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Governance

Board of directors
Rio Tinto plc and Rio Tinto Limited have a common board
of directors. The directors are collectively responsible for the
stewardship and long-term sustainable success of the Group.
Chairman, executive and non-executive directors

Simon Thompson
Chairman, MA, PhD. Age 60. Appointed April
2014; chairman from March 2018
Skills and experience: Simon has
significant global experience in mining and
metals, finance and corporate governance.
Among a wide range of board
appointments, Simon was an executive
director of Anglo American plc, where
he held the roles of Chairman and Chief
Executive Officer of the Base Metals
Division. He also served as chairman of
Tarmac, and chairman of the Exploration
Division. Earlier in his career he held
various investment banking positions at
S. G. Warburg and N M Rothschild.
Simon has chaired two FTSE companies:
3i plc and Tullow Oil plc. His experience as
a non-executive director includes serving
on the boards of AngloGold Ashanti Limited
and Newmont Mining Corporation.
Current external appointments:
Chairman of 3i Group plc since 2015.

Jean-Sébastien Jacques
Chief Executive, MSc. Age 48. Appointed
March 2016; Chief Executive from July
2016
Skills and experience: J-S has driven
significant transformation projects at Rio
Tinto, including the strengthening of our
portfolio, and the development of growth
projects and options, such as Koodaideri
and Winu in Australia and Resolution in
Arizona. Since 2016, Rio Tinto has declared
a record $36 billion in cash returns to
shareholders while reducing net debt by
$10.1 billion. J-S has cultivated
ground-breaking partnerships such as the
one with China Baowu Steel Group and
Tsinghua University to improve environmental
performance across the steel value chain.
J-S has over 25 years of experience in
heavy industry and has worked across
multiple commodities including
aluminium, copper and steel.
Current external appointments:
Member of the International Council on
Mining and Metals, Global CEO Council –
Beijing, Business Council of Australia and
US Business Council.

Jakob Stausholm
Chief Financial Officer, Ms Economics.
Age 51. Appointed September 2018
Skills and experience: Jakob has over 20
years’ experience in senior finance roles in
Europe, Latin America and Asia, including
in capital-intensive, long-cycle
businesses, as well as in innovative
technology and supply chain optimisation.
Jakob spent six years with the Maersk
Group, where his roles included group
Chief Financial Officer and executive
director of the Group’s integrated
transport and logistics business. He was
previously with Royal Dutch Shell plc,
holding a range of finance positions,
including chief internal auditor. In 2019,
Jakob visited our operations, projects and
people in 13 countries, across four
continents. This allowed him to identify
and better understand the opportunities
that lie across our operations and to assist
in evaluating the capital requirements at
each business.

Megan Clark AC
Independent non-executive director,
BSc, PhD. Age 61. Appointed
November 2014
Skills and experience: Megan combines
expertise in the mining and metals
industry with strong leadership experience
in science, research and technology, and
brings valuable insights on sustainable
development and innovation to the Board.
She was Chief Executive of the
Commonwealth Scientific and Industrial
Research Organisation (CSIRO) from
2009-14. Following roles with Western
Mining Corporation, Megan was a director
at N M Rothschild and Sons (Australia),
and a vice president at BHP Billiton. Megan
received the Australian Academy of
Science Medal in 2019.
Current external appointments:
Non-executive director of CSL Limited
since 2016 and CARE Australia since 2015.
Head of the Australian Space Agency.

Current external appointments:
None.

Former directors who served
for part of the year
Dame Moya Greene
Moya stepped down from the board
on 26 June 2019.
Ann Godbehere
Ann stepped down from the board
on 9 May 2019.
Past external appointments over
the last three years
For details of each director’s past
appointments, see the Directors’ report on
page 140.
Board committee membership key
Committee chairman
Audit Committee
Remuneration Committee
Nominations Committee
Sustainability Committee

David Constable
Independent non-executive director,
BSc. Engineering. Age 58. Appointed
February 2017
Skills and experience: David has strong
corporate governance, board and
leadership credentials. His international
experience in the engineering,
construction, energy, mining and chemical
sectors includes the execution of major
capital projects. David was Chief Executive
officer of Sasol Limited from 2011-16, and
held various roles at Fluor Corporation
from 1982 to 2011, including Group
president, Operations.
Current external appointments:
Non-executive director of ABB Ltd since
2015 and Fluor Corporation since
September 2019. Senior advisor, Cerberus
Capital Management. Member of U.S.
Council of Chief Executive Officers.
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Simon Henry
Independent non-executive director,
MA, FCMA. Age 58. Appointed April 2017
Skills and experience: Simon has
significant experience in global finance,
corporate governance, mergers and
acquisitions, international relations and
strategy. He draws on over 30 years’
experience at Royal Dutch Shell plc, where
his roles included Chief Financial Officer
from 2009-17.
Current external appointments:
Non-executive director of Lloyds Banking
Group plc since June 2014. Independent
director of PetroChina Company Limited
since June 2017. Member of the UK
Defence Board. Member of the Advisory
Board of the Centre for European Reform
and the Advisory Panel of CIMA.

Board of directors

Company secretaries

Michael L’Estrange AO
Independent non-executive director,
BA (Sydney), MA (Oxon). Age 67.
Appointed September 2014

Hinda Gharbi
Independent non-executive director,
Age 49. Appointment effective
1 March 2020.

Skills and experience: Michael’s
distinguished public service career gives
him practical experience of the
geopolitical and societal trends which
affect Rio Tinto. Michael served in senior
roles for the Australian government,
including head of the Cabinet Policy Unit
and secretary of the Department of
Foreign Affairs and Trade. He was High
Commissioner to the United Kingdom.
Michael chairs our Australia Forum,
which meets twice a year.

Skills and experience: Hinda is executive
vice president of Reservoir & Infrastructure
at Schlumberger Limited and has some 24
years’ experience for Schlumberger
working in various engineering, functional
and line management positions, including
health and safety, human resources,
technology development and operations
across France, Malaysia, Nigeria, Thailand,
the United Kingdom and the United States.

Steve Allen
Group Company Secretary, BA
(Modern Languages and European
Studies), Solicitor (England and Wales).
Age 48. Appointed January 2017

Governance

Director appointment after
31 December 2019

Sam Laidlaw
Independent non-executive director,
MA, MBA. Age 64. Appointed February
2017, May 2019 (senior independent
director)
Skills and experience: Sam has more
than 30 years’ experience of long-cycle,
capital intensive industries in which safety
and stakeholder management are critical.
Previous executive roles include: president
and chief operating officer, Amerada Hess
Corporation; CEO, Enterprise Oil plc;
executive vice president, Chevron
Corporation; CEO, Centrica plc; and
membership of the UK Prime Minister’s
Business Advisory Group.
Current external appointments:
Chairman of Neptune Energy Group
Holdings Ltd. Chairman, National Centre of
Universities & Business. Board member,
Oxford Saïd Business School. Council
member, Radley College.

Current external appointments:
Director and deputy chancellor of the
University of Notre Dame, Australia.
Non-executive director of Qantas Airways
Limited since April 2016.

Current external appointments:
None.

Skills and experience: Steve is company
secretary of Rio Tinto plc and joint company
secretary of Rio Tinto Limited. Before joining
Rio Tinto, Steve was deputy general counsel
at BG Group plc. He served as company
secretary of BG Group from 2011-16,
having previously been chief counsel,
corporate, from 2008-11. Before joining BG
Group in 2005, Steve was a corporate
lawyer for Herbert Smith LLP in London.
Current external appointments:
Vice-Chair of the Association of General
Counsel and Company Secretaries working
in FTSE-100 companies and a member of
the Corporate Governance Council.

Director appointment after
31 December 2019

Director appointment after
31 December 2019

Simon McKeon AO
Independent non-executive director,
BCom, LLB, FAICD. Age 64.
Appointed January 2019

Jennifer Nason
Independent non-executive director,
Age 59. Appointment effective
1 March 2020.

Ngaire Woods CBE
Independent non-executive director,
Age 57. Appointment effective
1 September 2020.

Tim Paine
Joint Company Secretary, Rio Tinto
Limited BEc, LLB, FGIA, FCIS. Age 56.
Appointed January 2013

Skills and experience: Simon brings
insights into sectors including financial
services, the law, government and
charities. He practised as a solicitor before
serving at Macquarie Group for 30 years,
including as executive chairman of its
business in Victoria, Australia. Simon
served as chairman of AMP Limited, MYOB
Limited and of the Australian government’s
research and development body, CSIRO.
He was the first president of the Australian
Takeovers Panel.

Skills and experience: Jennifer has over
30 years’ of experience in corporate
finance and capital markets. For the past
17 years, she has led the Technology,
Media and Telecommunications global
client practice at JP Morgan, based in the
USA. During her time at JP Morgan, she
has also worked in the metals and mining
sector team in Australia.

Skills and experience: Ngaire is the
founding Dean of the Blavatnik School of
Government, Professor of Global
Economic Governance and the Founder
and Director of the Global Economic
Governance Programme at Oxford
University. As a recognised expert in
public policy, international development
and governance, she has served as an
adviser to the African Development Bank,
the Asian Infrastructure Investment Bank,
the Center for Global Development, the
International Monetary Fund and the
European Union

Skills and experience: Tim joined Rio
Tinto in 2012 and became joint company
secretary of Rio Tinto Limited in 2013. He
has over 25 years’ experience in corporate
counsel and company secretary roles,
including as general counsel and company
secretary at Mayne Group, Symbion
Health and Skilled Group. Tim spent 12
years at ANZ Bank, including as acting
general counsel and company secretary.

Current external appointments:
Chancellor of Monash University.
Chairman of the Australian Industry
Energy Transitions Initiative Steering
Group. Non-executive director of Spotless
Group Holdings Limited since December
2016 and National Australia Bank Limited
since February 2020.

Current external appointments:
Director of the American Australian
Association.

Current external appointments:
Board member of the Stephen A.
Schwarzman Education Foundation and
Trustee of the Rhodes Trust.

Current external appointments:
Company secretary for the Foundation for
Australia-Japan Studies. Member of the
Governance Institute of Australia’s
Legislation Review Committee.
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Executive Committee
Day-to-day management of the business is delegated by the Board
to the Chief Executive and, through him, to other members of the
Executive Committee and to certain management committees.
Executive Committee

The Executive Committee is responsible for
the delivery of strategy, annual plans and
commercial objectives. It manages the financial
and operational performance of the Group.

The following management committees support the Chief Executive
in the performance of his duties:
Investment Committee
Reviews proposals on investments, acquisitions and disposals. Approves
capital decisions within delegated authority limits, and otherwise recommends
matters for approval to the Board, where appropriate.
Risk Management Committee
Oversees the management and mitigation of the principal risks that could
materially impact the Group’s business objectives and exceed its risk tolerances.
Ore Reserves Steering Committee
Responsible for standards and control procedures in the ore reserves
estimation and disclosure process. Ensures that these are effective in meeting
internal objectives and regulatory requirements.
Disclosure Committee
Oversees the identification of inside information and its public disclosure,
including processes to ensure such disclosure is accurate and timely.
Closure Steering Committee
Oversees the process and controls designed to manage the material risks
related to rehabilitation, closure and legacy operations.

Jean-Sébastien Jacques
Chief Executive

Jakob Stausholm
Chief Financial Officer

Executive Committee members
The two executive directors, Jean-Sébastien Jacques (Chief Executive) and
Jakob Stausholm (Chief Financial Officer), are members of the Executive Committee.
Their biographies can be found on page 84.
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Bold Baatar
Chief Executive, Energy and Minerals
Bold has been Chief Executive of our
Energy & Minerals (E&M) product group
since 2016. Through the development of
new products and markets and a
responsive market approach, he has
helped drive the optimisation of Rio Tinto’s
portfolio and generated significant
shareholder value. Bold also has
responsibility for the Group’s Ventures
M&A team that explores opportunities in
the battery metals space, alongside other
growth avenues. He has also re-energised
the Group’s focus on Africa and overseen
the development of innovative new
processes, including the extraction of
lithium from waste rock at our boron mine
in California. Bold has led the Group’s
commitment to the rehabilitation and
closure of Ranger mine at Energy
Resources Australia.

Alf Barrios
Chief Executive, Aluminium
Alf became Chief Executive of Rio Tinto
Aluminium (RTA) in 2014. He has overseen
a significant improvement in safety and
financial performance, along with major
growth projects such as the Amrun
bauxite mine. Alf has championed RTA’s
leadership of the industry in sustainability,
launching the first certified low-carbon
aluminium and helping it become the first
company certified by the Aluminium
Stewardship Initiative for responsible
production. RTA has also helped to
establish ELYSYS, a partnership with Alcoa
supported by Apple and the governments
of Canada and Quebec, to further develop
the world’s first carbon-free smelting
technology.

Executive Committee

Group Executive appointment after
31 December 2019

Governance

Vera Kirikova
Group Executive, Human Resources
Vera was appointed Group executive,
Human Resources, in 2017. Vera brings a
people-centric approach to the business
and is focused on building a culture that is
performance driven, inclusive and in which
everyone can excel. She has been
responsible for our strategy of shaping a
strong workforce for Rio Tinto’s future:
this includes the development of a
technical career framework, a strong
talent pipeline, and a new Group-wide
approach to performance. In 2019, Vera
helped lead the significant improvement
in employee engagement.

Steve McIntosh
Group Executive, Growth and Innovation
and Health, Safety and Environment
Steve became Group executive of Growth
& Innovation (G&I) in 2016. In 2019, his
remit grew to include Health, Safety &
Environment (HSE), bringing our HSE and
technical experts together to deliver both
safety and operational excellence. He
oversees the safety and effectiveness of
Rio Tinto’s assets throughout their lifecycle.
Under his leadership, G&I has applied
innovative, leading-edge technical expertise
to discover new ore deposits and develop
them into assets. He leads our efforts to
digitise operations, including the use of
automation, artificial intelligence
and data science.

Simone Niven
Group Executive, Corporate Relations
Simone was appointed Group executive,
Corporate Relations, in 2017. Simone has
played an important role in developing our
vision of partnership aimed at delivering
sustained value to Rio Tinto and to society
at large. In 2019, she led the development
of our sustainability strategy and supports
the Group’s efforts on climate change,
communities and human rights,
government and other stakeholder
engagement. Simone also leads the
development of our core integrated
market and regional country strategies
and teams, aligned with our commercial
and business priorities.

Chris Salisbury
Chief Executive, Iron Ore
Chris has been Chief Executive of our Iron
Ore product group since 2016, overseeing
consistent strong performance and
innovation, including the development of
the world’s first automated, long-distance,
heavy haul rail network – AutoHaul™ – and
the construction of Koodaideri, our most
technologically advanced mine. The 2019
launch of Australia’s first nationally
recognised qualifications in automation is
an example of his leadership in ensuring
our workforce has the skills for the future.
Chris places great value on working closely
with external partners to create benefit for
the communities in which we operate.

Arnaud Soirat
Chief Executive, Copper and Diamonds
Arnaud was appointed Chief Executive of
our Copper & Diamonds (C&D) product
group in 2016. Under Arnaud’s leadership,
C&D has progressed its growth projects
and focused on operational excellence,
productivity improvement and cost
reduction, deploying lean manufacturing
to help achieve its strong results, and
embedding sustainability in the way the
product group operates. Rio Tinto
diamonds are among the world’s most
coveted and most responsibly sourced;
and our copper is part of the sustainability
solution, being essential for clean energy
technologies, such as electric vehicles
and wind turbines, that help address
climate change.

Simon Trott
Chief Commercial Officer
Simon became chief commercial officer in
2018 and oversees the selling and marketing
of our products, procurement of our goods
and services and management of our marine
and logistics activities. Our Commercial
team puts the company’s value over volume
approach into practice, bringing market
insights generated from our customer and
supplier interactions into our operational,
investment and production decisions. Under
Simon’s leadership, we have enhanced our
commercial capabilities and implemented
measures to allow the business to better
respond to changing market conditions, in
part by using new technology and
digitisation to simplify interactions.

Barbara Levi
Group Executive, Group General
Counsel
Barbara was appointed Group executive,
Group General Counsel in January 2020.
Alongside leading our legal teams around
the world, Barbara oversees a range of
governance functions including Company
Secretariat, Ethics & Integrity and the
Technical Evaluation Group. Barbara has
extensive experience across corporate,
commercial and compliance matters. Over
the last 20 years, she has held a number of
senior legal roles across Europe and in the
US and was most recently the Group Legal
Head, M&A and Strategic Transactions
for Novartis.
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Chairman’s governance
review
The role of business in
society continues to be the
subject of intense debate.
Developing solutions to
many of the great challenges
facing humanity today, such
as climate change, the
biodiversity crisis or rising
inequality, would have been
regarded in the past as
primarily the responsibility
of national governments, in
some cases working through
supranational institutions.

As politics has polarised in many countries, trust in institutions has declined,
and the rules-based international order has come under increasing strain.
Many people have turned instead to business to address these and other
pressing environmental and social issues.
To some extent, this is familiar territory for responsible mining companies.
Mining has profound impacts on the environment and society, both positive
and negative. Rio Tinto provides materials that are essential for human
progress; we create jobs, pay taxes, and our activities can be a catalyst for
economic development. But mining can also have negative environmental and
social impacts. At a local level, these may include land disturbance (which can
affect biodiversity), noise, dust, air and water emissions; at a regional level,
significant water consumption (sometimes in water-stressed areas); and on a
global scale, climate change.
Mining also has an impact on local communities, particularly in remote
regions, where the creation of well-paid jobs may trigger inward migration,
increasing inequality and other social changes in communities that have had
little contact with industrialised society.
At Rio Tinto, we have long recognised that mining companies exist at the will of
society, and that we must earn our ‘licence to operate’ by minimising our
environmental impact and maximising the long-term social and economic
benefits that we bring to our host communities and governments.
We are also clear that our long-term, sustainable success depends upon
attracting and developing the best employees to manage the ever-increasing
complexity of our business, and forming long-term relationships with our
customers, suppliers and technology partners to improve productivity and to
take full advantage of the technological changes that are sweeping through our
industry.
Whilst there is always more that we can and should do, I believe that we are
making good progress at a local level. But many of the challenges that we face
today, such as climate change, are global in scale and cannot be solved by
individual company actions alone.
As we set out in our climate change report, Rio Tinto is determined to be part of
the solution to climate change, supplying essential materials for the energy
transition and reducing our direct greenhouse gas (GHG) emissions. But the
decarbonisation of the full value chain, from mine to end product, requires
systems to change on a global scale, involving multiple stakeholders and
jurisdictions. Governments around the world, including in the UK, are setting
ambitious targets to reach net zero emissions. To achieve this, enabling
regulation, such as carbon pricing, is essential to incentivise the private sector
to invest in decarbonising ‘hard to abate’ sectors, such as aluminium smelting,
steel making and shipping. Since the costs of the energy transition will fall
unevenly, governments also need to ensure that adversely-affected
communities and regions are adequately supported. So, while business has a
vital role to play, we will only succeed in addressing the unprecedented
challenge of climate change through the collaborative action of governments,
companies and consumers.

Landscape in the Kimberley region of
Western Australia, home to our Argyle
diamond mine.

Perhaps the most significant challenge facing responsible boards today is to
balance short-term efficiency with long-term effectiveness, including
sustaining the ecosystems that support our activities. In some companies and
sectors, it is clear that the balance has shifted too far towards short-term gains
– cutting costs (and corners) to boost short-term profits.
At Rio Tinto, our objective is to maximise long-term sustainable profits to
maintain the financial strength to invest in the future and to meet our obligations
to wider society. We believe that this focus on long-term sustainable profit also
delivers better risk-adjusted returns for our shareholders.
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Chairman’s governance review

Stakeholder engagement
To maintain our long-term effectiveness, it is essential that we engage with
a broad range of stakeholders, including employees, customers, suppliers,
local communities, governments and civil society, to ensure that we
understand their perceptions of our activities and identify opportunities to
improve our future performance. Over the past year, Board members have met
representatives from each of these stakeholder groups, across four continents.

As a Board, we have also placed a greater focus on, and oversight of, our
customer and supplier relationships. We have received two separate surveys
and enjoyed an insightful presentation from one of our major suppliers and
technology partners. Further details are set out on page 93.
During the year, Board members joined senior executives at roundtable
discussions with civil society organisations in Australia, Canada and the US to
discuss support for communities locally and global advocacy on issues such as
human rights and indigenous peoples’ rights, climate change and extractives’
transparency.
Culture, diversity and the Board
Our purpose and strategy encapsulate our longer-term aims and ambitions.
The hard part is to establish the right systems and processes and, critically, to
embed the right culture and behaviours to achieve these objectives. As a
Board, we recognise the important role we play in modelling the values and
behaviours that we wish to see embedded across Rio Tinto and in promoting a
culture of openness, inclusion and diversity. This year, the Board began to
review how we live those values in our everyday activities and we established a
baseline for how those values can be measured as we move forward. You will
find more about this on page 91.
In our succession planning, we aim to bring a diverse and complementary
range of skills, knowledge and experience to the Board, so that we are equipped
to navigate the operational, social, environmental, regulatory and geopolitical
complexity in which our business operates. Achieving the right blend of skills to
support effective decision-making is a continuing process. Further details of
our succession planning are set out in the Nominations Committee report on
pages 98 and 99.
I would like to express my thanks to Ann Godbehere who stepped down as
Senior Independent Director and chair of the Audit Committee at the AGM in
May 2019. We are grateful for Ann’s wise counsel and for her outstanding
stewardship of the Audit Committee. Sam Laidlaw succeeded Ann as senior
independent director, while Simon Henry has taken over as chair of the Audit
Committee. I would also like to thank Moya Greene, who stepped down as a
Non-Executive Director in June 2019, for her contribution to Rio Tinto.

There was good alignment between the Board and the Executive on the
strategic risks and opportunities, and the top priorities for the Board in 2020.
Further details can be found on pages 96 and 97.
Shareholder engagement
We look forward to meeting more of our shareholders and investors at our
AGMs in April and May 2020, in London and Brisbane respectively. In addition
to routine matters, we will be asking our shareholders to approve the
appointment of KPMG as our new auditors, for the 2020 financial year.
Finally, I am grateful to Jean-Sébastien Jacques, the executive team, our
employees and my colleagues on the Board for all of their hard work, their
commitment to Rio Tinto and for the exciting future that we are seeking to
create for the company and our stakeholders.

Simon Thompson
Chairman
26 February 2020

“We have long recognised that mining
companies exist at the will of society and
that we must earn our ‘licence to operate’
by minimising our environmental impact
and maximising the long-term social and
economic benefits that we bring to our
host communities and governments.”

On 21 February 2020, we announced the appointment of three new nonexecutive directors to the Board. Hinda Gharbi, Executive Vice President of
Reservoir & Infrastructure at Schlumberger Limited, and Jennifer Nason, a
Global Chairman at JP Morgan Chase & Co, will join with effect from 1 March
2020. Ngaire Woods CBE, Professor of International Political Economy at
Oxford University, will join with effect from 1 September 2020. The new
directors will broaden the experience of the Board, bringing complementary
skills and international expertise across diverse backgrounds in natural
resources, finance, technology, governance and public policy.
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In 2019, in view of the provisions of the new UK Corporate Governance Code, we
have built on the extensive activities that were already in place for engaging our
workforce. The mechanisms we have established are set out on page 92 and we
continue to enhance these to ensure that the views of our workforce are
incorporated into relevant decision-making processes.

Board evaluation and priorities for 2020
In 2019, we appointed Lintstock Limited to undertake an independent, formal
and rigorous evaluation of the effectiveness of the Board and its committees.
A questionnaire was completed by directors, the Group Company Secretary
and certain members of the Executive Committee, who gave their views on the
performance of the Board. I held one-to-one discussions with all involved and,
separately, the senior independent director met with the other directors to
assess my performance.

Governance

How the Board works
Good governance is, fundamentally, about considering the right things, at the right time, with
the right people and insights. We have tried to structure the way the Board works to support
that objective, to strengthen our strategic focus, and to improve both the challenge and the
support that the Board provides to the executive team.
Considering the
right things…
We want to make sure
the Board is working in
ways that add the
most value to the
business.

The principal responsibilities of the Board are to:
–– Set the Group’s purpose, values and strategy, and ensure that the Group’s culture is aligned with these.
–– Appoint the executive team (including the executive directors), who are responsible for fulfilling our purpose,
upholding our values, and developing and delivering the strategy.
–– Monitor the Group’s performance in delivering its strategy, including ensuring that the necessary resources are in place
for the Group to meet its objectives.
–– Analyse external trends, and assess the opportunities and risks that they may present.
–– Establish a framework of prudent and effective controls that enables these risks to be assessed and managed.
–– Engage with shareholders and other stakeholders to ensure that their views and concerns are taken into account.
Much of our work over the year has been focused on strategy. This has included considering the Group’s climate change
strategy framework, as well as potential growth options and future partnerships. At the same time, the Board has
increased its engagement with the workforce, with customers and with suppliers as part of a new programme of
stakeholder initiatives. We have also considered Group culture and behaviours, while maintaining a disciplined oversight
of the operational performance of our core assets and significant investment decisions.

… at the right time…
We have reduced the
number of Board
meetings, but
increased their length
and effectiveness.

To ensure that we are maintaining the right balance between monitoring past performance and thinking about the
future, we have developed a detailed rolling agenda for the Board and its committees. We consider matters under four
key pillars: the performance of the business; priority items relating to the Group’s strategy and risk profile; items
requiring a Board decision, such as prospective investments; and governance, which includes items relating to our
various stakeholders, teach-ins and the monitoring of the Group’s ongoing regulatory matters, as well as important
developments in corporate governance.

… with the right
people and insights.
We want to make sure
that we are making the
decisions and
judgments that matter,
with the skills and
information we need.

Recognising that no Board can possess all the necessary skills and experience, we aim to become more effective
“conveners of expertise”, arranging site visits, presentations by internal and external experts, and other education
programmes ahead of critical strategic or investment decisions. These initiatives are underpinned by an improved
understanding of the capabilities of the current Board. We have developed a skills and competencies’ matrix for the
Board (summarised on page 99) which has helped us to identify potential gaps and make informed decisions on new
appointments.

We have reduced the number of Board meetings, but increased their length and effectiveness. Committee meetings now
run consecutively, rather than concurrently, so that Board members can attend all meetings if they wish. We have also
added two dedicated strategy meetings to the annual cycle – the first to review the external environment and to identify
priorities for the executive team to evaluate, and the second to make decisions for the Group in that macro context.

Within the wider organisation, we recognise the need to augment our existing technical strengths by developing or
recruiting new skills and talent, in some cases from non-traditional sources. This in turn means that we have to adapt our
culture, building on the great strengths that have served Rio Tinto well, while embracing new ideas and fresh approaches.
We continue to step up our engagement with a wide range of stakeholders to ensure that their ideas and concerns are better
reflected in our operational and strategic decision-making. Some of these activities are described on the following pages.
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Matters discussed in 2019
We set out below some of the matters which the Board has considered
during 2019, grouped under the headings that we use to structure our agendas.

Subject area

Matters considered

Performance

At every Board meeting, the Chief Executive and Chief Financial Officer report on the safety, operating and business
performance of the Group against our Key Performance Indicators (KPIs), as well as how certain material stakeholder
issues are being managed.

Examples in 2019 included:
–– In May and July, the Board considered updates on progress at the Oyu Tolgoi Underground Project.
–– In September, the Board discussed plans to address mine operational challenges in the Pilbara iron ore system in
Western Australia, particularly at the Greater Brockman Hub.
–– In November, the Board reviewed an assessment of the current state of the Information Systems and Technology
(IS&T) function, and its vision for the next three to five years.
The Board also reviewed and approved the Group’s annual and multi-year business plans and financial results
announcements.

Strategy and risk

The Board discussed and confirmed the Group’s strategy in two separate two-day sessions, in June and September.
Topics discussed included: the strategic context for our business, China’s new era, social and people trends, growth and
portfolio choices for the business, climate change, energy transition and new commodities, technology and innovation,
our people and culture.
The Board conducted deep dive reviews of various strategic priorities and risks. In 2019, these included:
––
––
––
––
––

Decisions

A review, in February, of the Group’s evolving people strategy and culture.
In April, a detailed briefing on underground mining.
In July, into the Group’s Commercial function and its strategy and priorities.
In October, an overview of the Group’s principal risks and mitigating actions.
In November, the Group’s climate change strategy and new GHG emissions reduction targets as well as a focus on
productivity and asset integrity.

Over the course of 2019, the Board discussed and approved over $4 billion of funding in respect of sustaining capital
expenditure, new growth projects and mine closures costs. Important investment decisions in 2019 included:
–– In April, the Board approved a $463 million investment in the Zulti South mine development project in South Africa.
–– In November, the Board approved $749 million of funding to further develop the Tom Price iron ore mine in the
Pilbara, Australia.
–– Also in November, the Board approved a $1.5 billion investment at Kennecott Copper to extend the life of that mine
to 2032.

Governance

As part of its oversight of governance, the Board also considers its own constitution, composition and performance.
At every meeting the Board reviews a rolling forward agenda of matters to be discussed. The Board also reviews and
approves any new, or revised, Group policies. In addition, during 2019, the Board considered the following governancerelated matters:
–– In July, the updates on the views of key stakeholder groups in the form of survey results on the Group’s reputation and
brand health, an externally-facilitated investor perception study, and the results of the latest six-monthly employee
engagement survey.
–– In November, the results of the externally-facilitated evaluation of the Board and its committees (the results of which
are detailed on pages 96 and 97).
–– In November, a first culture and values scorecard was discussed. This seeks to establish a baseline for the Board to
measure the internal and external perception of how, as an organisation, we are increasingly living our values and
that our work on culture and values is having a demonstrable impact.
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The Board also discusses detailed reports relating to progress on major capital projects, updates on specific operations
and functions, and the wider geopolitical and commodity market developments relevant to our business.

Governance

Our stakeholders
We are acutely aware that the decisions we make affect the lives of many people. We try
very hard to understand the interests of our wide range of stakeholders, and to reflect them
in the choices we make in creating long-term sustainable success for our business.
In the following section, we detail our key stakeholders and summarise their interests, how the Board has engaged with them, and how what the Board has heard
has influenced our decision making. This section serves as our “section 172(1) statement”.

Employees1
Introduction
Our 46,000 people in 36 countries make Rio Tinto what it is.
We believe they want to work in a positive environment, where they are safe
and respected, and have the opportunity to learn, reach their potential and
develop successful careers in a company they can be proud of.
How we engage and communicate
–– We held our first employee ‘AGM’ in Australia in 2018 and, in 2019, almost
500 employees attended our second AGM in Montreal, Canada. The event,
which was webcast across the Group, featured a panel discussion with
directors during which employees asked a range of questions on matters
such as the Board’s oversight of safety and climate change, and “pop-up”
stalls showcasing various innovations across the Group’s North American
operations.
–– Our Chief Executive held over 30 town halls and small group discussions in
20 locations during 2019, and the main themes and issues were reported
regularly to the Board. The Chairman visited nine Rio Tinto mines and
offices during the year and had regular townhalls and lunch and breakfast
briefings with the workforce as part of these visits.
–– The Board has begun a series of informal workforce engagements
whenever it visits sites or attends Rio Tinto offices for meetings. Examples
in 2019 include meeting employees running our 4.0 Pioneer Lab in
Brisbane, and informal Q&A sessions with sections of senior management
and our graduate population in Brisbane, Salt Lake (Kennecott) and in the
Group’s aluminium business in the Saguenay.
–– We conduct a six-monthly employee engagement survey to measure how
people feel about the company and its direction. The Board reviews the
results and a cross-section of the comments.

How the Board has taken account of these interests
–– It is clear that the workforce has appreciated the open and transparent way
in which the Board has stepped up its engagement in 2019. This has begun
to foster greater trust in, and understanding of, the Board, and has
increased the workforce’s accessibility to Board members.
–– In response to feedback received during 2019, we will refocus our
engagements in 2020 so that the workforce can gain greater insight into the
role and workings of the Board and its committees. The Board will also
structure its engagements to spend more time understanding what is on
employees’ minds. More informal networking opportunities will be
organised and a regular standing item will be introduced at Board meetings
for directors to report back on their engagements. As part of these
engagement activities, the Board intends to spend more time specifically
hearing from female employees to better understand their perspectives as
we continue to enhance the diversity of our workplace.
–– The Board was pleased to see a continued improving trend in overall
employee satisfaction through employee survey results, but the real value
is in those scores that offer room for improvement, and in the ideas and
comments that employees submit. These suggest that we can still do
better at explaining our strategy, and at breaking down silos and working
collaboratively. The Board will focus on these areas in 2020.
Given the Group’s size and complexity, and its geographical spread, the Board
proposes to continue with a multi-faceted approach to workforce engagement
that is not led by any one director or group of directors. The Board considers
that this approach is appropriate, but will continue to keep engagement
mechanisms under review to ensure they remain effective.

Communities and governments
Introduction
Trust and partnership between us and the communities and governments that
host our operations is vital.
Their interest in the potential impacts of our business both positive and
negative, spans a wide range of issues. These include the taxes we pay and the
jobs we create, as well as how our operations affect the local environment.
Communities and governments seek our commitment to high standards in
managing our operational footprint and respecting community and human
rights. More recently, global trade, the transition to a low-carbon economy,
renewables and energy, disclosure of mining contracts and taxes paid, the
future of work, gender inclusion and Indigenous rights have been themes of
focus.
How we engage and communicate
–– Our approach to communities is based on regular dialogue and
engagement at every stage of the life of our assets. We openly discuss all
impacts and seek community feedback and participation.
–– The Board has engaged civil society organisations who support
communities locally or through global advocacy.
–– We have a regular dialogue with host governments at the national and
provincial levels, and with international organisations such as the World
Bank, the International Finance Corporation and multi-stakeholder groups
like the Extractive Industries Transparency Initiative.

1	See note 32 on page 206 for the definition of our workforce
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How the Board has taken account of these interests
–– In 2019, directors and senior executives attended structured roundtables
with civil society organisations in Canada and Australia to discuss support
for communities locally, and global advocacy on issues such as human
rights and Indigenous peoples’ rights, climate change and extractives
transparency.
–– The Board maintains a regular discussion on social issues and the
environment and, in October 2019, we announced a partnership with
Chinese partners to explore ways to improve environmental performance
across the entire steel value chain.
–– When approving the $463 million Zulti South Project at Richards Bay in
South Africa, the Board carefully considered the relationships with
provincial government, municipalities and host communities that will be
critical to the success of the project.
–– During 2019, following government and community concern in the wake of
the tailings dam disaster at Vale S.A’s Feijão mine in Brumadinho, Brazil, Rio
Tinto disclosed additional information relating to its global tailings facilities.
This included information regarding the construction, management and
monitoring of facilities, and independent reviews. The Sustainability
Committee oversaw these updates on the certification and assurance
processes for both tailings and water storage facilities at all current and
legacy sites. A tailings validation taskforce was established which
conducted a programme of technical risk reviews of the Group’s facilities,
and reported its findings to the Sustainability Committee.
–– The Board has agreed to step up its direct engagement with local
communities when visiting Rio Tinto sites in 2020.

Our stakeholders

Investors
Introduction
Our investors include global fund managers, pension funds and bondholders,
as well as tens of thousands of individuals, all of whom have put their capital at
risk and need to earn a financial return.
They are interested in understanding the purpose, values and culture of the
Group, as well as the threats and opportunities that affect our strategy and
performance. They also want to understand how capital is allocated.

Customers and suppliers
Introduction
Mining is a long-term business, and both our customers and our suppliers
have an interest in developing mutually beneficial partnerships built on trust
and transparency; they want to know that we will do what we say we will do.
The impact of changes in technology, geo-political and economic power and
increasing societal demands to address climate change are creating potential
structural shifts in the market. Our Commercial group, working hand-in-hand
with our product groups, works closely with customers and suppliers, and in
doing so, brings their voice, and the needs of a dynamic market, into our
operational, investment and production decisions.
How we engage and communicate
–– By extending our supply chain optionality into Chinese ports, we have
enabled just-in-time deliveries, inventory management solutions and
value-added services to our customers.
–– In Bauxite, we combined the strong technical skills in our refineries with our
deep customer relationships and insights to build a new market for our
products in China.
–– We are working with industry partners on the Aluminium Stewardship
Initiative, leveraging the low-carbon emissions of our Canadian assets to
deliver a product that is valued by our customers, such as the auto industry.
–– Our Commercial group has continued to enhance how we engage with our
markets and customers, in part by using technology, data and analytics. We
are continuing to pilot the latest technologies, including blockchain and
paperless solutions, to innovate the way we conduct our business and make
our transactions more efficient, safe and cost-effective.

How the Board has taken account of these interests
In July 2019, the Board received a detailed teach-in from Simon Trott, our Chief
Commercial Officer, to deepen our understanding of the supply chain and our
customers’ needs. The Board heard how the Commercial team aims to
enhance its activities and the optionality in our portfolio to respond more
dynamically to changes in the supply of and demand for of our products.
At that same meeting, the Board heard from Denise Johnson, Group President,
Resource Industries at one of Rio Tinto’s largest suppliers, Caterpillar, which is
the world’s leading manufacturer of construction and mining equipment, diesel
and natural gas engines, industrial gas turbines and diesel-electric
locomotives. Denise focused on three key areas: partnership, environmental
and social trends and technology and innovation.
To strengthen its understanding of customers’ needs, Commercial undertook a
survey across its key commodities targeting 266 customer companies in 25
markets. The survey built on previous ad hoc customer surveys in some
product groups. The results were presented to the Board in November 2019,
and will form a baseline for the Board to measure future customer surveys. Key
insights included that technical knowledge of our customers’ needs is a
strength, and there is an opportunity to partner further to understand the
technical changes in customer operations to inform our product offerings.
There is also an opportunity to further simplify our customer interactions as
part of our own technology agenda, particularly related to documentation, and
shipping and logistics management.
A dedicated survey of suppliers will be conducted in 2020 and the Board
intends to visit major customers in Asia.

“The AGM gave people the opportunity
to ask the hard questions. I loved the
clarity and simplicity with which they
gave their answers… Great initiative”
Employee feedback on the AGM with the Board
September 2019, Montreal, Canada.
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How we engage and communicate
–– We hold two AGMs each year, in Australia and in the UK, where investors
have the opportunity to question and engage with the Board.
–– We maintain a regular and comprehensive programme of engagement with
investors and research analysts, providing current and potential new
investors with an opportunity to meet executives, the Chairman and the
senior independent director.
–– We held an investor seminar in London in October, where the executive
directors and other members of the executive team provided an update on
performance and business developments.
–– The Board also commissioned an independent perception study in May,
seeking the views of institutional investors representing some 40% of the
active Rio Tinto register in the US, the UK and Australia.

How the Board has taken account of these interests
–– In response to investor feedback, the Board has continued to focus
on a strategy of maximising shareholder returns, while allocating capital
to invest for future growth and retaining the financial and operational
resilience to position the business strongly through the macro and
commodity cycles.
–– Investors are interested in the theme of renewables (including electric
vehicles) and how this will translate into future demand for commodities
such as lithium, copper, nickel and cobalt. In response, the Board dedicated
time at its strategy session to assess the portfolio decisions that support
the transition to a lower-carbon economy.
–– Investors have requested more access to senior executives via conferences,
marketing, site visits and social events. In response, members of the Group
executive team participated in the investor seminar in October and this will
also be considered further in 2020.

Governance

Board effectiveness
Deepening Board members’ skills and knowledge
We continue to build our Board members’ understanding of the business and local operating
conditions with a programme of teach-ins, deep dives and site visits. We tailor these activities so
they are more relevant to directors’ committee responsibilities, and time them to inform
upcoming Board decisions.
Examples of how this worked in practice in 2019 are set out below.

Teach-ins

Richards Bay Minerals
We had a teach-in in advance of the Board’s consideration and approval of the $463 million investment to develop the
Zulti South project at Richards Bay Minerals (RBM) in South Africa. RBM sells three main products: TiO2 slag, zircon and
high purity ductile iron. The teach-in provided the Board with industry, customer and demand and supply context for
TiO2. The teach-in also covered potential regulatory policy changes in key customer markets such as China. The
presentation examined key risks and opportunities facing the next phase of the Zulti South project, including issues
relating to local communities, security, local procurement and employment expectations and contractor management.
The Board noted that mitigating the local socio-political (and security) environment had been a key priority during 2018
and were briefed on a recent security threat assessment that confirmed the key potential security risks to operational
stability.

Deep dives

Block caving (Oyu Tolgoi)
As the Group’s development of the Oyu Tolgoi underground project has continued in 2019, the Board received a number
of detailed briefings on the block cave mining method. The presentations provided historical background and context on
the method and explained Rio Tinto’s approach to managing major hazard risks and improving the design, construction
and operation of all of our underground mines. Rio Tinto has been involved with four major block cave mining projects over
the past 24 years and the deep dive covered how, from this experience, the Group has developed: (i) a global underground
safety standard for all our underground mines; (ii) an Underground Centre of Excellence – a centralised function of
underground mining experts; (iii) a methodology to apply lessons learned to new projects and operations; (iv) oversight
of the construction and caving process by subject matter experts; and (v) ongoing monitoring of peer caving operations.
In subsequent presentations during the year, the Board received a detailed teach-in on the three main components of
the underground project (the above ground infrastructure; the shafts and below ground supporting infrastructure; and
mine development and mine footprint infrastructure), and the governance arrangements in place to support delivery of
the project.

Site visits

Kennecott
In advance of the Board’s approval in November 2019 of $1.5 billion of funding to execute Slice 2 of the South Pushback
at Rio Tinto Kennecott in Salt Lake, Utah, certain members of the Board visited the fully integrated mining operation in
September. The Board visited Bingham Canyon mine and learned about the pending Slice 2 growth option, the crusher
relocation, geo-technical risk mitigation and management. Other aspects of the visit included briefings at Barney’s
Canyon mine on the status of the closure pre-feasibility study, a walk around the site refinery and briefings on the
management of the tailings facility.

“There was good, open discussion about the role of copper
and diamonds in the Rio portfolio, the future of Kennecott,
community engagement and the ESG issues facing the
asset… At lunch in the mine administration offices, we were
joined by a highly engaged and diverse group of graduates
and had a lively Q&A session. Notably, the main subject for
questioning was around sustainability and environmental
stewardship strategy. Great energy in the room.”
Sam Laidlaw
Senior independent director
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Case study: the depth of our Board’s engagement on climate change
Context
Climate change represents an unprecedented challenge for the world and for
Rio Tinto. We believe that feasible pathways exist to develop a successful
low-carbon economy and, as producers of the materials vital to this transition,
we want to be part of the solution.

The Board approves our climate policy and sets the Group’s ambition and
emissions targets. The Sustainability Committee is responsible for monitoring
performance against the targets and ensuring operational-level resilience. The
Sustainability Committee also has oversight of key sustainability risk areas that
may be related to climate change in areas such as biodiversity and water and of
the effectiveness of associated controls.
The Board met seven times in 2019 and covered climate change on five
separate occasions. The Board aims to become more effective as “conveners of
expertise”. In February 2019, we invited Lord Adair Turner, Chairman of the
Energy Transitions Commission, to speak to the Board. Simon Thompson is
also a Commissioner on the Energy Transition Commission.
At the two strategy meetings (in June and September 2019), the Board
discussed:

–– 76% of our electricity consumption at our managed operations is
supplied from renewable sources. 29% reduction in intensity
of our operations since 2008.
–– Ambition of net zero emissions by 2050.
–– Our new 2030 targets for scope 1 and 2 emissions for our managed
and non-managed operations (on an equity share basis) are to reduce
our emissions intensity by 30% and our absolute emissions by 15%,
both from 2018 levels.
–– In addition, our overall growth between now and 2030 will be carbon
neutral.
–– Underpinned by approximately $1 billion estimated spend on
climate-related projects over five years.
–– Our partnerships to address emissions in the value chain (see below).

–– The Group’s long-term climate change ambition
–– Options for our 2030 carbon emissions targets following detailed analysis of
abatement options and offsets
–– A potential approach with regard to the emissions from our value chains
–– The Group’s capabilities to pursue the various components of the climate
change strategy framework (see opposite).

Future priorities
As we look to the future, we will continue to take action in four areas:
1. Producing the materials essential for a low-carbon future
2. Reducing the carbon footprint of our operations
3. Partnering to reduce the carbon footprint across our value chain
4. Enhancing our resilience to physical climate risks.

The Board also discussed industry association memberships and approved the
disclosure of our review of associations’ climate policy positions. In November
2019, the Board considered and agreed in principle the long-term ambition,
2030 targets and financing of our climate change initiatives, which are set out
in our climate change report.

Highlights of our recent progress

In addition, in November 2019, Simon Thompson and Megan Clark hosted
discussions focusing on climate change with civil society organisations and
investors.

2018
2019, February
April
May
September

December

2020, February

“One of our important decisions was to
move the responsibility for climate
change to the corporate strategy and
business development team, which puts
the issue at the heart of our business”

Governance

Governance
Climate change is regularly discussed at the most senior levels of management
and by the Board. The Rio Tinto Board is ultimately accountable for our
approach to climate change, which is part of our overall sustainability strategy
and is embedded in the strategy for the business.

Outcomes
The Board has considered the impact of climate change over the short-term,
medium-term and long‑term time horizons (see below). The key uncertainties
are changes in the regulatory response and the speed of development and
adoption of new technologies.
1. Short‑term (1 year): this is the timeframe for our annual financial planning
2. Medium‑term (2-10 years): our annual strategic planning cycle looks
10 years ahead
3. Long‑term (beyond 10 years): this is the timeframe for our long‑term
outlook and scenario planning

Completed the sale of Rio Tinto’s remaining coal
businesses
Rio Tinto joined Energy Transitions Commission
Published the annual update of our review of the role of
industry associations
Supported World Bank launch of Climate-Smart
Mining facility
–– Established our Energy & Climate Centre
of Excellence
–– Carbon Pricing Leadership Coalition published
report on carbon pricing and competitiveness
–– Signed Memorandum of Understanding with
Baowu Steel and Tsinghua University
Apple purchased the first commercial batch of
aluminium from Elysis made without any direct CO2
emissions in the smelting process
Board approval of our 2030 targets for our operational
emissions and our long-term ambition to be net zero
by 2050

Simon Thompson
Chairman
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Evaluating our performance

An effective board depends on the personal
development of individual directors and
continuous improvement in the operation
of the Board as a whole.
We measure our performance each year by carrying out a formal annual review
of the Board, its committees and the chairman.
In 2019, we engaged Lintstock to conduct an externally facilitated, independent
evaluation. The evaluation was based on a questionnaire and interview process
and covered: Board composition and dynamics; oversight of key stakeholders,
strategy and culture; understanding of the external environment; management
of meetings, including time allocation and Board support; quality of
management information on performance and investment decisions; risk
management; effectiveness of succession planning and human resource
management; and priorities for change. All Board members and the Group
Company Secretary participated in the review. In addition, certain members of
the Group Executive were requested to contribute to the review by answering a

shorter form questionnaire and conducting an interview. Lintstock is a
specialist corporate advisory firm with no other connection to Rio Tinto.
The Board reviewed the evaluation outcome at its November 2019 meeting in
Brisbane and agreed an action plan, summarised below. Overall, respondents
agreed that the performance of the Board had improved since the last review,
and observed a steady improvement in Board dynamics.
Individual assessments
The Chairman is responsible for evaluating the performance of non-executive
directors. In 2019, he met each non-executive director to review their views on
and contribution to the Board, as well as their training requirements.
The non-executive directors, led by the senior independent director, are responsible
for the performance evaluation of the Chairman. The senior independent
director met with the non-executive directors and, separately, the executive
directors to gather feedback to provide to the Chairman on his performance.

Topic

2019 progress on 2018 actions

Actions for 2020

Board
composition /
dynamics

The appointments of Hinda Gharbi, Jennifer Nason and Ngaire
Woods bring expertise in natural resources, finance,
technology, governance and public policy to the Board.

Preserve more time for informal debate, for example during Board dinners.

Prudent planning was undertaken to begin identifying
internal successors for the roles of Chief Executive and Chief
Financial Officer.
Strategy

The involvement of the Board in strategy, the clarity of the
Group’s strategy and the communication of strategy
externally were positively rated, as was the Board’s
oversight of strategic implementation.

The Board will continue to focus on the following strategic priorities in 2020:
–– Risk appetite, particularly in the context of growth opportunities in new countries
–– China
–– Continued focus on Commercial and markets
–– People, culture and the Group’s operating model
–– Technology
–– Resource nationalism
–– ESG factors including climate change
–– The Group’s licence to operate in key jurisdictions.
The Chief Financial Officer will continue to consider an enhanced framework of
financial metrics against which the Board can analyse and stress test strategic
options, new investments and business plan scenarios.
Further involvement of the executive team in strategic discussions.

Board
reporting

Overall, the quality of Board documentation received
a positive rating, with papers generally viewed as well
written and clear.

–– Create a template for Board and committee papers to provide greater
brevity, clarity and consistency.
–– Continue to combine and enhance Chief Executive/ Chief Financial Officer
reports.
–– Short presentations to allow more time for discussions of key issues and risks
–– On key investment decisions, improve discussion of upside / downside risks
and alternative strategies
–– Focused ‘teach-ins’ on key issues
–– Shift agendas to focus more on external factors affecting the business.

Stakeholders

The Board’s understanding of stakeholders was rated
positively overall, although a greater understanding of China
was considered desirable.

––
––
––
––
––

The Board’s understanding and oversight of workforce views
was assessed as good through the various mechanisms that
have been established.
Oversight of culture was also rated positively, although the
need to ensure that a supportive culture amongst senior
management was stressed.
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Engage with customers/suppliers during a Board visit to China
Increase Board engagement with top talent and senior management
Increase engagement with US investors
Increase Board awareness of government views in key countries of operation
Increase engagement with local communities on Board site visits

The Board and its committees will continue to utilise external speakers and
subject-matter experts to enhance understanding, including of China, climate
change and the energy transition.
Further workforce engagement initiatives will seek to build understanding,
across different jurisdictions, of employee attitudes to work practices
and to the company in general.

Evaluating our performance

Directors’ attendance at scheduled Board and committee meetings during 20191
Committee
appointments

Board

Audit

Nominations

Remuneration

5/5

4/4

5/5

4/4

Sustainability

Chairman and executive directors
Simon Thompson

7/7

Jean-Sébastien Jacques

7/7

Jakob Stausholm

7/7

Non-executive directors
7/7

David Constable

7/7

6/6

5/5

Ann Godbehere- retired 9 May 2019

3/3

2/2

2/2

2/2

Moya Greene- retired 26 June 2019

3/3

2/2

2/2

2/2

Simon Henry

7/7

6/6

5/5

Sam Laidlaw

7/7

5/5

Michael L’Estrange

7/7

5/5

Simon McKeon- appointed 1 January 2019

7/7

1

6/6

5/5

Governance

Megan Clark

4/4

4/4
4/4

4/4
4/4

4/4

Outside of the scheduled meetings of the Board and committees for 2019, certain ad hoc meetings took place to consider more urgent matters.

Our plans and priorities for 2020
The Board has identified the following focus areas for 2020:
Focusing on strategy and growth options
–– Continue to consider the Group’s three- to five-year strategy
against a number of different external scenarios and a maturing
financial framework
–– Seek to identify appropriate growth options for the business, while
maintaining the Group’s disciplined approach to capital allocation.

Culture, capacity and capability
–– Continue to enhance the Board’s oversight of culture and behaviours
–– Ensure that the Group has the organisational capacity and capabilities to
deliver its strategic objectives
–– Review the executive and senior management talent pipeline and
succession plans
–– Consider the Group’s employee value proposition.

Operational excellence and efficiency
–– Monitor the Group’s operational performance
–– Review the Group’s technology roadmaps.

Stakeholder engagement
–– Improve the Board’s understanding of key customers and suppliers
–– Continue to formalise mechanisms to hear the views of the Group’s
workforce, and to shape decision-making accordingly.

Supporting Board dynamics
–– Support the on-boarding of the newly appointed non‑executive directors
–– Continue to enhance relations between executive and non-executive
members of the Board, creating an informal, challenging but
supportive environment
–– Provide support and advice on Group initiatives and emerging issues,
including community engagement models, strategic scenario planning,
digitalisation and the Group’s technology strategy
–– Increase Executive Committee involvement in strategic discussions.

Training and development
–– Continue to enhance the Board’s knowledge of Asia, and China in particular
–– Conduct deep dives into the Group’s commercial (marketing, logistics and
procurement) activities and our Aluminium product group
–– Teach ins will be organised in 2020 in relation to technology, exploration
and closure (with a programme of deep dives into each of the Group’s major
closure projects).
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Nominations Committee report

The Nominations Committee seeks
to ensure that the Board has the right
mixture of skills, experience and
background to enable it to identify and
respond appropriately to current and
future opportunities and challenges.
It reviews the composition of the Board and leads the process for
appointments, making recommendations to the Board as part of
succession planning for both non-executive and executive directors.
It oversees the development of a diverse pipeline for succession. It
approves proposals for appointments to the Executive Committee
and monitors the succession plans and talent pipeline for Executive
Committee members and their direct reports.

Simon Thompson
Nominations Committee chairman
26 February 2020

Building an inclusive culture
Rio Tinto is committed to promoting behaviours that support an inclusive and
diverse workplace and that reflect our values of safety, teamwork, respect,
integrity and excellence. This commitment is set out in our global code of
conduct, The way we work.
The Board leads by example and recognises that it has an important role to
play in creating an environment in which all contributions are valued, different
perspectives are embraced, and biases are acknowledged and overcome. The
Board shares ownership with the Executive Committee of the Group’s inclusion
and diversity policy, which can be found on the Group’s website.
Membership of the Committee
All non-executive directors are members of the Nominations Committee.
The Chief Executive and the Human Resources Group Executive are invited
to attend all or part of most meetings. The Committee is chaired by the
Chairman of the Board, unless the matter under consideration relates to the
role of the Chairman.
Appointments to the Board – our policy
We base our appointments to the Board on merit, and on objective selection
criteria, with the aim of bringing a range of skills, knowledge, and experience
to Rio Tinto. This involves a formal and rigorous process to source strong candidates
from diverse backgrounds, and conducting appropriate background and
reference checks on the shortlisted candidates. We aim to appoint people who
will help us address the operational and strategic challenges and opportunities
facing the company now and in the future, and ensure that our Board is diverse
in terms of gender, nationality, social background and cognitive style.
We believe that an effective Board provides a range of perspectives, combining
the experience of directors who have developed a deep understanding of our
business over several years, with the fresh insights of newer appointees.
We aim for our Board composition to reflect the global nature of Rio Tinto’s
business: currently seven different nationalities are represented, including
from our major countries of operation. The key skills and experience of our
Board are set out on the table on the opposite page.
We only engage recruitment agencies that are signed up to the Voluntary Code
of Conduct on diversity best practice and this commitment has underpinned
the search criteria for the three new appointments to the Board that we
announced in February 2020.
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Achieving and maintaining greater female representation on the Board
Last year, we reported that 27% of our Board members were women. This was a
significant step towards achieving the recommendations of the Hampton Alexander
review that 33% of the Board is comprised of female directors, and our succession
planning at this time last year was structured to deliver on this recommendation.
In 2019, we had planned for the recruitment of an additional non-executive
director to replace Ann Godbehere, who stood down from the Board in May
2019. In June 2019, Moya Green resigned unexpectedly from the Board,
having underestimated the time commitment involved. As a result, we
re-doubled our search efforts, appointing two separate search firms, Russell
Reynolds Associates and Spencer Stuart to conduct a parallel search for the
vacant positions. Neither firm has any other connection with Rio Tinto. As at
the end of 2019, there were eight men and one woman on the Board.
On 21 February 2020, we announced the appointment of three new
independent non-executive directors to the Board. Hinda Gharbi and Jennifer
Nason will join with effect from 1 March 2020. Ngaire Woods CBE will join with
effect from 1 September 2020.
Hinda Gharbi is Executive Vice President of Reservoir & Infrastructure at
Schlumberger, a position she assumed in February, 2019. She has been on the
Schlumberger executive committee for the last three years and has been with
the company for 24 years, working in various engineering, functional and line
management positions, including health and safety, human resources,
technology development and operations across France, Malaysia, Nigeria,
Thailand, the United Kingdom and the United States. Hinda has dual
Australian-Tunisian nationality.
Jennifer Nason is a Global Chairman at JP Morgan, with over 30 years’
experience of corporate finance and capital markets. For the past 17 years, she
has led the Technology, Media and Telecommunications global client practice,
based in the USA. During her time at JP Morgan, she has also worked in the
metals and mining sector team in Australia. Jennifer has dual Australian-US
nationality and is a current director and former chair of the American Australian
Association.
Ngaire Woods is the founding Dean of the Blavatnik School of Government,
Professor of Global Economic Governance and the Founder and Director of the
Global Economic Governance Programme at Oxford University. She has been a
Fellow of University College, Oxford for the past 17 years. She has also been a
visiting lecturer at Harvard University and the Central European University. As a
recognised expert in public policy, international development and governance,
she has served as an adviser to the African Development Bank, the Asian
Infrastructure Investment Bank, the Center for Global Development, the
International Monetary Fund and the European Union. She serves on the board
of the Stephen A. Schwarzman Education Foundation and as a Rhodes Trustee.
Ngaire is a dual New Zealand and British citizen.
The new directors will broaden the experience of the Board, bringing
complementary skills and international expertise from diverse backgrounds
in natural resources, finance, technology, governance and public policy.
Once the appointments all take effect later this year, we will have achieved the
Hampton Alexander recommendation that one third of our Board members
are female.
The Group has continued to set measurable gender diversity objectives for
the composition of senior management and graduate intake. As part of the
Chief Executive’s individual objectives for 2020 there is a commitment to
improving gender diversity in senior management and operational roles, and
to continuing to build an inclusive culture. This forms part of his short-term
incentive plan and is cascaded down to the Executive Committee and senior
management. Performance by the Chief Executive against his individual
objectives is reviewed and agreed by the Board. In 2019, female representation
within senior management remained at 22.6% (112 women and 385 men),
against a target of 24.4%. We made a significant improvement in the gender
diversity of graduates, and the female graduate intake was 54% (against a
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target of 50%). For the total workforce population, gender balance improved
from 17.7% to 18.4% (7,332 women and 32,628 men). As a Committee, we have
reviewed and endorsed the gender diversity objectives for 2020 and we will
monitor progress on the programmes and initiatives designed to achieve them.
Further information with regard to the performance against the targets set for
2019 and on our 2020 objectives can be found on page 62.
Our Executive Committee is currently 27% female and includes nine different
nationalities.

The way in which we look at succession planning is as follows:
–– Long‑term Board succession – planning for the refreshment of the Board
and its committees
–– Ensuring that the Board is sufficiently resilient to take account of
unexpected changes
–– Executive director succession planning – including internal ‘ready-now’
candidates from amongst the Executive Committee
–– The internal pipeline and external candidates for positions on the
Executive Committee
–– Succession of the Chairman, senior independent director and committee
chairs, taking into account the requirement to be able to demonstrate
sufficient experience and time commitment for these roles, and our
aim to achieve diversity
–– Engagement with key stakeholders on our succession plans.
Our recent Board evaluation exercise considered our succession planning
process. As we move forward we will continue to consider the balance of
experience and skills on the Board, and ensure that over the longer term there
is sufficient mining experience and knowledge of our key jurisdictions. Further
details of the Board evaluation are on pages 96 and 97.

Changes to our committees
Following the resignation of Ann Godbehere in May 2019, the Committee
agreed to the following appointments:
–– Sam Laidlaw was appointed to the role of senior independent director
–– Simon Henry was appointed as chair of the Audit Committee.

Governance

Year in review
Succession planning
The Committee, on behalf of the Board, regularly assesses the balance
of executive and non-executive directors, and the composition of the Board
in terms of skills, experience, diversity and capacity. We have recently
increased to 30 the number of days that we expect non-executive directors to
commit to the role.

Executive Committee succession planning
During 2019, the Committee received regular presentations from the Chief
Executive on the composition and performance of the Executive Committee.
These updates included detailed consideration of the performance and
development requirements of individual members of the Executive Committee,
and a review of their direct reports and other high-potential individuals who could
become members of the Executive Committee in due course. The discussions
included a review of the diversity of the senior management pipeline, and how
the approach taken at all levels of seniority can support increased diversity.

The Committee undertook a review of committee appointments following the
new appointments of Hinda, Jennifer and Ngaire as non-executive directors
and made the following recommendations to the Board:
–– Hinda will be appointed to the Audit and Sustainability Committees
–– Jennifer will be appointed to the Remuneration and Sustainability
Committees
–– Ngaire will be appointed to the Remuneration and Sustainability Committees.
Board re-election and Board composition
Directors are accountable to shareholders. Each director is subject to election
by shareholders at the first AGMs after their appointment, and is then required
to seek re-election at each year’s AGMs.
In planning the composition of the non-executive part of the Board, a balance
must be struck between retaining a collective understanding of the company
and its business with a progressive refresh of the Board’s composition. The
tenure of the current non-executive directors (including the Chairman) is
shown in the chart below:
Non-executive director tenure
Tenure / number of directors
0-3 years
3-6 years
6-9 years

5
5
0

Skills and experience of the Chairman and non-executive directors
Subject
-matter
expert

Key Significant
strength experience

Total

Business leadership

Sustainable success in business at a senior executive level.

–

2

6

8

Capital projects

Experience working in an industry with projects involving large-scale long-cycle capital outlays.

1

3

2

6

Financial

Proficiency in financial accounting and reporting, corporate finance and internal controls, corporate
funding, and associated risks.

1

2

3

6

Mergers & acquisitions

Experience in corporate transactions and actions and joint ventures.

2

3

–─

5

Global experience

Experience in multiple global locations, exposed to a range of political, cultural, regulatory and
business environments.

–

8

1

9

Corporate governance

Experience with a major organisation that demonstrates rigorous governance standards.

–

6

1

7

Government and
International relations

Interaction with government and regulators and involvement in public policy decisions.

2

–

2

4

HSSE/ESG

Familiarity with issues associated with workplace health and safety, asset integrity, environment
and social responsibility, and communities.

–

5

2

7

Marketing

Senior executive experience in marketing, and the development of product and/or customer
management strategies.

–

–

2

2

Mining

Senior executive experience in a large, global mining organisation involved in the discovery,
acquisition, development and marketing of natural resources.

–

3

–

3

HR/Remuneration

Understanding the link between strategy, performance and remuneration outcomes.

–

1

4

5

Technology/Digital

A strong understanding of technology and innovation, and the development and implementation of
initiatives to enhance production.

–

3

–

3

This data takes account of the appointments of Hinda Gharbi, Jennifer Nason and Ngaire Woods announced on 21 February 2020.
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Audit Committee report

I am pleased to present my first report
on the activities of our Audit Committee
having succeeded Ann Godbehere, who
stepped down as the chair of the
Committee after the 2019 AGM.
2019 was a busy year for the Committee. In addition to our continued
focus on financial reporting and the framework for internal control
and risk management, we spent considerable time on the accounting
treatment and external disclosures related to our Oyu Tolgoi
underground project in Mongolia.
In July 2019, we announced an impairment charge to the carrying
value of the project, reflecting potential changes in the project cost
and schedule. Oyu Tolgoi is set to become one of the largest copper
mines in the world, and is a huge and highly complex development
project. The Committee held three additional meetings in the first
half of 2019 to ensure we sufficiently understood the geotechnical
complexity of the project in order to reach our accounting judgement
on the impairment assessment and disclosures. I am grateful to my
Committee colleagues for their time and diligence on this important
matter, and to management for the quality of analysis provided to
support the assessment.
We announced in 2018 that KPMG would succeed PwC as the
Group’s auditors following completion of the 2019 audit. The
Committee has carefully monitored the orderly transition as KPMG
have shadowed the half-year and year-end audits during 2019. I
would like to record my thanks to PwC for the high quality audit
service they have provided to Rio Tinto over the years.
The Committee has also continued to closely follow regulatory
developments in the UK audit market, in particular in relation to the
Kingman, Brydon and CMA reviews. While the three reviews address
different questions, they share a common aim in promoting high
quality audits and restoring public trust and confidence in the
statutory audit function. We support that objective, and will continue
to engage with the review processes to try to ensure that any
recommended changes help to achieve it.
I would like to record my sincere thanks to Ann Godbehere for her
excellent stewardship of this Committee, and also to Moya Greene
who stepped down as a director, and member of the Committee, in
June 2019. I am also extremely grateful to David Constable and
Simon McKeon for the support they have given me in this, my first
year as chair of the Committee.

Simon Henry
Audit Committee chairman
26 February 2020
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Membership
The members of the Committee are all non-executive directors. Each was,
at all times, independent and free of any relationship that would affect their
impartiality. You can find biographies of the current Committee members
on pages 84 and 85. The Chairman of the Board is not a member of the
Committee.
As Rio Tinto’s securities are listed in Australia, the UK and the US, we follow
the regulatory requirements and best practice governance recommendations
for audit committees in each of these markets.
Australian listing requirements
In Australia, the members, and the Committee as a whole, meet the independence
requirements of the ASX Principles. Specifically, the Committee members
between them have the accounting and financial expertise and a sufficient
understanding of the industry in which the company operates to be able
to discharge the Committee’s mandate effectively.
UK listing requirements
In the UK, the members meet the requirements of the FCA’s Disclosure
Guidance and Transparency Rules, and the provisions of the Code relating
to audit committee composition. Simon Henry, the chair of the Committee, is
considered by the Board to have recent and relevant financial experience.
Simon Henry and David Constable both have extensive prior experience of the
natural resources sector. Simon McKeon has gained experience of the mining
sector by serving on the Board and on the Committee, and through regular site
visits, reports and presentations. The Committee as a whole has competence
relevant to the sector in which the company operates.
US listing requirements
In the US, the requirements for the Committee’s composition and role are set
out in SEC and NYSE rules. The Board has designated Simon Henry as an
“audit committee financial expert”. The Board also believes that the other
members of the Committee are financially literate by virtue of their wide business
experience.
Induction for new members
New members receive a tailored induction. As part of his induction, Simon
McKeon met the Group Financial Controller, the heads of Group Internal Audit,
Ethics & Integrity and Investor Relations, as well as the lead audit engagement
partners in the UK and Australia. He also took part, with other Committee
members, in teach-ins on new accounting standards, and on the process for
measuring and reporting on mineral resources and ore reserves.
Committee remit
The Committee’s objectives and responsibilities are set out in our terms of
reference (see the Rio Tinto website). These follow the relevant best practice
recommendations in Australia, the UK and the US.
Our main duties are:
–– Financial reporting – we review the key judgments needed to apply
accounting standards and to prepare the Group’s financial statements. We
also review the narrative reporting that goes with these, with the aim of
maintaining integrity in the Group’s financial reporting. Finally, we monitor
any exclusions made in deriving alternative (non-GAAP) performance
measures such as underlying earnings.
–– External audit – we oversee the relationship with the external auditors and
review all the non-audit services they provide, and the fees for these, to
safeguard the auditors’ independence and objectivity. We also assess the
effectiveness of the external audit and, when necessary, carry out a formal
tender process to select new auditors.
–– Framework for internal control and risk management – we monitor the
effectiveness of the Group’s internal controls, including those over financial
reporting. We also oversee the Group’s risk management framework.
–– Group Internal Audit (GIA) – we oversee the work of GIA, and its head, who
reports functionally to our Committee chair.
–– Ethics and integrity – we oversee the work of the Group’s Ethics & Integrity
function.

These duties feed into an annual work plan that ensures we consider issues on a
timely basis. The Committee has authority to investigate any matters within our
remit. We have the power to use any Group resources we may reasonably require,
and we have direct access to the external auditors. We can also obtain
independent professional advice at the Group’s expense, where we deem
necessary. No such advice was required during 2019.

Use of Committee meeting time in 2019
Financial reporting 40%
External audit 15%
Internal control and risk management 15%
Internal audit 15%
Ethics and integrity 10%
Governance 5%

The Committee chairman reports to the Board after each meeting on the main
items discussed, and the minutes of our meetings are circulated to the Board.

The Chairman of the Board, the Chief Financial Officer, the Group financial
controller and the heads of GIA, Ethics & Integrity and Risk regularly attend our
meetings, as do the Group General Counsel and the Group Company Secretary.
We invite other senior executives and subject-matter experts as needed.
The external auditors were present at all of the scheduled Committee meetings
during the year, and at all but one of the additional meetings. The auditors
review all materials on accounting or tax matters in advance of each meeting,
and their comments are included in the papers circulated to Committee
members. The audit partners also meet with our Committee chair ahead of
each meeting to discuss key issues and raise any concerns.
The Committee meets regularly in private session. We also hold regular private
discussions with the Chief Financial Officer, the heads of GIA and Ethics &
Integrity, and the external auditors. Management do not attend these sessions.
The Committee chair also has regular contact and discussions with these
stakeholders outside the formal meetings.

Other focus areas in 2019
In addition to our scheduled workload, the Committee also considered:
–– An annual review and benchmarking of Rio Tinto’s accounting policies and
an overview of newly issued IFRS standards and interpretations
–– An independent third party review of Rio Tinto’s cyber security posture and
resilience and the management response to the key findings and
recommendations
–– A summary of the key financial measures relating to the Group’s pension
plans and the factors affecting those figures
–– A ‘teach-in’ on the process for measuring Mineral Resources and Ore
Reserves and for their public reporting under the Joint Ore Reserves
Committee Code (described on page 94)
–– After a robust process, in early 2020 the Committee recommended to the
Board that the draft 2019 Annual report is, taken as a whole, fair, balanced
and understandable.
We also reviewed the quality and effectiveness of the Group’s internal control
and risk management systems with members of the Sustainability Committee,
who oversee a number of key corporate risks. This review included the effectiveness
of the Group’s internal controls over financial reporting, and the Group’s
disclosure controls and procedures in accordance with sections 404 and 302 of
the US Sarbanes-Oxley Act 2002. The Committee also considered reports from
GIA and PwC on their work in reviewing and auditing the control environment.

Significant issues relating to the financial statements
There were four significant issues considered by the Committee in relation to the financial statements:
Matters considered

Conclusion

Review of carrying value of
cash-generating units and
impairment charges/reversals

The Committee assessed management’s determination of cash-generating units, review of impairment triggers and
consideration of potential impairment charges and reversals over the course of the year. For cash-generating units
where impairment indicators were identified (Oyu Tolgoi and Yarwun alumina refinery), the Committee considered the
key judgments made by management in relation to discount rates, forecasted commodity prices and specifically for
Oyu Tolgoi the range of mine design options. The Committee reviewed disclosures related to impairment reviews in
note 6 and the impairment charges of $1.7 billion.

Application of the policy for
items excluded from
underlying earnings

The Committee reviewed the Group’s policy for exclusion of certain items from underlying earnings and confirmed the
consistent application of this policy year on year. The items excluded from underlying earnings comprised income of
$0.1 billion and expenses of $2.5 billion. A reconciliation of underlying earnings to net earnings is presented in note 2.

Estimate of provision for
closure, restoration and
environmental obligations

The Committee reviewed the significant changes in the estimated provision for closure, restoration and environmental
obligations by product group and legacy management. The Committee received an update on the closure cost
estimate for Rio Tinto Kennecott, where this major pre-feasibility study has been ongoing for more than three years. At
31 December 2019, the Group’s balance sheet included provision for close-down, restoration and environmental
obligations of $11.1 billion as described in note 26.

The Group’s tax exposures

The Committee considered management’s assessment of the Group’s tax exposures, including the recoverability of
deferred tax assets which are uncertain due to the timing of expiry of tax loss carry-forwards in certain jurisdictions. The
Committee received updates on the status of ongoing discussions with the Australian Tax Office relating to the transfer
pricing of certain transactions with the Group’s commercial centre in Singapore and considered the appropriateness of
provisions for uncertain tax positions.
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We had six regular meetings in 2019, plus four additional meetings. Of the
additional meetings, three related to the Oyu Tolgoi underground project, and
one to the transition of external auditor. Attendance at these meetings is
included in the table on page 97. The Committee has met twice to date in 2020.

Governance

Audit Committee report continued

Contact with regulators
During the year, the Company engaged with the FRC’s Corporate Reporting
Review team in relation to disclosures made in respect of the Oyu Tolgoi
cash-generating unit in previous years. Management’s written responses were
reviewed by the Committee chairman and discussed with the external auditors.
In reporting the Oyu Tolgoi impairment charge in the interim financial
statements to 30 June 2019, we considered this feedback and extended the
disclosure to include description of the mineral resources contributing to the
assessment of recoverable amount. In August 2019, the FRC wrote again to the
Company confirming that their enquiries, based on a limited scope review of
the Annual report and Accounts on this matter, had been satisfactorily
concluded.
External auditors
Engagement of the external auditors
For the current financial year, PwC remain our auditors. The UK entity of PwC
audits Rio Tinto plc, and the Australian entity audits Rio Tinto Limited. The UK
audit engagement partner, Paul Barkus, was appointed in 2016, and the
Australian partner, Debbie Smith, was appointed in 2017.
This year, as usual, we agreed the scope of the auditors’ review of the half-year
accounts, and of their audit of the full-year accounts taking into consideration
the key risks and areas of material judgment for the Group. We also approved
the fees for this work and the engagement letters for the auditors.
Safeguarding independence and objectivity, and maintaining
effectiveness
In our relationship with the external auditor we need to ensure that they retain
their independence and objectivity, and to be effective in performing the
statutory audit.
Use of the external auditors for non-audit services
The external auditors have significant knowledge of our business and of how
we apply our accounting policies. That means it is sometimes cost-efficient for
them to provide non-audit services. There may also be confidentiality reasons
that make the external auditors the preferred choice for a particular task.

The Chief Financial Officer can approve other services that are not
“pre-approved” up to the value of $50,000 and an aggregate value of no more
than $100,000. Fees exceeding $100,000 in aggregate require approval from
the Committee or the Committee chair.
At the half-year and year-ends, the Chief Financial Officer and the external
auditors report to the Committee on non-audit services performed and the fees
payable.
All of the non-audit services provided by PwC in 2019 were either within the
predetermined approval levels or approved by the Committee. We are satisfied
that the provision of non-audit services by PwC in accordance with this procedure
is compatible with the general standard of independence for auditors and the
other requirements of the relevant Australian, UK and US regulations.
Fees for audit and non-audit services
The amounts payable to the external auditors, PwC, in each of the past
two years were:

Audit fees

2019
$m

2018
$m

16.4

16.7
4.2

Non-audit fees:
Assurance services

2.7

Taxation services

0.1

0.0

All other fees

0.0

0.2

Total non-audit fees

2.8

4.4

17%

26%

Non-audit: audit fees (in-year)

For further analysis of these fees, please see note 39.
None of the individual non-audit assignments was significant, either in terms of
the work done or the fees payable. We have reviewed the non-audit work in
aggregate. We are satisfied that neither the work done, nor the fees payable,
compromised the independence or objectivity of PwC as our external auditors.

However, safeguarding the external auditor’s objectivity and independence is
an overriding priority. For this reason, and in line with the FRC’s Ethical
Standard, the Committee ensures that the external auditors do not perform
any functions of management, undertake any work which they may later need
to audit or rely upon in the audit, or serve in an advocacy role for the Group.

Independence of the external auditors
PwC are required to provide a declaration to the directors in relation to their
compliance with the independence requirements of the Australian Corporations
Act 2001 and the professional code of conduct for external auditors. A copy of
this is on page 257.

We have a policy governing the use of the auditors to provide non-audit services.
The cap on the total fees that may be paid to the external auditors for non-audit
services in any given year is 70% of the average of the audit fees for the preceding
three years. This is in line with the FRC’s Ethical Standard. Non-audit assignments
fall into two broad categories:
–– Audit, audit-related or other “pre-approved” services where we believe
there is no threat to auditors’ independence and objectivity, other than
through the fees payable.
–– Other services that have not been “pre-approved”.

No person who served as an officer of Rio Tinto during 2019 was a director
or partner of PwC at a time when they conducted an audit of the Group.

We apply different approval regimes to these areas of work. Approval of
“pre-approved” services is as follows:
–– Up to $50,000 – subject to prior notification to management, this work can
be awarded.
–– From $50,001 to $100,000 – requires the Chief Financial Officer’s approval.
–– Over $100,000 and with a tender process – if the external auditors are
successful in the tender, the appointment requires the Chief Financial
Officer’s approval.
–– From $100,001 to $250,000 without a tender process – requires the Chief
Financial Officer’s approval.
–– Over $250,000, without a tender process – requires the Committee’s or
Committee chair’s approval.

Appointment of the auditors
As announced in June 2018, subject to shareholder approval, KPMG LLP will be
appointed as Rio Tinto plc’s external auditors and KPMG will be appointed as
Rio Tinto Limited’s external auditors with effect from the 2020 financial year.
These appointments will be proposed as a joint resolution at the 2020 AGMs,
with a separate resolution seeking authority for the Committee to determine
the external auditors’ remuneration.

In each case, the nature of the assignment and the fees payable are reported
to the Committee.
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Effectiveness of the external auditors
We reviewed the effectiveness of PwC as auditors at our meeting in June 2019.
We considered the results of a survey containing questions on PwC’s objectivity,
quality and efficiency. It was completed by a range of operational and corporate
executives across the business, and by Committee members. The overall rating
of PwC’s effectiveness was positive.

Audit Committee report

Risk management and internal controls
We review Rio Tinto’s internal control systems and the risk management
framework. We also monitor risks falling within our remit, especially those
relating to the integrity of financial reporting. A summary of the business’s
internal control and risk management systems, and of the principal risks and
uncertainties we face, is in the Strategic report on pages 74 to 80.

Two management committees, the Executive Committee and the Disclosure
Committee, review reports on the Group’s control framework. The work they do
satisfies the relevant requirements of the Code, the ASX Principles, the NYSE
Standards and section 404 of the US Sarbanes-Oxley Act 2002.
GIA runs an annual testing programme on the internal control environment,
and presents its findings to the Audit Committee, Sustainability Committee
and the Executive Committee.
The Audit Committee also regularly monitors our risk management and
internal control systems (including internal financial controls). We aim to have
appropriate policies, standards and procedures in place, and ensure that they
operate effectively.
As part of considering the risk management framework, the Committee
receives regular reports from the Group financial controller, the General
Counsel and the head of Group Tax on material developments in the legal,
regulatory and fiscal landscape in which the Group operates.
The Board, supported by the Audit Committee, has completed its formal
annual review of the effectiveness of our risk management and internal control
systems. This review included consideration of our material financial,
operational and compliance controls. The Board concluded that the Group has
an effective system of risk management and internal control.

Effectiveness of the internal audit programme
The Audit Committee monitors the effectiveness of the GIA function throughout
the year, with updates on performance at every meeting.
We are satisfied that the quality, experience and expertise of GIA is appropriate
for the business and that GIA was objective and performed its role effectively.
We also monitored management’s response to internal audits during the year.
We are satisfied that improvements are being implemented promptly in
response to internal audit findings, and believe that management supports the
effective working of the internal audit function.
Ethics, integrity and the whistleblowing programme
The business has a long-established ethics programme, known as The way we
work, supported by a whistleblowing programme branded as “Talk to Peggy”.
The whistleblowing programme enables employees, in confidence, to raise
concerns about possible improprieties.
The head of Ethics & Integrity attended two of our Committee meetings during
2019. His reports covered a broad range of areas, including ethics, regulatory
and compliance issues.
Committee effectiveness
The Committee reviews its effectiveness annually, In 2019, this was
accomplished through an independent, externally facilitated evaluation of the
Board and its Committees.
The performance of the Audit Committee was highly rated, with no areas of
concern raised. In terms of improvements, it was agreed that the Committee’s
programme should continue to develop to ensure an appropriate focus on risk
management and risk appetite. While the current composition of the Committee
was found to be good, it was felt an additional member would be beneficial.

Internal control over financial reporting
The main features of our internal control and risk management systems in
relation to financial reporting are explained on pages 142 and 143.
Internal audit
Programme structure
GIA provides independent and objective assurance of the adequacy and
effectiveness of risk management and internal control systems. It also may
recommend improvements.
While the head of GIA reports administratively to the Chief Executive,
appointment to, or removal from, this role requires the consent of the Audit
Committee Chair. The head of GIA is accountable to the chairs of both the Audit
and Sustainability Committees, communicates regularly with both, and
attends all regular committee meetings. Our GIA team therefore operates
independently of management. Their mandate is set out in a written charter,
approved by the Audit Committee. GIA uses a formal internal audit
methodology, which is consistent with the Institute of Internal Auditors (IIAs)
internationally- recognised standards.
When needed, the team brings in external partners to help achieve its goals.
There is a clear policy to address any conflicts of interest, which complies with
the IIA’s standards on independence. This policy identifies a list of services
which need prior approval from the head of GIA.

Audit transition
Following a tender process in the first half of 2018, the Committee
recommended the appointment of KPMG to replace PwC as our external
auditors with effect from the 2020 financial year. Their appointment will
be subject to the approval of shareholders at our upcoming AGMs.
In July 2019, KPMG confirmed to the Committee that they had exited all
prohibited services with the Group and formally declared their
independence.
During 2019, the Committee has overseen activities to prepare and plan
for the transition in time for the 2020 half year review. This has included
extensive interaction between management and the KPMG team to help
them build their knowledge of the group and develop their audit plan.
KPMG partners and teams have visited a number of operations and group
locations and held a two day global planning workshop in London. In
parallel, KPMG have shadowed PwC through the 2019 half year review
and 2019 audit and begun their review of PwC’s audit files. They have also
attended a number of Audit Committee meetings. Detailed planning and
preparation work will continue through 2020.
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Importantly, responsibility for operating and maintaining the internal control
environment and risk management systems sits at asset level. Leaders of our
businesses and functions are required to confirm annually: that adequate
internal controls are in place; that these are operating effectively and are
designed to identify any failings and weaknesses that may exist; and that any
required actions are taken promptly.

Governance of the annual plan
Each year’s internal audit plan is approved by the Audit Committee and the
Sustainability Committee. The plan is focused on higher-risk areas and any
specific areas or processes chosen by the Committees. It is also aligned with
any risks identified by the external auditors. Both committees are given regular
updates on progress, including any material findings, and can refine the plans
as needed.

Governance

Sustainability Committee report

Our business’s long-term future is
inextricably linked to our responsibility
to our people, our communities and the
global environment in which we operate.
The role of the Sustainability Committee is to support the board in
promoting and monitoring Rio Tinto’s fulfilment of this responsibility. I
thank the members of the Committee, Sam Laidlaw, Simon Henry and
Michael L’Estrange, for their support.
The Committee oversees the Group’s integrated approach to sustainability.
This approach has three pillars: running a safe, responsible and profitable
business; collaborating with others to enable long-term benefits where
we operate; and helping to pioneer a more sustainable future. We do this
by monitoring the Group’s performance on health, safety, environment,
asset security, and communities, including human rights. We set the
governance framework for the oversight of these important areas, and we
monitor management’s progress on each of them. We review how
management assesses the Group’s most material sustainability risks, and
the associated controls and mitigating actions deployed by management
for those risks.
In this way, the Committee helps support the sustainable development
of Rio Tinto’s businesses, as well as Rio Tinto’s contribution to both local
and global sustainable development.
Safety of our people remains our first priority. In 2019, this commitment
saw a continued improvement across key safety metrics, most
importantly delivering a year where we experienced zero fatalities.
However, the Committee recognises that there is no room for complacency.
Our teams at every site are dedicated to eliminating fatalities in our business.
This has meant over one million verifications to check that controls were
in place to address our critical risks and prevent an incident or injury
occurring. I commend our teams and thank them on behalf of the
Committee for their efforts and dedication. The Committee also
recognises that we must continue to embed critical risk management, and
learn from both actual and potential significant incidents to prevent them
happening again.
This year we have prioritised deep dives into our control frameworks for
the management of the risks of underground safety, process safety and
health risks in the business. The Committee has maintained a vigilant
oversight of our controls in place for tailings dams and water storage.
We received further updates on our certification and assurance processes
for our tailings and waste water facilities at all current and legacy sites.
A tailings validation taskforce was established, which oversaw a
programme of technical risk reviews of the Group’s facilities.

Our key responsibilities
The purpose of the Sustainability Committee is to promote, support and
monitor the sustainable development of Rio Tinto’s businesses, as well as
Rio Tinto’s contribution to the sustainable development of the communities
and countries in which we operate, and to global sustainable development.
The Committee does this by overseeing, on behalf of the Board, key
sustainable development areas including in particular health, safety,
environment (including climate change, and closure and legacy management),
asset security, and relationships with communities (including human rights of
communities, employees, and contractors; and sustainable development
issues as they relate to suppliers and supply chains). In relation to these
important areas we oversee Rio Tinto’s performance, monitor Rio Tinto’s
compliance with its responsibilities and commitments, and review the
effectiveness of controls designed to manage the associated risks.
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Other areas of focus for the Committee in its monitoring of Rio Tinto’s
impacts on the local environments in which we operate have been the
development of Rio Tinto’s closure strategy and risk framework,
and oversight of the next phase of our water stewardship targets. The
Committee also reviewed progress on the Group’s Communities and Social
Performance strategy implementation, and our approach to understanding
and monitoring the impacts our operations have on our communities.
We are committed to being part of the solution on climate change and the
transition to a low-carbon future. The bushfires in Australia this year have
been a stark reminder of the impact that human actions are having on the
climate. The Committee supports the Board in its strategic response to
climate change and in monitoring the Group’s performance against our
targets and aspirations. We have made good progress, with 76% of the
Group’s electricity coming from renewable energy sources in 2019 and our
portfolio repositioned to focus on the resources of the future. However, we
recognise there are significant challenges, such as the long-term energy
supply in parts of our business, and the pathways for low-carbon steel
production. We are committed to being open about our own performance and
strategies in addressing these challenges. To that end, in 2019 the Committee
oversaw the publication of our climate change report and the completion of
abatement curves for each of our assets to guide investments that will
support a transition to a low‑carbon future, and to inform our targets.
Following completion of this work, the Board has approved a new ambition to
reach net zero emissions by 2050. We have also set new emissions targets: to
reduce absolute emissions by 15% by 2030 and emissions intensity by 30%
over the same period. Rio Tinto will spend around $1 billion over five years in
emissions reduction projects, research and development, and activities to
enhance the climate resilience of our business.
In 2019, your directors visited our Kennecott Copper Mine in Utah, our
Aluminium operations in the Saguenay in Quebec, and the Yarwun alumina
operations and Boyne smelters in Gladstone, Queensland. These visits
gave directors valuable insights into how the Group’s focus on safety and
the local environments in which we operate is implemented in practice.
We listen to our stakeholders to understand their evolving priorities.
Simon Thompson and I met with various non-government and civil
society organisations in Australia to ascertain their priorities and
concerns. This work has assisted us in developing our sustainability
strategies, and in enhancing our disclosure on Rio Tinto’s sustainability
practices and key risks.

Megan Clark
Sustainability Committee chairman
26 February 2020

The Committee has the authority and access to resources to investigate all
matters falling within its terms of reference. These terms of reference are
published on the Rio Tinto website, and feature a full list of our responsibilities,
which include:
–– Reviewing the Group’s relevant policies, and overseeing the management
processes designed to ensure compliance with them.
–– Monitoring management’s commitment to the behaviours required by
those policies and standards.
–– Assessing the Group’s health, safety, security, environment and
communities framework.
–– Reviewing reports from management on fatalities and other serious
incidents, considering recommendations for improvement, and receiving
follow-up reports on their implementation.
–– Reviewing the measures for the safety component of the short-term
incentive plans for the executive team, and assessing performance against
them, making recommendations to the Remuneration Committee as a result.

Sustainability Committee report

–– Reviewing and approving the proposed annual plan for independent audit
and assurance projects within our scope, and reviewing their outcomes
and recommendations.
–– Carrying out a formal review each year of the role and responsibilities of our
Committee, its organisation and effectiveness, and its terms of reference.

We supported the Board in its review of our 2018 modern slavery statement.

Our year in review
We met four times in 2019, covering a wide range of activities, which are
summarised below.

Closure and remediation
We received an overview of the development and execution of Rio Tinto’s
strategy and risk framework for closure, and received an update on important
works being progressed at selected closure assets.

Other work relating to health and safety undertaken by the Committee this
year included:
–– Overseeing a review of the control framework for the management of the
risk of a major underground safety event
–– Overseeing the expansion of critical risk management implementation
through the introduction of the Safety Maturity Model
–– Reviewing strategies to manage and minimise exposure to per- and
poly-fluroroakyl substances (PFAS) at Rio Tinto sites
–– Receiving a report on the safety improvement efforts within the Copper
and Diamonds product group
–– Monitoring the progress of an independent study undertaken by the University
of Manchester at the request of Rio Tinto to investigate concerns about a
potential increased risk of cancer in the Rössing Uranium Mine mine workforce
–– Reviewing the implementation of key recommendations from the 2018
review of the process safety control environment
–– Reviewing the outcomes of the Group’s 2018 short-term incentive plan in
relation to safety, and the design for the 2019 targets.
We also assessed Rio Tinto’s safety and health performance compared with
mining industry peers within the ICMM, and peers with comparable risk profiles
across other industries. This demonstrated that safety strategy is aligned with
industry best practice and our performance on occupational illness rates is on
a par with our ICMM peers.
Environment, including climate change
In addition to the work the Committee has done in monitoring the progress
of our tailings validation taskforce, our work supporting the Board on
environmental and climate change issues has included the following:
–– We received an update on the development of Rio Tinto’s water stewardship
targets for 2019-2023, being the third set of global water targets for Rio
Tinto, since reporting against water targets commenced in 2008. We also
reviewed our water disclosures.
–– We monitored progress against our climate change targets, commissioned
reports on investor trends, and reviewed and oversaw the publication of Rio
Tinto’s first climate change report.
–– We received a presentation on the long-term implications of climate
change for the mining sector.
Communities and social performance
We continued to provide oversight of the Group’s communities and social
performance strategy, with a particular focus on relationships with
communities and human rights, including in our supply chains.

Governance, assurance and disclosure
Each year, we review the Group’s key risks associated with health, safety,
security, environment, and community and social performance.
We reviewed and approved the Group’s assessment of its most material
sustainability topics, a process which combines feedback from internal leaders
and subject-matter experts, and considers stakeholder expectations as well
as an analysis of the external environment.
The Committee sees transparency as an important part of Rio Tinto’s approach
to sustainability, and we encourage disclosure of sustainability related
information both proactively and in response to regulatory requirements.
Our other work included:
–– Reviewing the 2018 Sustainable development report, the Sustainable
development sections of the 2018 Annual report, and Rio Tinto’s 2018
slavery and human trafficking statement.
–– Overseeing implementation of changes to Rio Tinto’s operating model
for the health, safety, environment and security functions.
–– Receiving a report on the annual review of Rio Tinto’s whistleblowing
programme and, in particular, an examination of the data on claims related
to issues directly concerned with sustainability.
–– Evaluating the Committee’s performance and reviewing its scope
and responsibilities as reflected in its terms of reference.
Use of Committee meeting time in 2019
Health and Safety 30%
Environment, including climate change 27%
Governance, assurance and disclosure 25%
Communities and Social performance 8%
Closure and remediation 5%
Other (including asset security) 5%

This illustration does not include time spent by the Committee
on administrative items or attending site visits.
Our process
The Chairman of the Board, the Chief Executive, the Global Head of HSES, the
Corporate Relations Group Executive and the Group General Counsel regularly
attend our meetings.
The Committee chair reports to the Board after each meeting, and our minutes
are tabled before the Board. All directors have access to the Committee’s
papers.
Our sustainable development strategy and performance are described in detail
on pages 60 to 70 of this report as well as in our climate change report, which
can be found on our website.
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Health and safety
Recognising that we must continue to learn from both actual and potential
significant incidents to prevent them happening again, the Committee
examined the circumstances leading to, and key learnings from, the following
incidents in 2019:
–– A fire in January at the screen house at our Cape Lambert A port facility
in the Pilbara
–– An incident in March on the railway mainline of the Iron Ore Company of
Canada in which a rail maintenance worker suffered a permanent disabling
injury
–– A potentially fatal incident in March in which two technicians were trapped
inside a reactor at a gas treatment centre at the Kitimat aluminium smelter
in British Columbia, Canada.

Some of the initiatives we have overseen in relation to human rights,
and the work being done to contribute to our local communities, is set out
in the Sustainability section on pages 60 to 70 of this report.

Governance

Compliance with governance
codes and standards
Application of and compliance with governance codes and standards
This section sets out our compliance with the applicable governance codes
and standards. As our shares are listed on both the Australian and London
Securities/Stock Exchanges, we set out how we have complied with the
codes and standards governing those bodies on the following pages:
–– London Stock Exchange – UK Corporate Governance Code (2018
version) (the UK Code), see pages 106 to 108.
–– Australian Securities Exchange – ASX Corporate Governance Council’s
Corporate Governance Principles and Recommendations (3rd edition)
(the ASX Principles), see pages 108 to 109.
In addition, as explained within the Chairman’s governance review, as a
foreign private issuer (FPI) with American Depository Receipts (ADRs)
listed on the New York Stock Exchange (NYSE), we need to report any
significant corporate governance differences from the NYSE listing
standards.
Statement of compliance with the Code and ASX Principles
Throughout 2019 and as at the date of this report, the Group has applied
the Principles of the UK Code and the ASX Principles. The UK Code is available
at www.frc.org.uk, and the ASX Principles at www.asx.com/au. For the
purposes of ASX Listing Rule 4.10.3 and the ASX Principles, pages 84 to 109
of this report form our “Corporate Governance Statement”. This statement
is current as at 26 February 2020, unless otherwise indicated, and has been
approved by the board. Corporate governance documents and policies
referenced can be found at riotinto.com/invest/corporategovernance.
We have complied with all relevant provisions of the UK Code throughout 2019.

facilitated effectiveness review and details of this are provided on pages 96 to
97 of the Governance report.
B. The company’s purpose, values and strategy and alignment with culture
Through our The way we work framework, the board sets the company’s purpose,
values, and standards for the Group’s employees. The board is committed to
acting in accordance with these values, championing, and embedding these in the
organisation. The board considers how the culture of the company is aligned with
these values and standards. How this is achieved is explained in detail on pages 8
to 9, 88 to 89 and 92 to 93.
C. Company performance and risk management
The board leads the development of long-term investment plans for
the company. It aims to make good quality decisions at the right time, to
achieve the company’s objectives, in alignment with our purpose, values and
strategy. The role of the board in establishing and monitoring the internal
control environment is set out in the Audit Committee report on pages 100 to
103. The way in which the company manages risk is set out on pages 71 to 73.
For information on the delegation of business to management please refer to
pages 86 to 87.
The formal schedule of matters reserved for the board’s decision, available
on our website, covers areas including: setting the Group’s purpose and
strategic vision; monitoring performance of the delivery of the approved
strategy; approving major investments, acquisitions and divestments; the
oversight of risk and the setting of the Group’s risk appetite; and reviewing
the Group’s governance framework.

Difference from NYSE listing standards
We have reviewed the NYSE Standards and consider that our practices are
broadly consistent with them, with the following exceptions where the literal
requirements of the NYSE Standards are not met due to differences in
corporate governance between the US, UK and Australia:
–– The NYSE Standards state that companies must have a nominating/
corporate governance committee composed entirely of independent
directors which, in addition to identifying individuals qualified to become
board members, develops and recommends to the board a set of corporate
governance principles applicable to the company. Our Nominations
Committee comprises the Chairman and independent non-executive
directors, information about which is set out on pages 98 to 99. This
Committee does not develop corporate governance principles for the
board’s approval. The board itself develops such principles.
–– Under US securities law and the NYSE Standards, the company is required
to have an audit committee that is directly responsible for the appointment,
compensation, retention and oversight of the work of external auditors.
While our Audit Committee makes recommendations to the board on these
matters, and is subject to legal and regulatory requirements on oversight
of audit tenders, the ultimate responsibility for the compensation of the
external auditors and the appointment of the external auditors of Rio Tinto
rests with the shareholders.
–– Under US securities law and the NYSE Standards, an audit committee is
required to establish procedures for the receipt, retention and treatment
of complaints regarding accounting, internal accounting controls and audit
matters. The whistleblowing programme enables employees to raise any
concerns confidentially or anonymously. The board has responsibility to
ensure that the programme is in place and to review the reports arising
from its operations.

D. Stakeholder engagement
The Chairman undertakes regular engagement with our major shareholders,
in addition to that carried out by the Chief Executive, the Chief Financial Officer
and investor relations team. The committee chairs also engage with their
relevant stakeholders and details of this engagement is provided in each of
the committee reports. We have mapped our key stakeholders and continually
work to understand their views and we take account of our responsibilities to
our stakeholders when making business decisions. We explain more about this
in our section 172 (1) statement, set out on on page 92 to 93.

The UK Code
Board leadership and company purpose
A. Making the board effective
Our board provides effective and entrepreneurial leadership. It is collectively
responsible for the stewardship and long-term success of the Group. There
is a framework of prudent and effective controls that enable risk to be assessed
and managed. The Chairman’s governance statement on pages 88 to 89 sets
out how we assess our impact on wider society. See page 91 for the key
activities undertaken by the board during the year and the factors that were
considered when making decisions. In 2019, the board undertook an externally

E. Our workforce policies and practices
Workforce Group policies are approved by the board. All the policies relating to
our workforce take account of the global nature of our company. Our
whistleblowing process is overseen by the board and every member of the
workforce has access to the ‘Talk to Peggy’ programme and details of this
programme are on page 68. The Treasury Laws Amendment (Enhancing
Whistleblower Protections) Bill 2018 came into effect in Australia in July 2019
and given the global nature of the company, the whistleblowing processes were
reviewed to ensure compliance. Additional training was given to the relevant
members of the workforce.
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Details of how the board undertakes workforce engagement are set out on
page 92. The board as a whole is responsible for workforce engagement.
Information on workforce engagement is therefore reported to the board and
engagement activities are undertaken either by the full board (such as employee
town halls or AGMs) or by individual directors. Our directors are geographically
diverse and this allows us to engage with a greater number of employees on an
ongoing basis. As we have not selected one of the methods in the UK Code,
we have explained on page 92 why our arrangements are effective and
appropriate for Rio Tinto. We will continue to review that they are effective.
At the 2019 AGM Resolution 19 ‘Authority to purchase Rio Tinto plc shares’
was passed with less than 80% of votes in favour and Shining Prospect (a
subsidiary of the Aluminium Corporation of China (“Chinalco”)) voted against.
Chinalco has not sold any Rio Tinto plc shares and now has a holding of over
14% given its non-participation in Rio Tinto’s significant share buy-back
programmes over the last three years. This places Chinalco close to the 14.99%
threshold agreed with the Australian government at the time of Chinalco’s
original investment in 2008. An update was given in the Interim financial
statement provided on 1 August 2019, which was within the six month period.

Compliance with governance codes and standards

Division of responsibilities
F. The role of the Chairman
The Chairman leads the board and is responsible for its overall effectiveness.
He was independent on the date of his appointment. He recognises the
importance of creating a boardroom culture which encourages openness and
debate and ensures constructive relations between executive and non-executive
directors. Further information on how this influences the board’s decisionmaking, can be found in How the board works on page 90.

G. Composition of the board
As at the date of this report, the board comprises of 9 members: 6 independent
NEDs, the Chairman, the Chief Executive and the Chief Financial Officer. On 21
February 2020, we announced the appointment of three additional nonexecutive directors: Hinda Gharbi, Jennifer Nason and Ngaire Woods. Once the
appointments are effective, the board will comprise 12 members and 9
independent NEDs. This is considered to be an appropriate size for the
business, and to provide the right balance of executive and non-executive
directors. It allows for sufficient diversity of experience on the board, and
ensures that we can also have individuals with specific expertise. The
Nominations Committee report considers appointments, succession planning
and the mix of skills and experience of the board on pages 98-99. The board is
satisfied that it has the appropriate balance of skills, experience, independence,
and knowledge of the company to enable its members to discharge their
respective duties and responsibilities effectively, and that no individual or
group can dominate the board’s decision-making. Only the Chairman and
committee members have the right to attend the meetings of the Nominations,
Audit and Remuneration Committees. Attendance by all other individuals is by
invitation only.
There is a clear division of responsibilities between the leadership of the board
and the executive leadership of our business. The Chief Executive is
responsible for the day-to-day management of the business and, under a
Group delegation of authority framework, delegates to other members of the
Executive Committee.
H. Role of non-executive directors
We list all of the non-executive directors that we consider to be independent
on page 84 to 85 of this report. Over 50% of the board (excluding the chair) are
non-executive directors. The non-executive directors constructively challenge
and help develop proposals on strategy. They are also responsible for
scrutinising management performance and ensuring that financial information,
risks and controls, and systems of risk management are robust. Sam Laidlaw
was appointed as the senior independent director (SID) during 2019. The board
met once without the chair present and a full assessment of the chair’s
capability was carried out as part of the externally facilitated board evaluation
process, details of which are on pages 96 to 97. Each director has undertaken to
allocate sufficient time to the Group in order to discharge their responsibilities
effectively, and this is kept under review by the Nominations Committee. The
directors’ other appointments are listed on pages 84 to 85.
I. Board processes and role of the Company Secretary
How the board works on page 90 explains the decision-making process of the
board and the steps it takes to function efficiently, including how it considers
stakeholders in this process.

Composition, Succession and Evaluation
J. Appointments to the board
The Nominations Committee ensures a formal, rigorous and transparent
procedure for the appointment of new directors. It is also responsible for board
succession planning, regularly assessing the balance of skills, experience,
diversity and capacity required to oversee the delivery of Rio Tinto’s strategy.
It reviews proposals for appointments to the Executive Committee, and
monitors executive succession planning. All non-executive directors are
members of the Nominations Committee. The committee is chaired by the
Chairman, apart from when the committee is dealing with the appointment
of his or her successor. The Nominations Committee report on pages 98 to 99
sets out the board’s approach to succession planning and how this supports
the development of a diverse pipeline, at all levels. All directors are subject to
annual re-election at the AGM.
Details of external search consultancies used for board appointments can be
found in the Nominations Committee report on pages 98 to 99.
K. Skills, experience and knowledge of the board and its committees
In our succession planning, we aim to bring a diverse and complementary
range of skills, knowledge and experience to the board, so that we are equipped
to navigate the operational, social, regulatory and geopolitical complexity in
which our business operates. Achieving the right blend of skills and diversity
to support effective decision-making is a continuing process. Further details
on tenure and experience of the board are set out in the Nominations
Committee report on pages 98 to 99.
L. Board evaluation
A board and committee effectiveness evaluation is carried out each year.
The evaluation considers (but is not limited to): the balance of board members’
skills and experience; independence; diversity; the running of the board; and
directors’ knowledge of the company. Every third year, the board evaluation is
externally facilitated. An externally facilitated board evaluation was carried out
in 2019. The terms of reference for this review and the outcomes are discussed
on pages 96 to 97.
Audit, risk and internal control
M. Internal and external audit
The Audit Committee monitors the independence and effectiveness of the
internal audit function and external auditors. Following an audit tender process
in 2018, the board endorsed the appointment of KPMG as external auditor for
the 2020 financial year. PwC will step down as auditors in 2020. The
appointment of KPMG is subject to the approval of shareholders at our AGMs
in 2020. The Audit Committee is responsible for reviewing key judgements
within the Group’s financial statements and narrative reporting, with the aim
of maintaining the integrity of the Group’s financial reporting. For further detail,
please refer to the Audit Committee report on pages 100 to 103.
N. Fair, balanced and understandable assessment
The board is responsible for the presentation of a fair, balanced and
understandable assessment of the company’s position and prospects, not only
in the Annual report. We have a robust process in place including through the
Disclosure Committee, to ensure that this is the case.
O. Risk management and internal control framework
The board is ultimately responsible for aligning the risk appetite of the
company with our long-term strategic objectives, taking into account the
principal and emerging risks faced by the company. Please refer to pages 71
to 73 for further details on our business planning cycle and risk management
framework and how these support our longer-term viability statement. For
further details on our approach to risk, please refer to the Group’s Risk policy.
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The Chairman is responsible for: the management of the board and its
committees; director performance; induction; training and development;
succession planning; engagement with external stakeholders and attendance
by the board at shareholder meetings. The Chairman is supported by the senior
independent director, the Group company secretary and the Chief Executive.
The senior independent director is responsible for acting as a sounding board
for the Chairman and engages with shareholders to develop a balanced
understanding of their interests and concerns. For further details, please see
our Board Charter which sets out the role, responsibilities, structure,
compositions and conduct of the board, as well as the role of the Chairman, the
senior independent director and the Chief Executive –
riotinto.com/en/invest/corporate-governance/board-governance.

The Group company secretary is the trusted interlocutor within the board
and its committees, and between senior management and the non-executive
directors. He is responsible for advising the board, through the Chairman,
on all governance matters. He supports the Chairman in ensuring that the
information provided to the board is of sufficient quality and appropriate detail
in order for the board to function effectively and efficiently.

Governance

Compliance with governance
codes and standards continued
Remuneration
P. Remuneration policies and practices
The Remuneration Committee supports the board by setting our
Remuneration Policy. Through long-term and short-term incentives, our
Remuneration Policy is designed to help drive a performance culture which
incentivises executives to deliver the Group’s long-term strategy and create
superior shareholder value over the short, medium and long term. The overarching
aim is to ensure our remuneration structure and policies reward fairly and
responsibly with a clear link to corporate and individual performance, and to
the company’s long-term strategy and values. We have worked to ensure that
we have a clear policy that can be understood by shareholders and stakeholders.
Q. Procedure for developing Remuneration Policy
We have a formal and transparent procedure for developing our Remuneration
Policy, and no director is involved in deciding their own remuneration.
Executive remuneration is set with regard to the wider workforce and through
market benchmarking. For further detail, please refer to the Remuneration
Committee report on pages 110 to 138. The Remuneration Committee is
supported by remuneration consultant Deloitte. The board received assurance
from the Remuneration Committee and from Deloitte that they did not have
any connections with Rio Tinto or the board that would have impaired its
independence. Please refer to page 116 of this Annual report for further detail.
R. Exercising independent judgement
The Remuneration Committee is comprised of 4 non-executive directors
to ensure independent judgement with regard to remuneration outcomes.
The Remuneration Committee considers remuneration on an annual basis
and determines outcomes by assessing executive performance against
performance criteria, details of which can be found on pages 110 to 138 of this
Annual report. This states how our Remuneration Policy has been applied and
sets out details of any adjustments made or discretions exercised.
ASX Principles
Principle 1: Lay solid foundations for management and oversight
Recommendation 1.1
Rio Tinto plc and Rio Tinto Limited have a common board of directors. The
principal role of the board is to set the Group’s strategy and to review its strategic
direction regularly. The board also has responsibility for corporate governance.
A formal schedule of matters reserved for the board is available on our website.
The board delegates responsibility for day-to-day management of the business
to the Chief Executive and other members of the Executive Committee. A
number of management committees support the Chief Executive and the
Executive Committee. The structure of these committees is set out on page 86.
Recommendation 1.2
The Nominations Committee, on behalf of the board, ensures a formal,
rigorous and transparent procedure for the appointment of new directors.
Further information on the appointment approach is set out on pages 98 to 99.
The Notice of annual general meeting includes a statement that the board
considers that all directors continue to perform effectively and demonstrate
appropriate levels of commitment. It also provides reasons why each director
is recommended for re-election, highlighting the director’s relevant skills and
experience. Further information on the skills and experience of each director
is set out on pages 84 to 85 of the Annual report.
Recommendation 1.3
The company has written agreements setting out the terms of appointment
for each director and senior executive. Non-executive directors are appointed
by letters of appointment. Executive directors and other senior executives are
employed through employment service contracts. Further information is set
out on pages 123 and 128 of the Annual report.
Recommendation 1.4
The Group company secretary is accountable to the board and advises the
Chairman, and, through the Chairman, the board on all governance matters.
The appointment and removal of the Group company secretary is a matter
reserved for the board.
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Recommendation 1.5
Rio Tinto has a Group-wide, board-endorsed Inclusion and diversity policy. A
summary of the policy is available on our website. The board sets objectives
for achieving diversity for the board and the Group and states that the board
and Executive Committee will annually review the Group’s performance against
them. Page 62 of the Annual report sets out the measurable objectives and our
performance against them. The respective proportions of men and women on
the board, in senior executive positions and across the whole organisation
is reported on pages 62 and 98 to 99 of the Annual report.
Recommendation 1.6
The performance of the board, and of each of its committees and individual
directors, was reviewed in 2019, as it is each year. Detailed information on
the board and committee evaluation and the evaluation of the Chairman
and the non-executive directors is set out on page 96 to 97 of the Annual
report.
Recommendation 1.7
The performance of Executive Committee members, including executive
directors, is continually evaluated as part of the Group’s performance evaluation
cycle. Further details are set out in the Remuneration report on pages 110 to
138.
Principle 2: Structure the board to add value
Recommendation 2.1
The Nominations Committee includes all non-executive directors and is chaired
by the Chairman of the board. The board is satisfied that all non-executive
directors, including the Chairman (as appropriate), continue to meet the test for
independence under the UK Code, the ASX Principles and the NYSE Standards.
The Nominations Committee’s terms of reference are available on our website.
The Nominations Committee report on pages 98 to 99 provides further details
on its role and responsibilities. Details on membership, the number of times
the Committee met, and the attendance of members are set out on page 97.
Recommendation 2.2
A board skills matrix showing key attributes in terms of skills, experience and
diversity that are relevant to the board is set out on page 99 of the Annual report.
Recommendations 2.3, 2.4, 2.5
The Nominations Committee is responsible for assessing the independence
of each non-executive director against an independence framework which
combines the requirements of the Code, the ASX Principles and NYSE Standards.
The Nominations Committee reviews and approves this framework each year.
The board is satisfied that all of its non-executive directors are independent
in character and judgment and are free from any relationships (material
or otherwise) or circumstances that could create a conflict of interest.
The Chairman was considered independent upon his appointment and,
in the board’s view, he continues to satisfy the tests for independence under
the ASX Principles and the NYSE Standards.
The name, skills and experience of each director, together with their terms
in office, are shown in the biographical details on pages 84 to 85.
Recommendation 2.6
On joining Rio Tinto, all directors receive a full, formal induction programme.
It is delivered over a number of months, and tailored to their specific
requirements, taking into account their prospective committee responsibilities.
Further details are set out on pages 100 and 107 of the Annual report.
All directors are expected to commit to continuing their development during
their tenure. This is supported through a combination of: site visits; internal
business; and operational briefings provided in or around scheduled board
and committee meetings. In addition, the Group company secretary provides
regular updates on corporate governance developments in the UK, Australia
and the US. Further details are set out on page 94 of the Annual report.

Compliance with governance codes and standards

Principle 3: Act ethically and responsibly
Recommendation 3.1
Rio Tinto’s commitment to integrity and compliance is set out in The way we work,
a global code of conduct for all employees. This is available on our website.
Principle 4: Safeguard integrity in corporate reporting
Recommendation 4.1
The Audit Committee report on pages 100 to 103 provides details on the role
and responsibilities of the Committee. The Audit Committee’s terms of
reference are available on our website. Further details on membership, the
number of times the Committee met during 2019 and the attendance of
members are set out on page 97.

Recommendation 4.3
Rio Tinto’s external auditors, PwC, attend Rio Tinto’s AGMs and are available
to answer questions about the conduct of the external audit and the
preparation and content of the independent auditors’ report.
Principle 5: Make timely and balanced disclosure
Recommendation 5.1
Rio Tinto recognises the importance of effective and timely communication
with shareholders and the wider investment community.
It is our policy to make sure that all information disclosed or released by
the Group is accurate, complete and timely and complies with all continuous
and other disclosure obligations under applicable Listing Rules and other
relevant legislation.
To ensure that trading in our securities takes place in an informed and orderly
market, we have established a Disclosure Committee to oversee compliance with
our continuous disclosure obligations. The group disclosure and communications
policy, terms of reference of our Disclosure Committee, together with our
adopted procedures in relation to disclosure and management of relevant
information, support compliance with our disclosure obligations. A copy of the
group disclosure and communications policy is available on our website.
The Group’s Disclosure Committee is responsible for determining whether
information relating to Rio Tinto may require disclosure to the markets under the
continuous disclosure requirements in the jurisdictions in which Rio Tinto is listed.
In accordance with its terms of reference, the specific focus of the Disclosure
Committee is to consider and determine on a timely basis whether information
would, to the extent that the information is not public and relates directly or
indirectly to Rio Tinto, be likely to have a material effect on the price of Rio Tinto
securities if that information was generally available.
The members of the Committee are the Chief Executive; Chief Financial Officer;
Group company secretary; the Group general counsel; the head of investor
relations and the Corporate relations Group executive.
Principle 6: Respect the rights of security holders
Recommendation 6.1
Our website includes pages dedicated to corporate governance, providing
information on compliance with governance codes and standards (the Code, ASX
Principles and the NYSE Standards); the terms of reference of the committees;
risk management and financial reporting; and board governance including
selection, appointment and re-election of directors, director’s independence
and board performance evaluation.
All information released to the markets is posted in the media section
of our website. Our website also provides general investor information.
Annual and half-year results, as well as any major presentations, are webcast
and the materials are available on our website, which also contains
presentation material from investor seminars.

Recommendation 6.3
The AGMs present an opportunity to provide a summary business
presentation, to inform shareholders of recent developments, and to give them
the opportunity to ask questions. Generally, the chairs of all board committees
are available to answer questions raised by shareholders, and all directors are
expected to attend where possible. In 2019, all the directors attended the
AGMs. The AGMs are webcast and transcripts of the Chairman’s and Chief
Executive’s speeches are made available on our website. A summary of the
proceedings at the meetings, and the results of voting on resolutions, are made
available as soon as practicable after the meetings.
Recommendation 6.4
Shareholders can choose to communicate electronically with the companies
and the share registrars. The contact details for the registrars are on page 299
and on our website.
Principle 7: Recognise and manage risk
Recommendations 7.1, 7.2
The board is ultimately responsible for risk management and internal controls
and for ensuring that the systems in place are robust and take into account the
principal risks faced by the Group. The board delegates certain matters relating
to the Group’s risk management framework to the Audit Committee, and the
Audit Committee provides updates to the board on matters discussed at each
meeting. Further details on the Group’s governance framework for risk
management and internal control are set out on pages 71 to 73 of the annual
report.
Recommendation 7.3
Further information on Rio Tinto’s Group Internal Audit function is set out on
page 103 of the annual report.
Recommendation 7.4
A description of the principal risks and uncertainties that could affect Rio Tinto
(including economic, environmental and social sustainability risks), and of the
Group’s governance framework for risk management and internal control, are
on pages 74 to 80 of the Annual report.
Principle 8: Remunerate fairly and responsibly
Recommendation 8.1
The Remuneration report on pages 110 to 138 provides details on the role and
responsibilities of the committee. The Remuneration Committee’s terms
of reference are available on our website. Further details on membership,
the number of times the Committee met during 2019 and the attendance of
members are set out on page 97.
Recommendation 8.2
Rio Tinto’s policies and practices regarding remuneration of non-executive
directors, executive directors and senior executives are set out on pages 110 to
138 in the Remuneration report.
Recommendation 8.3
Rio Tinto’s approach on participating in equity based remuneration schemes
is set out on pages 110 to 138 and page 142 of the Annual report.
Annual report 2019 | riotinto.com
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Recommendation 4.2
Details on compliance with the financial reporting requirements
contemplated under this recommendation are set out on pages 142 and 143 of
the Annual report.

Recommendation 6.2
Our main channels of communication with the investment community are
through the Chairman, Chief Executive and Chief Financial Officer, who have
regular meetings with the Group’s major shareholders. The senior independent
director has a specific responsibility to be available to shareholders who have
concerns which have not been resolved through contact with the Chairman, Chief
Executive or Chief Financial Officer, or for whom such contact is inappropriate.
We have a number of processes and initiatives to ensure that members of the
board understand the views of major shareholders. The Chief Financial Officer
reports to the board at each meeting, and provides regular investor updates.
In addition, the head of investor relations reports regularly to the board, and
an annual survey of major shareholders’ opinions is presented to the board
by the Group’s investor relations advisers. Further information on engagement
with shareholders and investors during 2019 is set out on pages 92 to 93 of the
Annual report.
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Annual Statement by
the Remuneration
Committee Chairman
The Committee’s overarching
purpose is to ensure the
remuneration structure and
policies reward fairly and
responsibly.

On behalf of the Board, I am pleased to introduce our 2019 directors’
remuneration report (Remuneration report).
This year we have further simplified the format of our Remuneration report by
using more charts and tables. The Remuneration report is in two parts. Our
“Remuneration At a glance” section provides a summary of our Remuneration
Policy (Policy), which was approved by shareholders in 2018, and other key
information and performance highlights from 2019. Our full Policy remains
available on the company website. The main part of the Remuneration report
sets out how the Policy was applied in 2019 and related remuneration
outcomes (Implementation report) for which we seek your support at our
Annual General Meetings (AGMs).
We will also be seeking shareholder approval for a resolution relating to
potential termination benefits that may apply to a departing executive. This
resolution seeks to renew existing approvals previously granted by
shareholders in accordance with Australian requirements. We are not
proposing any material changes to the previously granted approvals, nor any
increase in the amounts we pay on termination to any departing executive.
Remuneration Policy
The Committee’s overarching purpose is to ensure the remuneration structure
and policies reward fairly and responsibly with a clear link to corporate and
individual performance, aligning remuneration outcomes with the delivery of
long-term strategy and value. We aim to provide competitive rewards that
attract, retain and motivate executives based on policies which are competitive
in the market and are appropriately stretching and incentivise the right
behaviours. We also ensure that there is alignment between executive
remuneration and wider company pay policies, with a particular focus on
gender pay differential and general pay equity.
During 2019, I met with several shareholders and institutions for discussions
related to governance and broader executive remuneration. In preparation for
our Policy review in 2020, I took this opportunity to explore initial views on what
role alternative pay models such as restricted stock might play in the
compensation mix as we seek to balance the challenges associated with a
cyclical business with the need to provide long-term incentives for our senior
executive team. It is quite clear that shareholder perspectives on directors’
remuneration continue to vary not only by investor but also geographically
between our UK and Australian investor bases. I look forward to continuing this
dialogue in preparation for an updated Policy for approval at the 2021 AGMs.
The Committee continues to monitor closely the evolving governance
landscape and investor views. From a UK perspective, we recognise shareholder
sentiment around aligning executive pension contributions with those of the
broader employee population. Current contribution levels for our UK-based
Executive Directors are slightly below 25% and are broadly consistent with the
majority of our UK employees. We will consider this aspect further as part of
a holistic review of the arrangements as we develop our next Policy.
Climate change represents perhaps the greatest long-term threat to our
business and we are determined to be part of the solution. The Committee will
be including climate change-related objectives for our Executive Directors in
the 2020 Short-Term Incentive Plan (STIP).

A train runs along the Iron Ore of Canada
(IOC) rail line, taking some of the world’s
highest-quality iron ore to market.
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With respect to post-employment shareholding, our current long term
incentive plans ensure that our Executive Directors are materially aligned and
exposed to the shareholder experience for a number of years after leaving the
company. A five-year vesting period applies under the Long-Term Incentive
Plan (LTIP) and a three-year vesting period under our bonus deferral plan.
Vesting is not accelerated for eligible leavers whilst awards lapse for ineligible
leavers. In addition, effective from 1 January 2020, Executive Directors will be
required to continue to meet their shareholding requirement for a period of
two years after ceasing employment. Further details are set out on pages
114 and 117.

Remuneration report / Annual statement by the Remuneration Committee Chairman

2019 remuneration outcomes in the context of broader business
performance
In 2019 we had zero fatalities. The implementation of critical risk management
(CRM) across all our operations and increased sharing and deeper analysis of
incidents that have the potential to result in a fatality has been the foundation
of this.
In an effort to move towards leading indicators, the safety maturity model
(SMM) framework included in the 2019 STIP expands on CRM to include a more
holistic inclusion of our safety management system. In 2019, all of our safety
performance indicators improved, resulting in a Group STIP safety result above
target at 64% of maximum.

From a shareholder perspective, over the five-year performance period of the
2015 performance share award (PSA), Rio Tinto outperformed both the EMIX
Global Mining Index and the MSCI World Index. Over the same period, the share
price for Rio Tinto plc increased by 50% and for Rio Tinto Limited by over 70%,
reaching its highest ever level during 2019. The estimated vesting for the 2015
award, combining the two TSR and EBIT margin portions is 67.9% of maximum.
This includes an estimate for the EBIT margin measure as the reported data for all
the comparator companies is not currently available.
In the context of the Group’s overall performance during the five-year
performance period and the shareholder experience over that timeframe, the
Committee concluded that the vesting of awards was justified. Accordingly, the
portion of the award relating to TSR will vest on 27 February 2020. The
Committee will make a final determination of the relative improvement in EBIT
margin measure when the final EBIT margin performance of the comparator
group companies becomes available in May 2020. If applicable, this portion of
the award will vest on 31 May 2020.

Pay in the broader context
During 2019, the Committee materially expanded its review of reward structures
and outcomes across the Group covering all elements of pay. In addition, as
part of the broader employee engagement at board level, we visited a range of
operational sites across three continents, and held our 2019 employee AGM in
Montreal. These are valuable channels of engagement between the Board, the
Committee and our employees on a broad range of topics including pay. As we
review our Policy this year, we will remain sensitive to and cognisant of this
broader context to ensure the Policy we put forward in 2021 continues to have
all the desired attributes of fairness, transparency, simplicity, proportionality,
alignment to culture and a robust risk adjustment framework.
The CEO pay ratio of 66:1 is primarily driven by the percentage of total
remuneration for the Chief Executive that is performance related and reflects
the slightly higher STIP pay-out and the estimated 24 percentage point
increase in the LTIP vesting outcome for 2019 compared to 2018. As most of
the variable compensation for the Chief Executive is delivered in company
shares, the ratio is also impacted by changes in the share price which provides
alignment to the shareholder experience. The Committee continues to be
mindful of the relationship between executive remuneration and that of our
broader employee population.
During 2019 and as part of the 2020 remuneration review, gender pay
continued to be a key focus at all levels of the organisation. The Committee
monitors both equal pay and the gender pay gap across our employee
population, and maintains a focus on the gender diversity in senior management
roles as a means to address the gender pay gap across the Group. We are
pleased with the broader initiatives being implemented across the Group in this
area and note that the Group-wide equal pay and gender pay gaps remain at
less than 2% and 1% respectively. Further details, together with the steps we
are taking in this area, are provided on page 69 of this report.
As always, I welcome shareholder feedback and comments on the 2019
Remuneration report. I look forward to engaging further with shareholders
during the course of 2020 for the review of our next Policy.
Yours sincerely

2020 remuneration decisions
With effect from 1 March 2020, the annual base salary for Executive Directors
has been increased by 2.11%. This is in line with the UK consumer price index
(CPI) and below the salary increase budget applied to UK employees which was
in excess of 3%. The increases reflected country CPI for half of the Executive
Committee, and a modest market adjustment for the remaining half. The
approach used by the Committee to assess the level and appropriateness of
these increases was consistent with that applied to the broader employee
population taking account of, among other factors, an assessment of market
competitiveness against relevant peer companies and pay equity, in particular
gender pay, considerations.

Sam Laidlaw
Remuneration Committee Chairman
26 February 2020
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Despite a number of challenges on the operational side, our value over volume
strategy, good capital discipline, and strong markets for some of our key
commodities enabled us to deliver a robust financial performance in 2019. This
resulted in a combined adjusted earnings and cash flow result of above target.
Significant adjustments related to the unbudgeted early cancellation of a
power purchase agreement at Escondida, which was replaced with a lower cost
and carbon footprint energy source, and an increase in remediation provisions
for water management at Kennecott in the US. During the year, iron ore
shipments were impacted by several tropical cyclones across north West
Australia which significantly exceeded previous experience and 2019 plan
assumptions. Using the standard methodology for calculating the weather
adjustment (which has in the past resulted in both upward and downward
adjustments), the outcome would have been 56%. The Committee agreed that
the impact of these weather events could not have been further mitigated in
2019. Nevertheless, in view of the rising frequency of extreme weather events
and the need to increase resilience to climate change, the Committee exercised
downward discretion, reducing the post-adjustment outcome to 51%.

The maximum opportunity for our executives under the STIP remains
unchanged. For the 2020 safety measures, the weighting of SMM and all injury
frequency rate (AIFR) will become 40% and 20% respectively (30% and 30% in
2019). The adjustment in weighting strengthens the holistic focus on improving
our safety culture and performance. The applicable targets are disclosed on
page 126. We expect to disclose the 2020 financial and individual targets
retrospectively in the 2020 Implementation report. The level of PSAs, as a
percentage of base salary, to be granted in March 2020, is unchanged from
2019 for the Chief Executive and will be 410% for the Chief Financial Officer.
Awards to other Executive Committee members vary from between 375% and
410% of base salary.

Governance

Annual statement by the Remuneration
Committee Chairman continued
About our reporting
As our shares are listed on both the Australian and
London Stock Exchanges, the information provided
within our Remuneration report must comply with
the reporting requirements of both countries.

Our regulatory responsibilities impact the volume of information we provide,
as well as the complexity. In Australia, we need to report on a wider group of
executives, as described in the following paragraph. In addition, as set out in
our visual below, the two reporting regimes follow different methodologies for
calculating remuneration.
In the UK, we need to report remuneration for the Board, including the
Executive Directors. The Australian legislation requires disclosures in respect
of “key management personnel”, being those persons having authority and
responsibility for planning, directing and controlling the activities of the Group.
The key management personnel are, in addition to the directors, all members
of the Executive Committee. Throughout this Remuneration report, the
members of the Executive Committee are collectively referred to as
“executives”. They are listed on page 86, with details of the positions held
during the year and dates of appointment to those roles.

Structure of our Remuneration report
We have included an At a glance section that summarises key information
in one place, resulting in our Remuneration report being organised into the
following parts:

The differing approaches explained
As well as the difference in methodology for measuring remuneration,
there are also key differences in how remuneration is reported in the UK
and Australia.

Annual statement by the Remuneration Committee Chairman
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Remuneration At a glance including a summary of the Remuneration
Policy

113

Implementation report, which shows how the Policy has been
applied as required under the legislation including Tables 1a-3a
incorporating additional disclosures required under the
Australian regulations

116

UK
–– For reporting purposes, remuneration is divided into fixed and
variable elements.
–– We report remuneration in the currency it is paid, eg, where a UK executive is
paid in pound sterling, remuneration is reported in pound sterling.

Shareholder voting
As required under UK legislation, the full Remuneration Policy section of the
2017 report was subject to a binding vote at our 2018 AGMs on 11 April 2018 in
London, and 2 May 2018 in Melbourne. It passed with votes for the Policy of
95.6%, and will apply for three years, until a new Policy is presented at the 2021
AGMs. A summary of our Policy is provided in this report, and the full Policy can be
found at: https://www.riotinto.com/invest/reports/annual-report.

Australia
–– For reporting purposes, remuneration is divided into short and long
term elements.
–– All remuneration is reported in US dollars, so using the previous example,
the UK executives’ remuneration would be converted to US dollars using the
average exchange rate for the financial year (except STIP, which is converted
at the year end exchange rate).
–– The visual below summarises the elements of each component of
remuneration, as well as the significant differences in the approaches
to measurement.

The Implementation report, together with the annual statement by the
Remuneration Committee Chairman, is subject to an advisory vote each year as
required by UK legislation. Under Australian legislation, the Remuneration report
as a whole is subject to an advisory vote. All remuneration-related resolutions
will be voted on at the AGMs as Joint Decision Matters by Rio Tinto plc and
Rio Tinto Limited shareholders.

UK

Australia

Fixed

Short-term

Base salary

Base salary

Benefits

STIP – cash element

Pension
The value of the pension contribution
and payment in lieu of pension paid
during the year.

Cash benefits

Variable

Long-term

STIP – cash element

STIP - deferred share element
Based on the amortised IFRS fair value
of deferred shares at the time of grant.

STIP – deferred share element
LTIP
Measured at point of vesting.

Non-monetary benefits

LTIP
Based on the amortised IFRS fair value of
the LTI at time of grant.
Pension and superannuation
Accounting basis.

Total remuneration
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Remuneration at a glance

Base salary
Short-Term Incentive Plan
Long-Term Incentive Plan
Share ownership guidelines

This section sets out key elements of our Policy,
performance and remuneration outcomes for 2019.
Remuneration Policy: at a glance
Our Remuneration Policy applies to our Executive and non-executive directors and to the Chairman. In accordance with Australian law, it also sets out the broad
policy principles that apply to members of the Executive Committee who are not directors. Our full Policy as approved at our 2018 AGMs can be found at: https://
www.riotinto.com/invest/reports/annual-report.
Our five priorities:
People

Cash

Partnerships

Growth

Governance

Safety
Element

Purpose and link to strategy

Operation and opportunity

Base salary

We pay competitive salaries to hire,
motivate and retain highly
competent people.

––
––
––
––

Pension or
superannuation

We provide locally competitive
post-employment benefits in a
cost-efficient manner in order to
hire and retain.

Rio Tinto may choose to offer:
–– Participation in a pension plan, superannuation fund; or
–– Cash payments in lieu of pension contributions.
–– For appointments made from 1 June 2018, the maximum level of company contribution
to an Executive Director’s scheme annually is 25% of base salary.
–– For appointments prior to 1 June 2018 the maximum was 35%.

Other benefits

We provide competitive benefits in a
cost-efficient manner in order to
hire and retain.

–– Executives are eligible to receive benefits which may include healthcare, allowance for
professional tax services, company car or car allowance, and international relocation
allowance and benefits.

Short-Term Incentive
Plan (STIP) including
Bonus Deferral
Award (BDA)

STIP focuses participants on
achieving demanding annual
performance goals, which are based
on the Group’s five priorities, in
pursuit of the creation of sustainable
shareholder value. We demand that
sustainable business practices are
adhered to, particularly in the
context of safety.

–– At least 50% of the measures will relate to financial performance and a significant
component will relate to safety performance.
–– 25% of maximum is awarded for threshold performance; 50% for target; and 100% for
outstanding. Between threshold and target, and between target and outstanding, the
award is pro-rated on a straight-line basis. In the case of the Executive Directors, the
percentage award is multiplied by 1.2 subject to the 200% cap.
–– The Committee retains the right to exercise discretion, both upwards and downwards, to
ensure that the level of award payable is appropriate.
–– 50% of the STIP is delivered in shares that are deferred for three years as a BDA with the
remainder of the STIP delivered in cash with no deferral.
–– Maximum opportunity is capped at 200% of salary for each executive.
–– Malus, claw‑back and suspension provisions apply to the STIP and BDA.

Performance Share
Awards (PSA) under
the Long-Term
Incentive Plan (LTIP)

PSA are designed to provide a simple
and transparent mechanism for
aligning executive reward with the
execution of an effective business
strategy that delivers superior
long-term shareholder returns.

All executives are eligible to participate in the LTIP. Performance is measured against TSR
relative to the EMIX Global Mining Index (50%) and to the MSCI World Index (50%).
–– For PSAs granted from 2013 until 2017, there was an additional performance condition of
improvement in EBIT margin relative to the global mining comparators. This condition
is not applicable on awards granted in 2018 and beyond.
–– Awards have a maximum face value of 438% of base salary (excluding
dividend equivalents).
–– The awards have an expected value of approximately 50% of face value.
–– The maximum expected value of PSA is 219% of base salary (ie 438% x 50%). The
maximum threshold value is 98.6% of base salary (ie 438% x 22.5%).
–– Award levels are set to incentivise long-term performance and to contribute towards the
competitiveness of the overall remuneration package.
–– How performance is generated is as important as what level of performance is delivered.
Before vesting, the Committee will satisfy itself that relative TSR is an appropriate measure
of the underlying performance of the business, and may adjust vesting accordingly.
–– Malus, claw‑back and suspension provisions apply to LTIP awards.

Base salaries are reviewed annually by the Committee.
Any increase is normally aligned with the wider workforce.
Maximum individual increase of 9%, or inflation if higher, per annum.
An increase above the maximum for executives who are not directors may be made in
the event of internal promotion or increase in responsibility or where the executive’s
base salary is significantly below market positioning.
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Element

Purpose and link to strategy

Operation and opportunity

Shareholding
guidelines

Aligning executives’ interests with
those of shareholders through the
requirement to build up and maintain
a material shareholding in the company.

–– Over a five-year period, executives should aim to reach a share ownership in Rio Tinto
shares equivalent in value to:
–– Chief Executive: four times base salary
–– Other Executives: three times base salary
–– From 1 January 2020, Executive Directors will be expected to retain a holding for two years
after leaving the Group.

Termination policy

Appropriately reward eligible and
ineligible leavers.

–– Notice period is normally 12 months, during which executives will receive their base
salary, STIP and other benefits.
–– An eligible leaver may be awarded a discretionary STIP award on a pro rata basis,
payable on the normal STIP payment date in cash.
–– Any unvested BDA from prior year awards will normally vest on the scheduled vesting
date.
–– Unvested LTIPs will normally be retained by eligible leavers and vest on the scheduled
vesting date, subject to performance conditions where applicable.
–– PSA and Management Share Awards (MSA), where applicable, will be reduced where
the executive leaves within 36 months of grant.
–– PSA granted prior to 2018 are subject to malus and claw‑back following termination,
and all LTIP awards granted from 2018 are subject to malus, claw‑back and suspension
following termination.

Malus, claw‑back and
suspension

Enables the Committee to use its
discretion to reduce awards where
actions could lead to reputational
damage to the Group.

Under both the malus and claw‑back provisions, where the Committee determines that
an exceptional circumstance has occurred, it may at its discretion, reduce the number of
shares to be received on vesting of an award, or, for a period of two years after the vesting
of an award, the Committee can claw‑back value from a participant. The circumstances
under which the Committee exercises such discretion may include, inter alia:
–– fraud or misconduct;
–– an error in the Group’s financial statements which requires a material
downward restatement;
–– personal performance of a participant, of their product group or of the Group does not
justify vesting or where the participant’s conduct or performance has been in breach of
their employment contract, any laws, rules or codes of conduct applicable to them or
the standards reasonably expected of a person in their position;
–– misstatement or misrepresentation of performance;
–– where any team, business area, member of the Group or profit centre in which the
participant works or worked has been found guilty in connection with any regulatory
investigation or has been in breach of any laws, rules or codes of conduct applicable to
it or the standards reasonably expected of it; or
–– a catastrophic safety or environmental event.
Under the suspension provisions, the Committee may suspend the vesting of an award
(for up to five years) until the outcome of any internal or external investigation is
concluded and may then reduce or lapse the participant’s award based on the outcome of
that investigation. Note that where suspension applies, the 24-month claw‑back period
will not extend beyond the period commencing from the original vesting date.

Remuneration mix

114

We provide an appropriate balance
between fixed and variable
components with a focus on
long-term variable pay which reflects
the long-term nature of the business.
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For the Chief Executive:
–– 83% of the maximum remuneration and 55% of threshold remuneration is
performance-based (STIP and LTIP).
–– 70% of maximum performance-based pay and 44% of threshold performance-based
pay is delivered as deferred shares.
For the other Executives:
–– 82% of the maximum remuneration and 52% of threshold remuneration is
performance-based (STIP and LTIP).
–– 69% of maximum performance-based pay and 43% of threshold performance-based
pay is delivered as deferred shares.

Remuneration report / Remuneration at a glance

2019 performance

2019 remuneration outcomes

STIP
70% of the STIP award for executives is determined based on safety (20%) and
financial performance (50%).

Executive Director remuneration (£’000)
The charts below set out the maximum and actual executive remuneration,
as calculated under the UK regulations. As explained on page 112, there are
differences in both reporting and methodology for measuring remuneration
under the Australian regulations.

Safety
Safety performance is assessed in three areas:
–– All injury frequency rate (AIFR)
–– Binary fatality measure
–– Implementation of safety maturity model (SMM)

Jean-Sébastien Jacques
Chief Executive
2019 Actual remuneration (percentage of maximum)

Financial
Two measures are used to assess financial performance, with both unflexed
and flexed targets (adjusted for commodity prices) for each measure. We also
adjust for exceptional and non-controllable items. Overall, the net impact of all
adjustments was a Group financial STIP outcome of 51% of maximum. Actual
performance against threshold, target, and outstanding performance for each
measure is set out in the charts below:
Underlying earnings target range (threshold to outstanding) – US$
7.5bn

11.6bn
Target: 9.3bn Unflexed
9.9bn

£1,701
(74.8%)

£2,611
(67.9%)

Fixed

STIP

LTIP

£5,796

2019 Threshold remuneration (percentage of maximum)
£1,484
(100%)

£683
£865
(30.0%) (22.5%)

Fixed

STIP

£3,032

LTIP

2019 Maximum remuneration
£1,484

£2,276

£3,845

Fixed

STIP

LTIP

£7,605

Jakob Stausholm
Chief Financial Officer

14.9bn
Target: 12.1bn Flexed

2019 Actual remuneration (percentage of maximum)

Actual: 10.6bn

STIP free cash flow target range (threshold to outstanding) – US$
8.9bn

£1,484
(100%)

14.2bn
Target: 11.2bn
Unflexed

£1,009
(100%)

£873
(56.3%)

Fixed

STIP

£1,882

2019 Threshold remuneration (percentage of maximum)

12.4bn

£1,009
(100%)

18.7bn
Target: 15.2bn

Flexed

Actual: 12.4bn

Fixed

£388
(25.0%)
£1,397

STIP

2019 Maximum remuneration
LTIP
Rio Tinto outperformed against the EMIX Global Mining Index and the MSCI
World Index, resulting in a vesting of 45.6% under these two components, out
of a maximum of 66.7%. This outcome reflects the design intention that
executives should not unduly benefit from windfall gains when commodity
prices are high, nor suffer when prices are low.
The estimated performance against the EBIT margin measure is that Rio Tinto
is ranked 4th against a comparator group of 11, which would result in a vesting
of 22.3% out of a maximum 33.3% for this measure. The estimated performance
will be recalculated following the vesting of the EBIT margin measure in May 2020.
Total shareholder return

Rio Tinto Group
EMIX Global Mining Index
MSCI World Index

150

£1,009

£1,550

Fixed

STIP

£2,559

Share ownership requirements
Jean-Sébastien Jacques meets his share ownership requirement and Jakob
Stausholm is on target to reach his share ownership requirements within five
years of appointment as an Executive Director.
Jean-Sébastien Jacques
Appointed July 2016

x gross base salary
4.3x

2019
Target

4.0x

Jakob Stausholm
Appointed September 2018

100

2018
2019
Target

50

x gross base salary

0.8x
0.9x
3.0x

0
2014

2015

2016

2017

2018

2019
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For 2019, the total assessment for the Group’s safety performance was above
target, at 64% of maximum.

Governance

Implementation report
This Implementation report is presented
to shareholders for approval at our AGMs.
It outlines how our Remuneration Policy
was implemented in 2019, and how we
intend to operate it in 2020.
Introduction
The single total figure of remuneration tables on page 118 shows remuneration
for our Executive Directors, gross of tax and in the relevant currency of award or
payment.
In table 1a on page 130, we report information regarding executives in
accordance with Australian statutory disclosure requirements. The information
is shown gross of tax and in US dollars. The remuneration details in table 1a
include accounting values relating to various parts of the remuneration
package, most notably PSAs granted under the Group’s LTIP arrangements,
and require a different methodology for calculating the pension value. The
figures in the single total figure of remuneration table on page 118 are therefore
not directly comparable with those in table 1a. Where applicable, amounts have
been converted using the relevant average exchange rates included in the
notes to table 1a.
In table 1b on page 132, we report the remuneration of the Chairman and the
non-executive directors.
Certain information contained within the Remuneration report is audited, as
outlined on page 138.
Remuneration Committee responsibilities
The Committee’s responsibilities are set out in our terms of reference, which we
review each year and are published in the corporate governance section of the
Rio Tinto website. Our responsibilities include:
–– determining the Group’s remuneration structure and policies, and assessing
their cost, including pension and superannuation arrangements for
executives;
–– determining the mix and use of short and long term incentive plans
for executives;
–– overseeing the operation of the Group’s short and long term incentive plans
for executives, including approving awards, setting performance criteria, and
determining any vesting;
–– determining contractual notice periods and termination commitments,
and setting retention and termination arrangements for executives;
–– determining awards under the Group’s all-employee share plan;
–– monitoring gender pay; and
–– determining the terms of service upon appointment for the chairman and
executives, and any subsequent changes.
We consider the level of pay and conditions for all employees across the Group
when determining executive remuneration.
Committee membership
The members of the Committee during the year and to the date of this
report were:
Sam Laidlaw (Chairman)
Megan Clark
Ann Godbehere

(to 9 May 2019)

Moya Greene

(to 26 June 2019)

Simon McKeon

(from 1 January 2019)

Simon Thompson
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How we work
The Group Company Secretary attends meetings as secretary to the
Committee. The Chief Executive, Group Executive Human Resources and Head
of Reward attend appropriate parts of the meetings at the invitation of the
Chairman of the Committee. No individual is in attendance during discussions
about their own remuneration.
Independent advisers
Until October 2019, the Committee engaged Willis Towers Watson as
independent advisers; from October 2019, the Committee appointed Deloitte
as independent advisers, following a competitive tender. Willis Towers Watson
and Deloitte were the only remuneration consultants that provided advice to
the Committee during 2019.
The Committee has a protocol for engaging and working with remuneration
consultants to ensure that “remuneration recommendations” (being advice
relating to the elements of remuneration for key management personnel, as
defined under the Australian Corporations Act) are made free from undue
influence by key management personnel to whom they may relate. We
monitored compliance with these requirements throughout 2019. Willis Towers
Watson and Deloitte gave declarations to the effect that any remuneration
recommendations were made free from undue influence by key management
personnel to whom they related, and the Board has received assurance from
the Committee and is satisfied that this was the case.
Willis Towers Watson and Deloitte are members of the Remuneration
Consultants’ Group, and voluntarily operate under its Code of Conduct (the
Code) in relation to executive remuneration consulting in the UK. The Code is
based upon principles of transparency, integrity, objectivity, competence, due
care and confidentiality. Willis Towers Watson and Deloitte have confirmed
that they adhered to the Code throughout 2019 for all remuneration services
provided to Rio Tinto. The Code is available online at
remunerationconsultantsgroup.com.
The Committee are satisfied that the Willis Towers Watson and Deloitte
engagement partners and advisory teams that provided remuneration advice
to the Committee, do not have any connections with the company or individual
directors that may impair their independence. During 2019, Willis Towers
Watson and Deloitte’s services also included attending Committee meetings
and giving advice in relation to management proposals. Willis Towers Watson
was paid US$160,131 (2018: US$259,919) and Deloitte was paid US$53,164 for
these services. Fees were charged on the basis of time and expenses incurred.
In addition to remuneration recommendations, Willis Towers Watson also
provided general and technical executive remuneration services. These
services included advice about remuneration of employees other than key
management personnel. We received other services and publications relating
to remuneration data from a range of sources. During the year Deloitte also
provided internal audit, tax compliance and other non-audit advisory services.
These services were provided under separate engagement terms and the
Committee is satisfied that there were no conflicts of interest.
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How the Committee spent its time in 2019
During 2019, the Committee met four times. We fulfilled our responsibilities
as set out in our terms of reference.

Performance review process for executives
Rio Tinto conducts annual performance reviews for all its executives.
Our key objectives for the performance review process are to:
–– improve organisational effectiveness by creating alignment between the
executive’s objectives and Rio Tinto’s strategy; and
–– provide a consistent, transparent and balanced approach to measure,
recognise and reward executive performance.
The Chief Executive conducts the review for members of the Executive
Committee, and recommends the performance outcomes to the Committee.
The Chief Executive’s performance is assessed by the Chairman of the Board.
Performance reviews for all executives took place in 2019 or early 2020.

Share ownership requirement

Chief Executive

4 x base salary

Other Executives

3 x base salary

The Committee expects executives to build up their shareholding over a
five-year period by holding shares that vest under the LTIPs. We may accept
longer periods for new hires, given the five-year vesting periods for PSA.
Shares are treated as “owned” if they are not subject to restriction, which includes
shares directly held by an executive and any shares where there is a beneficial
interest. A beneficial interest includes any shares for which an executive receives
the benefit of ownership (such as a right to receive dividends) without directly
owning the shares. Given its mandatory nature and the absence of performance
conditions, a value for unvested BDA is included with a 50% discount for the
likely effects of taxation.
We also have shareholding requirements for senior management who are not
members of the Executive Committee.
From 1 January 2020, Executive Directors will be expected to continue to meet
the share ownership policy (or if the holding requirement is not met at this date,
the relevant holding at the time) for two years after stepping down from the
Board. When considered alongside the existing leaver provisions for share
awards, the Committee believes that the policy will ensure that executives will
remain aligned with shareholders for an extended period after ceasing
employment.
We set out details of executives’ beneficial interests in Rio Tinto shares in table
2 on page 133. Awards of shares under long term incentive plans are shown in
tables 3 and 3a on pages 134 to 137.
Executives’ external and other appointments
Our executives may be invited to become non-executive directors of other
companies. Our policy is that such appointments can bring benefits to the Group
by broadening the experience and knowledge of executives. Therefore where
there is no likelihood of a conflict of interest, the Board will normally consent.
Our policy limits each executive’s external appointment to one FTSE 100
company directorship or equivalent. The executive typically retains any
fees earned.
Neither of the Executive Directors currently has an external directorship.
UK Corporate Governance Code
During the year and when determining Executive Director remuneration the
Committee took into account the relevant requirements of the UK Corporate
Governance Code. As set out throughout the Remuneration report we consider
that our arrangements are clear, simple, predictable, proportionate and aligned
to our culture. The Committee also takes steps to ensure that risks associated
with excessive rewards are identified and mitigated.
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Our work in 2019 and in the early part of 2020 included:
–– reviewing and determining any base salary adjustments for executives;
–– reviewing and determining “threshold”, “target” and “outstanding” targets
for the safety and financial components of the 2019 STIP;
–– reviewing actual performance against the targets for the 2019 STIP and
assessing applicable adjustments;
–– reviewing and determining the final EBIT margin outcome for PSA with a
performance period ending 31 December 2018;
–– reviewing and determining the total shareholder return (TSR) outcome and
the estimated EBIT margin outcome for PSA with a performance period
ending 31 December 2019;
–– reviewing and determining LTIP grants for executives in 2020;
–– determining the terms of appointment for the new Group Executive, Group
General Counsel, Barbara Levi;
–– determining the terms of retirement for the outgoing Group Executive,
Health Safety & Environment, Joanne Farrell, and the outgoing Group
Executive, Group General Counsel, Philip Richards;
–– acting in accordance with the terms of the deferral agreement for the former
Chief Executive, Sam Walsh and other impacted executives;
–– reviewing the strategy and annual reports on the Group’s global benefit
plans;
–– considering the Group’s response to the changes in UK legislation, including
the UK Corporate Governance Code, in respect of executive remuneration;
–– reviewing progress towards the Group’s share ownership requirements
–– determining the 2020 STIP targets;
–– appointing Deloitte as the new independent advisers to the Committee; and
–– preparing the Remuneration report (including this Implementation report).

Share ownership policy for executives
The Group understands the importance of aligning executives’ interests
with those of shareholders and expects executives to build up and maintain
a material shareholding. Executives should aim to reach a share ownership
(defined below) in Rio Tinto shares equivalent in value to:
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Base salary
Short-Term Incentive Plan
Long-Term Incentive Plan

Single total figure of remuneration (£’000)

Executive Director (£’000)

Jean-Sébastien Jacques
(Chief Executive)
Jakob Stausholm
(Chief Financial Officer)
(a)

Year

Base
salary

Benefits

2019

1,133

2018

1,105

2019
2018

Bonus – STIP payment

Value of
LTIP awards vesting
Face Share price
value appreciation

Total
variable

Single
total
figure

%
change

627

4,312

5,796

27.4%

434

3,104

4,551

-

0

0

873

1,882

86.9%

0

0

252

1,007

-

Pension

Total
fixed

Cash

Deferred
shares

71

280

1,484

850

851

1,984

68

274

1,447

778

778

1,114

775

62

172

1,009

436

437

258

440

57

755

126

126

(a) The details for 2018 reflect remuneration for the period 3 September to 31 December 2018

At the end of the performance period, LTIP values are based on estimates of both the number of shares that will ultimately vest, as well as share price.
These estimates are restated in the following year, once actual values are known. See LTIP section for further detail.
Jean-Sébastien Jacques
2019

25.6%

2018

31.8%

Jakob Stausholm

74.4%

29.4%
34.2%
68.2%

45.0%

2019

34.0%

2018

Key: Percentage of total remuneration earned as:
53.6%

46.4%
75%

25%

Base salary (2019)
Consistent with prior practice, annual salary increases for executives
are generally in line with the base pay increases applying to the broader
employee population. Salaries are reviewed with effect from 1 March.

Non-performance related:

Performance related:

Base salary,
benefits and pension

STIP

LTIP

Annual base Annual base
Annual base
salary at
salary at Total base
salary at
1 January
1 March salary paid
1 March
2019
2019
in 2019
2020
£’000
£’000
£’000
£’000

Executive Director

Jean-Sébastien Jacques
Jakob Stausholm

%
change

1,110

1,138

1,133

1,162

2.11

775

775

775

791

2.11

Benefits (2019)
Includes healthcare, allowance for professional tax compliance services, car and fuel allowances, and non-performance based awards under the all-employee
share plans.

Pension
Pension benefits can either be paid as contributions to Rio Tinto’s company pension fund or as a cash allowance. In line with the applicable policy, cash
allowances may be reduced by the value of the employer’s national insurance payable on cash allowances.
In addition to the payments set out in the accompanying table, under Australian Superannuation Guarantee legislation the company pays superannuation
contributions to an Australian superannuation fund in respect of Jean-Sébastien Jacques’ working days in Australia. The pound sterling equivalent of these
superannuation contributions is offset against the cash allowance paid to Jean-Sébastien Jacques.
Pension
contributions paid to the
Rio Tinto pension fund
£’000

Cash in lieu of pension
contributions paid
£’000

Total
£’000

Jean-Sébastien Jacques

10

270

280

24.8%

Jakob Stausholm

12

160

172

22.2%

Executive Director
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Pension provision as
percentage of base pay
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STIP
Outcome for 2019
For an individual executive’s STIP outcome, the weighted safety, financial and individual STIP result are added to determine the total result.
The resultant STIP is delivered equally in cash and deferred shares.
Delivered in:

Weighted result

Percentage of:

Safety
(20%)

Financial
(50%)

Individual
(30%)

Total

Apply 1.2
multiplier

Total STIP
(% of
base pay)

Base pay
£’000

Total STIP
£’000

Cash
£’000

Deferred
shares
£’000

Maximum
STIP
awarded

Jean-Sébastien
Jacques

12.8

25.5

24.0

62.3

74.8

149.5

1,138

1,701

850

851

74.8%

25.2%

124.6%

Jakob
Stausholm

12.8

25.5

18.0

56.3

56.3

112.6

775

873

436

437

56.3%

43.7%

112.6%

Executive Director

Maximum
STIP Target STIP
forfeited
awarded

Half of the STIP award will be paid in cash in March 2020, and the remainder will be delievered in deferred shares as a BDA, vesting in December 2022. If the
executive resigns or is dismissed for misconduct, or for any other reason that the Committee decides, the deferred shares will lapse.

Safety and financial measures for 2019
Performance
categories

Weighting

Commentary

Safety

20%

Our goal is zero harm, including, above all, the elimination of workplace fatalities, so we consider safety as a key performance
measure. We include Group safety measures alongside Group financial measures in the STIP for Executive Directors and other
executives. The STIP measures for Product Group Chief Executive Officers (PGCEOs) include product group financial and safety
measures in addition to Group financial measures.
Safety measures for all executives in 2019 included a standalone binary fatality measure (40%), with the remainder split between
all injury frequency rate (AIFR) (30%) and measures relating to our safety maturity model (SMM) (30%).

Financial

50%

Our current financial measures are based on KPIs that are used in managing the business.
The first, underlying earnings, gives insight to cost management, production growth and performance efficiency on a like-for-like
basis. This reflects the fact that Rio Tinto is focused on reducing operating costs, increasing productivity and generating
maximum revenue from each of our assets. A reconciliation of net earnings/(losses) to underlying earnings is provided in note 2
(Operating segments) on page 167.
The second, STIP free cash flow, is also an important measure to the business. It demonstrates how we convert underlying
earnings to cash, and provides further insight into how we are managing costs and increasing efficiency and productivity. STIP
free cash flow comprises net cash generated from operating activities, less purchases of property, plant and equipment and
intangible assets, plus sales of property, plant and equipment and intangible assets, adjusted to exclude dividends paid to holders
of non-controlling interests in subsidiaries and development capital expenditure.
When we measure financial performance against the annual plan, half is measured against the original plan, and half is “flexed”
to exclude factors that are outside management’s control, such as the impact of fluctuations in exchange rates, or quoted metal
and other prices. “Flexed” financial targets are typically higher than the “unflexed” targets set by the Board when commodity
prices rise, as was the case in 2019, and lower when commodity prices fall. Actual underlying earnings and STIP free cash flow
results are compared against equally weighted “flexed” and “unflexed” targets.
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Maximum STIP is capped at 200% of base salary with awards of:
–– 25% of maximum for threshold
–– 50% of maximum for target
–– 100% of maximum for outstanding performance
–– In the case of the Chief Executive, the percentage award is multiplied by 1.2, subject to a 200% cap, in accordance with his contractual terms and the 2018
Remuneration Policy. Under the recruitment terms for the Chief Financial Officer, the percentage award is not multiplied by 1.2.
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Actual performance

Calculation of total STIP award
The following tables summarise the calculation of STIP award for the Executive Directors. Below threshold (25% relative performance) payout is zero on the Group
safety and financial measures.
Group safety measures
Weight
(out of
100%)

Result
(% of
maximum)

2019 performance

Weighted
result

Commentary

Maximum

Binary fatality

Actual
Maximum

8.0
Threshold

Target

0
0

100.0

8.0

Maximum

All injury frequency rate
(AIFR)

6.0

0.38

25.0

1.5

Safety maturity model
(SMM)

6.0

4.5
Target=4.4

55.0

3.3

64.0

12.8

Total group safety

0.42

20.0

In 2019 there were zero fatalities across the Group.
Performance against the binary fatality measure was therefore
maximum for all executives.
AIFR target performance was set at 0.38 with threshold at 0.42 and
maximum at 0.30. In line with normal procedures, the Committee
sought guidance from the Sustainability Committee on safety
performance for 2019. Injury rates as measured by AIFR remained
similar to 2018, with the AIFR in 2019 at 0.42, compared to 0.44 in
2018.
In 2019 the SMM framework was introduced to include a more holistic
inclusion of our safety management system. Target performance was
set at 4.4 with threshold at 3.4 and maximum at 5.7. All sites showed
strong improvement over their baseline assessments, particularly in
leadership and engagement. We saw an improvement across the
Group to an average maturity of 4.5 (evolving) from a baseline of 3.4
(basic). See page 63 for more detail on the measurement of SMM.

Group financial measures
Weight
(out of
100%)

2019 performance ($bn)
Threshold

Target

Result
(% of
maximum)

Weighted
result

10.6
Underlying earnings

12.5

9.3

Underlying earnings –
flexed

12.5

10.6
12.1

STIP free cash flow

12.5

STIP free cash flow –
flexed

12.5

78.0

9.8

33.0

4.0

11.2

70.0

8.8

15.2

25.0

3.0

12.4

Total group financial

12.4

50.0

Commentary on financial measures

Maximum

51.0

25.5

Result
(% of
maximum)

Weighted
result

The “flexed” earnings and “flexed” cash flow results were below
target, and the “unflexed” earnings and “unflexed” cash flow results
were between target and outstanding. This resulted in an overall
adjusted financial outcome of 51% of maximum compared to the
unadjusted financial outcome of 42% of maximum. The performance
targets for financial measures are disclosed on page 115.
The most significant adjustments related to the early cancellation of
a power purchase agreement at Escondida, which was replaced with
a lower cost and carbon footprint energy source, and an increase in
remediation provisions for water management at Kennecott in the US.
During the year, iron ore shipments were impacted by several tropical
cyclones across northern Western Australia which significantly
exceeded prior experience and 2019 plan assumptions. Using the
standard methodology for calculating the weather adjustment (which
has in the past resulted in both upward and downward adjustments),
the outcome would have been 56%. The Committee agreed that the
impact of these weather events could not have been further
mitigated in 2019. Nevertheless, in view of the rising frequency of
extreme weather events and the need to increase resilience to
climate change, the Committee exercised downward discretion,
reducing the post-adjustment outcome to 51%.
The Committee considers the final adjusted result to reflect the
appropriate balance between underlying business performance,
a strong market for key commodities and recognition of events
outside of management’s control.

Individual objectives
Weight (out
of 100%)

Commentary

Jean-Sébastien Jacques

30.0

80.0

24.0

Refer to page 121.

Jakob Stausholm

30.0

60.0

18.0

Refer to page 121.
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Commentary on individual performance against personal objectives.
Jakob Stausholm

Safety

–– Zero fatalities during the year.
–– Reduction in Tier 1 process safety and environmental
incidents and further strengthening the Group’s critical risk
management process.
–– Strong leadership of climate change strategy, including
preparation of the TCFD2 Report and revised emissionsreduction targets for 2030.
–– Construction and commissioning of Elysis pilot plant to test
new technology for decarbonisation of the aluminium smelting
process.
–– Strong leadership response to the Brumadinho disaster in
Brazil, initiating an in-depth audit of tailing management
facilities worldwide, industry-leading disclosure, and strong
advocacy for higher industry-wide standards through the ICMM.

–– Zero fatalities during the year.
–– Demonstrated leadership and commitment to the safety
agenda through visits to multiple sites.

People

–– Improved employee engagement, achieving positive eNPS
scores for the first time, and eSAT scores at benchmark levels.
Yammer participation across the Group is best in class at >
30,000 users.
–– Recognition through employee engagement survey of
continued improvement in wellbeing across the Group.
–– Strong leadership of our Purpose (‘Pioneering Human
Progress’) and values, enhanced by the roll-out of a critical
Behaviours framework across the organisation.
–– Improved Executive Committee succession planning and
leadership development, including the recruitment of several
high-potential, diverse, senior operational and functional
leaders.
–– Embedded the Group’s Operating Model, including Centres
of Excellence.

–– Contributed to improved employee engagement in the
achievement of positive eNPS scores for the first time,
and eSAT scores at benchmark levels.
–– Actively led succession planning and leadership
development across the Finance function.
–– Progress made towards diversity and gender targets,
but further improvement needed.
–– Clear demonstration of personal commitment to ‘The way
we work’ and our ethics and integrity priorities.
–– Embedded the Group’s Operating Model and continued
to pursue efficencies.

Cash

–– TSR of 41%, reflecting record average annual share price
performance.
–– Good shareholder understanding of performance and strategic
priorities confirmed by third party investor survey.
–– M2M productivity target missed (for a variety of reasons), but
management of asset integrity strengthened to drive future
performance.
–– Led strong response to operational challenges in Iron Ore
in H1.
–– Commercial activities developing in accordance with plan
to support future productivity objectives.

–– Maintained our strong balance sheet and improved our
credit rating.
–– Strong engagement across the investor portfolio, with
improvement in risk exposure to enhance our economic
interests.
–– Achieved working capital targets for 2019.
–– Developed management information system enhancing
visibility of data in the organisation.

Partnership

–– Strong engagement with key stakeholders in Australia,
Canada, China and the USA.
–– Launched a range of innovative partnerships, including with
FutureSkills in Australia (technical education), and with Baowu
and Tsinghua University in China (climate change).
–– Maintained strong ranking on reputation indices, including
Alva, IPSOS MORI and Alva ESG.

–– Continued to strengthen critical relationships with
shareholders.
–– Led our investor relations engagement strategies to
reinforce our presence in key markets.

Growth

–– Good project management performance at Koodaideri
(Australia) and Resolution Shaft 9 (USA). Cost overrun and
delay at Oyu Tolgoi in Mongolia largely due to unforeseeable
geotechnical conditions. Delay at Zulti South in South Africa
as a result of community unrest.
–– Good progress with the Winu copper deposit in Australia,
including fast-track process to accelerate appraisal.
–– Ventures presented several options for inorganic growth, but
none considered to be value-accretive on a risk-adjusted basis.

–– Contribution to growth pipeline, primarily through the
Evaluation Committee and Investment Committee
processes, with a clear focus on Tier 1 potential projects.

Governance

Jean-Sébastien Jacques
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LTIP
PSAs granted in 2015 were based on three performance conditions, all measured over a five-year performance period:
–– TSR relative to the EMIX Global Mining Index – one-third
–– TSR relative to the MSCI World Index – one-third
–– Improvements in EBIT margin relative to global mining comparators – one-third
Performance against the improvement in the EBIT margin measure cannot be finalised until May in the year following the end of the five-year performance period.
This is due to the reporting timeframes for companies in the EBIT margin comparator group and the time taken for the external source (currently S&P Capital IQ)
to report the relevant data.
Accordingly, the value of the shares vesting included in the single total figure of remuneration table for 2019 is an estimate, which is then adjusted once the actual
figures are known. The original estimate is based on:
–– the TSR portion of the award (with estimated associated dividend equivalent shares) which vest in February following the end of the five-year performance period
–– an estimate of vesting of the EBIT margin portion of the award (with estimated associated dividend equivalent shares) based on latest available EBIT margin
ranking as at the date of this report
–– the average share prices for Rio Tinto plc and Rio Tinto Limited over the last quarter of the relevant year, as the market value price of shares at the date on which
all shares vest is not ascertainable by the date on which the Remuneration report is approved by the directors
The actual values associated with the LTIP vesting is then recalculated following the vesting of the EBIT margin portion of the award at the end of the following
May based on the actual share prices on the date of vesting. The estimated LTIP values are then restated, if applicable, in the following Remuneration report, as
shown below:
Estimated

Executive Director

Jean-Sébastien
Jacques

Year
included
in single
figure
Award

Actual

Shares,
(including
Overall
dividend
vesting % equivalents)

Granted
shares

EBIT margin
rank out
of 11(a)

2019

2015 PSA 72,768

4th rank

67.9%

62,117
(12,691)

£42.04

2,611

2018

2014 PSA

5th rank

41.3%

34,537
(5,581)

£37.44

1,293

70,057

Share
price

LTIP
outcome
(£’000)

EBIT margin
rank out
of 11(b)

Overall
vesting %

Share
price

LTIP
outcome
(£’000)

Will be determined in May 2020
5th rank

42.98%

£43.27 for
TSR element
£45.103 for
EBIT element

1,548

(a)	Estimated vesting of the EBIT margin portion in 2019 is 67.07% (2018 estimate: 24%).
(b)	Actual vesting of the EBIT margin portion of the 2014 PSA was 28.93%.

Jakob Stausholm’s first LTIP award was made in September 2018, with a performance period ending 31 December 2022.
Calculation of 2015 PSA vesting
Our remuneration consultants, Deloitte, calculated performance against the TSR measures. The dual TSR measures recognise that the company competes in the
global market for investors as well as within the mining sector, and aligns to the philosophy of rewarding executives for stable returns over the long-term relative
to the broader market and the mining sector.
2019 vesting

Performance

Vesting

Weighting

Weighted
achievement

TSR relative to EMIX Global Mining index
Threshold

Equal to index

Maximum

Outperformance of the index by 6% per annum

Actual

7.5% per annum

22.5%
100.0%

One third

100.0%

33.33%

TSR relative to MSCI World index
Threshold

Performance equal to index

Maximum

Outperformance of the index by 6% per annum

100.0%

22.5%

Actual

1.1% per annum

36.7%

One third
12.23%

Improvement in EBIT margin
Threshold

Above the sixth ranked company

Estimate

4th

Maximum

Rank of 1st or 2nd

Overall vesting
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67.07%
100.0%

One third
22.36%
67.92%
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PSAs granted in 2019

Executive Director

Type of award

Grant date

Face value of
award (% of
base salary)

Face value of
award
(£’000)

%
of vesting
at threshold Average share
Conditional
performance price over 2018 shares awarded

End of the
period over
which the
performance
conditions have
Vesting month
to be fulfilled

Jean-Sébastien Jacques

PSA 18 March 2019

430%

4,893

22.5%

£38.94

125,665

Feb 2024 31 Dec 2023

Jakob Stausholm

PSA 18 March 2019

400%

3,100

22.5%

£38.94

79,609

Feb 2024 31 Dec 2023

Conditional
shares to be
awarded

End of the
period over
which the
performance
conditions have
Vesting month
to be fulfilled

PSAs to be granted in March 2020

PSA

430%

4,997

22.5%

£43.43

115,049

Feb 2025

31 Dec 2024

Jakob Stausholm

PSA

410%

3,245

22.5%

£43.43

74,711

Feb 2025

31 Dec 2024

Executive Directors’ shareholding
In line with our share ownership policy, Executive Directors’ shareholdings are calculated using the closing price of Rio Tinto shares on the latest practicable date
each year before the report is published. For the purposes of this 2019 report, the closing price on 14 February 2020 has been applied.
Multiple of base salary

Holding of ordinary shares

31 December 2019

31 December 2018

Guidelines

Year guideline needs
to be met

On target

31 December 2019

Jean-Sébastien Jacques

4.3

3.3

4.0

2021

Meets

97,578

64,740

Jakob Stausholm

0.9

0.8

3.0

2023

Yes

15,078

15,000

Executive Director

31 December 2018

The multiple of base salary shown above includes the value of 50% unvested Bonus Deferred Awards (BDA).

Service contracts
Executive Director

Date of appointment
Position held during 2019 to position

Jean-Sébastien Jacques Chief Executive
Jakob Stausholm

2 July 2016

Notice period

12 months

Chief Financial Officer 3 September 2018 12 months

Either party can terminate their contract with notice in writing, or immediately
by paying the base salary only in lieu of any unexpired notice.
Chief Executive pay ratio
The ratio of the total remuneration of the Chief Executive to the median total
remuneration of all Rio Tinto employees for 2019 was 66:1 (2018: 48:1, restated
for actual 2014 PSA vesting). This has been calculated using the single total
figure of remuneration for the Chief Executive and the median employee in the
Group.

Chief Executive’s pay and employee pay
In the table below we compare the changes from 2018 to 2019 in salary, benefits
and annual incentives of the Chief Executive to that of the Australian employee
population (chosen because approximately 40% of our employees are
employed in Australia, more than in any other country).
Changes to the Chief Executive’s base salary, benefits and annual incentive are
explained in the single total figure of remuneration table on page 118.
Percentage
Percentage
change in change in other
salary paid
benefits paid

Percentage
change in
annual
incentive(a)

Chief Executive

2.5%

4.4%

9.3%

Australian employees

4.3%

1.5%

7.1%

(a)	The percentage change in annual incentive compares the incentive outcomes for the 2018
performance year, to that for the 2019 performance year.

The ratio is primarily driven by the percentage of total remuneration that is
performance related, and reflects the increased STIP and LTIP vesting
outcomes for 2019 compared to 2018. This further demonstrates the alignment
to the shareholder experience as measured by total shareholder return. The
Committee continues to be mindful of the relationship between executive
remuneration and that of our broader employee population. The Committee’s
decision making will continue to be supported by regular and detailed reporting
on these matters.
As the company employs fewer than 250 employees in the UK, the analysis has
been provided on a voluntary basis.
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Type of award

Jean-Sébastien Jacques

Executive Director

Face value of
award
(£’000)

%
of vesting
at threshold Average share
performance price over 2019

Face value of
award (% of
base salary)

Governance
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Chief Executive’s remuneration over time: summary

Year

Chief Executive (a)

Single total Annual STIP
figure of award against
remuneration
maximum
(’000) opportunity

Long-term
Long-term
incentive
incentive
vesting
vesting
against
against
maximum
maximum
opportunity
opportunity
(SOP)(b)(c)
(PSA)(c)

2010 Tom Albanese

£4,512

87.8%

0.0%

24.3%

2011 Tom Albanese

£4,256

0.0%

100.0%

0.0%

2012 Tom Albanese

£4,040

0.0%

100.0%

61.7%

2013 Tom Albanese

£53

0.0%

–

Sam Walsh

A$9,993

72.1%

50.0%

2014 Sam Walsh

A$10,476

88.4%

49.0%

2015 Sam Walsh

A$9,141

81.9%

43.6%

2016 Sam Walsh

A$1,657

–

–

Jean-Sébastien Jacques

£3,116

82.4%

50.5%

2017 Jean-Sébastien Jacques

£3,821

73.4%

66.7%

2018 Jean-Sébastien Jacques(d)

£4,551

70.1%

43.0%

2019 Jean-Sébastien Jacques

£5,796

74.8%

67.9%

(a)	Tom Albanese held the role of Chief Executive until 17 January 2013, and left the Group on
16 July 2013. The single total figure of remuneration for Tom Albanese for 2013 is for the
period up until 17 January 2013. Sam Walsh took over as Chief Executive from 17 January
2013, having previously been Chief Executive, Iron Ore and Australia. The single total figure
of remuneration for Sam Walsh for 2016 is for the period up until 1 July 2016. JeanSébastien Jacques took over as Chief Executive on 2 July 2016, having previously been
Chief Executive, Copper & Coal.
(b)	In 2011 and 2012, Sam Walsh elected to receive his full LTIP awards under the PSP and as a
result he has no options granted in 2011 or 2012 under the SOP and which had performance
periods that ended on 31 December 2013 and 31 December 2014 respectively. The SOP
ceased operation from 2013 and LTIP awards from 2013 have been made as PSA.
(c)	All outstanding but unvested LTIP awards earned in previous years lapsed and were
forfeited when Tom Albanese left the Group.
(d)	The 2018 single total figure of remuneration for Jean-Sébastien Jacques reported in the
2018 Annual report was £4,289 based on the estimated vesting of the 2014 PSA of 41.3%.
The restated 2018 single total figure of remuneration is £4,551 based on the actual vesting
of the 2014 PSA of 43.0%

The graph below shows Rio Tinto’s TSR performance for awards granted under
the 2015 PSA. It uses the same methodology as that used to calculate the
vesting for the PSA granted in 2015 with a performance period that ended
on 31 December 2019.
TSR (US$) – Rio Tinto Group vs EMIX
Global Mining and MSCI World Indices
Total return basis 31 December 2014 = 100

Rio Tinto Group
EMIX Global Mining Index
MSCI World Index

200

150

100

50

0
2014
2015
2016
2017
2018
2019
(a)	TSR for the MSCI and EMIX indices has been calcualted using 12 month average Return
Index data for the year sourced from DataStream.
(b) Rio Tinto’s Group TSR has been calculated using a weighted average for Rio Tinto plc and
Rio Tinto Limited. The weighting is based on the free-float market capitalisation of each
entity as at the start of the period.

The following graph illustrates the TSR performance of the Group against the
EMIX Global Mining Index and the MSCI World Index over the ten years to the
end of 2019.
The graph meets the requirements of Schedule 8 of the UK Large and Mediumsized Companies and Groups (Accounts and Reports) Regulations 2008 (as
amended) and is not an indication of the likely vesting of PSA granted in 2015.
TSR (US$) – Rio Tinto Group vs EMIX
Global Mining and MSCI World Indices
Total return basis 31 December 2009 = 100

TSR
We use relative TSR against the EMIX Global Mining Index and the MSCI World
Index as two-thirds of our performance measures when we determine the
vesting of PSA granted in 2015. The remaining third is based on the
improvement in EBIT margin relative to the comparator group.
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The effect of this performance on the value of shareholdings, as measured by
TSR delivered over the past five years, based on the sum of dividends paid and
share price movements during each calendar year, is detailed in the table
below.

100

Rio Tinto Group
EMIX Global Mining Index
MSCI World Index

200
150

50
0

Dividends paid
during the year

Share price –
Rio Tinto plc pence

Total
Share price – shareholder
Rio Tinto Limited A$ return (TSR)

US cents per
share

1 Jan

31 Dec

1 Jan

31 Dec

Group %

2015

226.5

3,000

1,980

58.00

44.71

(32.5%)

2016

152.5

1,980

3,159

44.71

59.90

41.4%

2017

235.0

3,159

3,942

59.90

75.81

43.8%

2018

307.0

3,942

3,730

75.81

78.47

(4.4%)

2019

635.0

3,730

4,503

78.47

100.40

38.5%

Year

The data presented in this table reflects the dual corporate structure of Rio
Tinto. We weight the two Rio Tinto listings to produce a Group TSR figure in line
with the methodology used for the 2015 PSA.
The performance conditions for PSA are provided in the notes to table 3 on pages 136
and 137.

2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019
(a)	TSR has been calculated using spot Return Index data as at the last trading day for the
year sourced from DataStream. The indices chosen are those used for measuring PSA
performance.
(b)	Rio Tinto’s Group TSR has been calculated using a weighted average for Rio Tinto plc and
Rio Tinto Limited. The weighting is based on the free-float market capitalisation of each
entity as at the start of the period.

The following table summarises the average vesting of performance shares for
Executive Directors since 2016. The estimated outcome for the 2014-2018
performance period, reported in the 2018 Annual report of 41.3%, has been restated
with the actual outcome of 42.98%. The overall vesting level for the 2015-2019
performance period is an estimate based on the estimated EBIT margin outcome.
Performance period
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% of maximum shares
vested

2012-15

2016

43.6

2013-16

2017

50.5

2013-17

2018

66.7

2014-18

2019

43.0

2015-19

2020

67.9

–

54.3

Average vesting
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The Share Option Plan (SOP) ended for new awards from 2013. No awards of
share options have been made since 2012 and no executives hold any vested
and unexercised options.

The additional £10,000 allowance for eligible Australian directors is to
compensate them for additional UK National Insurance contributions which,
unlike directors based in other jurisdictions, they are not able to offset against
their local tax payments.

Past-director payments
As disclosed previously, a deed of deferral was entered into with the former
Chief Executive, Sam Walsh. This was in connection to the investigations
concerning the Simandou project.
At the date of this report, regulatory investigations are still not complete. The
Committee remains of the view that the further deferral of amounts that would
otherwise have been payable on 31 December 2018 is appropriate.

Title

Simon Thompson

Chairman

Megan Clark

Non-executive director

David Constable

Non-executive director

Ann Godbehere

Non-executive director to 9 May 2019

Moya Greene

Non-executive director to 26 June 2019

Simon Henry

Non-executive director

Sam Laidlaw

Non-executive director

Michael L’Estrange

Non-executive director

Simon McKeon

Non-executive director

Non-executive directors’ share ownership
The non-executive directors’ shareholdings are calculated using the market price
of Rio Tinto shares on the latest practicable date before this report is published:

2020

2019

Director fees
Non-executive director base fee
Non-executive director base fee for Australian
residents

£730,000

£730,000

£95,000

£95,000

£105,000

£105,000

£45,000

£45,000

Audit Committee Chairman

£40,000

£40,000

Audit Committee Member

£25,000

£25,000

Remuneration Committee Chairman

£35,000

£35,000

Remuneration Committee Member

£20,000

£20,000

Senior independent director
Committee fees

Sustainability Committee Chairman

£35,000

£35,000

Sustainability Committee Member

£20,000

£20,000

£7,500

£7,500

Long distance
(flights over 10 hours per journey)

£10,000

£10,000

Medium distance
(flights of 5-10 hours per journey)

£5,000

£5,000

Nominations Committee Member

The total fee and allowance payments made to the Chairman and
non‑executive directors in 2019 are within the maximum aggregate annual
amount of £3 million set out in the Group’s constitutional documents,
approved by shareholders at the 2009 AGMs.
Share ownership policy for non-executive directors
Rio Tinto has a policy that encourages non-executive directors to build up a
shareholding equal in value to one year’s base fee within three years of their
appointment. Details of non-executive directors’ share interests in the Group,
including total holdings, as set out in table 2 on page 133.

Annual fees payable
The table below shows the annual fees paid in 2019 and payable in 2020, to the
Chairman and non-executive directors.

Chairman’s fee

We set out details of each element of remuneration, and the single total figure
of remuneration, paid to the Chairman and non-executive directors during 2019
and 2018 in US dollars in table 1b on page 132. No post-employment,
termination or share-based payments were made. Statutory minimum
superannuation contributions for non-executive directors are deducted from
the director’s overall fee entitlements when these are required by Australian
superannuation law.

Director

Share ownership level at
31 December 2019 as a
multiple of base fee (or
Chairman’s fee)

Share ownership level at 31
December 2018 as a multiple of
base fee (or Chairman’s fee)

3.3 (0.4)

3.4 (0.4)

Megan Clark

2.9

2.6

David Constable

1.1

1.1

Simon Henry

0.2

0.2

Sam Laidlaw

3.3

3.4

Michael L’Estrange

1.5

1.5

Simon McKeon

5.0

–

Simon Thompson(a)

(a)	The multiple of Chairman’s fee is represented in brackets following Simon Thompson’s
appointment as Chairman from 5 March 2018

In some cases, the value of the shares and the multiple of base fee as at 31
December 2019 is higher than the multiple reported as at 31 December 2018
as a result of higher share prices.

Meeting allowances

The Chairman’s fee is determined by the Committee, and was last increased
on 1 July 2013. All other fees are subject to review by the Board on the
recommendation of the Chairman’s Committee.
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What we paid our Chairman and non-executive directors
Positions held
We list the non-executive directors who held office during 2019 below. Each
held office for the whole of 2019 unless otherwise indicated. Their years of
appointment are reported in “Board of directors” on pages 84 to 85.
Name

The Chairman’s Committee conducted a review of non-executive director fees
in November 2019. Following this review, it was determined that all fees and
travel allowances remain unchanged effective from 1 January 2020.

Governance
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Base salary
We reviewed the base salaries for the Executive Committee and the resulting
adjustments are set out below. The approach used to assess the level and
appropriateness of any adjustments was consistent with that applied to the
broader employee population. This included an assessment of market
competiveness against relevant peer companies, a focus on gender pay equity
and maintaining purchasing power with country consumer price index used as
a proxy.
(Stated in ’000)

2020

2019

% change

£564

£537

5.00%

C$1,044

C$1,024

1.99%

£451

£422

7.00%

Bold Baatar
Alfredo Barrios
Vera Kirkova

£440

–

–

A$1,055

A$1,036

1.85%

£451

£422

7.00%

A$1,055

A$1,036

1.85%

£564

£537

5.00%

S$ 975

S$946

3.00%

Barbara Levi
Stephen McIntosh
Simone Niven
Chris Salisbury
Arnaud Soirat
Simon Trott

STIP
Overview of STIP weightings and measures for 2019
The following table shows the measures and weightings used to determine
STIP awards for executives in 2019.
Weighting for Executive
Directors and Group
Executives

Weighting for
PGCEOs

Safety – split between standalone binary
measure for fatality, AIFR and SMM

20%

20%

Financial measures split equally between
underlying earnings and STIP free cash flow
for the Group

50%

20%

Financial measures split equally between
underlying earnings and STIP free cash flow
for the relevant product group

0%

30%

Individual measures based on key strategic
initiatives of each role and contribution to
overall company performance

30%

30%

The Group safety result was 64% of maximum and the average performance
against safety goals for executives was above “target”.
Detailed commentary on the performance of each product group is on pages
40 to 59. Average performance against the individual product group financial
goals was below “target”.
The Committee reviewed the individual performance of executives who are not
Executive Directors and, on average, considered them above “target”. This
reflected performance against our safety, people, cash, partnership and growth
objectives.

The 2019 STIP awards are detailed in the table below.
Percentage of:

(000’s)

Bold Baatar

2019 STIP
award (% of
salary)(a)

2019 STIP
award

Maximum
STIP awarded

Maximum
STIP
forfeited

Target STIP
awarded

112.6%

112.6%

£605

56.3%

43.7%

Alfredo Barrios

97.8%

C$1,001

48.9%

51.1%

97.8%

Joanne Farrell

106.6%

A$925

53.3%

46.7%

106.6%

Vera Kirikova

112.6%

£475

56.3%

43.7%

112.6%

Stephen McIntosh

114.2%

A$1,183

57.1%

42.9%

114.2%

Simone Niven

124.6%

£525

62.3%

37.7%

124.6%

Philip Richards

106.6%

£505

53.3%

46.7%

106.6%

Chris Salisbury

106.8%

A$1,106

53.4%

46.6%

106.8%

Arnaud Soirat

131.8%

£708

65.9%

34.1%

131.8%

Simon Trott

118.6%

S$1,122

59.3%

40.7%

118.6%

(a)	Results out of 100% have been rounded to one decimal place and STIP awards have been 		
rounded to the nearest thousand units. As the actual STIP awards do not use rounding
conventions, small rounding variances may occur.

STIP measures, weightings and targets for 2020
As in 2019, the STIP measures and weightings for executives will be 50% for
financial, 30% for individual and 20% for safety measures. The individual
targets include objectives relating to safety, people, cash, partnership and growth.
For the Executive Directors these will include climate change-related objectives.
The financial and individual targets that have been set for 2020 are considered
by the Board to be commercially sensitive. As such, the specific targets for
these measures, and the performance against them, are expected to be
described retrospectively in the 2020 Implementation report. The Group
financial targets relate to underlying earnings and STIP free cash flow.
2020 safety measures, weightings and targets
Rio Tinto had a fatality free year in 2019. Our primary objective in 2020 is to
maintain this focus on fatality prevention.
In 2019, SMM was introduced to provide a roadmap to improve safety culture
and performance. The SMM builds on the CRM approach by including
leadership, overall risk management, work planning and execution, and
learning and improvement. Strong improvement was observed across all
elements, with the greatest improvement in site leadership and coaching. The
2019 year-end SMM assessments provided the business with valuable insight
on the effectiveness of key safety management controls which enable targeted
support and areas of focus.
Safety maturity in this context has resulted in a change to the weighting of our
safety remuneration measures for all executives in 2020. This will include an
increase in the weighting of our measure relating to SMM (40%), with the
remainder split between the standalone binary fatality measure (40%) and
AIFR (20%).
The standalone measure for fatality will continue to be assessed as follows:
–– If a fatality occurs, there is no payment made in relation to this measure.
–– An outcome of outstanding is paid if no fatality occurs.
–– The metric will apply equally across all executives, regardless of the location
of any fatality.
For the SMM measure, “target” performance for the Group has been set at 5.5.
The “threshold” number for calculation purposes is 4.5 and “outstanding”
performance has been set at 6.5.
For the AIFR measure, “target” performance for the Group has been set at 0.37.
The “threshold” number for calculation purposes is 0.42, and “outstanding”
performance has been set at 0.31.
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LTIP
Outcomes for the period ended 31 December 2019
Eligible executives will receive shares in Rio Tinto plc or Rio Tinto Limited in 2020
from the vesting of PSA granted in 2015. All executives who were granted these
awards will also receive additional shares equal to the dividends that would
have been paid on the PSA shares that vest had they owned them during the
five-year performance period. No dividends will be paid in respect of the share
awards that lapse.

LTIP awards granted in 2019
The maximum potential value of PSA granted in 2019 was 438% of base salary.
The Committee decided that the PSA granted in 2019 would have a face value
as shown in the table below. The eventual value received will depend on the
Group’s relative TSR performance during the years 2019-2023 and the share
price at vesting. The 2019 PSA may vest after five years in 2024. The
performance conditions for the awards granted in 2019 are consistent with the
performance conditions for awards to be granted in 2020 as set out on this
page.
LTIP awards for 2020
The Committee sets award levels to incentivise executives to meet the
long-term strategic goals of the Group, to support retention and to contribute
towards the competitiveness of the overall remuneration package. With this in
mind, we determined that LTIP awards consist of conditional shares in 2020
and will have the face values shown in the table below.
Consistent with prior years, we calculated the awards using the average share
price over the previous calendar year to mitigate the impact of short-term
volatility in the share price. The awards granted in 2020 will therefore be
calculated using the 2019 average share prices for Rio Tinto plc and Rio Tinto
Limited of £43.43 and A$94.22 respectively.

Maximum value
(% of 1 March base salary)

2020

2019

Bold Baatar

410

375

Alfredo Barrios

375

375

Vera Kirikova

410

375

Barbara Levi

375

–
375

Stephen McIntosh

375

Simone Niven

410

410

Chris Salisbury

375

375

Arnaud Soirat

410

410

Simon Trott

410

375

Average

394

384

The expected value of the awards is equal to 50% of the face value. The
percentage vesting at “threshold” performance is 22.5%. The 2020 award will
vest after five-years in 2025, subject to the Group’s performance against the
relative TSR measures.

Outperformance of the index by 6% per annum
Performance between equal to the index and 6%
outperformance
Performance equal to the index

100% of award vests
Proportionate vesting between
22.5% and 100% vesting
22.5% of award vests

Performance less than the index

Nil vesting

Management Share Awards (MSA)
Executives are not eligible to receive MSA after their appointment. However,
Bold Baatar, Joanne Farrell, Vera Kirikova, Stephen McIntosh, Simone Niven,
Chris Salisbury, Arnaud Soirat and Simon Trott received grants prior to their
appointments as executives that vested during the year.
Plan period
Vesting period

Governance

An estimate of the total value of PSA that will vest is included in the single total
figure of remuneration. The actual PSA values will be recalculated following
the vesting of the EBIT margin portion of the award, based on the actual share
prices on the date of vesting (31 May 2020). The estimated PSA values will be
restated, if applicable, in the 2020 Annual report.

The performance conditions for the PSAs granted since 2019 are set out below.
TSR performance is measured equally against the EMIX Global Mining Index
and the MSCI World Index.

Plan period that ended 28 February 2019
11 March 2016 – 28 February 2019

% of shares vested

100%

% of shares forfeited

–

Share ownership
The following table shows the share ownership level for members of the
Executive Committee as a multiple of base salary.
Share ownership level at
31 December 2019 as a multiple
of base salary

Bold Baatar

2.8

Alfredo Barrios

3.3

Vera Kirikova

1.2

Stephen McIntosh

3.6

Simone Niven

1.6

Chris Salisbury

4.2

Arnaud Soirat

3.4

Simon Trott

2.1

Share ownership level is calculated using the market price of Rio Tinto shares
on the latest practicable date before this report was published (14 February
2020), and we define “share ownership” on page 117.
All current executives who were employed as at 31 December 2018 have
increased their holding of ordinary shares during 2019, and are making progress
towards their share ownership requirements. The value of the shares has also
increased due to higher share prices.
Post-employment benefits
Executives may participate in the pension, superannuation, and post-employment
medical and life insurance benefits which are typically offered to employees in
similar locations.
Departures from the Executive Committee
Joanne Farrell left the Executive Committee on 30 September 2019 and will
leave the Group on 31 March 2020. She will receive her normal base salary and
other contractual benefits until 31 March 2020. She remained eligible to
receive a STIP award for the period 1 January 2019 to 31 December 2019, which
has been calculated on actual business and individual performance and will be
paid fully in cash in March 2020. Joanne is ineligible for a base salary review or
LTIP grant in March 2020. Outstanding LTIP awards will be treated, where
required, in accordance with eligible leaver provisions of each plan with
pro-rating, where applicable, up to 31 March 2020. Joanne will receive a
payment of A$217,694 for unused and accrued annual leave and long-service
leave as at her termination date in line with Australian legislation and policy.
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Philip Richards left the Executive Committee and the Group on 31 December
2019. He received his normal base salary and contractual benefits until
31 December 2019. He remained eligible to receive a STIP award for the period
1 January 2019 to 31 December 2019, which has been calculated based on
actual business and individual performance and will be paid fully in cash in
March 2020. He received a payment equivalent to 6 months’ base salary, paid
in December 2019, to remain available to assist with transitional arrangements
for a period of up to 12 months following his termination. Outstanding LTIP
awards were treated, where required, in accordance with eligible leaver provisions
of each plan with pro‑rating, where applicable, up to 31 December 2019. Philip
received a payment of £ 937 for unused and accrued annual leave as at his
termination date in line with UK legislation and policy.
Service contracts
All executives have service contracts which can be terminated by the company
with 12 months’ notice in writing, or by the employee with six months’ notice in
writing, or immediately by the company by paying base salary only in lieu of
any unexpired notice.
Positions held and date of appointment

Position(s) held during 2019

Date of
appointment
to position

Bold Baatar

Chief Executive, Energy & Minerals

1 December 2016

Alfredo Barrios

Chief Executive, Aluminium

1 June 2014

Vera Kirikova

Group Executive, Human Resources

1 January 2017

Name

Other share plans
All employee share plans
The Committee believes that all employees should be given the opportunity to
become shareholders in our business, and that share plans help engage, retain
and motivate employees over the long-term. Rio Tinto’s share plans are
therefore part of its standard remuneration practice, to encourage alignment
with the performance of the Group. Executives may participate in broad-based
share plans that are available to Group employees generally and to which
performance conditions do not apply.
A global employee share purchase plan is normally offered to all eligible
employees unless there are local jurisdictional restrictions. Under the plan,
employees may acquire shares up to the value of US$5,000 (or equivalent in
other currencies) per year, or capped at 10% of their base salary if lower. Each
share purchased will be matched by the company, providing the participant
holds the shares, and is still employed, at the end of the three-year vesting
period.
Approximately 19,000 (44%) of our employees are shareholders as a result of
participating in this plan. In the UK, these arrangements are partially delivered
through the Share Ownership Plan which is a UK tax approved arrangement.
Under this plan, eligible participants may also receive an annual award of Free
Shares up to the limits prescribed under UK tax legislation.

Other executives

Stephen McIntosh Group Executive, Growth & Innovation

2 July 2016

Simone Niven

Group Executive, Corporate Relations

1 January 2017

Chris Salisbury

Chief Executive, Iron Ore

2 July 2016

Arnaud Soirat

Chief Executive, Copper & Diamonds

2 July 2016

Simon Trott

Chief Commercial Officer

1 January 2018

Management Share Awards (MSA)
The MSA are designed to help the Group attract the best staff in an increasingly
competitive labour market, and to retain key individuals as we deliver our
long-term strategy. MSA are conditional awards that are not subject to a
performance condition. They vest at the end of three years subject to
continued employment, to act as a retention tool. Shares to satisfy the awards
are bought in the market, and no new shares are issued. Executives are not
eligible for the MSA after appointment.

When remuneration is delivered
The following chart provides a timeline of when total remuneration is delivered, using 2019 as an example.
2019 STIP award approved/Vesting of the
TSR portion of the 2015 PSA (5-year performance period)

2019 STIP and 2019 PSA performance
measurement commences
Vesting of the TSR portion of the 2014
PSA (5-year performance period)

2019 STIP cash paid/
Deferred shares allocated

New base salary;
Vesting of the EBIT margin
2019 PSA
allocated (5-year portion of the 2014 PSA
performance
Vesting of
period)
2017 BDA

Vesting of the EBIT margin
portion of the 2015 PSA
(5-year performance period)

PSA

5 years

Performance measured

STIP
Performance measured

3 years

Deferred shares

Base
Salary
Jan
2019
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Feb
2019

Mar
2019
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Dilution
Awards under the Share Option Plan, the 2013 Performance Share Plan, the
2018 EIP and all employee plans may be satisfied by, in the case of Rio Tinto
plc, treasury shares or the issue of new shares or the purchase of shares in the
market. In the case of Rio Tinto Limited, the plans are satisfied by the purchase
of shares in the market and can be satisfied by the issue of new shares.

Relative spend on remuneration
To show our relative spend on remuneration, the directors have shown other
significant disbursements of the company’s funds for comparison.

In the UK, the Investment Association has issued corporate governance
guidelines in relation to the amount of new shares that may be issued having
regard to the total issued share capital. Under the guidelines, the rules of a
scheme must provide that commitments to issue new shares or reissue
treasury shares, when aggregated with awards under all of a company’s other
schemes, must not exceed 10% of the issued ordinary share capital (adjusted
for share issuance and cancellation) in any rolling ten-year period.

Distributions to shareholders(b)

In Australia, as a condition of relief from prospectus requirements, the
Australian Securities and Investments Commission has imposed a cap on the
issue of shares to employees of 5% of issued capital during a three-year period.
As Rio Tinto Limited satisfies awards by market purchase, Rio Tinto Limited is
in compliance with this requirement.

Remuneration paid(a)

2019

2018

Difference in
spend

4,522

4,765

(243)

11,886

6,333

5,553

Purchase of property, plant and
equipment and intangible assets(c)

5,488

4,482

1,006

Corporate income tax paid(c)

4,549

2,307

2,242

(a)	Total employment costs for the financial year as per note 5 to the financial statements.
(b)	Distributions to shareholders include equity dividends paid to owners of Rio Tinto and own
shares purchased from owners of Rio Tinto as per the Group cash flow statement.
(c)	Purchase of property, plant and equipment and intangible assets, and corporate income tax
paid during the financial year are as per the Group cash flow statement and are calculated
as per note 1 to the financial statements.

Gender pay
Rio Tinto is committed to ensuring that employees with similar skills,
knowledge, qualifications, experience and performance are paid equally
for the same or comparable work.
The company’s statement on pay equity, and our approach to inclusion and
diversity, are set out on pages 69 to 70, and on the company’s website.
An additional voluntary disclosure on UK gender pay reporting is set out on the
company’s website.

All other share awards are satisfied by shares that are purchased in the market.
Further information in respect of the share plan arrangements and outstanding
balances under each plan can be found in note 43 to the financial statements.
Shareholder voting
In the table below, we set out the results of the remuneration-related
resolutions approved at the Group’s 2019 AGMs. Our meetings with
shareholders in 2019 were well attended and provided an opportunity for the
Committee chairman to discuss remuneration-related topics with
shareholders.
Resolution

Total votes cast

Votes for

Votes against

Approval of the
Directors’
remuneration
report:
Implementation
report

1,143,455,162

1,070,321,199

73,133,963

93.6%

6.4%

1,069,822,503

82,167,440

92.9%

7.1%

Approval of the
Directors’
remuneration
report

1,151,989,943

Votes withheld(a)

24,817,450

16,285,082

(a)	A vote “withheld” is not a vote in law, and is not counted in the calculation of the proportion
of votes for and against the resolution.
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Furthermore, commitments to issue new shares or reissue treasury shares
under executive (discretionary) schemes should not exceed 5% of the issued
ordinary share capital of a company (adjusted for share issuance and
cancellation) in any rolling ten-year period. This may be exceeded where
vesting is dependent on the achievement of significantly more stretching
performance criteria. Rio Tinto plc is in compliance with these guidelines.
As at 31 December 2019 these limits had not been exceeded.

Stated in US$m
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Table 1a – Executives’ remuneration
Short-term benefits
Stated in US$‘000 (a)

Base salary

Cash bonus(b)

Other cash-based
benefits(c)

Non-monetary
benefits(d)(e)

Total short-term
benefits

Executive Directors
Jean-Sébastien Jacques
Jakob Stausholm

2019

1,447

1,118

350

64

2,979

2018

1,476

989

350

62

2,877

2019

989

573

223

57

1,842

2018

345

160

518

138

1,161
1,285

Other Executives
Bold Baatar
Alfredo Barrios(f)
Joanne Farrell(g)
Vera Kirikova
Stephen McIntosh
Simone Niven
Philip Richards
Chris Salisbury
Arnaud Soirat
Simon Trott

2019

683

398

148

56

2018

697

275

152

33

1,157

2019

769

383

247

123

1,522

2018

773

361

249

146

1,529

2019

450

486

19

43

998

2018

630

276

27

38

971

2019

536

312

129

19

996

2018

547

242

132

19

940

2019

717

414

150

81

1,362

2018

752

415

95

79

1,341

2019

536

345

124

17

1,022

2018

547

305

112

5

969

2019

603

664

143

40

1,450

2018

615

290

146

28

1,079

2019

717

387

179

53

1,336

2018

752

335

181

48

1,316

2019

683

465

148

61

1,357

2018

697

472

152

109

1,430

2019

691

416

26

23

1,156

2018

686

334

734

75

1,829

Notes to table 1a – Executives’ remuneration
(a)	“Table 1a – Executives’ remuneration” is reported in US$ using A$1 = US$0.69531; £1 = US$1.27661; C$1 = US$0.75370; S$1 = US$0.73307 (2019 average rates), except for cash bonuses which
use A$1 = US$0.70033; £1 = US$1.31397; C$1 = US$0.76578; S$1 = US$0.74167 (2019 year-end rates).
(b)	“Cash bonus” relates to the cash portion of the 2019 STIP award to be paid in March 2020.
(c)	“Other cash-based benefits” typically include cash in lieu of a car and fuel and, where applicable, cash in lieu of company pension or superannuation contributions.
(d)	“Non-monetary benefits” for executives include healthcare coverage, provision of a car, professional tax compliance services/advice and flexible perquisites.
(e)	“Non-monetary benefits” for executives living outside their home country include international assignment benefits comprising, where applicable, housing, education, relocation expenses, tax
equalisation and related compliance services, assignee and family home leave trips and international assignment payments made to and on their behalf.
(f)	Other cash-based benefits for Alf Barrios for 2018 have been restated as pension cash supplement of C$15,000 (US$12,000) was omitted. The previous figure disclosed for 2018 was US$237,000.
(g) The details for 2019 reflect remuneration for the period 1 January to 30 September 2019.
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Table 1a – Executives’ remuneration continued
Long-term benefits: Value of shared-based awards(h)

Stated in US$’000 (a)

BDA(i)

PSA

MSA

Others(j)

Post-employment benefits(k)

Pension and
superannuation

Other
postemployment
benefits

Termination
benefits

Total
renumeration(l)

Currency of
actual
payment

Executive Directors
Jean-Sébastien Jacques
Jakob Stausholm

2019

1,047

3,028

–

8

27

–

–

7,089

£

2018

947

2,270

–

9

36

–

–

6,139

£

2019

174

491

–

1

15

–

–

2,523

£

2018

39

50

–

–

8

–

–

1,258

£

Bold Baatar
Alfredo Barrios
Joanne Farrell
Vera Kirikova
Stephen McIntosh
Simone Niven
Philip Richards
Chris Salisbury
Arnaud Soirat
Simon Trott

2019

327

1,071

6

8

13

–

–

2,710

£

2018

258

732

51

7

13

–

–

2,218

£
C$

2019

472

1,675

–

4

21

–

–

3,694

2018

507

1,195

–

4

20

–

–

3,255

C$

2019

179

656

5

3

128

–

–

1,969

A$

2018

270

610

64

4

164

–

–

2,083

A$

2019

242

713

3

8

13

–

–

1,975

£

2018

176

483

20

7

13

–

–

1,639

£

2019

398

1,070

7

4

47

–

–

2,888

A$

2018

338

739

64

4

112

–

–

2,598

A$

2019

270

794

3

5

18

–

–

2,112

£

2018

204

534

25

5

36

–

–

1,773

£

2019

148

772

–

5

–

–

310

2,685

£

2018

146

504

–

4

–

–

–

1,733

£

2019

389

1,149

8

–

17

–

–

2,899

A$

2018

341

775

68

–

19

–

–

2,519

A$

2019

402

1,117

8

5

13

–

–

2,902

£

2018

323

797

75

5

13

–

–

2,643

£

2019

211

694

48

4

165

–

–

2,278

S$

2018

132

335

76

4

141

–

–

2,517

S$

(h)	The value of share-based awards has been determined in accordance with the recognition and measurement requirements of IFRS2 “Share-based Payment”. The fair value of awards granted
under the Management Share Awards (MSA), the Bonus Deferral Awards (BDA) and the Performance Share Awards (PSA) have been calculated at their dates of grant using valuation models
provided by external consultants, Lane Clark and Peacock LLP, including an independent lattice-based option valuation model and a Monte Carlo valuation model which take into account the
constraints on vesting and exercise attached to these awards. Further details of the valuation methods and assumptions used for these awards are included in note 43 (Share-based Payments)
in the financial statements. The fair value of other share-based awards is measured at the purchase cost of the shares from the market. The non-executive directors do not participate in the
long term incentive share plans.
(i)	“BDA” represents the portion of the 2016 – 2019 STIP awards deferred into Rio Tinto shares.
( j)	“Others” includes the Global Employee Share Plan (myShare) and the Share Ownership Plan.
(k)	The costs shown for defined benefit pension plans and post-retirement medical benefits are the service costs attributable to the individual, calculated in accordance with IAS 19. The cost for
defined contribution plans is the amount contributed in the year by the company.
(l)	“Total remuneration” represents the disclosure of total emoluments and compensation required under the Australian Corporations Act 2001 and applicable accounting standards.
Further details in relation to aggregate compensation for executives, including directors, are included in note 38 (Directors’ and key management remuneration).
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Table 1b – Non-executive directors’ remuneration

Stated in US$‘000

Fees and
allowances(b)

(a)

Non-monetary
benefits(c)

Single total
figure of
remuneration(d)

Currency of
actual payment

Chairman
Simon Thompson(e)

2019

932

2

934

£

2018

844

8

852

£

2019

263

21

284

A$

2018

303

29

332

A$

Non-executive directors
Megan Clark
David Constable
Ann Godbehere(f)
Moya Greene(g)
Simon Henry
Sam Laidlaw
Michael L’Estrange
Simon McKeon

2019

252

23

275

£

2018

289

34

323

£

2019

108

9

117

£

2018

304

12

316

£

2019

107

3

110

£

2018

70

–

70

£

2019

241

4

245

£

2018

215

9

224

£

2019

270

3

273

£

2018

229

8

237

£

2019

188

13

201

A$

2018

256

19

275

A$

2019

250

14

264

A$

Notes to table 1b – Non-executive directors’ remuneration
(a)	The remuneration is reported in US$. The amounts have been converted using the relevant 2019 average exchange rates of £1 = US$1.27661 and A$1 = US$0.69531 (1 January to 31 December
2019 average).
(b)	“Fees and allowances” comprises the total fees for the Chairman and all non-executive directors, and travel allowances for the non-executive directors (other than the Chairman). The
payment of statutory minimum superannuation contributions for Australian non-executive directors is required by Australian superannuation law. These contributions are included in the
“Fees and allowances” amount disclosed for Australian non-executive directors.
(c)	“Non-monetary benefits” include, as in previous years, amounts which are deemed by the UK tax authorities to be benefits in kind relating largely to the costs of non-executive directors’
expenses in attending board meetings held at the company’s UK registered office (including associated hotel and subsistence expenses) and professional tax compliance services/advice.
Given these expenses are incurred by directors in the fulfilment of their duties, the company pays the tax on them.
(d)	Represents disclosure of the single total figure of remuneration under Schedule 8 of the Large and Medium-sized Companies and Groups (Accounts and Reports) Regulations 2008 (as
amended) and total remuneration under the Australian Corporations Act 2001 and applicable accounting standards.
(e)	The amounts reported for Simon Thompson in 2018 reflect the period when he was a non-executive director from 1 January to 4 March 2018 and then Chairman of the Board from 5 March to
31 December 2018.
(f)	The amounts reported for Ann Godbehere reflect the period when she was an active member of the Board from 1 January to 9 May 2019.
(g)	The amounts reported for Moya Greene reflect the periods when she was an active member of the Board from 1 January to 26 June in 2019 and 17 September to 31 December in 2018.
Further details in relation to aggregate compensation for executives, including directors, are included in note 38 (Directors’ and key management remuneration).
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Table 2 – Directors’ and executives’ beneficial interests in Rio Tinto shares
Rio Tinto plc(a)
1 Jan
2019(b)

31 Dec
2019(c)

14 Feb
2020(d)

Rio Tinto Limited
1 Jan
2019(b)

Movements

31 Dec
2019(c)

14 Feb
2020(d)

Exercise of
options(e)

Compensation(f)

Other(g)

Directors
Megan Clark

–

–

–

5,245

5,770

5,770

–

–

525
–

David Constable

2,547

2,547

2,547

–

–

–

–

–

Ann Godbehere (h)

3,100

3,100

–

–

–

–

–

–

–

Moya Greene (h)

2,618

2,618

–

–

–

–

–

–

–

Simon Henry
Sam Laidlaw
Michael L'Estrange

500

500

500

–

–

–

–

–

64,740

97,578

97,603

–

–

–

–

62,082

7,500

7,500

7,500

–

–

–

–

–

–

–

–

–

3,103

3,103

3,103

–

–

–

–
(29,219)

–

–

–

10,000

10,000

10,000

–

–

–

Jakob Stausholm

15,000

15,078

15,102

–

–

–

–

93

9

Simon Thompson

7,458

7,458

7,458

–

–

–

–

–

–

Bold Baatar

17,231

28,920

28,952

–

–

–

–

15,725

(4,004)

Alfredo Barrios

17,906

38,812

38,843

–

–

–

–

38,977

(18,040)

Joanne Farrell (h)

3,175

3,528

–

41,001

50,234

–

–

16,382

(6,796)

Vera Kirikova

3,768

6,788

6,825

–

–

–

–

4,564

(1,507)

–

–

–

–

–

–

Stephen McIntosh

8,478

2,673

2,673

17,784

28,748

28,775

–

17,331

(12,145)

Simone Niven

5,895

10,077

10,077

–

–

–

–

6,459

(2,277)

68

200

–

–

–

–

–

121

–

–

–

27,837

38,188

38,188

–

17,873

(7,522)

155

2,380

2,404

20,626

27,393

27,393

–

23,225

(14,209)

74

169

169

11,536

18,391

18,417

–

6,853

Simon McKeon

Executives

Barbara Levi (h)

Philip Richards (h)
Christopher Salisbury
Arnaud Soirat
Simon Trott

–

–

11

123

Notes to table 2 – Directors’ and executives’ beneficial interests in Rio Tinto shares
(a)	Rio Tinto plc ordinary shares or American Depositary Shares.
(b)	Or date of appointment, if later.
(c)	Or date of retirement / date stepped down from the Executive Committee, if earlier.
(d)	Latest practicable date prior to the publication of the 2019 Annual report.
(e)	Shares obtained through the exercise of options under the Rio Tinto Share Savings Plan or the Share Option Plan. The number of shares retained may differ from the number of options
exercised.
(f)	Shares obtained through awards under the Rio Tinto Share Ownership Plan, the Global Employee Share Plan and/or vesting of the Performance Share Awards (PSA), Management Share
Awards (MSA) and Bonus Deferral Awards (BDA) granted under the Group’s Long Term Incentive Plan (LTIP) arrangements.
(g)	Share movements due to the sale or purchase of shares, or shares received under dividend reinvestment plans.
(h)	Ann Godbehere and Moya Greene retired as directors on 9 May 2019 and 26 June 2019 respectively. Joanne Farrell and Philip Richards retired from the Executive Committee on
30 September 2019 and 31 December 2019 respectively. Barbara Levi joined the Executive Committee on 1 January 2020.
Interests in outstanding awards under LTIPs and option plans are set out in table 3.
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Table 3 – Plan interests (awards of shares under long term incentive plans)

Name

Award/
grant
date

Market
1 January
price
2019
at award(a)(b)

Awarded

Lapsed/
cancelled

Dividend
units

Vested

31
December
2019

14
February
2020

Vesting period
concludes

Date of
release

Market
price at
release

Market
value of
award at
release
US$ (d)

Bonus Deferral Awards
Bold
Baatar

Alfredo
Barrios

Joanne
Farrell
JeanSébastien
Jacques
Vera
Kirikova

Stephen
McIntosh

Simone
Niven
Philip
Richards
Chris
Salisbury

Arnaud
Soirat
Jakob
Stausholm
Simon
Trott

134

9 Mar 2017

£32.03

5,703

–

–

1,079

6,782

–

–

-

2 Dec 2019

£42.26

15 May 2018

£42.30

7,389

–

–

–

–

7,389

7,389

1 Dec 2020

–

–

365,886
–

18 Mar 2019

£42.67

–

5,205

–

–

–

5,205

5,205

1 Dec 2021

–

–

–
912,934

9 Mar 2017

£32.03

14,230

–

–

2,692

16,922

–

–

-

2 Dec 2019

£42.26

15 May 2018

£42.30

10,097

–

–

–

–

10,097

10,097

1 Dec 2020

–

–

–

18 Mar 2019

£42.67

–

6,715

–

–

–

6,715

6,715

1 Dec 2021

–

–

–

9 Mar 2017

A$60.14

6,511

–

–

966

7,477

–

–

-

2 Dec 2019

A$97.92

509,070
–

15 May 2018

A$83.61

6,478

–

–

–

–

6,478

6,478

1 Dec 2020

–

–

18 Mar 2019

A$93.17

–

4,307

–

–

–

4,307

4,307

1 Dec 2021

–

–

–

9 Mar 2017

£32.03

22,163

–

–

4,194

26,357

–

–

-

2 Dec 2019

£42.26

1,421,948
–

15 May 2018

£42.30

21,401

–

–

–

–

21,401

21,401

1 Dec 2020

–

–

18 Mar 2019

£42.67

–

18,681

–

–

–

18,681

18,681

1 Dec 2021

–

–

–

9 Mar 2017

£32.03

1,811

–

–

342

2,153

–

–

-

2 Dec 2019

£42.26

116,153
–

15 May 2018

£42.30

6,308

–

–

–

–

6,308

6,308

1 Dec 2020

–

–

18 Mar 2019

£42.67

–

4,581

–

–

–

4,581

4,581

1 Dec 2021

–

–

–

9 Mar 2017

A$60.14

7,526

–

–

1,116

8,642

–

–

2 Dec 2019

A$97.92

588,388

15 May 2018

A$83.61

7,569

–

–

–

–

7,569

7,569

1 Dec 2020

–

–

–

18 Mar 2019

A$93.17

–

6,467

–

–

–

6,467

6,467

1 Dec 2021

–

–

–

9 Mar 2017

£32.03

1,704

–

–

322

2,026

–

–

-

2 Dec 2019

£42.26

109,302

15 May 2018

£42.30

6,713

–

–

–

–

6,713

6,713

1 Dec 2020

–

–

–

18 Mar 2019

£42.67

–

5,766

–

–

–

5,766

5,766

1 Dec 2021

–

–

–

15 May 2018

£42.30

5,327

–

–

–

–

5,327

5,327

1 Dec 2020

–

–

–

18 Mar 2019

£42.67

–

5,487

–

–

–

5,487

5,487

1 Dec 2021

–

–

–

9 Mar 2017

A$60.14

7,772

–

–

1,153

8,925

–

–

-

2 Dec 2019

A$97.92

607,656
–

15 May 2018

A$83.61

8,525

–

–

–

–

8,525

8,525

1 Dec 2020

–

–

18 Mar 2019

A$93.17

–

5,214

–

–

–

5,214

5,214

1 Dec 2021

–

–

–

9 Mar 2017

£32.03

8,051

–

–

1,523

9,574

–

–

-

2 Dec 2019

£42.26

516,513

15 May 2018

£42.30

6,328

–

–

–

–

6,328

6,328

1 Dec 2020

–

–

–

18 Mar 2019

£42.67

–

8,913

–

–

–

8,913

8,913

1 Dec 2021

–

–

–

18 Mar 2019

£42.67

–

3,022

–

–

–

3,022

3,022

1 Dec 2021

–

–

–

9 Mar 2017

A$60.14

1,335

–

–

198

1,533

–

–

-

2 Dec 2019

A$97.92

104,374

15 May 2018

£42.30

1,313

–

–

–

–

1,313

1,313

1 Dec 2020

–

–

–

18 Mar 2019

£42.67

–

6,140

–

–

–

6,140

6,140

1 Dec 2021

–

–

–
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Table 3 – Plan interests (awards of shares under long term incentive plans) continued

Name

Award/
grant
date

Market
1 January
price
2019
at award(a)(b)

Awarded

Lapsed/
cancelled

Dividend
units

Vested

31
December
2019

14
February
2020

Performance /
vesting (MSA)
period
concludes(c)

Date of
release

Market
price at
release

Market
value of
award at
release
US$ (d)

Management Share Awards
11 Mar 2016

£20.00

4,317

–

–

433

4,750

–

–

– 28 Feb 2019

£43.27

262,385

Joanne
Farrell

11 Mar 2016

A$44.57

4,318

–

–

345

4,663

–

–

– 28 Feb 2019

A$96.68

313,459

Vera
Kirikova

11 Mar 2016

£20.00

1,878

–

–

188

2,066

–

–

– 28 Feb 2019

£43.27

114,124

Stephen
McIntosh

11 Mar 2016

A$44.57

4,364

–

–

349

4,713

–

–

– 28 Feb 2019

A$96.68

316,820

Simone
Niven

11 Mar 2016

£20.00

2,277

–

–

228

2,505

–

–

– 28 Feb 2019

£43.27

138,373

Chris
Salisbury

11 Mar 2016

A$44.57

4,632

–

–

371

5,003

–

–

– 28 Feb 2019

A$96.68

336,315

Arnaud
Soirat
Simon
Trott

11 Mar 2016

A$44.57

5,057

–

–

405

5,462

–

–

– 28 Feb 2019

A$96.68

367,170

11 Mar 2016

A$44.57

2,353

–

–

188

2,541

–

–

– 28 Feb 2019

A$96.68

170,813

9 Mar 2017

A$60.14

2,695

–

–

–

–

2,695

2,695

27 Feb 2020

–

–

–

£31.80

7,765

–

589

3,925

–

–

31 Dec 2018

28 Feb 2019/
3 Jun 2019

£43.27/
£45.38

166,269/
53,002

Performance Share Awards
17 Mar 2014
Bold
Baatar

Alfredo
Barrios

Joanne
Farrell

JeanSébastien
Jacques

Vera
Kirikova

(4,429)

23 Mar 2015

£29.43

14,954

–

–

–

–

14,954

14,954

31 Dec 2019

–

–

–

11 Mar 2016

£20.00

17,270

–

–

–

–

17,270

17,270

31 Dec 2020

–

–

–

9 Mar 2017

£32.03

85,174

–

–

–

–

85,174

85,174

31 Dec 2021

–

–

–

15 May 2018

£42.30

63,039

–

–

–

–

63,039

63,039

31 Dec 2022

–

–

–

18 Mar 2019

£42.67

-

51,752

–

–

–

51,752

51,752

31 Dec 2023

–

–

–

28 Feb 2019/
31 Dec 2018 31 May 2019

£43.27/
£45.10

922,932/
292,964

15 Sep 2014

£32.35

43,568

–

3,072

21,796

–

–

23 Mar 2015

£29.43

66,390

–

(24,844)
–

–

–

66,390

66,390

31 Dec 2019

–

–

–

11 Mar 2016

£20.00

73,140

–

–

–

–

73,140

73,140

31 Dec 2020

–

–

–

9 Mar 2017

£32.03

91,721

–

–

–

–

91,721

91,721

31 Dec 2021

–

–

–

15 May 2018

£42.30

66,050

–

–

–

–

66,050

66,050

31 Dec 2022

–

–

–

18 Mar 2019

£42.67

-

57,011

–

–

–

57,011

57,011

31 Dec 2023

–

–

–

28 Feb 2019/ A$96.68/
31 Dec 2018 31 May 2019 A$100.43

189,971/
59,355

17 Mar 2014

A$61.28

7,448

–

475

3,676

–

–

23 Mar 2015

A$58.21

7,539

–

(4,247)
–

–

–

7,539

7,539

31 Dec 2019

–

–

11 Mar 2016

A$44.57

8,637

–

–

–

–

8,637

8,637

31 Dec 2020

–

–

–

9 Mar 2017

A$60.14

66,295

–

–

–

–

66,295

66,295

31 Dec 2021

–

–

–

15 May 2018

A$83.61

48,612

–

–

–

–

48,612

48,612

31 Dec 2022

–

–

–

18 Mar 2019

A$93.17

-

41,620

–

–

–

41,620

41,620

31 Dec 2023

–

–

–

(39,950)

28 Feb 2019/
31 Dec 2018 31 May 2019

–

£43.27/ 1,500,620/
£45.10
475,836

17 Mar 2014

£31.80

70,057

–

5,323

35,430

–

–

23 Mar 2015

£29.43

72,768

–

–

–

–

72,768

72,768

31 Dec 2019

–

–

–

11 Mar 2016

£20.00

84,005

–

–

–

–

84,005

84,005

31 Dec 2020

–

–

–

12 Sep 2016

£22.95

79,966

–

–

–

–

79,966

79,966

31 Dec 2020

–

–

–

9 Mar 2017

£32.03

184,994

–

–

–

–

184,994

184,994

31 Dec 2021

–

–

–

15 May 2018

£42.30

139,995

–

–

–

–

139,995

139,995

31 Dec 2022

–

–

–

18 Mar 2019

£42.67

-

125,665

–

–

–

125,665

125,665

31 Dec 2023

–

–

–

14 Sep 2015

£23.98

1,758

–

–

–

–

1,758

1,758

31 Dec 2019

–

–

–

11 Mar 2016

£20.00

5,636

–

–

–

–

5,636

5,636

31 Dec 2020

–

–

–

9 Mar 2017

£32.03

66,803

–

–

–

–

66,803

66,803

31 Dec 2021

–

–

–

15 May 2018

£42.30

45,219

–

–

–

–

45,219

45,219

31 Dec 2022

–

–

–

18 Mar 2019

£42.67

-

40,591

–

–

–

40,591

40,591

31 Dec 2023

–

–

–
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Bold
Baatar

Governance

Implementation report continued

Table 3 – Plan interests (awards of shares and options under long term incentive plans) continued

Name

Stephen
McIntosh

Simone
Niven

Philip
Richards

Chris
Salisbury

Arnaud
Soirat

Jakob
Stausholm

Simon
Trott

Award/
grant
date

Market
1 January
price
2019
at award(a)(b)

Awarded

17 Mar 2014

A$61.28

7,578

–

23 Mar 2015

A$58.21

11,429

–

Lapsed/
cancelled

(4,322)
–

Dividend
units

Vested

31
December
2019

14
February
2020

Performance
period
concludes(c)

483

3,739

–

–

–

–

11,429

11,429

31 Dec 2019

Date of
release

Market
price at
release

28 Feb 2019/ A$96.68/
31 Dec 2018 31 May 2019 A$100.43
–

Market
value of
award at
release
US$ (d)

193,265/
60,333

–

–
–

11 Mar 2016

A$44.57

13,093

–

–

–

–

13,093

13,093

31 Dec 2020

–

–

9 Mar 2017

A$60.14

79,152

–

–

–

–

79,152

79,152

31 Dec 2021

–

–

–

15 May 2018

A$83.61

58,040

–

–

–

–

58,040

58,040

31 Dec 2022

–

–

–

18 Mar 2019

A$93.17

-

49,689

–

–

–

49,689

49,689

31 Dec 2023

–

–

–

28 Feb 2019/
31 Dec 2018 31 May 2019

£43.27/
£45.10

78,384/
24,759

17 Mar 2014

£31.80

3,660

–

277

1,849

–

–

23 Mar 2015

£29.43

5,041

–

(2,088)
–

–

–

5,041

5,041

31 Dec 2019

–

–

–

11 Mar 2016

£20.00

9,109

–

–

–

–

9,109

9,109

31 Dec 2020

–

–

–

9 Mar 2017

£32.03

66,803

–

–

–

–

66,803

66,803

31 Dec 2021

–

–

–

15 May 2018

£42.30

49,440

–

–

–

–

49,440

49,440

31 Dec 2022

–

–

–

18 Mar 2019

£42.67

-

44,379

–

–

–

44,379

44,379

31 Dec 2023

–

–

–

11 Sep 2017

£36.78

57,810

–

–

–

–

57,810

57,810

31 Dec 2021

–

–

–

15 May 2018

£42.30

50,872

–

–

–

–

50,872

50,872

31 Dec 2022

–

–

–

18 Mar 2019

£42.67

-

45,666

–

–

–

45,666

45,666

31 Dec 2023

–

–

–

17 Mar 2014

A$61.28

7,994

–

510

3,945

–

–

28 Feb 2019/ A$96.68/
31 Dec 2018 31 May 2019 A$100.43

203,886/
63,685

(4,559)

23 Mar 2015

A$58.21

16,175

–

–

–

–

16,175

16,175

31 Dec 2019

–

–

11 Mar 2016

A$44.57

13,898

–

–

–

–

13,898

13,898

31 Dec 2020

–

–

–

9 Mar 2017

A$60.14

79,152

–

–

–

–

79,152

79,152

31 Dec 2021

–

–

–

15 May 2018

A$83.61

63,457

–

–

–

–

63,457

63,457

31 Dec 2022

–

–

–

18 Mar 2019

A$93.17

-

49,689

–

–

–

49,689

49,689

31 Dec 2023

–

–

–

28 Feb 2019/ A$96.68/
31 Dec 2018
3 Jun 2019 A$98.70

416,444/
127,921

(9,310)

–

17 Mar 2014

A$61.28

16,326

–

1,043

8,059

–

–

23 Mar 2015

A$58.21

17,658

–

–

–

–

17,658

17,658

31 Dec 2019

–

–

–

11 Mar 2016

A$44.57

20,230

–

–

–

–

20,230

20,230

31 Dec 2020

–

–

–

9 Mar 2017

£32.03

85,174

–

–

–

–

85,174

85,174

31 Dec 2021

–

–

–

15 May 2018

£42.30

57,657

–

–

–

–

57,657

57,657

31 Dec 2022

–

–

–

18 Mar 2019

£42.67

-

56,582

–

–

–

56,582

56,582

31 Dec 2023

–

–

–

10 Sep 2018

£35.16

29,886

–

–

–

–

29,886

29,886

31 Dec 2022

–

–

–

18 Mar 2019

£42.67

-

79,609

–

–

–

79,609

79,609

31 Dec 2023

–

–

–

17 Mar 2014

A$61.28

5,135

–

327

2,533

–

–

28 Feb 2019/ A$96.68/
31 Dec 2018 31 May 2019 A$100.43

130,950/
40,851

(2,929)

23 Mar 2015

A$58.21

8,216

–

–

–

–

8,216

8,216

31 Dec 2019

–

–

–

11 Mar 2016

A$44.57

9,412

–

–

–

–

9,412

9,412

31 Dec 2020

–

–

–

9 Mar 2017

A$60.14

8,085

–

–

–

–

8,085

8,085

31 Dec 2021

–

–

–

15 May 2018

£42.30

57,188

–

–

–

–

57,188

57,188

31 Dec 2022

–

–

–

18 Mar 2019

£42.67

-

50,598

–

–

–

50,598

50,598

31 Dec 2023

–

–

–

(a)	Awards denominated in pound sterling were for Rio Tinto plc ordinary shares of 10 pence each and awards denominated in Australian dollars were for Rio Tinto
Limited shares. All awards are granted over ordinary shares.
(b)	The weighted fair value per share of Bonus Deferral Awards granted in 2019 was £41.51 for Rio Tinto plc and A$91.65 for Rio Tinto Limited and for Performance Share
Awards was £24.68 for Rio Tinto plc and A$54.55 for Rio Tinto Limited. Conditional awards are awarded at no cost to the recipient and no amount remains unpaid on
any shares awarded.
(c)	Details of performance conditions for the PSA are provided below.
For awards granted from 2013, for the TSR component (constituting two-thirds of the award for awards granted until 2017 and constituting 100% for awards granted
from 2018), where TSR performance is measured against both the EMIX Global Mining Index and the MSCI World Index, the award will vest as follows:
–– Out-performance of the index by 6% per annum
–– Performance between equal to the index and 6% per annum
out-performance
–– Performance equal to the index
–– Performance less than index
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–– 100% award vests
–– Proportionate vesting between 22.5% and 100% vesting
–– 22.5% award vests
–– Nil vesting
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For awards granted from 2013 to 2017, one-third of the award is subject to an EBIT margin condition measuring the change in the EBIT margin of Rio Tinto and each
of the comparator companies (measured on a “point-to-point” basis using the last financial year in the performance period and the financial year prior to the start of
the performance period). This will be calculated using independent third-party data. Vesting will be subject to Rio Tinto’s interpolated ranking position using the
following schedule.
––
––
––
––

Equal to or greater than 2nd ranked company
Between the 5th and 2nd ranked companies
Above the 6th ranked company
Equal to the 6th ranked company or below

––
––
––
––

100% award vests
Proportionate vesting between 22.5% and 100% vesting
22.5% award vests
Nil vesting

The TSR performance condition (two thirds of the award) vests in February with the EBIT performance condition (one third of the award) vesting in May. Due to the
phased vesting nature of the award, details of each vest are displayed separately side by side within the table.
For awards granted from 2018 the EBIT performance condition will not apply. Instead the award is subject to the TSR measures described above, with each applied to
50% of the award

(d)	The amount in US dollars has been converted at the rate of US$1.27661 = £1 and US$0.69531 = A$1, being the average exchange rates for 2019.
(e)	For the Performance Share Awards granted on 23 March 2015 with a performance period that concluded on 31 December 2019, 45.56% of the award vested in
relation to the TSR portion of the award. The remaining performance condition of relative EBIT margin will be assessed later in 2020.
(f)	The closing price at 31 December 2019 was £45.03 for Rio Tinto plc ordinary shares and was A$100.40 for Rio Tinto Limited ordinary shares. The high and low prices
during 2019 of Rio Tinto plc and Rio Tinto Limited shares were £49.765 and £36.43 and A$107.05 and A$76.65 respectively.
As of 14 February 2020, executives held 2,671,784 shares awarded and not vested under long term incentive plans. No executive held any options.

Table 3a – Plan interests (award of shares under all-employee share arrangements)
myShare

Plan
interests at
1 January
2019(a)

Value of
Matching
shares
awarded in
year(b)
('000)

Value of
Matching
shares
vested in
year(c)
('000)

Share Ownership Plan
Value of
Matching
shares
awarded in
year(b)
('000)

Value of
Matching Value of Free
Value of
shares
shares Free shares
vested in
awarded in
vested in
year(c)
year(d)
year(d)
('000)
('000)
('000)

Total activity in 2019

Grants
in year
('000)

Vesting
in year
('000)

Plan interests
at 31
December
2019(a)

Bold Baatar

311.31

4

5

0

0

5

0

9

5

392.86

Alfredo Barrios

291.28

4

8

0

0

0

0

4

8

235.95

Joanne Farrell

278.66

4

9

0

0

0

0

4

9

219.03

Jean-Sébastien Jacques

664.70

2

4

2

4

5

9

9

17

520.29
508.24

Vera Kirikova

547.15

2

6

2

0

5

5

9

11

Stephen McIntosh

278.66

4

9

0

0

0

0

4

9

219.03

Simone Niven

363.00

0

0

0

0

5

9

5

9

286.00
174.52

Philip Richards

67.00

1

0

1

0

5

0

7

0

Chris Salisbury

0.00

0

0

0

0

0

0

0

0

0.00

148.00

1

0

1

0

5

0

7

0

250.96

0.00

1

0

1

0

1

0

3

0

60.09

298.11

5

9

0

0

0

0

5

9

260.09

Arnaud Soirat
Jakob Stausholm
Simon Trott

(a)	All shares shown are Rio Tinto plc shares except in the cases of Joanne Farrell and Stephen McIntosh which are Rio Tinto Limited shares and Simon Trott who holds a
combination of Rio Tinto plc and Rio Tinto Limited shares.
(b)	myShare and Share Ownership Plan Matching share awards are granted on a quarterly basis (January, April, July and October) throughout the year.
(c)	The vesting of a Matching share is dependent on continued employment with Rio Tinto and the retention of the associated Investment share purchased by the
participant for 3 years.
(d)	Share Ownership Plan Free Shares vest after 3 years.
(e)	Share Ownership Plan awards shown above and the vested Matching shares under myShare are included, where relevant, in the Executive’s share interests in Table 2.
(f)	All currency figures are shown in USD and rounded.
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If vesting is achieved, participants will be entitled to receive a number of additional shares whose market value reflects the aggregate cash amount of dividends that
would have been received had the number of shares which have vested at the end of the performance period been held throughout the period.

Governance

Implementation report continued
Audited information
Under Schedule 8 of the Large and Medium-sized Companies and Groups (Accounts and Reports) Regulations 2008 (as amended), the following information is
auditable:
–– the 2019 performance for the purposes of the STIP on page 115;
–– the single total figure of remuneration for each director, as set out on page 118 and table 1b on page 132;
–– details of the directors’ total pension entitlements, as set out on page 118;
–– details of taxable benefits on page 118;
–– details of scheme interests awarded to the directors during the financial year, as set out on pages 123 and table 3 and 3a on pages 134 to 137;
–– details of payments to past directors as set out on page 125;
–– details of shareholding ownership policy and directors’ share ownership on pages 123 and 125;
–– statement of the directors’ shareholdings and share interests, as set out in tables 2, 3 and 3a on pages 133 to 137 of the Implementation report;
–– STIP objectives and outcomes for 2019 as set out on pages 119 to 121 and LTIP outcome and award granted for 2019 as set out on pages 122 to 123.
The Australian Securities and Investments Commission issued an order dated 14 December 2015, under which the Remuneration report must be prepared and
audited in accordance with the requirements of the Australian Corporations Act 2001 applied on the basis of certain modifications set out in the order (as detailed
on page 255). The information provided in the Remuneration report has been audited as required by section 308 (3C) of the Australian Corporations Act 2001.
Directors’ approval statement
This Directors’ Remuneration report is delivered in accordance with a resolution of the Board, and has been signed on behalf of the Board by:
Sam Laidlaw
Chairman of the Remuneration Committee
26 February 2020
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Additional statutory disclosure

The directors present their report and audited consolidated financial statements
for the year ended 31 December 2019.

For the purposes of compliance with DTR 4.1.5R(2) and DTR 4.1.8R, the required
content of the “Management report” can be found in the Strategic report or this
Directors’ report, including the material incorporated by reference.
A full report on director and executive remuneration and shareholdings can be
found in the Remuneration report on pages 110 to 138 which for the purposes of
the Australian Corporations Act 2001, forms part of this Directors’ report.
Dual listed structure and constitutional documents
The dual listed companies (DLC) structure of Rio Tinto plc and Rio Tinto
Limited, their constitutional provisions and voting arrangements – including
restrictions that may apply to the shares of either company under specified
circumstances – are described on pages 292 and 293.
Operating and financial review
Rio Tinto’s principal activities during 2019 were minerals and metals
exploration, development, production and processing and marketing.
Subsidiary and associated undertakings principally affecting the profits or net assets
of the Group in the year are listed in notes 33 to 36 to the financial statements.
The following significant changes and events affected the Group during 2019
and up to the date of this report:
–– In February 2019 Rio Tinto announced that it had discovered copper-gold
mineralisation at the Winu Project in the Yeneena Basin of the Paterson
Province in Western Australia.
–– In March 2019 Rio Tinto announced it had completed the commisioning of
the $1.9 billion Amrun bauxite mine on the Cape York Peninsula in
Queensland, Australia.
–– In April 2019 Rio Tinto announced the next stage in the development of
Richards Bay Minerals in South Africa through the construction of the Zulti
South project. The $463 million (Rio Tinto share $343 million) investment
will sustain RBM’s current capacity and extend its mine life. Construction is
on hold after a number of security incidents.
–– In April 2019 Rio Tinto committed $302 million of additional capital to
advance its Resolution Copper project in the US state of Arizona. The
investment funded additional drilling, ore-body studies, infrastructure
improvements and permitting activities.

Details of events that took place after the balance sheet date are further described
in note 42 to the financial statements.
Risk identification, assessment and management
The Group’s principal risks and uncertainties are listed on pages 74 to 80.
The Group’s approach to risk management is discussed on pages 71 to 73.
Share capital
Details of the Group’s share capital as at 31 December 2019 are described in
notes 27 and 28 to the financial statements. Details of the rights and obligations
attached to each class of shares are covered on pages 292 to 293, under the
heading “Voting arrangements”.
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Scope of this report
For the purposes of UK company law and the Australian Corporations Act 2001:
–– the additional disclosures under the heading “Shareholder information”
on pages 292 to 298 are hereby incorporated by reference to, and form part
of, this Directors’ report;
–– the Strategic report on pages 4 to 81 provides a comprehensive review of
Rio Tinto’s operations, its financial position and its business strategies and
prospects, and is incorporated by reference into, and forms part of this
Directors’ report; certain items that would ordinarily need to be included in
this Directors’ report (including an indication of likely future developments
in the business of the company and the Group) have, as permitted, instead
been discussed in the Strategic report, while details of the Group’s policy on
addressing financial risks and details about financial instruments are shown
in note 30 to the Group financial statements; and
–– taken together, the Strategic report and this Directors’ report are intended
to provide a fair, balanced and understandable assessment of: the
development and performance of the Group’s business during the year
and its position at the end of the year; its strategy; likely developments;
and any principal or emerging risks and uncertainties associated with the
Group’s business.
–– The Directors’ declaration on page 256 is also incorporated into this
Directors’ report.

–– On 19 June 2019 Rio Tinto announced that Rio Tinto Iron Ore was
experiencing operational challenges, particularly in the Greater Brockman
hub in the Pilbara. In light of these challenges Pilbara shipments for 2019
were revised to between 320 million tonnes and 330 million tonnes
(previously between 333 million tonnes and 343 million tonnes).
–– On 26 June 2019, Dame Moya Greene retired from the board as a nonexecutive director.
–– In July 2019 Rio Tinto completed the sale of its entire interest in the Rössing
uranium mine in Namibia to China National Uranium Corporation Limited
(CNUC) for an initial cash payment of $6.5 million plus a contingent
payment of up to $100 million.
–– In July 2019 Rio Tinto provided an update on the schedule and cost of the
Oyu Tolgoi underground project in Mongolia. Preliminary estimates for
the development capital spend were revised to $6.5 billion to $7.2 billion,
an increase of $1.2 billion to $1.9 billion from the $5.3 billion previously
disclosed. Achievement of first sustainable production was revised to
between May 2022 and June 2023, a delay of 16 to 30 months compared
to the original feasibility study guidance in 2016.
–– On 25 September 2019 Rio Tinto signed a Memorandum of Understanding
with China’s largest steel producer, China Baowu Steel Group and Tsinghua
University, one of China’s most prestigious and influential universities, to
develop and implement new methods to reduce carbon emissions and
improve environmental performance across the steel value chain.
–– In October 2019 Rio Tinto announced it would conduct a strategic review of
its interest in New Zealand’s Aluminium Smelter (NZAS) at Tiwai Point, to
determine the operation’s ongoing viability and competitive position.
–– On 4 November 2019 Rio Tinto announced it achieved a significant
milestone at the Oyu Tolgoi mine in Mongolia with the completion of Shaft 2,
which enabled the acceleration of work on the underground development.
–– In November 2019 Rio Tinto announced that it would support Energy
Resources of Australia Limited’s (ERA) plans for a renounceable entitlement
offer to raise $324 million (A$476 million) for the rehabilitation of the Ranger
Project Area in Australia’s Northern Territory.
–– In November 2019 Rio Tinto approved a $749 million (A$1 billion) investment
in its existing Greater Tom Price operations (100% owned) to help sustain
the production capacity of its world-class iron ore business in the Pilbara
of Western Australia.
–– In December 2019 Rio Tinto approved a $1.5 billion investment (100 per cent
basis) to continue production at its Kennecott copper operations in the
United States. The investment extended operations at Kennecott to 2032.
–– In February 2020 Rio Tinto announced it would conduct a strategic review
of the ISAL smelter in Iceland, to determine the operation’s ongoing viability
and explore options to improve its competitive position.
–– In February 2020, Rio Tinto’s subsidiary Energy Resources of Australia Ltd
(ERA) announced the completion of an entitlement offer, which was
underwritten by the Group. As a result of the issue of new shares to the
Group, our interest in ERA has increased from 68.39% to 86.33%.
–– In February 2020, Rio Tinto announced the appointment of three new
independent non-executive directors to the board. They were Hinda Gharbi,
Jennifer Nason and Ngaire Woods.
–– In February 2020, Rio Tinto announced that it expected Pilbara iron ore
shipments in 2020 to be between 324 million tonnes and 334 million tonnes
(100% basis) versus previous guidance of between 330 million tonnes and
343 million tonnes.
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Additional statutory disclosure continued

In situations where an employee share plan operated by the company and plan
participants are the beneficial owners of shares but not the registered owners,
voting rights are normally exercised by the registered owner at the direction of
the participant.
Details of certain restrictions on holding shares in Rio Tinto and certain
consequences triggered by a change of control are described on page 293
under the heading “Limitations on ownership of shares and merger obligations”.
There are no other restrictions on the transfer of ordinary Rio Tinto shares save for:
–– restrictions that may from time to time be imposed by laws, regulations
or Rio Tinto policy (for example relating to market abuse, insider dealing,
share trading or an Australian foreign investment);
–– restrictions on the transfer of shares that may be imposed following
a failure to supply information required to be disclosed, or where registration
of the transfer may breach a court order or a law, or in relation to unmarketable
parcels of shares;
–– restrictions on the transfer of shares held under certain employee share
plans while they remain subject to the plan.
At the AGMs held in 2019, shareholders authorised:
–– the on-market purchase by Rio Tinto plc or Rio Tinto Limited or its
subsidiaries, of up to 126,772,263 Rio Tinto plc shares (representing
approximately 10% of Rio Tinto plc’s issued share capital, excluding
Rio Tinto plc shares held in Treasury at that time);
–– the off-market purchase by Rio Tinto plc of up to 126,772,263 Rio Tinto plc
shares acquired by Rio Tinto Limited or its subsidiaries under the above
authority; and
–– the off-market and/or on-market buy-back by Rio Tinto Limited of
up to 55.6 million Rio Tinto Limited shares (representing approximately
15% of Rio Tinto Limited’s issued share capital at that time).
Substantial shareholders
Details of substantial shareholders are included on page 294.
Dividends
Details of dividends paid and declared for payment, together with
the company’s shareholder returns policy are explained on page 36.
Directors
The names of directors who served during or since the end of the year and
their period of appointment are listed on pages 84 and 85, together with details
of each directors qualifications, experience and special responsibilities, and
current directorships.
A table of directors’ attendance at board and committee meetings during 2019
is on page 97.
At the 2020 AGMs, Hinda Gharbi and Jennifer Nason will stand for election,
Ngaire Woods will stand for election with effect from 1 September, 2020,
and all other directors will stand for re-election.
Previous listed directorships
Details of each director’s previous directorships of other listed companies
(where relevant) held in the past three years are set out below:
David Constable
–– Anadarko Petroleum Company (July 2016 to August 2019)
Sam Laidlaw
–– HSBC Holdings plc (January 2008 to April 2017)
Jakob Stausholm
–– A P Moller-Maersk A/s (December 2016 to March 2018)
Simon Thompson
–– Tullow Oil plc (May 2011 to April 2017)
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Directors’ and executives’ beneficial interests
A table of directors’ and executives’ beneficial interests in Rio Tinto shares
is on page 133.
Secretaries
Steve Allen is company secretary of Rio Tinto plc and joint company secretary,
together with Tim Paine, of Rio Tinto Limited. Steve’s and Tim’s qualifications
and experience are described on page 85.
Indemnities and insurance
The Articles of Association of Rio Tinto plc and the Constitution of Rio Tinto
Limited provide for them to indemnify, to the extent permitted by law, directors
and officers of the companies, including officers of certain subsidiaries, against
liabilities arising from the conduct of the Group’s business. The directors,
Group company secretary and joint company secretary of Rio Tinto Limited,
together with employees serving as directors of eligible subsidiaries at the
Group’s request, have also received similar direct indemnities. Former directors
also received indemnities for the period in which they were directors.These are
qualifying third-party indemnity provisions for the purposes of the UK
Companies Act 2006, in force during the financial year ended 31 December
2019 and up to the date of this report. No amount has been paid under any
of these indemnities during the year.
Qualifying pension scheme indemnity provisions (as defined by section 235
of the UK Companies Act 2006) were in force during the course of the financial
year ended 31 December 2019 and up to the date of this Directors’ report,
for the benefit of trustees of the Rio Tinto Group pension and superannuation
funds across various jurisdictions. No amount has been paid under any
of these indemnities during the year.
The Group purchased directors’ and officers’ insurance during the year.
In broad terms, this cover indemnifies individual directors and officers
against certain personal legal liability and legal defence costs for claims
arising out of actions connected with Group business.
Employment of disabled persons
Our statement on the employment of disabled persons is on page 69.
Engagement with UK employees
Our statement on engagement with UK employees is on page 92.
Engagement with suppliers, customers and others in a business
relationship with the company
Our statement on engagement with suppliers, customers and others
in a business relationship with the company is on page 93.
Statutory Audit Services Order
The Group has fully complied with the Statutory Audit Services Order.

Additional statutory disclosure

Purchases
Rio Tinto plc shares(a) and Rio Tinto plc American Depositary Receipts (ADRs)

Total number of
shares purchased(b)

Average
price per
share US$ (c)

Total number of shares
purchased to satisfy Total number of shares
company dividend
purchased to satisfy
reinvestment plans employee share plans

Total number of shares
purchased as part of
publicly announced
plans or
programmes(d)(k)

Maximum number
of shares that may
be purchased
under plans or
programmes

2019
6,253,189

49.71

–

–

6,253,189

76,033,612(f)

5,401,268

56.38

–

–

5,401,268

70,632,344(f)

1 to 31 Mar

1,866,278

56.46

–

–

1,866,278

68,766,066(f)

1 to 30 Apr

2,816,717

59.88

1,023,851

319,702

1,473,164

125,299,099(g)

1 to 31 May

1,596,086

58.14

–

–

1,596,086

123,703,013(g)

1 to 30 Jun

1,514,392

59.18

–

149,435

1,364,957

122,338,056(g)

1 to 31 Jul

1,953,181

59.53

–

–

1,953,181

120,384,875(g)

1 to 31 Aug

2,803,415

51.33

–

–

2,803,415

117,581,460(g)

1 to 30 Sep

1,738,314

52.71

528,356

168,712

1,041,246

116,540,214(g)

1 to 31 Oct

1,682,872

51.00

–

–

1,682,872

114,857,342(g)

1 to 30 Nov

1,677,420

53.62

–

–

1,677,420

113,179,922(g)

1 to 31 Dec

1,827,773

57.34

–

584,815

1,242,958

111,936,964(g)

31,130,905(e)

54.74

1,552,207

1,222,664

28,356,034

1 to 31 Jan

1,962,815

58.41

–

–

1,962,815

109,974,149(g)

1 to 14 Feb

840,082

54.22

–

–

840,082

109,134,067(g)

–

2020

Rio Tinto Limited shares

Total number of
shares purchased(b)

Average
price per
share US$ (c)

Total number of shares
purchased to satisfy
company dividend
reinvestment plans

Total number of
shares purchased to
satisfy employee
share plans(h)

Total number of shares
purchased as part of
publicly announced
plans or
programmes(d)(k)

Maximum number
of shares that may
be purchased
under plans or
programmes

2019
1 to 31 Jan

–

–

–

–

–

1,866(i)

1 to 28 Feb

–

–

–

–

–

1,866(i)
1,866(i)

1 to 31 Mar

–

–

–

–

–

1 to 30 Apr

1,623,567

69.49

1,397,150

226,417

–

1,866(i)

1 to 31 May

–

–

–

–

–

55,600,000(j)

1 to 30 Jun

–

–

–

–

–

55,600,000(j)

1 to 31 Jul

–

–

–

–

–

55,600,000(j)
55,600,000(j)

1 to 31 Aug

–

–

–

–

–

1 to 30 Sep

910,307

63.17

788,265

122,042

–

55,600,000(j)

1 to 31 Oct

–

–

–

–

–

55,600,000(j)

1 to 30 Nov

–

–

–

–

–

55,600,000(j)

1 to 31 Dec

791,445

71.49

–

791,445

–

55,600,000(j)

3,325,319

68.24

2,185,415

1,139,904

–

1 to 31 Jan

21,555

70.02

–

21,555

–

55,600,000(j)

1 to 14 Feb

–

–

–

–

–

55,600,000(j)

–

2020

(a) Rio Tinto plc shares have a nominal value of 10 pence each.
(b)	Monthly totals of purchases are based on the settlement date.
(c)	The shares were purchased in the currency of the stock exchange on which the purchases took place and the sale price has been converted into US dollars at the exchange rate on the date of settlement.
(d)	Shares purchased in connection with the dividend reinvestment plans and employee share plans are not deemed to form any part of any publicly announced plan or programme.
(e)	This figure represents 2.5% of Rio Tinto plc issued share capital at 31 December 2019.
(f)	At the Rio Tinto plc AGM held in 2018, shareholders authorised the on-market purchase by Rio Tinto plc, Rio Tinto Limited and its subsidiaries of up to 133,746,522 Rio Tinto plc shares. This
authorisation expired on 11 July 2019.
(g)	At the Rio Tinto plc AGM held in 2019, shareholders authorised the on-market purchase by Rio Tinto plc, Rio Tinto Limited and its subsidiaries of up to 126,772,263 Rio Tinto plc shares. This
authorisation will expire on the later of 10 July 2020 or the date of the 2020 AGM.
(h)	The average price of shares purchased on-market by the trustee of Rio Tinto Limited’s employee share trust during 2019 was $70.18.
(i) At the Rio Tinto Limited AGM held in 2018 shareholders authorised the off-market and/or on-market buy-back of up to 41.2 million Rio Tinto Limited shares.
( j) At the Rio Tinto Limited AGM held in 2019 shareholders authorised the off-market and/or on-market buy-back of up to 55.6 million Rio Tinto Limited shares.
(k)	Rio Tinto purchased US$1.6 billion of shares through an on-market purchase of Rio Tinto plc shares during 2019 which comprised a return of US$0.7 billion of the US$1.0 billion programme
announced on 1 August 2018 and US$0.9 billion of the US$3.2 billion programme announced on 20 September 2018, returning the post-tax proceeds of the coal assets to shareholders. The
US$3.2 billion programme comprised the A$2.9 billion off-market share buy-back of Rio Tinto Limited shares which was completed on 12 November 2018 and US$1.1 billion on market
buy-back of Rio Tinto plc shares of which the remaining US$0.2 billion will be completed no later than 28 February 2020.
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1 to 31 Jan
1 to 28 Feb
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Additional statutory disclosure continued

Political donations
The Group made no political donations (as defined by the UK Companies Act
2006) in the EU, Australia or elsewhere during 2019.
Government regulations
Our operations around the world are subject to extensive laws and regulations
imposed by local, state, provincial and federal governments. These regulations
govern many aspects of our work – from how we explore, mine and process ore,
to conditions of land tenure and health, safety and environmental requirements.
They also govern how we operate as a company in relation to securities, taxation,
intellectual property, competition and foreign investment, provisions to protect
data privacy, conditions of trade and export and infrastructure access. In addition
to these laws, several of our operations are governed by specific agreements
made with governments, some of which are enshrined in legislation.
The geographic and product diversity of our operations reduces
the likelihood of any single law or government regulation having
a material effect on the Group’s business as a whole.
Environmental regulations
Rio Tinto is subject to various environmental laws and regulations in the
countries where it has operations. Rio Tinto measures its performance against
environmental regulation by tracking and rating incidents according to their
actual environmental and compliance impacts using five severity categories
(minor, medium, serious, major or catastrophic). Incidents with a consequence
rating of major or catastrophic are of a severity that require notification
to the relevant product group Chief Executive and the Rio Tinto Chief Executive
immediately after the incident occurring. In 2019, there were no environmental
incidents at managed operations with a major or catastrophic impact.
During 2019, three managed operations incurred fines amounting
to US$ 18,964 (2018: US$284,684). Details of these fines are reported
in the performance section of the sustainability report at:
https://www.riotinto.com/sustainability/sustainability-reporting.
Australian corporations that exceed specific greenhouse gas emissions
or energy use thresholds have obligations under the Australian National
Greenhouse and Energy Reporting Act 2007 (NGER). All Rio Tinto entities
covered under this Act have submitted their annual NGER reports by the
required 31 October 2019 deadline.
Further information on the Group’s environmental performance is included
in the Sustainability section of this Annual report, on pages 60 to 70, and on
the website.

Greenhouse gas emissions
(in million tCO2-e)(a)(b)
Scope 1(c)
Scope 2(d)
Total greenhouse gas emissions(e)

2019

2018(g)

17.1

17.8

9.7

10.9

26.4

28.2

70.6

71.6

0.062

0.065

Ratios
Greenhouse gas emissions intensity index(f)
Greenhouse gas emissions intensity
(tCO2-e/t of product)

(a)	Rio Tinto’s greenhouse gas emission for managed operations are reported in accordance
with the requirements under Part 7 of the UK Companies Act 2006 (Strategic report
and Directors’ report) Regulations 2013. Our approach and methodology used forthe
determination of these emissions are available at:
https://www.riotinto.com/sustainability/sustainability-reporting.
(b)	Rio Tinto’s greenhouse gas emissions inventory is based on definitions provided by
The World Resource Institute/World Business Council for Sustainable Development
Greenhouse Gas Protocol: A Carbon Reporting and Accounting Standard, March 2004.
(c)	Scope 1 emissions include “emissions from combustion of fuel and operation of manage
facilities. These include emissions from land management and livestock management
at those facilities.
(d)	Scope 2 emissions include “emissions from the purchase of electricity, heat, steam or cooling.
(e)	Total emissions is the sum of scope 1 and scope 2 emissions, minus emissions that are
associated with the generation of electricity, heat, steam or cooling supplied to others.
These emissions exclude indirect emissions associated with transportation and use of our
products reported at https://www.riotinto.com/sustainability/sustainability-reporting.
(f)	Rio Tinto greenhouse gas intensity index is the weighted emissions intensity for each of
Rio Tinto’s main commodities relative to the commodity intensities in the 2008 base year
(set to 100). This index includes approximately 97 (97.18%)% of Rio Tinto’s emissions from
managed operations.
(g)	All numbers are restated to ensure comparability over time. Amendments are due to changes
in measurement and calculation methodologies including the adoption of updated global
warming potentials from the IPCC fourth assessment report or immaterial updates to data.		

Exploration, research and development
The Group carries out exploration, research and development, described
in the Growth and Innovation section on pages 56 to 57. Exploration and
evaluation costs, net of any gains and losses on disposal, generated a net loss
before tax of $614 million (2018: $210 million). Research and development
costs were $45 million (2018: $45 million).
Financial instruments
Details of the Group’s financial risk management objectives and policies,
and exposure to risk, are described in note 30 to the financial statements.
Dealing in Rio Tinto securities
Rio Tinto operates rules which restrict the dealing in Rio Tinto securities by
directors and employees who may be in possession of “inside information”.
These individuals must seek clearance before any proposed dealing takes place.
Our rules also prohibit such persons from engaging in hedging or other
arrangements which limit the economic risk in connection to Rio Tinto
securities issued, or otherwise allocated, as remuneration that are either
unvested, or that have vested, but remain subject to a holding period. We also
impose restrictions on a broader group of employees, requiring them to seek
clearance before engaging in similar arrangements over any Rio Tinto securities.
Financial reporting
Financial statements
The directors are required to prepare financial statements for each financial
period that give a true and fair view of the state of the Group at the end of the
financial period, together with profit or loss and cash flows for that period.
This includes preparing financial statements in accordance with UK company
law that give a true and fair view of the state of the company’s affairs, and
preparing a Remuneration report that includes the information required by
Regulation 11, Schedule 8 of the Large- and Medium-sized Companies and
Groups (Accounts and Reports) Regulations 2008 (as amended) and the
Australian Corporations Act 2001.
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In addition, the UK Corporate Governance Code recommends that the board
provides a fair, balanced and understandable assessment of the company’s
position and prospects in its external reporting.
Rio Tinto’s management conducts extensive review and challenge in support
of the board’s obligations, aiming to strike a balance between positive and
negative statements and provide good linkages throughout the Annual report.

The directors are responsible for maintaining proper accounting records, in
accordance with UK and Australian legislation. They have a general responsibility
to safeguard the assets of the Group, and to prevent and detect fraud and other
irregularities. The directors are also responsible for ensuring that appropriate
systems are in place to maintain and preserve the integrity of the Group’s website.

Due to inherent limitations, internal controls over financial reporting cannot
provide absolute assurance. Similarly, these controls may not prevent or detect
all misstatements, whether caused by error or fraud within each of Rio Tinto plc
and Rio Tinto Limited.
There were no changes to internal controls over financial reporting during
the relevant period that have materially affected, or are reasonably likely to
materially affect, the financial reporting of Rio Tinto plc and Rio Tinto Limited.

Legislation in the UK governing the preparation and dissemination of financial
statements may differ from current and future legislation in other jurisdictions.
The work carried out by the Group’s external auditors does not take into
account such legislation and, accordingly, the external auditors accept no
responsibility for any changes to the financial statements after they are made
available on the Group’s website.

Management’s evaluation of the effectiveness of the company’s internal
controls over financial reporting was based on criteria established in
Internal Control-Integrated Framework (2013), issued by the Committee
of Sponsoring Organisations of the Treadway Commission. Following this
evaluation, management concluded that our internal controls over financial
reporting were effective as at 31 December 2019.

The directors, senior executives, senior financial managers and other members of
staff who are required to exercise judgment while preparing the Group’s financial
statements, are required to conduct themselves with integrity and honesty and
in accordance with the highest ethical standards, as are all Group employees.

Directors’ declaration
The directors’ statement of responsibilities in relation to the Group’s financial
statements is set out on page 256.

The directors consider that the 2019 Annual report presents a true and
fair view and has been prepared in accordance with applicable accounting
standards, using the most appropriate accounting policies for Rio Tinto’s
business, and supported by reasonable judgments and estimates. The
accounting policies have been consistently applied as described on pages 152
to 166, and directors have received a written statement from the Chief
Executive and the Chief Financial Officer to this effect. In accordance with the
internal control requirements of the Code and the ASX Principles, this written
statement confirms that the declarations in the statement are founded on a
sound system of risk management and internal controls, and that the system
is operating effectively in all material respects in relation to financial reporting
risks. Further information on directors’ responsibilities in the light of UK
Disclosure and Transparency Rules is included on page 256.
Disclosure controls and procedures
The Group maintains disclosure controls and procedures, as defined in US
Exchange Act Rule 13a-15(e). Management, with the participation of the Chief
Executive and Chief Financial Officer, has evaluated the effectiveness of the
Group’s disclosure controls and procedures in relation to US Exchange Act Rule
13a-15 (b), as of the end of the period covered by this report, and has concluded
that the Group’s disclosure controls and procedures were effective at a
reasonable assurance level.
Management’s report on internal control over financial reporting
Management is responsible for establishing and maintaining adequate internal
controls over financial reporting. These controls, designed under the supervision
of the Chief Executive and Chief Financial Officer, provide reasonable assurance
regarding the reliability of the Group’s financial reporting and the preparation
and presentation of financial statements for external reporting purposes,
in accordance with International Financial Reporting Standards (IFRS) as
defined on page 152.

Non-audit services and auditor independence
Details of the non-audit services and a statement of independence regarding
the provision of non-audit services undertaken by our external auditor, including
the amounts paid for non-audit services, are set out on page 102 of the
Directors’ report.
Going concern
The directors, having made appropriate enquiries, have satisfied themselves
that it is appropriate to adopt the going concern basis of accounting in
preparing the financial statements. Additionally, the directors have considered
longer-term viability, as described in their statement on page 72.
2020 AGMs
The 2020 AGMs will be held on 8 April in London and 7 May in Brisbane. Separate
notices of the 2020 AGMs will be produced for the shareholders of each company.
Directors’ approval statement
The Directors’ report is delivered in accordance with a resolution of the board.

Simon Thompson
Chairman
26 February 2020
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The directors were responsible for the preparation and approval of the Annual
report for the year ended 31 December 2019. They consider the Annual report,
taken as a whole, to be fair, balanced and understandable, and that it provides
the information necessary for shareholders to assess the Group’s position,
performance, business model and strategy.

The Group’s internal controls over financial reporting include policies
and procedures designed to ensure the maintenance of records that:
–– accurately and fairly reflect transactions and dispositions of assets;
–– provide reasonable assurances that transactions are recorded as necessary,
enabling the preparation of financial statements in accordance with IFRS,
and that receipts and expenditures are made with the authorisation of
management and directors of each of the companies; and
–– provide reasonable assurance regarding the prevention or timely detection
of unauthorised acquisition, use or disposition of the Group’s assets that
could have a material effect on its financial statements.

