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This document is important and requires your immediate attention. Please read it straight 
away. If you are in any doubt as to any aspect of the proposals referred to in this document 
or as to the action you should take, you should immediately consult your stockbroker, solicitor, 
accountant or other professional adviser authorised under the Financial Services and Markets 
Act 2000. If you have sold or transferred all your shares in BHP Group Plc, please send this 
document, together with accompanying documents, at once to the purchaser or transferee, 
or to the stockbroker, bank or other agent through whom the sale or transfer was effected 
for transmission to the purchaser or transferee.
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The Board supports Malcolm’s re-election given his extensive knowledge of BHP and the mining and 
resources sector, and the proposed corporate transactions that the Group is undertaking at this time. 
Malcolm has informed the Board that he will not remain on the Board after the 2022 AGMs.

Transformation
In addition to a record dividend and strong operating performance, shareholders will have seen that 
we have announced a number of transformative transactions in August. More detail will be provided 
to shareholders regarding these transactions over coming months, with general meetings of all BHP 
shareholders to vote on the unification proposal expected to occur in H1 CY2022. 

Arrangements for the meeting 
As you will recall, due to COVID-19, we held a closed AGM last year as permitted under legislation in force 
at the time. I am pleased to say that, at the time of writing, UK public health regulations and guidance 
allow us to return to an in-person meeting this year, with shareholders able to physically attend the 
meeting. However, given current international travel restrictions, non-UK based Directors, (who comprise 
nine of our 12 Directors) including myself and our Chief Executive Officer (CEO), Mike Henry, will be 
unable to attend in person. We will put arrangements in place to allow us to contribute to the meeting.

BHP is committed to health and safety, including the health and safety of our shareholders and 
our people. As such, unfortunately, there will be no opportunity for shareholders to meet with BHP 
Directors and management, and no refreshments will be served at the AGM this year. The QEII 
Centre has in place certain procedures seeking to ensure the COVID-security of the venue. These will 
require attendees to provide evidence of a negative lateral flow test or proof of double vaccination. 
Attendees will also be required to wear face coverings on entry to the QEII and when moving around 
communal areas within the venue. Further details can be found on page 40. 

We will continue to closely monitor any developments in public health guidance and legislation issued 
by the UK Government in relation to COVID-19. Should it become necessary or appropriate to revise the 
current arrangements for the AGM, details will be announced to the London Stock Exchange and on SENS 
in respect of the Johannesburg Stock Exchange and will also be made available at bhp.com/plcagm.

As an alternative to attending the AGM in person, shareholders can view a live webcast of the AGM 
online at bhp.com. Shareholders viewing the webcast should appoint a proxy in advance of the 
meeting in accordance with the instructions on pages 40 to 44. Shareholders who are unable to 
attend the meeting or who prefer to register questions in advance are invited to submit questions 
online at bhp.com/plcagm by 6 October 2021. Further details can be found on pages 43 to 44.

Board recommendation 
The Board considers that the resolutions for Items 1 to 20 and 22 are in the best interests of 
shareholders of BHP as a whole, and recommends that you vote in favour of Items 1 to 20 and 22. 

Items 21 and 23 are not endorsed by the Board. The Board considers that the resolutions for Items 
21 and 23 are not in the best interests of shareholders of BHP as a whole, and recommends that you 
vote against Items 21 and 23. 

Thank you for your continued support of BHP.

Yours sincerely,

Ken MacKenzie 
Chair

Invitation from the Chair continued
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Item 11
To re-elect Malcolm Broomhead as a Director of BHP.

Item 12
To re-elect Xiaoqun Clever as a Director of BHP.

Item 13
To re-elect Ian Cockerill as a Director of BHP. 

Item 14
To re-elect Gary Goldberg as a Director of BHP.

Item 15
To re-elect Mike Henry as a Director of BHP.

Item 16
To re-elect Ken MacKenzie as a Director of BHP.

Item 17
To re-elect John Mogford as a Director of BHP.

Item 18
To re-elect Christine O’Reilly as a Director of BHP.

Item 19
To re-elect Dion Weisler as a Director of BHP.

Item 20
Approval of the Climate Transition Action Plan
To approve the Climate Transition Action Plan.

Item 21
Amendment to the Constitution of BHP Group Limited
To amend the constitution to insert a new clause 46:
Member resolutions at general meeting 
The shareholders in general meeting may by ordinary resolution express an opinion, ask for 
information, or make a request, about the way in which a power of the company partially or 
exclusively vested in the directors has been or should be exercised. However, such a resolution 
must relate to an issue of material relevance to the company or the company’s business as identified 
by the company, and cannot either advocate action which would violate any law or relate to any 
personal claim or grievance. Such a resolution is advisory only and does not bind the directors 
or the company.

Notice of Annual General Meeting continued
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Explanatory Notes continued

This authority will expire at the conclusion of the BHP AGMs in 2022. 

The Directors confirm their intention to follow the UK Pre-Emption Group’s Statement of Principles 
regarding usage of the paragraph (b) authority so that cumulative usage in excess of 7.5 per cent of 
the total issued share capital of BHP Group Plc (excluding treasury shares) within a rolling three-year 
period should not take place without prior consultation with shareholders. 

The Directors did not use the equivalent authority granted by shareholders at last year’s AGMs. 

The law in Australia does not impose the same requirement. A resolution in respect of the issue of 
securities in BHP Group Limited has, therefore, not been proposed.

Item 6
Repurchase of shares in BHP Group Plc
The law in the United Kingdom (section 701 of the UK Companies Act 2006) permits a company to 
make a market purchase of its own shares only if shareholders have passed an authorising resolution. 
Shareholders are asked to renew BHP Group Plc’s authority to buy back its own shares. 

Shareholders are asked to consent to the purchase by BHP Group Plc of up to a maximum of 
211,207,180 ordinary shares, which represent 10 per cent of BHP Group Plc’s issued share capital as 
at the Latest Practicable Date. The maximum price that may be paid for an ordinary share is 105 per 
cent of the average middle market quotation for the five business days preceding the purchase, and 
the minimum price that may be paid for any ordinary share is its nominal value of US$0.50. 

If the authority is exercised, shares in BHP Group Plc could be bought back by BHP Group Plc 
directly. Alternatively, they could be purchased on-market by BHP Group Limited and subsequently 
transferred to BHP Group Plc for no consideration, following which BHP Group Plc would cancel 
those shares. The impact on the Group’s cash, gearing and interest levels would be the same for 
both alternatives. 

The aggregate number of BHP Group Plc ordinary shares that would be acquired (whether by way of 
direct market purchases by BHP Group Plc or by way of the alternative mechanism described above) 
would not exceed the maximum number of BHP Group Plc ordinary shares for which the buy-back 
authority is sought under Item 6 and the same maximum and minimum prices would apply to any 
purchases of BHP Group Plc shares by BHP Group Limited that are transferred to BHP Group Plc 
for cancellation. 

As at the Latest Practicable Date, there were options and other awards under employee share plans 
outstanding to subscribe for 324,489 shares in BHP Group Plc. If exercised in full, these would 
represent approximately 0.02 per cent of the issued share capital of BHP Group Plc as at the Latest 
Practicable Date. If the authority to buy back shares under Item 6 were exercised in full (or the 
maximum number of ordinary shares in respect of which the authority is given were acquired by the 
alternative mechanism described above, or by a combination of direct market purchases and the use 
of such mechanism), these options or other awards would, on exercise, represent approximately 0.01 
per cent of the issued share capital of BHP Group Plc, net of the shares bought back. 

The UK Companies Act 2006 enables companies in the United Kingdom to hold any of their own 
shares they have purchased as treasury shares with a view to possible resale at a future date, rather 
than cancelling them. If BHP Group Plc was to exercise its buy-back authority, it may decide to hold, 
as treasury shares, any shares bought back by it. This would provide BHP Group Plc with additional 
flexibility in the management of its capital base, enabling it either to sell treasury shares quickly and 
cost-effectively or to use the treasury shares to satisfy awards under BHP employee share schemes. 
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Any shares acquired by BHP Group Plc under the alternative mechanism described above would not 
be treated as treasury shares. BHP Group Plc currently holds no treasury shares. 

The authority conferred by this item would be exercised only after considering the effects on 
earnings per share and the benefits for shareholders in BHP Group Plc and BHP Group Limited 
generally. There is currently no intention to exercise this authority. The Directors did not use the 
equivalent authority granted by shareholders at last year’s AGMs.

The renewal of the authority being sought will expire at the conclusion of the BHP AGMs in 2022. 

The law in Australia does not impose the same requirement. A resolution in respect of the buy back 
of securities in BHP Group Limited has, therefore, not been proposed.

Item 7
Approval of the Remuneration Report other than the part containing the Directors’ 
remuneration policy
Item 7 is an ordinary resolution required under UK law and is an advisory vote. 

The resolution is to approve the Remuneration Report for the year ended 30 June 2021, as set out 
in section 2.2 of the Annual Report 2021, other than the part containing the Directors’ remuneration 
policy report in section 2.2.2 of the Annual Report 2021.

The UK Companies Act 2006 requires the Remuneration Report to be split into a Directors’ remuneration 
policy report and a Directors’ annual report on remuneration. The Directors’ remuneration policy report is 
required to be put to a shareholder vote at least once every three years, or sooner if any changes to the 
Directors’ remuneration policy are proposed. The Directors’ remuneration policy report was approved by 
shareholders at the 2019 AGMs and remains unchanged. 

Item 8
Approval of the Remuneration Report
Item 8 is an ordinary resolution required under Australian law and is an advisory vote. 

For Australian law purposes, the Remuneration Report for the year ended 30 June 2021 comprises 
the whole of section 2.2 of the Annual Report 2021. 

The Remuneration Report is set out in section 2.2 of the Annual Report 2021 and is available at bhp.com.

Item 9
Approval of grant to Executive Director
It is proposed that Mike Henry, an Executive Director of BHP, be awarded securities under the Group’s 
incentive plans. If Item 9 is approved by shareholders, awards will be made under the Cash and 
Deferred Plan (CDP) and Long-Term Incentive Plan (LTIP) on the terms set out below and in the 
Directors’ remuneration policy previously approved by shareholders at the 2019 AGMs. 

Each award under the CDP and LTIP is a conditional right to one ordinary fully paid share in 
BHP Group Limited, subject to meeting the applicable service and/or performance conditions. 
These instruments have been proposed as they create share price alignment between Mr Henry 
and ordinary shareholders but do not provide him with the full benefits of share ownership (such as 
dividend and voting rights) unless and until the awards vest.

Under Australian Securities Exchange (ASX) Listing Rule 10.14, shareholder approval is required for 
an issue of BHP Group Limited securities to Directors. Approval is not required where the terms of 
the scheme under which the grants are made require that the underlying shares are purchased 
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If shareholder approval is not obtained, the Board will consider alternative arrangements to 
appropriately remunerate and incentivise Mr Henry. Details of any securities issued under the 
CDP and LTIP will be published in the Annual Report 2022, along with a statement that approval 
for the issue was obtained under ASX Listing Rule 10.14. Any additional persons covered by ASX 
Listing Rule 10.14 who become entitled to participate in an issue of securities under the CDP and 
LTIP after the resolution is approved and who were not named in this Notice of Meeting will not 
participate until approval is obtained under that rule.

For information on the CDP and LTIP, refer to section 2.2 of the Annual Report 2021 available at  
bhp.com. The LTIP Rules are also available at bhp.com.

Items 10 to 19
Election of Directors
The Boards of BHP Group Plc and BHP Group Limited must be identical and operate as one. In the 
interests of simplicity, one resolution is proposed in respect of the election of each candidate to both 
the Board of BHP Group Plc and to the Board of BHP Group Limited. Accordingly, in each resolution, 
reference to ‘BHP’ is a reference to both BHP Group Plc and BHP Group Limited. The resolution to 
appoint each candidate is proposed as a separate resolution. 

Under the Articles of Association of BHP Group Plc and the Constitution of BHP Group Limited, 
at least one-third of Directors must retire (and may seek re-election) at each AGM. However, taking 
account of the recommendations in the UK Corporate Governance Code, the Board has adopted 
a policy under which all Directors seek re-election annually. All current Directors are retiring and are 
offering themselves for re-election, with the exception of Susan Kilsby and Anita Frew who have 
decided not to seek re-election at this year’s AGMs. 

The Board annually reviews the performance of each Director seeking re-election at the AGMs, with 
assistance from the Nomination and Governance Committee. The review is designed to assess the 
effectiveness of each person. All Directors seeking re-election at the 2021 AGMs contributed to the 
review of every other Director during the year. The Nomination and Governance Committee has 
also reviewed the skills, backgrounds, knowledge, experience and diversity of geographic location, 
nationality and gender represented on the Board. 

In addition, the Chair, drawing on guidance from the Remuneration Committee, led an evaluation 
of the performance of the Chief Executive Officer (CEO) on behalf of all Non-executive Directors. 
The criteria used to assess the CEO’s performance are set out in sections 2.2.3 of the Annual Report. 

On the basis of these reviews and for the reasons outlined below in relation to each Director, the 
Board considers that all Directors seeking re-election demonstrate commitment to their role, that 
the contribution of each Director is, and continues to be, important to BHP’s long-term sustainable 
success, and that the Board as a whole has an appropriate mix of skills, backgrounds, knowledge, 
experience and diversity to operate effectively. Accordingly, the Board recommends to 
shareholders the re-election of all retiring Directors who offer themselves for re-election. 

All Non-executive Directors are considered by the Board to be independent, on the basis that they 
are independent of management and any business, interest or other relationship that could or could 
be perceived to materially interfere with the exercise of their objective, unfettered or independent 
judgement, or their ability to act in the best interests of the BHP Group. The Annual Report contains 
further information on the independence of Directors in section 2.1.9. 

The biographical details, skills and experience of each of the Directors standing for re-election are 
set out below and in section 2.1.2 of the Annual Report.
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Item 10
Terry Bowen BAcct, FCPA, MAICD, 54
Mr Bowen is currently the Chair of the Operations Group at BGH Capital, and a Non-executive Director 
of Transurban Group. Previously, Mr Bowen served as Managing Partner and Head of Operations at 
BGH Capital. He served as an Executive Director and Finance Director of Wesfarmers Limited from 
2009 to 2017, which included chairing a number of Wesfarmers’ operating divisions. Prior to this, Mr 
Bowen held various senior executive roles within Wesfarmers, including as Finance Director of Coles, 
Managing Director of Industrial and Safety and Finance Director of Wesfarmers Landmark. Prior to 
his time at Wesfarmers, he served in various financial roles in several leading companies in Australia. 
Mr Bowen is a former Director of Gresham Partners and past President of the National Executive of 
the Group of 100 Inc. He has significant executive experience across a range of diversified industries. 
He has deep financial expertise, and extensive experience in capital allocation discipline, commodity 
value chains and strategy. Mr Bowen has been a Director of BHP since October 2017, and is Chair of the 
Risk and Audit Committee and a member of the Nomination and Governance Committee. 

Mr Bowen says: BHP is an exceptional organisation that is repositioning itself for the future with the aim 
to deliver long-term value for shareholders. My background in financial, strategic and operational areas 
across a broad range of industries and complex operations has provided me with significant capital 
allocation discipline, commodity value chain expertise and strategic experience. It is this experience 
that positions me well to contribute positively to the work of the Board, Nomination and Governance 
Committee and Risk and Audit Committee. In particular, my financial and risk experience is critical to 
the important work of the Risk and Audit Committee.
The Board recommends the re-election of Mr Bowen.

Item 11
Malcolm Broomhead AO MBA, BE, FAICD, 69
Mr Broomhead is the current Chairman of Orica Limited (a global mining services and chemicals 
company) and was Orica’s Managing Director and Chief Executive Officer from 2001 until 
September 2005. He is also a Director of the Walter and Eliza Hall Institute of Medical Research. 
Prior to joining Orica, Mr Broomhead held a number of senior positions at North Limited, including 
Managing Director and Chief Executive Officer and, prior to that, held senior management positions 
with Halcrow (UK), MIM Holdings, Peko Wallsend and Industrial Equity. 

Mr Broomhead has extensive experience as a Non-executive Director of global organisations, 
and as a chief executive of large global industrial and mining companies. Mr Broomhead has a 
broad strategic perspective and understanding of the long-term cyclical nature of the resources 
industry and commodity value chains, with proven health, safety and environment, and capital 
allocation performance. 

Mr Broomhead has been a Director of BHP since March 2010, and is a member of the Sustainability 
Committee and the Nomination and Governance Committee. 

Mr Broomhead says: BHP is committed to delivering long-term value to shareholders through the execution 
of an effective strategy, and the disciplined allocation of capital. My extensive leadership experience as a 
CEO and Board member of global resource and industrial companies enables me to make a significant 
contribution to the deliberations of the Board, particularly with respect to capital allocation discipline, 
strategy, commodity value chains and health, safety, environmental and community matters. 
The Board recommends the re-election of Mr Broomhead.
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Item 12
Xiaoqun Clever Diploma in Computer Science and International Marketing, MBA, 51
Ms Clever has over 20 years’ experience in technology with a focus on software engineering, data 
and analytics, cybersecurity and digitalisation. She held various roles with SAP SE from 1997 to 2013, 
including Chief Operating Officer of Technology and Innovation, Senior Vice-President of Design 
and New Applications and Executive Vice-President and President of Labs in China. Since 2014, Ms 
Clever has held senior roles at Ringier AG and ProSiebenSat.1 Media SE as Chief Technology Officer. 

Ms Clever has extensive global experience in the technology sector, including in China, which will 
enable her to make significant contributions in relation to BHP’s strategy and risk management. 
Ms Clever currently serves on the board of Capgemini SE, Infineon Technologies AG, and Amadeus 
IT Group SA.

Ms Clever has been a Director of BHP since 1 October 2020, and is a member of the Risk and 
Audit Committee. 

Ms Clever says: BHP is committed to creating long-term value for our shareholders and considers 
social value and financial value in the decisions we make. I believe my significant operational and 
change management experience in the technology and media sector, focused on data and analytics, 
cybersecurity and digitalisation, enables me to support BHP’s purpose ‘to bring people and resources 
together to build a better world’. My multi-cultural background, global executive and non-executive 
experience, and international network in the digital community, position me well to make a valuable 
contribution to both strategic direction and risk management.
The Board recommends the re-election of Ms Clever. 

Item 13
Ian Cockerill MSc (Mining and Mineral Engineering), BSc (Hons) (Geology), AMP – Oxford 
University Templeton College, 67
Mr Cockerill has extensive global mining operational, project and executive experience having 
initially trained as a geologist. He was formerly the Chief Executive Officer of Anglo American Coal, 
Chief Executive Officer and President of Gold Fields Limited, and a senior executive with AngloGold 
Ashanti and Anglo American Group. 

Mr Cockerill brings deep insight and experience on strategy and risk through his extensive 
non‑executive background. He is currently the Chair of Polymetal International Inc and a Non-executive 
Director of I-Pulse Inc. Mr Cockerill is also a Director of the Leadership for Conservation in Africa and 
the Chair of Conservation 360, a Botswanan conservation NGO dealing with anti-poaching initiatives. 
He has formerly served on the boards of BlackRock World Mining Trust (as a director and as Chair), 
Orica Limited (as a director) and Ivanhoe Mines Ltd (as Lead Independent Director). 

Mr Cockerill has been a Director of BHP since April 2019, and is a member of the Risk and Audit 
Committee and the Sustainability Committee. 

Mr Cockerill says: BHP’s strategy of combining world class assets with future-facing commodities, 
exceptional operating capability, and disciplined capital allocation, while being industry leaders in 
sustainability and social value is aimed at delivering long-term value for our shareholders and the 
broader community. My extensive global resource experience, both executive and non-executive, 
enables me to make a significant contribution to the BHP Board and to the Risk and Audit Committee 
and the Sustainability Committee.
The Board recommends the re-election of Mr Cockerill.
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Item 14
Gary Goldberg BS (Mining Engineering), MBA, 62 
Mr Goldberg has over 35 years’ global executive experience, including deep expertise in mining, 
strategy, risk, commodity value chain, capital allocation discipline and public policy. He was the 
Chief Executive Officer of one of the world’s largest gold producers, Newmont Corporation, from 
2013 until October 2019, with responsibility for Newmont’s 37,000 employees and contractors, and 
operations in United States, Australia, Argentina, Canada, Dominican Republic, Mexico, Peru, Ghana 
and Suriname. Prior to joining Newmont, Mr Goldberg was President and Chief Executive Officer 
of Rio Tinto Minerals, and served in executive leadership roles in Rio Tinto’s coal, gold, copper and 
industrial minerals businesses. 

Mr Goldberg has been a Director of BHP since February 2020, and the Senior Independent Director 
of BHP Group Plc since December 2020. He is a member of the Remuneration Committee, the 
Sustainability Committee and the Nomination and Governance Committee. 

Mr Goldberg has been a Director of BHP since February 2020, and is a member of the Remuneration 
Committee, the Sustainability Committee and the Nomination and Governance Committee. 

Mr Goldberg says: BHP continues to evolve with a focus on delivering long-term value to our 
shareholders, underpinned by its strong commitment to creating social value for all stakeholders. 
I endeavour to make a valuable contribution to Board and Committee decision-making utilising my 
35 years of executive experience in areas including strategy, risk, commodity value chain, capital 
allocation discipline and public policy. I have a particular focus on safety, sustainable development and 
profitable growth, and my extensive experience in the global resources sector positions me well to 
complement the skills and experience on the Board.
The Board recommends the re-election of Mr Goldberg.

Item 15
Mike Henry BSc (Chemistry), 55
Mr Henry became CEO and Executive Director of BHP in January 2020. His focus is on growing 
financial and social value for the company through the safe and sustainable delivery of operational 
excellence and a future facing portfolio. 

Mr Henry has over 30 years’ experience in minerals and petroleum in a global career spanning 
Australia, Asia, the Americas and Europe. He has held roles accountable for operations, marketing 
and trading, procurement, business development, strategy, technology, capital projects and health, 
safety, environment and community.

Prior to being appointed CEO, Mr Henry was responsible for leading BHP’s Minerals Australia 
business of 45,000 people, with revenues of US$29 billion, EBITDA of US$16 billion and capital 
spend of US$3 billion.  

Mr Henry says: BHP has a clear strategy aimed at delivering significant long-term value for our 
shareholders and for society. It has been a privilege to lead BHP since January 2020. I am proud of the 
way the BHP team has successfully navigated the challenges of the past year and the strong safety, 
operational and financial performance that has been achieved. BHP continues to evolve to meet 
the needs of a changing world. Our foundation remains our values, operating capability, disciplined 
approach to capital management, and our approach to risk management. We are investing in the 
well-being and capability of our people, and are focused on deepening our relationships with our 
suppliers, customers, communities and host governments. We are building upon our current strong 
portfolio through creating and securing more options to grow value in future facing commodities. 
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We will continue to deliver attractive returns and value for our stakeholders. I believe my experience 
built over 30 years in the global resources industry and my capacity to build effective relationships 
with stakeholders position me well to continue to lead BHP.
The Board recommends the re-election of Mr Henry. 

Item 16
Ken MacKenzie BEng, FIEA, FAICD, 57
Mr MacKenzie was the Managing Director and Chief Executive Officer of Amcor Limited, a global 
packaging company with operations in over 40 countries, from 2005 until 2015. During his 23‑year 
career with Amcor, Mr MacKenzie gained extensive experience across all of Amcor’s major 
business segments in developed and emerging markets in the Americas, Australia, Asia and Europe. 
Mr MacKenzie currently sits on the Advisory Board of American Securities Capital Partners LLC 
(since January 2016) and is a part-time advisor at Barrenjoey (since April 2021). 

As a former CEO, Mr MacKenzie has extensive global and executive experience, and a deeply 
strategic approach, with a focus on capital discipline and the creation of long-term shareholder 
value. He has insight and understanding in relation to organisational culture, the external 
environment, the diverse interests of our stakeholders and emerging issues related to the creation of 
social value. Mr MacKenzie has been a Director of BHP since September 2016, and was appointed 
Chair in September 2017. He is Chair of the Nomination and Governance Committee. 

Mr MacKenzie says: BHP is driven by our purpose: ‘To bring people and resources together to build a 
better world’. Our strategy is to deliver long-term value and returns through the cycle. We aim to do this 
through owning a portfolio of world class assets with exposure to highly attractive commodities which 
benefit from the mega-trends playing out in the world around us, by operating them exceptionally 
well, by maintaining a disciplined approach to capital allocation and through being industry leaders 
in sustainability and the creation of social value. While BHP’s strong performance over the past year 
illustrates the strength of our strategy and the resilience of our company, we will continue to evolve and 
reposition the organisation to capture future facing opportunities, and support the energy transition. 
As we move forward, we remain committed to creating value for our shareholders and making a 
positive contribution to society. 
The Board recommends the re-election of Mr MacKenzie.

Item 17
John Mogford BEng, 68
Mr Mogford spent the majority of his career in various leadership, technical and operational roles 
at BP Plc. From 2009 until 2015, he was the Managing Director and an Operating Partner of First 
Reserve, a large global energy-focused private equity firm, during which time he served on the 
boards of First Reserve’s investee companies, including as Chair of Amromco Energy LLC and White 
Rose Energy Ventures LLP. Mr Mogford retired from the boards of Weir Group Plc and one of First 
Reserve’s portfolio companies, DOF Subsea AS, in 2018, and is currently a Non-executive Director of 
ERM Worldwide Group Limited. 

Mr Mogford has significant global executive experience, including in oil and gas, capital allocation 
discipline, commodity value chains and health, safety and environment. He has also held roles as 
a Non-executive Director on a number of boards. Mr Mogford has been a Director of BHP since 
October 2017, and is Chair of the Sustainability Committee and a member of the Nomination and 
Governance Committee. 
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Mr Mogford says: BHP is a strong organisation that has a portfolio of high-quality assets, a strong 
balance sheet and a clear strategy to grow long-term value for its shareholders. Part of BHP’s strength 
lies in its commitment to the health and safety of its people, operational excellence, and robust capital 
allocation and risk management, underpinned by a commitment to generating social value for all 
its stakeholders. 

My strategic expertise and understanding of commodity value chains, coupled with my deep 
technical and operational experience in the oil and gas industry, enables me to contribute to effective 
Board decisions. My risk management expertise and understanding of health, safety, environment 
and community matters gained through my executive and non-executive careers positions me 
well in my role as Chair of the Sustainability Committee and as a member of the Nomination and 
Governance Committee. 
The Board recommends the re-election of Mr Mogford.

Item 18
Christine O’Reilly BBus, 60
Ms O’Reilly has extensive experience in both executive and non-executive roles with deep financial 
and public policy expertise, as well as valuable experience in large-scale capital projects and 
transformational strategy. 

Ms O’Reilly has over 30 years’ executive experience in the financial and infrastructure sectors, 
including as the Chief Executive Officer of the GasNet Australia Group and as Co-Head of Unlisted 
Infrastructure Investments at Colonial First State Global Asset Management. 

Ms O’Reilly is currently a Non-executive Director of Stockland Limited, Medibank Private Limited and 
the Baker Heart and Diabetes Institute, and will join the board of Australia and New Zealand Banking 
Group Limited from November 2021. She was previously a Non-executive Director of Energy Australia 
Holdings Limited, Transurban Group and CSL Limited. 

Ms O’Reilly has been a Director of BHP since October 2020, and is Chair of the Remuneration 
Committee and a member of the Risk and Audit Committee and the Nomination and 
Governance Committee. 

Ms O’Reilly says: As a large, global organisation, BHP operates in a complex and ever-evolving 
geopolitical and regulatory environment. My financial, operational and public policy expertise enables 
me to contribute to Board discussions as the company navigates through this environment. Over the 
course of my career, I have held both executive and non-executive roles across a number of sectors. 
This has equipped me with the breadth of experience, insights and perspectives which will enable me 
to make a valuable contribution to the Board, as the Chair of the Remuneration Committee, and as a 
member of the Risk and Audit and Nomination and Governance Committees. 
The Board recommends the re-election of Ms O’Reilly.

Item 19
Dion Weisler BAppSc (Computing), HonLLD, 54
Mr Weisler has extensive global executive experience, including in chief executive officer and 
operational roles. In particular, he has valuable transformation and commercial experience in the 
global information technology sector, a focus on capital discipline, as well as perspectives on current 
and emerging ESG issues.
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This advisory vote is intended to provide a forum for shareholders to discuss and provide feedback 
on the Climate Transition Action Plan. We believe it is important for all shareholders to have an 
opportunity to engage with us on our climate strategy and actions. The advisory vote is not binding 
but the Board will take the outcome of the vote and discussion at the meeting into account in 
determining how BHP progresses, evaluates and looks to improve upon the initiatives set out in the 
Climate Transition Action Plan. The Directors retain ultimate responsibility for our strategy.

It is proposed that we would hold an advisory vote in relation to BHP’s Climate Transition Action Plan 
every three years. 
The Board recommends that shareholders vote in favour of the Climate Transition Action Plan. 

Items 21 to 23
Resolutions requisitioned by shareholders 
Shareholders of BHP Group Limited representing approximately 0.01 per cent of the shares on issue 
in BHP Group Limited (and approximately 0.006 per cent of the shares on issue in the combined 
BHP Group) have proposed the resolutions set out at Items 21 and 22 for the BHP Group Limited AGM 
under section 249N of the Australian Corporations Act. 

A separate group of shareholders representing approximately 0.009 per cent of the shares on issue 
in BHP Group Limited (and approximately 0.006 per cent of the shares on issue in the combined 
BHP Group) have proposed the resolution set out at Item 23.

The relevant shareholders have also requested, pursuant to section 249P of the Australian Corporations 
Act, that the statements set out in Appendix 1 to this Notice of Meeting be provided to shareholders. 

No equivalent resolutions (or request to distribute the statements) have been proposed by 
shareholders in BHP Group Plc. However, consistent with the Dual Listed Company structure and 
the Articles of Association of BHP Group Plc, the Board is including the requisitioned resolutions 
as additional resolutions on the agenda of business for the BHP Group Plc AGM, and providing the 
statements to shareholders of BHP Group Plc. 

Item 21
Amendments to the Constitution of BHP Group Limited
Item 21 seeks an amendment to the Constitution of BHP Group Limited. There is no proposal to 
amend the Articles of Association of BHP Group Plc.

The requisitioning shareholders’ statement in relation to this Item is set out in Appendix 1 to this 
Notice of Meeting.

Statement by the Board
The Board does not consider the proposal to insert a new rule into the Constitution of BHP Group 
Limited in the form set out in Item 21 to be in the interests of BHP shareholders as a whole and 
recommends that shareholders vote against the resolution.

The power to manage the business of BHP Group Limited is conferred on the Board by the Constitution. 
It is important that the Directors are able to make decisions using their business judgement about the 
business and affairs of the Group and in the interests of shareholders as a whole.

The Board does not consider the proposed resolution is necessary in light of shareholders’ existing 
rights and the existing opportunities for shareholders to express opinions and request information 
from BHP. 
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Shareholders already have a right under the Australian Corporations Act to put effective resolutions 
to general meetings. In addition, the Board must (and does) in the normal course take into account 
shareholder views. Those views can be expressed through a range of channels. Shareholders are 
able to ask questions about or make comments on the management of BHP at any time, including at 
AGMs. There is also regular and extensive engagement between BHP (at Board Chair, Non-executive 
Director and management level) and its institutional and retail shareholders. 

If shareholders disapprove of actions taken by the Directors or their response to issues raised by 
shareholders, shareholders can refuse to re-elect them or remove them from office by ordinary resolution. 
The Board’s policy on re-election of Directors provides this opportunity to shareholders annually. 

If approved the proposed amendment to the Constitution of BHP Group Limited would allow resolutions 
to be put forward without any regulatory oversight or thresholds required in other jurisdictions. 
For example, in the United States, shareholder resolutions are regulated (e.g. to prevent duplicate 
resolutions, resolutions designed to redress a personal grievance against the company and resolutions 
dealing with a matter that the company has already substantially implemented). In the United Kingdom, 
under widely used constitutional provisions, shareholder resolutions must be structured as special 
resolutions (requiring a 75 per cent majority vote) and must be ‘directive’ rather than ‘advisory’.

Imposing a constitutionally mandated obligation to put advisory resolutions to the company’s 
shareholders would increase the scope for requisitioned resolutions to be used by groups whose 
interests are not aligned with, and may be contrary to, those of BHP. The Board is concerned that a 
constitutional right to propose such resolutions is likely to disproportionately favour those who have 
a practice of requisitioning special interest resolutions. This could result in the business of future 
shareholder meetings being dominated by non-binding special interest resolutions.

The Board considers any change relating to shareholder requisitioned resolutions is a matter for 
the Australian Government, rather than a matter to be dealt with company-by-company through 
constitutional amendment. Addressing the matter through law reform has the benefit of ensuring 
an appropriate weighing of considerations occurs, taking into account appropriate thresholds and 
oversight, and it would apply to all Australian public companies.

Notwithstanding the above, the Board intends to allow a reasonable opportunity at the AGM for 
shareholders to ask questions regarding Items 21 to 23, even if Item 21 is not passed.

Recommendation
For the reasons set out above, the Board has formed the view that Item 21 is not in the interests of 
shareholders of BHP as a whole and therefore recommends that shareholders vote against Item 
21. The Chair of the Meeting intends to vote undirected proxies against Item 21.

Item 22
Climate-related lobbying
Item 22 is an advisory resolution and is conditional on Item 21 being passed by special resolution.

The requisitioning shareholders’ statement in relation to this Item is set out in Appendix 1 to this 
Notice of Meeting. 

Statement by the Board
The resolution in Item 22 is substantively aligned with the Group’s existing approach. As a result, the 
Board recommends that shareholders vote in favour of the resolution. However, the Board does not 
support or agree with the supporting statement from the shareholders proposing Item 22 for the 
reasons outlined below.
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Recommendation
The Board has formed the view that the Climate Transition Action Plan, put to shareholders at Item 20, 
explains our approach to industry associations and the way it takes account of the Paris Agreement. 

In the Board’s view, the resolution in Item 22 is substantively aligned with BHP’s existing approach. 
Accordingly, the Board recommends that shareholders vote in favour of Item 22 as a non‑binding 
advisory resolution. The Chair of the Meeting intends to vote undirected proxies for Item 22.

Item 23
Capital protection
Item 23 is an advisory resolution and is conditional on Item 21 being passed by special resolution.

The requisitioning shareholders statement in relation to this Item is set out in Appendix 1 to this 
Notice of Meeting. 

Statement by the Board
The Board does not consider the proposal set out in Item 23 to be in the interests of BHP 
shareholders as a whole and recommends that shareholders vote against the resolution.

BHP has made a long-term commitment to disclosure of climate-related risks and opportunities. 
We started reporting on our environmental performance in 1997 and since then have continually 
updated and expanded our climate disclosure. We have participated in the Carbon Disclosure 
Project (CDP) since its inception and have been recognised as a global leader, for example by 
achieving a top ranking in the ‘Carbon and climate’ category in the Institutional Shareholder Services’ 
ESG Governance QualityScore (GQS). Our Vice President of Sustainability and Climate Change, Dr 
Fiona Wild, has been a member of the Task Force on Climate‑related Financial Disclosures (TCFD) 
since its inception, and we were one of the first companies to align our financial disclosures with its 
recommendations in 2017. We have consistently assessed and disclosed the potential impacts of 
climate change on our portfolio, strategy and investment decisions, for example in our 2015 Portfolio 
Analysis (which considered the potential impacts of both an orderly and a more rapid transition to 
2oC), our updated ‘Views After Paris’ in 2016 and our 2020 Climate Change Report, which included 
a range of scenarios including a transition to 1.5oC. We believe our disclosure is sufficient to enable 
investors and other stakeholders to assess the potential risks, impacts and opportunities of climate 
change to BHP based on the information available to us.

The resolution also seeks further details on our approach to portfolio and capital alignment. 
Further details of our approach are contained in section 4 of the Climate Transition Action Plan. 
Shareholders are being given the opportunity to consider the Climate Transition Action Plan at Item 
20 and the Board considers that the Plan and Item 20 address the primary concerns raised by the 
shareholders requisitioning this resolution. 

Our strategic planning (on issues such as portfolio composition and capital allocation) is based 
on our assessment of possible future pathways. For example, in our 2020 Climate Change Report 
we updated our portfolio analysis to include a 1.5°C scenario to better identify signposts for 
climate‑related risks and opportunities, and understand how our scenario’s trajectory towards a 
1.5°C world might impact our strategy and portfolio resilience. That analysis determined that a 
Paris‑aligned, 1.5°C scenario would lead to significant value-generation for shareholders in BHP 
(and more significant value-generation than the other, less aggressive decarbonising scenarios 
that we tested). This analysis has helped the Board assess the long-term attractiveness of certain 
commodities, specifically: 
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Divestment insufficient
Mt Arthur provides an example of BHP’s apparent approach to fossil fuel production: facilitate 
expansion, then divest and avoid responsibilities such as emission reductions, employee support, 
and site remediation. This strategy is evidenced by the proposed deal to merge the petroleum 
business with Woodside, which would saddle BHP shareholders with increasing stranded asset risk 
via the Woodside shares they would receive in the deal.

Rather than divesting to parties seeking to irresponsibly extend and expand production, which leaves 
shareholders exposed to stranded asset risk we cannot control or manage, BHP must manage its 
fossil fuel assets in line with its support for net-zero by 2050, ensuring reliable returns that can be 
redeployed on net-zero-aligned opportunities or returned to shareholders. 

Our company’s current divestment plans also fail to manage the reputational risk associated with 
avoiding responsibility for employee transition support and site rehabilitation. By providing a leading 
example of responsibly managing down fossil fuel assets, BHP can preserve and realise the genuine 
value that exists in these assets, align with global climate goals, and support its workers in the 
transition to a decarbonised economy. 

Shareholders are strongly encouraged to support this resolution.

Appendix 1 continued
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I have already submitted my proxy appointment – can I still attend the 
meeting?
Yes, completion and return of a proxy form will not prevent you from attending the meeting and 
voting in person should you wish to do so.

I am a CREST member – can I use the CREST electronic proxy appointment 
service to vote?
Yes, CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy 
appointment service may do so by following the procedures described in the CREST manual. 
CREST personal members or other CREST sponsored members, and those CREST members who 
have appointed a voting service provider(s), should refer to their CREST sponsor or voting service 
provider(s), who will be able to take the appropriate action on their behalf.

In order for a proxy appointment or instruction made using the CREST service to be valid, the 
appropriate CREST message (CREST Proxy Instruction) must be properly authenticated in 
accordance with Euroclear UK & International Limited’s specifications and must contain the 
information required for such instruction as described in the CREST manual. The message, 
regardless of whether it constitutes the appointment of a proxy or an amendment to the instruction 
given to a previously appointed proxy must, in order to be valid, be transmitted so as to be received 
by Computershare Investor Services PLC (CREST participant 3RA50) by 9.00am (London time) 
on Tuesday 12 October 2021. For this purpose, the time of receipt will be taken to be the time (as 
determined by the time stamp applied to the message by the CREST Applications Host) from which 
the issuer’s agent is able to retrieve the message by enquiry to CREST in the manner prescribed by 
CREST. After this time, any change of instruction to proxies appointed through CREST should be 
communicated to the appointee through other means.

CREST members and, where applicable, their CREST sponsors or voting service providers should 
note that Euroclear UK & Ireland Limited does not make available special procedures in CREST for 
any particular messages. Normal system timings and limitations will therefore apply in relation to the 
input of CREST Proxy Instructions. It is the responsibility of the CREST member concerned to take (or, 
if the CREST member is a CREST personal member or sponsored member or has appointed a voting 
service provider(s), to procure that his or her CREST sponsor or voting service provider(s) take(s)) 
such action as shall be necessary to ensure that a message is transmitted by means of the CREST 
system by any particular time. In this connection, CREST members and, where applicable, their 
CREST sponsors or voting service providers are referred, in particular, to those sections of the CREST 
manual concerning practical limitations of the CREST system and timings.

BHP Group Plc may treat as invalid a CREST Proxy Instruction in the circumstances set out in 
Regulation 35(5)(a) of the Uncertificated Securities Regulations 2001.

Can I ask questions at the meeting? 
Discussion at the meeting will take place on all the items of business set out in this Notice of Meeting. 
Shareholders will have a reasonable opportunity to ask questions during the meeting (including a 
reasonable opportunity to ask questions of the auditor) in accordance with section 319A of the UK 
Companies Act 2006.

To ensure that as many shareholders as possible have the opportunity to speak, it would be 
appreciated if comments and questions could be kept as short as possible. Shareholders are 
requested to restrict themselves to two questions or comments initially, and further questions 
will be considered if time permits. 
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Shareholders who are unable to attend the meeting or who prefer to register questions in advance 
are invited to submit questions online at bhp.com/plcagm by 6 October 2021. The Chair will 
endeavour to address the key themes raised during the meeting. Please note that individual 
responses will not be sent to shareholders.

Will the meeting be webcast?
A live webcast of the AGM will be able to be viewed online at bhp.com.

When can I find out the results of the meeting?
Due to our Dual Listed Company structure, the results of each resolution cannot be finalised 
until after both the AGM of BHP Group Plc and the AGM of BHP Group Limited have been held. 
Voting results will be announced to the stock exchanges and made available at bhp.com as soon as 
the poll is finalised after the BHP Group Limited meeting.

Additional information
It is possible that, pursuant to requests made by shareholders of BHP Group Plc under section 527 of 
the UK Companies Act 2006, BHP may be required to publish on a website a statement setting out 
any matter relating to: (i) the audit of BHP Group Plc’s accounts (including the auditor’s report and 
the conduct of the audit) that are to be laid before the meeting; or (ii) any circumstance connected 
with an auditor of BHP Group Plc ceasing to hold office since the previous meeting at which annual 
accounts and reports were laid in accordance with section 437 of the UK Companies Act 2006. 
BHP Group Plc may not require the shareholders requesting any such website publication to pay its 
expenses in complying with sections 527 or 528 of the UK Companies Act 2006. Where BHP Group 
Plc is required to place a statement on a website under section 527 of the UK Companies Act 2006, 
it must forward the statement to its auditor not later than the time when it makes the statement 
available on the website. The business that may be dealt with at the meeting includes any statement 
that BHP Group Plc has been required under section 527 of the UK Companies Act 2006 to publish 
on a website.

This Notice of Meeting, together with information about the total number of shares in BHP Group Plc 
in respect of which shareholders are entitled to exercise voting rights at the meeting as at the date of 
this Notice of Meeting, can be found on our website at bhp.com.

As at the date of this Notice of Meeting, BHP Group Plc’s issued capital with voting rights consists of 
2,112,071,796 ordinary shares of US$0.50 each. Therefore, the total number of voting rights in BHP 
Group Plc is 2,112,071,796. BHP Group Plc also has one Special Voting Share on issue to facilitate joint 
voting by shareholders of BHP Group Plc and BHP Group Limited on joint electorate actions.

Documents available for inspection
Copies of the terms and conditions of appointment of BHP Group Plc’s Non-executive Directors may 
be inspected at the registered office of BHP Group Plc during normal business hours on any weekday 
(public holidays excepted) from the date of this Notice of Meeting until the date of the AGM, and at 
the QEII Centre for at least 15 minutes prior to and during the meeting.

Voting and participating continued
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Thursday 14 October 2021 – 9.00am (London time)
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