America Inc.)

Full Name (Last name first, if individual)
Crompton, Shannon

Business or Residence Address (Number and Street, City, State, Zip Code)
1343 South, 180 East, Salt Lake City, Utah 84108-2217, USA

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer Director ] General and/or
Managing Partner
{Rio Tinto (Commercial Paper) Limited)

Full Name {Last name first, if individual)
Barry, Keith Miles

Business or Residence Address (Number and Street, City, State, Zip Code)
Level 33, 120 Collins Street, Melbourne, Victoria 3000, Australia

Check Box(es) that Apply: O Promoter [ Beneficial Owner [ Executive Officer Director ] General and/or
Managing Partner
(Rio Tinto (Commercial Paper) Limite 1)

Full Name (Last name first, if individual)
Consedine, Stephen John

Business or Residence Address (Number and Street, City, State, Zip Code)
Level 33, 120 Collins Street, Melbourne, Victoria 3000, Australia

Check Box(es) that Apply: Ul promoter [ Beneficial Owner  [J Executive Officer Director "1 General and/or
Managing Partner
(Rio Tinto (Commercial Paper) Limite 1)

Full Name (Last name first, if individual)
Creese, Stephen Ernest Nigel

Business or Residence Address (Number and Street, City, State, Zip Code)
Level 33, 120 Collins Street, Melbourne, Victoria 3000, Australia

Check Box(es) that Apply: O promoter [ Beneficial Owner [ Executive Officer Director _1 Generat and/or
Managing Partner
(Rio Tinto (Commercial Paper) Limited}

Full Name (Last name first, if individual)
Lenegan, Charles Christopher

Business or Residence Address (Number and Street, City, State, Zip Code)
Level 33, 120 Collins Street, Melbourne, Victoria 3000, Australia

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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Check Box(es) that Apply: O promoter [ Beneficial Owner Executive Officer O pirector £ General and/or
Managing Partner
{Rio Tinto (Commercial Paper) Limit:d)

Full Name (Last name first, if individual)
Consedine, Stephen John

Business or Residence Address (Number and Street, City, State, Zip Code)
Level 33, 120 Collins Street, Melbourne, Victoria 3000, Australia

Check Box({es) that Apply: O Promoter (L) Beneficial Owner Executive Officer O pirector L] Generat andfor
Managing Partner
{Rio Tinto (Commercial Paper) Limited)

Full Name (Last name first, if individual)
Gillman, Robyn Janet

Business or Residence Address  (Number and Street, City, State, Zip Code)
Level 33, 120 Collins Street, Melbourne, Victoria 3000, Australia
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to seli, to non-accredited investors in this offering? ..o, [
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minirnum investment that will be accepled from any individual? ... e e rerenes $250,000
' Yes No
3. Does the offering permit joint ownership of @ SINELE UNIL?...o.cervcviivrr s s
4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission
or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be
listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name
of the broker or dealer, If more than five (5) persons to be listed are associated persons of such a broker or deale:, you may
set forth the information for that broker or dealer only.
Full Name (Last name first, if individual) Lehman Brothers Inc.
Business or Residence Address (Number and Street, City, State, Zip Code) 745 Seventh Avenue, New York, New York 10019-6801
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check IndividUal STALES) .........cooeieiiiii ettt s sr e esame e e aer et s s res e senre Sressssnansasersssononsn All States
[AL] [AK] [AZ] [AR] [CA] [CO] (€T [DE] [DC]  [FL] [GA]  [HI] (1D]
[1L] (IN] (1A] [KS] (KY] [LA] (ME] [MD] [MA] [MI] [MN]  [MS]  [MO]
(MT] [NE] [NV] (NH] (NA] [NM] (NY] [NC] [ND] [OH]  [OK]  [OR]  [PA]
[RI] [5C] [SD] [TN] [TX] [UT] [VT] [VA] [WA] [WV] [WI) [WY] [PR]
Full Name (Last name first, if individual) Citigroup Global Markets Inc.
Business or Residence Address (Number and Street, City, State, Zip Code) 390 Greenwich Street — Sth Floer, New York, New York 10013
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check iNdIVIAUAL STAIES) ........ccccoeviiieceeceiiee e s bbb rs s b sa s e a b s s er s e e ese e e s e R sarsEen e s e s sanrresesreseanrnres All States
[AL] [AK] [AZ] [AR] [CA] [COl [CT] [DE] [DC]  [FL] (GA]  [HI] (1D]
[IL] [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] [MI] (MN]  [MS]  [MO]
(MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND]  [OH]  [OK]  [OR]  [PA]
(RI] [SC] [SD] [TN] [TX) [UT] [VI] [VA] [WA] [WV] [WI] [WY] [PR]
Full Name (Last name first, if individual) Banc of America Securities LL.C
Business or Residence Address (Number and Street, City, State, Zip Code) 600 Montgomery Street, San Francisco, California 94111
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or ChEeCK INAIVIAUAL STAIESY ......cccciviviiie e reres et nisss st ssss b et sss st sseb s snss s sr s e e sa b sm e e s b v s entassesseasamsaes et senmessnssbearenseres All States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT) [DE] [DC]  [FL] [GA]  [HI] (1D]
(1] [IN] [1A] [K3] {KY] [LA] [ME] [MD] [MA] [MI] [MN]  [MS]  [MO]
IMT] INE] iNV] [NH] [NJ] [NM] [NY] [NC] (ND]  [OH] [OK] [OR]  [PA]
[RI] {sC] [SD] [TN] (TX] (urT] [VIT  [VAl [WA] [WV]  [wI] (WY]  [PR]
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Full Name (Last name first, if individual) Wachovia Capital Markets, LLC

Business or Residence Address (Number and Street, City, State, Zip Code) 375 Park Avenue, New York, New York 10152

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States)

[AL] [AK] [AZ] [AR] [CA] [CO] (CT] [DE] [DC]  [FL]  [GA]  [HI) {ID]
[1L] (IN] (1A] [KS) (KY) (LA] (ME] [MD] [MA] [MI]  [MN] [MS]  [MO]
[MT] [NE] (NV] {NH] [NJ] [NM] [NY] [NC] [ND] [OH]  [OK]  {OR]  [PA]
R [5€] [SD] (] [TX] [um [VI]  [vA] (WA] [wv] [wWi) [WY] [PR]

All States

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if answer isﬁonc” or “zero.” If the transaction is an exchange offering, check this

box [ and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.
Type of Security Aggregate Amount Already
Offering Price(a) Sold(b)
- OO OO SO TR OTR OO $4.000,000.000 $
ELQUILY oot eeeeec s eeseeat et eaesss s et b se et e e s b4 s meas et se et S eari s b s RS bR At bbb st $0 $o
[J common [ Preferred
Convertible Securities (INCINAINE WAITANISY .......ovooieeeeeecee et et eerer e seases e smst b sarsssnt s 30 $0

Partnership Interests.... $0

Other (Specify _ ) $0

TOMAL ..ot et e e aes e et amt s ben e et b e h st et semenee s s e et b He Ao bt S AR s R A eA et s anar bR et r et 000,000, s

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases, For offerings under Rule 504, indicate the
number of persons who have purchased securities and the aggregate dollar amount of their purchases on
the total lines. Enter “0” if answer is “none” or “zero.”

Aggregate
Numbser Dollar Amount
Investo:s(c) of Purchases(b)
ACCTEAIEA INMVESTONS ..eevvovsieees st emees s ieees s ssee s s ne s ar st kR s R e RA e b0 TRt 245 $_3.219.750,000
INOD-RCCTEAILE ITIVESIOTS o1v.veecrcsrierireesesreecs et seceseescart e erneer e recas s s sesersses s sbes bbb st bbb st bt e 0 $ 0
Total {for filings under Rule 504 only) 247 $_3.219.750,000
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, 10 date, in offerings of the types indicated, in the twelve {12} months prior to the first
sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Security Sold
Type of offering
RUIE S05 ettt ettt et e b e b e 4TRSS s s e e et s
Regulation A $
RUIE S04 .o errrensinssrre s seeesses s iseses st es e s b sess s s anas et st st et s AR b bbb e s
TOEAL oy eeveeeeree e eereeees e ccanne et ease e et e e e e LRSS SRR bR SR $

4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in this offering.
Exclude amounts relating solely to organization expenses of the issuer. The information may be given as subject to
future contingencies. If the amount of an expenditure is not known, furnish an estimate and check the box to the lefi of
the estimate.

TTANSTET AREIIE'S FEES ..vurevrcuuirrcurssesuasesssnsres sssessssnssssassessessessessssessssseossss o esssas st o s e cons 1208 sesene e s cesnss e seemerscssrncens ] s_NA
Printing and ENgraving COStS ..ottt et et et s s s s e e s [:l $_ NA
LLEEAL FEES ..v.vvvvveieesirerissssrerseriinssssssessesinsssisssessissesessasesssnssssesessaseassss omseasessnssanssse oo eanesnesseesanssnss s emementseseesecmseebsebastsmt bbb beaecn $_ 175000
ACCOUNIING FEES 1ouvvritrnnerserrsisresssensssisssestsessssserssa s sesssesses isessassessssesaseseesmassasessosassssesssss s sesecansssssoesessmasssseesmressecorecmesmecsssmecas 0 s
ENEINEETINE FEES v.uvevuiiuiviiniritiseessissi b isssais b ssss bt sb s e sa8ve a0 s82r 4SS b 4044895820414 0 7015t 4262842 £ e nb e et nes ] $_n/A
Sales Commissions (specify finders’ fees SEparately) ...t b ees b s $ 50,000
Other Expenses (identify) Rating agency fEES ......cccoooviorrorurerrisseeeseressnes s iessese s seesies s bss st b srsas st sesssrasssissescns $ 800,000
TOAL ettt e er e eenr s s e e AR £ TR oR AR T AR SRR bRt bt s $_1.025.000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and
total expenses furnished in response to Part C - Question 4.a. This difference is the “adjusted gross
POCEEAS 10 ThE ISSUEE.” (it t e e e et sttt bt eb e S s ede s b ed b d bbbt sb b e ar e

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpose is not known, furnish an estimate and check
the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C - Question 4.b above.

Salaries and fEeS ... e et e O
Purchase of real ESIatE . ..o O
Purchase, rental or leasing and installation of machinery and equipment.......c.ccooeneee. CJ
Construction or leasing of plant buildings and facilities.......oocviniiicniniins 1

Acquisition of other businesses (including the value of securities mvolvad in thls
offering that may be used in exchange for the assets or securities of another issuer

PUTSUANE 10 8 MIEIZET).....ccuremeeersreresreeetsrenerseas s aste et sessessessssres s sesestes s st o bt sssib s s arss O
Repayment of indebtedness ... s s s sesnes D
Working Capital ... e O
Other (specify): General corporate purposes for group O

.................................................................... O
Columi TOMALS ....vcciir s s s s e s O
Total Payments Listed (column totals added) ... crecremccrneonmmnenecnn i siseissssens

(= “ B8 6% o4

&

$3,998.975.000
Payments to
Officers,
Directors, &t Payments To
Affiliates Others

o B e oA

$
$
— $3.998.975.000

XOOODO 0000

$
_ $3.998.975,000
X $3.998.975,000

x O

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securitics and Exchange Commission, upon written request of its staff, the

information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer {d) (Print or Tvpe)
Rio Tinto plc

Signature

Date

4 A,\/\_[ou._; F LDOQ7

Name of Signer (Print or Type)
Tom ALBbAarsexe

/
Title of Signer (Print or Type)
CATT&F & ETYTINE

Essuer (d) (Print or Type)
Rio Tinto Limited

Signature //%

Date

& et on)

Name of Signer (Print or Type)
oA MABANICTE

Tit]/e—of Signer (Print or Type)
CHTEE et uTIvE

(a)This is a continuous commercial paper program. Figure represents the maximum of short-term notes authorized 10 be outstanding at any one

time,

(b)Current outstandings.

(c)Cumulative number of investors.

(d) See Annex A.

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S8.C. 1001.)

ATTENTION
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ANNEX A

Name of Offering:

Up to U.S. $4,000,000,000 aggregate principal amount outstanding at any one time of short-term guaranteed promissory notes
having maturities not exceeding 270 days from their dates of issuance, issued from time to time in transactions not involving a
public offering within the meaning of Section 4(2) of the Securities Act of 1933 and Rule 506 thereunder by Ri Tinto America
Inc. (“Rio Tinto America™), Rio Tinto (Commercial Paper) Limited (“Rio Tinto CP Limited”) and Rio Tinto (Commercial Paper)
ple (“Rio Tinto CP plc”). Notes issued by Rio Tinto America and Rio Tinto CP plc are guaranteed by Rio Tinto plc, and
notes issued by Rio Tinto CP Limited are guaranteed by Rio Tinto Limited.

Name of Issuer:

Issuers: Rio Tinto America Inc., Rio Tinto (Commercial Paper) Limited and Rio Tinto (Commercial Paper} plc.
{This amendment reflects the removal of Rio Tinto Finance ple as Issuer and the addition ¢f Rio Tinto
{Commercial Paper) plc as Issuer).

Guaranters:  Rio Tinto ple and Rio Tinto Limited

Address of Executive Offices:

6 St. James’s Square, London SW1Y 4LD, England (Rio Tinto plc, Rie Tinto CP plc)

Level 33, 55 Collins Street, Melbourne, Victoria 3000, Australia (Rio Tinto Limited, Rio Tinto CP Limited)
100 Quentin Roosevelt Blvd, Suite 303, Garden City, New York 11530 (Rio Tinto America)

Telephone Number of Executive Offices:

(+44) 20 7930 2399 (Rio Tinto plc, Rio Tinto CP plc})

(+613) 9283 3333 (Rio Tinto Limited, Rio Tinto CP Limited)
(516) 794 4949 (Rio Tinto America)

Brief Description of Business: :
Rio Tinto ple, Rio Tinto Limited:  Holding company (finding, mining and processing mineral resources)

Rio Tinto America: U.S. holding company
Rio Tinto CP Limited: Conducts financing for the Rio Tinto group of companies
Rio Tinto CP ple: Financial dealing company

Actual or Estimated Date of Incorporation or Organization:

Meonth Year
0]3 6 {2 (Rio Tinto plc)
112 519 (Rio Tinto Limited)
0]s 713 (Rio Tinto America)
0]7 g8 ]3 (Rio Tinto CP Limited)
(Rio Tinto CP plc)
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