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24 March 2025 
 
 
To:  The Shareholders of Rio Tinto Plc (“PLC”)  

The Shareholders of Rio Tinto Limited (“LTD”)  
(LTD and PLC together, “Rio Tinto” or the “Company”) 

 
CC: The Board of Directors of Rio Tinto (the “Board”) 
 
 
 
Dear Shareholders, 
 
Resolution 24 at the PLC AGM on 3 April 2025 and resolution 21 at the LTD AGM on 1 May 2025 
 
We draw your attention to our materials publicly available at https://unifyrio.com 
 
We write on behalf of Palliser Capital (UK) Limited and its affiliates (together, “Palliser”, “we”, “us” or 
“our”). 
 
For almost a year now, we have been pushing hard for an independent, comprehensive and transparent 
investigation into the unification of Rio Tinto’s dual listed companies (“DLC”) structure, given that the 
Company’s cursory internal closed-door review of the matter fell woefully short of market expectations.  
 
While our requested review is entirely in line with best practices for a matter of such importance, Rio Tinto 
has gone to extreme lengths to escape it.  
 
We met with management several times last year to explain the compelling value case for unification. 
They were not interested in what we had to say. 
 
We shared extensive analysis at https://unifyrio.com to prompt an open and rigorous debate on the topic. 
The Company dismissed our work and remained adamant that there would be no benefits from 
unification whatsoever. 
 
We co-filed a resolution at the Rio Tinto AGM to allow the broader investment community to share their 
views on an issue of such critical importance. The Board took the egregious step of attempting to 
disenfranchise the LTD line – 23% of Rio Tinto’s shareholder base – from having their vote.  
 
Time and time again, we presented overwhelming evidence – backed by empirical data – and grounded 
in the value-maximizing rationale behind no fewer than 12 precedent DLC unifications that received 98-
99% shareholder support on average, were backed by >136 company directors and were unanimously 
recommended by leading global proxy advisors1 alike. The Company dismissed it all on the basis that 
Rio Tinto is somehow different, but stated confidentiality reasons precluded them from disclosing 
why.  
 
We commissioned Grant Thornton Australia to produce an independent appraisal report on unification, 
which concluded, based on publicly available information, that the advantages of unification outweigh the 
disadvantages for both PLC and LTD shareholders. The Board chose to ignore all of these stated 
benefits of unification and continued to argue that an independent review of their own was 
unnecessary.  
 

 
1 ISS recommended in favour of all of these unifications. Since the formation of Glass Lewis in 2004, it recommended in favour of 
all of the unifications, save for Thomson Reuters on a technicality that the Canadian corporate law requirements relating to executive 
pay that applied post-unification were not as stringent as those in the UK pre-unification. 

https://unifyrio.com/
https://unifyrio.com/
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Now, both of the world’s leading international proxy advisors – ISS and Glass Lewis – have 
endorsed our resolution.  
 
These firms are most trusted for guiding shareholders all around the world to informed voting decisions 
and set the gold standard for good governance by company boards globally.  
 
The message from all of their extensive assessment is clear – Rio Tinto must step up for its 
investors and deliver the review we all deserve.  
 
With the onus squarely on the Board to justify why the unification of Rio Tinto would alone fail to unlock 
the universally agreed upon multiple significant advantages of a simplified structure that every other 
former large cap company with a DLC structure has benefited from, our request for an independent 
and transparent review is entirely fair and reasonable. 
 
Our request is not difficult or onerous for the Company to comply with. It carries no downsides 
for them. Yet still the Board refuses to listen and scrambles to defend a case it has already lost 
from the critical corporate governance lens.  
 
We now implore shareholders to follow the guidance of the most trusted independent voices in 
the global investor community – ISS and Glass Lewis – and vote FOR our resolution.  
 
 
Rio Tinto’s unconvincing rationale to protect its closed-door internal review 
 
Claim 1: Rio Tinto is different to other DLCs 
 
We have set out the clear and consistent empirical rationale against DLC structures, with the same 
structural deficiencies cited globally time and time again: 1) a structural value gap between the two lines 
of “equivalent” DLC shares; 2) an undisputable impediment on strategic flexibility; 3) an inefficient 
utilisation of franking credits in the case of the UK/Australian DLCs; and 4) a sub-optimal corporate 
governance regime. 
 
We have calculated the damaging effects of these deficiencies in the case of Rio Tinto: 1) an estimated 
c.US$35.6 billion of additional book value unnecessarily lost from Rio Tinto’s inability to execute stock-
based M&A2; 2) an estimated c.US$14.7 billion of value foregone through the sub-optimal utilisation of 
franking credits3; 3) a glaring >US$20 billion structural value gap between the PLC and LTD shares 
today; and 4) a failure to commence any new shareholder buyback programmes since September 2018. 
 
ISS notes that the BHP transaction particularly sets “a precedent that is difficult to dismiss,”4 evidently 
unconvinced by the Company’s explanation that “BHP’s facts and circumstances were materially different 
than Rio Tinto’s”.5  
 
Any reasonable investor would agree that in virtually every respect – size, structure, earnings 
composition, asset overlap, and strategic direction – Rio Tinto and BHP are as comparable as any two 
companies in the world. They have historically operated under nearly identical DLC structures, shared a 
dominant presence on both the ASX and the LSE and feature significant cross-ownership among 
institutional investors.  
 
From an operational standpoint, the similarities are even more pronounced. They both derive the vast 
majority of their earnings – >70% at the time of BHP’s unification and c.80% for Rio Tinto today – from 
Australian-sourced iron ore in the Pilbara, where they dominate global supply with near-identical cost 

 
2 Since inception of Rio Tinto’s DLC structure in 1995. 
3 Since inception of Rio Tinto’s DLC structure in 1995. 
4 Source: page 62 of the ISS Proxy Analysis relating to Rio Tinto Plc dated 18 March 2025.  
5 Source: Rio Tinto’s letter to shareholders dated 17 March 2025. 
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structures, infrastructure integration and multi-decade reserve longevity. Beyond iron ore, Rio Tinto and 
BHP are joint-venture partners in Escondida and the Resolution Copper Project in Arizona.  
 
In the eyes of investors, these two companies’ trajectories are as intertwined as could be, save for one 
key difference: Rio Tinto continues to contend with the complications and constraints of its DLC structure 
- compounded as they are by a London-based C-suite managing the group’s core assets from >10,000 
km6 and 11 time zones away. On the other hand, BHP reaps the enhanced returns unlocked through a 
normalised and agile structure, with a single Australian-domiciled holding company and a senior executive 
team that is close to its core asset base.  
 
Claim 2: The Board has already published its conclusions and disclosure of further analysis 
would be prejudicial to shareholders’ interests 

 
Rio Tinto describes its recommendations as being “critically and comprehensively tested and challenged 
by the Board”7 but Glass Lewis declares that they fail to demonstrate “full and proper engagement in the 
unification question”.8  
 
The Company continues to argue its disclosures are adequate for investors, but ISS finds they “lack detail 
and are difficult to reconcile with the BHP experience and public information.”9  
 
While the Board explains away its sparse analysis on the grounds of confidentiality and commercial 
sensitivity, there are numerous arguments in the unification debate that do not rely on non-public 
information. You do not, for example, require confidential information to demonstrate – as we have done 
– the serious practical difficulties around issuing equity across two lines of stock that trade at such a 
significant price disparity, nor that the Australian markets are highly capable of absorbing the incremental 
supply of LTD shares upon unification in the long term. 
 
With the onus clearly on Rio Tinto to act with as much transparency as possible as a publicly listed 
company with continuing disclosure obligations, we question just how much of its information requires 
protection or why it has not considered ISS’s simple solution to its dilemma: “publishing a report from a 
recognised independent expert would help put the issue behind if that is warranted”.10  
 
Claim 3: An independent expert report would be duplicative and would divert company resources 
and time 
 
The Board continues to protest that an independent expert report would be duplicative, and that the advice 
of its existing advisers is enough. 
 
However, their advice does not amount to a proper cost/benefit analysis of unification. It does not weigh 
up all relevant factors in the round. Their advisors have merely looked at discrete and isolated cost issues 
cherry-picked by management for their own closed-door review.  
 
In any event, those advisers all have significant relationships with Rio Tinto. For example, J.P. Morgan 
has served as corporate broker to Rio Tinto since at least 2009, as well depositary bank for Rio Tinto’s 
ADRs since 2005. Their Global Chair of Investment Banking has served on Rio Tinto’s Board since 2020.  
 
Rio Tinto is also one of EY’s “G360” accounts, which identifies key client relationships within that firm. 
Most recently, Goldman Sachs, Linklaters, Allens and J.P. Morgan have all acted for Rio Tinto in relation 
to its acquisition of Arcadium Lithium.  
 

 
6 On a value weighted average basis.  
7 Source: Rio Tinto Statement on AGM resolution to review the Rio Tinto dual-listed companies structure dated 19 March 2025. 
8 Source: page 48 of the Glass Lewis Proxy Paper: Rio Tinto Plc, dated 13 March 2025. 
9 Source: page 62 of the ISS Proxy Analysis relating to Rio Tinto Plc dated 18 March 2025. 
10 Source: page 62 of the ISS Proxy Analysis relating to Rio Tinto Plc dated 18 March 2025. 



 
 

4 

What we are asking for is a genuinely independent review which balances all of the advantages 
and disadvantages of unification to assess whether that step is in the best interests of PLC and 
LTD shareholders. This is what Grant Samuel did in the case of BHP’s unification 
(https://www.bhp.com/-/media/documents/investors/shareholder-
information/2021/unification/3_circular.pdf) and what Grant Thornton Australia did in the case of Rio 
Tinto’s potential unification based on publicly available information.  
 
The costs required to commission such a report are more than justified, given the >US$20 billion of value 
on the table for shareholders. As Glass Lewis most eloquently put it: “If there is even a small chance that 
such huge value will be unlocked, requiring the Board to undertake an independent review into the 
question of unification is a worthwhile endeavor”.11  
 
Claim 4: the Board has engaged extensively with Palliser and a wide range of other shareholders 
 
The Board’s “willingness” to engage on the topic is best illustrated by its omission of our resolution at the 
LTD AGM, thereby excluding 23% of shareholders from voting on a topic of equal importance to them. It 
was only after we raised serious questions around the legitimacy of the Board’s decision to side-step the 
“joint electorate” principle on this occasion that our resolution was included at the LTD line. It was only 
after we demonstrated that their DLC structure was wholly unworkable if it allowed for selective 
disenfranchisement of shareholder votes that the Board reversed its original decision.  
 
As for its extensive engagement with us - the CEO met with us after no less than 10 requests for a 
meeting, in which we stressed the importance of resolving the grave difference of opinions between us. 
Even when we did meet, there was little feedback on the points we raised and even less willingness to 
find a path to resolving our diverging views.  
 
 
Next Steps 

As investors, our starting point is to trust the Board to act in accordance with its responsibilities to the 
Company and its stakeholders. On this occasion, however, the “closed-door” internal review of unification 
overseen by the Board has, quite simply, proved undeserving of that trust.  
 
We cannot trust a review that finds not a single benefit of unification; we cannot believe claims by 
the CEO that shareholder support for an unwind of the archaic structure would be “impossible”, when 
shareholders of former DLCs have almost unanimously voted for unification. We cannot trust that the 
“simply enormous friction costs” of unification render it unfeasible12 when there is no breakdown of that 
calculation or assessment of the likelihood of those costs arising. We cannot believe that the “DLC 
structure continues to be effective” when there is a structural value gap between the shares of PLC and 
LTD of more than US$20 billion today. We cannot trust the Company’s anomalous conclusions if it 
will not even provide the information we need to understand them. 
 
Enough is enough.  
 
This is not the time for Rio Tinto to worsen the governance issues around its review with more obstinance 
and entrenchment of its already discredited position. Nor is it the time for the Chair to launch an 
unnecessary attack on ISS for its fair and reasonable analysis,13 when he should be leading by example 
in a company struggling with concerning behaviours and attitudes. 
 
It is time for the board of the second largest mining company in the world to show that it is willing 
to listen to the investor community and accept when it has fallen short of market standards – as 
ISS and Glass Lewis both indicate. 
 

 
11 Source: Page 48 of the Glass Lewis Proxy Paper: Rio Tinto Plc, dated 13 March 2025. 
12 Source: Page 9 Rio Tinto UK Analyst Q&A Conference Call dated 31 July 2024. 
13 Source: AFR, Rio Chairman takes aim at proxy advisor over London listing vote call dated 21 March 2025. 

https://www.bhp.com/-/media/documents/investors/shareholder-information/2021/unification/3_circular.pdf
https://www.bhp.com/-/media/documents/investors/shareholder-information/2021/unification/3_circular.pdf
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It is time to deliver the long overdue proper examination of unification that shareholders deserve. 
 
We implore all shareholders to vote FOR our resolution at the forthcoming AGMs of Rio Tinto to 
show the Board that it WILL be held to account when it fails to adhere to the principles of 
transparency, fairness and accountability that underpin the trust and confidence we place in it. 
 
Yours faithfully 
 
 
 
For and on behalf of  
Palliser Capital (UK) Limited  
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Disclaimer 
 
This letter has been issued by Palliser Capital (UK) Ltd (“Palliser UK”) which is authorised and regulated by the United 
Kingdom’s Financial Conduct Authority (“FCA”). Nothing within this letter promotes, or is intended to promote, and 
may not be construed as promoting, any funds advised directly or indirectly by Palliser UK (the “Palliser Funds”). 

The views expressed herein represent the opinions of Palliser UK and its affiliates (collectively, “Palliser”) as of the 
date hereof. Palliser reserves the right to change or modify any of its opinions expressed herein at any time and for 
any reason and expressly disclaims any obligation to correct, update or revise the information contained herein or to 
otherwise provide any additional materials. 

This letter is for discussion and informational purposes only, and does not purport to be complete and its contents 
are not intended to be and do not constitute or contain (a) an offer, inducement, recommendation or invitation to buy 
or sell, or a solicitation of an offer to buy or sell, or to otherwise engage in any investment business, or provide or 
receive any investment services in respect of, any security or other financial instrument and no legal relations shall 
be created by its issue, (b) a “financial promotion” for the purposes of the Financial Services and Markets Act 2000 
of the U.K. (as amended), (c) “investment advice” as defined by the U.K. FCA’s Handbook of Rules and Guidance 
(“FCA Handbook”), (d) “investment research” as defined by the FCA Handbook, (e) an “investment recommendation” 
as defined by Regulation (EU) 596/2014 and by Regulation (EU) 596/2014 as it forms part of U.K. domestic law by 
virtue of Section 3 of the European Union (Withdrawal) Act 2018 (“EUWA 2018”) including as amended by regulations 
issued under Section 8 of EUWA 2018 or (f) "financial product advice" as defined in the Corporations Act 2001 (Cth). 
No information contained herein should be construed as a recommendation by Palliser. This letter is not a prospectus, 
disclosure document or other offering document under Australian law or under the laws of any other jurisdiction and 
no part of this letter will be lodged with the Australian Securities and Investments Commission or any other regulator. 
The letter is not intended to form the basis of any investment decision or suggest an investment strategy. The letter 
is not (and may not be construed to be) legal tax investment financial or other advice. 

No investment decision should be made on the basis of this letter and no reliance placed on the information set out 
on this letter. This letter has been prepared without taking into account the investment objectives, taxation situation, 
financial situation or needs of individuals. Each person reviewing this letter should review all documents and materials 
relevant to any investment decision regarding matters described herein and seek appropriate independent advice 
from their own legal counsel and tax and financial advisors before making any investment decisions. This letter is not 
intended for review by any person or entity in any jurisdiction or country where such review would be contrary to local 
law or regulation, and it is the responsibility of any person reviewing this letter to inform themselves of and to observe 
all applicable laws and regulations of any relevant jurisdiction. In particular, this letter is not intended as marketing of 
a fund in any member state of the European Economic Area for the purposes of the Directive 2011/61/EU on 
Alternative Investment Fund Managers.  

All of the information contained herein is based on publicly available information with respect to Rio Tinto plc and Rio 
Tinto Limited (each a “Company” and together, the “Companies”) and any other company mentioned herein, including 
public filings and disclosures made by the Companies and other sources, as well as Palliser’s analysis of such publicly 
available information. Any and all market data contained or referred to herein is as of close of trading on the London 
Stock Exchange and Australian Securities Exchange on 29 November, 2024 unless otherwise stated. Palliser has 
relied upon and assumed, without independent verification, the accuracy and completeness of all data and 
information available from public sources, and no representation or warranty, expressed or implied, is made as to its 
accuracy, correctness, completeness or adequacy. Each person reviewing this letter should make its own enquiries 
and investigations regarding all information in this letter. You are solely responsible for forming your own opinions 
and conclusions on such matters and the market and for making your own independent assessment of the information 
in this letter. Palliser recognises that the Companies may possess confidential or otherwise non-public information 
that could lead them to disagree with Palliser’s views and/or conclusions and that could alter the opinions of Palliser 
were such information known. 

No representation, warranty or undertaking, express or implied, is given and no responsibility or liability or duty of 
care is or will be accepted by Palliser, the Palliser Funds or any of their respective directors, officers, employees, 
agents or advisors (each a “Palliser Person”) concerning: (i) the letter and its contents, including whether the 
information and opinions contained herein are accurate fair complete or current; (ii) the provision of any further 
information, whether by way of correction, update or revision to the information and opinions contained in the letter 
or otherwise to the recipient after the date of the letter; or (iii) that Palliser’s or the Palliser Funds’ investment 
processes or investment objectives will or are likely to be achieved or successful or that Palliser’s or the Palliser 
Funds’ investments will make any profit or will not sustain losses. Past performance is not indicative of future results. 
To the fullest extent permitted by law, none of the Palliser Persons will be responsible for any losses, whether direct, 
indirect or consequential, including loss of profits, damages, costs, claims or expenses relating to or arising from the 
recipient’s or any person’s reliance on the letter. 
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Except for the historical information contained herein, the information and opinions included in the letter constitute 
forward-looking statements, including estimates and projections prepared with respect to, among other things, each 
of the Companies’ anticipated operating performance, the value of each Companies’ securities, debt or any related 
financial instruments that are based upon or relate to the value of securities of each Company (collectively for each 
Company, “Company Securities”) general economic and market conditions and other future events. You should be 
aware that all forward-looking statements, estimates and projections are inherently uncertain and subject to 
significant economic, competitive and other uncertainties and contingencies and have been included solely for 
illustrative purposes. Actual results may differ materially from the estimates, projections or assumptions contained 
herein due to reasons that may or may not be foreseeable. There can be no assurance that the Company Securities 
will trade at the prices that may be implied in this letter, and there can be no assurance that any estimate, projection 
or assumption in this letter is, or will be proven, correct. Nothing in this letter or any related materials is a statement 
of or indicates or implies any specific or probable value outcome for holders of the Company Securities in any 
particular circumstance. 

No agreement, commitment, understanding or other legal relationship exists or may be deemed to exist between or 
among Palliser and any company referred to in this letter, any person reviewing this letter or any other person by 
virtue of Palliser furnishing this letter. Palliser is not acting for or on behalf of, and is not providing any advice or 
service to, any person reviewing this letter. Palliser is not responsible to any person for providing advice in relation 
to the subject matter of this letter. Before determining on any course of action, any person reviewing this letter should 
consider any associated risks and consequences and consult with its own independent advisors as it deems 
necessary. 

The Palliser Funds may have a direct or indirect investment in one or both of the Companies. Palliser’s interests may 
consist of various interests in the Companies or their equity or debt securities, and such interests may include 
derivative instruments or short positions which may comprise all or some of Palliser’s interests in the Companies. 
Palliser therefore has a financial interest in the profitability of the Palliser Funds’ positions in one or both of the 
Companies. Accordingly, Palliser may have conflicts of interest and this letter should not be regarded as impartial. 
Nothing in this letter should be taken as any indication of Palliser’s or the Palliser Funds’ current or future trading or 
voting intentions which may change at any time without notice to any person (other than as required under, or in 
compliance with, applicable laws and regulations). 

Palliser intends to review its investments in each of the Companies on a continuing basis and depending upon various 
factors, including, without limitation, each of the Companies’ financial position and strategic direction, the outcome of 
any discussions with one or both of the Companies, overall market conditions, other investment opportunities 
available to Palliser, and the availability of Company Securities at prices that would make the purchase or sale of 
Company Securities desirable. Palliser is in the business of investing and trading in securities. 

Palliser may from time to time (in the open market or in private transactions including since the inception of the 
Palliser Funds’ position) buy, sell, cover, hedge or otherwise change the form or substance of any of the Palliser 
Funds’ investments (including Company Securities) to any degree in any manner permitted by law and expressly 
disclaims any obligation to notify others of any such changes. Palliser also reserves the right to take any actions with 
respect to the Palliser Funds’ investments in any of the Companies as it may deem appropriate, including but not 
limited to, communicating with other investors, shareholders, industry participants, experts and/or relevant parties 
with respect to any company referred to herein. Palliser has not sought or obtained consent from any third party to 
use any statements or information contained herein. Any such statements or information should not be viewed as 
indicating the support of such third party for the views expressed herein. All trademarks and trade names used herein 
are the exclusive property of their respective owners. 

This letter does not purport to be all-inclusive or to contain all of the information that may be relevant to an evaluation 
of the Companies, Company Securities or the matters described herein. 

 


