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Duncan Seddon, assisted by Mike Robey

Yes, with Chairman, Ken MacKenzie

individual(s) (or their associates) involved in the preparation of this

voting intention have a shareholding in this company.

1. How we intend to vote

No. Resolution description

2 Re-elect Xiaoqun Clever For
3 Re-elect lan Cockerill For
4 Re-elect Gary Goldberg For
5 Re-elect Michelle Hinchcliffe For
6 Re-elect Ken MacKenzie For
7 Re-elect Christine O'Reilly For
8 Re-elect Catherine Tanna For
9 Re-elect Dion Weisler For
10 | Adoption of Remuneration Report For
11 | Grantsto CEO For
12 | Leaving Entitlements For

2. Summary of Issues and Voting Intentions for AGM

e We consider BHP a well-run company and will support all of the resolutions. The main
issues facing the company's future performance and governance are:

e Heavy (over) reliance on the Chinese economy to maintain growth and support the
company's operations in copper and nickel as well as iron ore.

e Only two independent board directors with mining operations experience, we would like to
see another director with mining experience appointed.
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e Successfully bringing the Jansen potash project to full commercialisation to establish
another major division for the company.

3. Matters Considered

Accounts and reports

The financial performance of BHP in FY23 has been very good. This follows a previous year where
we described the result as magnificent. The dividend yield including franking credits is still in the
10% region.

Financial performance: All in USS unless otherwise indicated.

(As at FYE) 2023 2022 2021 2020 2019
NPAT (Sm) 12,921 30,900 11,304 7,956 8,306
UPAT (Sm) 13,420 23,815

Share price (AS) 44.99 41.25 48.57 35.82 41.16
Dividend (AS cents) 392 1018 207 213 308

Simple TSR (%) 18.6 5.9 414 -7.8 30.5

EPS (USS cents) 255.2 400.0 228.0 155.2 147.8
CEO total remuneration, 13.717 15.308 14.521 6.069 3.531
actual (Sm)

Governance and culture

BHP is a well governed company. It is socially responsible. In common with all Australian mining
companies operating in remote areas they have encountered significant issues with sexual
harassment of women which they are addressing. BHP has set up a special project management
office reporting to the CEO and taken advice from experts in this area about setting up a safe
workplace for women in remote areas. They publicly report all incidents of harassment and the
outcomes. The 167 reported cases led to the dismissal of 165 workers/contractors. BHP is to be
congratulated on being open with its problems and is clearly systematically cleaning up what was a
widely known, but rarely discussed problem in the industry.

Key events
There have been no major events in the year.
Key board or senior management changes

Terry Bowen will retire from the board at this year's AGM. There have been no changes to the executive
team.

Sustainability/ESG

The BHP Sustainability report is wide-ranging and comprehensive. The report sets out in detail
plans for de-carbonisation of the company's activities along the lines of plans discussed in prior
reports. The report covers each of the separate divisions of the company with the company linking
bonuses to achieved outcomes.
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4. Rationale for Voting Intentions

Resolutions 2 to 9: Re-election of directors - FOR

At BHP all of the directors stand for election each year. There are no new appointments and we
have supported the election of all of the candidates in previous years and do not see any reason
not to support their re-election this year. All of the candidates hold an adequate shareholding in
the company and thereby aligning their interests with those of retail shareholders. The following
table shows their current fees, shareholdings, directorships, year of appointment and board
attendance record.

Director Income Shares | Value US$ Income | Other | Other Directorships Qualifications Appointed | Attendance
(fees) /shares | Jobs year

Michelle Hinchliffe 229,000 8508 263,425 86.9% Macquarie, Santander Commercial 2022 15/15

Catherine Tanna 267,000 10,400 321,984 82.8% Bechtel, McKinsey, Business (Honorary) 2022 15/15

Xiaoqun Clever 272,000 8539 264,274 | 102.9% | Lux Amadeus, Infinieon Computer Science, 2020 15/15

Nova marketing

lan Cockerill 326,000 14299 440,839 73.9% Endeavour Mining, Cornish | Mining Engineering 2019 15/15
Lithium (Chair), I-Pulse Inc.

Gary Goldberg 385,000 16000 495,360 77.7% Imperial Oil Mining Engineering 2020 15/15

Ken MacKenzie 943,000 58,446 | 1,809,488 52.1% Engineering 2016 15/15

Christine O'Reilly 323,000 9,420 291,643 | 110,7% ANZ, Stockland, Baker Business 2020 15/15
Heart & Diabetes

Dion Weisler 270,000 7,544 233,562 | 115.6% Intel, Thermo-Fischer, Computing Law 2020 14/15
Sapia and Co. (Honorary)

Mike Henry 7,490,000 | 677,218 | 20,966,666 35.7% Chemistry 2020 15/15
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We note lan Cockerill has a full workload with 2 Directorships and 1 Chair role.
Resolution 10: Adoption of the Remuneration Report - FOR

BHP's remuneration report is comprehensive and delivers the expectations of the ASA for
remuneration reports. Of note is that the company pays its short-term incentives in three equal
tranches. A cash component and two equity tranches. One equity tranche is deferred for two
years and the other for five years.

Resolution 11: Approval of equity grants to the Chief Executive Officer - FOR

These equity grants fall due as a consequence of the remuneration plan which we
support.

The CEO did not get the full target reward for Health, safety, environment and community
(HSEC now referred to as Safety and Sustainability or S&S) metric and was on target for
other metrics. The HSEC outcome took into account the two tragic fatalities at BHP’s
operated sites during FY2023 after a four-year period of no fatalities. The weighting for
significant HSEC events is 10 per cent of a total 25 per cent for the S&S measures. And
additional reduction to that negative 10 per cent impact was applied. This shows that the
system is working properly to the benefit of the retail shareholder.

See attached table for more detail of the reward structure.

Resolution 12: Renewal of approval of potential leaving entitlements - FOR

This resolution is to make potential leaving entitlement comply with the Corporations Act. We see no
reason to oppose the resolution given the need is established by the weight of longer-term awards in the
remuneration structure.
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ASA Disclaimer

This document has been prepared by the Australian Shareholders Association Limited ABN 40 000 625 669 (“ASA”). It is not a disclosure
document, it does not constitute investment or legal advice and it does not take into account any person’s particular investment
objectives. The statements and information contained in this document are not intended to represent recommendations of a particular
course of action to any particular person. Readers should obtain their own independent investment and legal advice in relation to the
matters contemplated by this document. To the fullest extent permitted by law, neither ASA nor any of its officers, directors,
employees, contractors, agents or related bodies corporate:

. makes any representations, warranties or guarantees (express or implied) as to the accuracy, reliability, completeness or
fitness for purpose of any statements or information contained in this document; or

. shall have any liability (whether in contract, by reason of negligence or negligent misstatement or otherwise) for any
statements or information contained in, or omissions from this document; nor for any person’s acts or omissions undertaken
or made in reliance of any such statements, information or omissions.

This document may contain forward looking statements. Such statements are predictions only and are subject to uncertainties. Given
these uncertainties, readers are cautioned not to place reliance on any such statements. Any such statements speak only to the date of
issue of this document and ASA disclaims any obligation to disseminate any updates or revisions to any such statements to reflect
changed expectations or circumstances.
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Appendix 1

Remuneration framework detail

CEO rem. Framework for 2023 | Target USSm % of Total Max. Opportunity USSm % of Total
Fixed Remuneration 1.742 27% 1.742 17%
STl - Cash 1.161 18% 1.742 17%
STI - Equity (2y deferred) 1.161 18% 1.742 17%
STI - Equity (5y deferred) 1.161 18% 1.742 17%
LTI 1.225 19% 3.279 32%
Total 6.451 100.0% 10.247 100%

STl is called the cash and deferred plan (CDP). The amounts in the table above are the amounts that are
envisaged in the design of the remuneration plan. The fixed remuneration does not include pension and

benefits.
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