
1	 AMP 2021 notice of meeting

Notice is given that the Annual General Meeting (AGM) of AMP Limited will be held on Friday 30 April 2021, beginning 
at 10.00am (Sydney time). Having regard to the uncertainty and potential health risks associated with large gatherings 
during the COVID-19 pandemic, there will not be a physical venue available for shareholders to attend in person.

The AGM is an opportunity for shareholders to hear from the board and senior management about AMP’s progress 
and plans for the future. It is also an opportunity to share your views and vote on the items of business. We encourage 
shareholders to participate in the AGM in one of two ways.

Online
Shareholders will be able to view the webcast, ask questions and vote in real time using an online system.  
Details are outlined on page 10. 

Lodging your proxy form
Shareholders who wish to participate in the AGM but are unable to participate on the day should lodge  
their proxy form by 10.00am (Sydney time) on Wednesday 28 April 2021. Details are outlined on page 10. 

At the AGM, you will have the opportunity to vote on:
–  the election of Kathryn (Kate) McKenzie as a director of AMP
–  the adoption of the Remuneration report as set out on pages 32 to 62 of the AMP 2020 Annual report 
–  the approval of the Chief Executive Officer’s (CEO’s) long-term incentive for 2021
–  if a ‘second strike’ is received on the Remuneration report, a resolution (called a ‘spill resolution’) to hold another 

meeting of shareholders (called a ‘spill meeting’). The purpose of any spill meeting would be to consider the 
election of directors. For additional information about the spill resolution, please read the explanatory notes  
for item 5 (on page 9).

The following pages contain further details on the items of business and the voting procedures for the AGM.

Notice of 2021 Annual General Meeting
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Items of business

Item 1: Financial report, Directors’ report and Auditor’s report
To receive and consider the Financial report, the Directors’ report and the Auditor’s report for the year ended 
31 December 2020.

Item 2: Election of director
To elect Kathryn (Kate) McKenzie as a director.

Item 3: Adoption of Remuneration report
To adopt the Remuneration report for the year ended 31 December 2020.

Item 4: Approval of the CEO’s long-term incentive for 2021
To approve the acquisition by the Chief Executive Officer of AMP Limited, Francesco De Ferrari, of 1,334,141 
performance rights as his long term incentive for 2021, as described in the explanatory notes to the notice  
convening the meeting.

Item 5: Spill resolution (conditional item)
That, subject to and conditional on at least 25% of the votes validly cast on the resolution to adopt the Remuneration 
report for the year ended 31 December 2020 being cast against the adoption of the report:

(a)  an extraordinary general meeting of AMP Limited (the ‘spill meeting’) be held within 90 days after the passing  
of this resolution;

(b)  all of the directors who were directors of AMP Limited when the resolution to make the Directors’ report for  
the year ended 31 December 2020 was passed (other than the chief executive officer and managing director),  
and who remain in office at the time of the spill meeting, cease to hold office immediately before the end of  
the spill meeting; and

(c)  resolutions to appoint persons to offices that will be vacated immediately before the end of the spill meeting  
be put to the vote at the spill meeting.

This resolution will only be put to the AGM if at least 25% of the votes validly cast on the resolution proposed in item 3  
are against that resolution. If you do not want a spill meeting to take place, you should vote ‘against’ item 5. If you want  
a spill meeting to take place, you should vote ‘for’ item 5.

The proposed items of business should be read in conjunction with the explanatory notes on pages 5 to 9, which form 
part of this notice of meeting. 

Note: Voting exclusions for the resolutions set out in items 3 and 5
In accordance with the Corporations Act, no votes may be cast, and AMP will disregard any votes cast, on the resolutions 
set out in item 3 or item 5:
–  by or on behalf of a member of the KMP whose remuneration details are included in the Remuneration report for 

the year ended 31 December 2020 or a Closely Related Party of any such member of the KMP, in any capacity, or
–  as a proxy by any person who is a member of the KMP at the time of the AGM, or by a Closely Related Party of any 

member of the KMP

unless the vote is cast as proxy for a person who is entitled to vote on the relevant resolution and:
–  the vote is cast in accordance with a direction on the proxy form specifying how the proxy is to vote on the 

resolution
–  the vote is cast by the Chair of the AGM and the proxy form expressly authorises the Chair to exercise the proxy 

and vote as the Chair decides even though the resolution is connected directly or indirectly with the remuneration 
of members of the KMP.

Please read the information under the heading ‘Chair of the AGM as proxy’, on page 4, which deals with the Chair’s 
voting of proxies on the resolutions set out in items 3 and 5.
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Items of business (continued)

Note: Voting exclusions for the resolution set out in item 4
AMP will disregard any votes cast on the resolution set out in item 4:
–  that are cast in favour of the resolution by or on behalf of Mr De Ferrari and any of his associates  

(regardless of the capacity in which the vote is cast)
–  that are cast as a proxy by a member of the KMP at the date of the AGM or their Closely Related Parties, 

unless the vote is cast:
–  as proxy or attorney for a shareholder who is entitled to vote on the resolution, in accordance with directions  

given to the proxy or attorney to vote on the resolution in that way
–  by the Chair of the AGM as proxy for a shareholder who is entitled to vote on the resolution, in accordance with  

an express authorisation given to the Chair to exercise the proxy as the Chair decides
–  by a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary 

provided the following conditions are met: 
 –  the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, 

and is not an associate of a person excluded from voting on the resolution
 –  the holder votes on the resolution in accordance with directions given by the beneficiary to the holder to  

vote in that way.

Please read the information under the heading ‘Chair of the AGM as proxy’, on page 4, which deals with the Chair’s 
voting of proxies on the resolution set out in item 4.

How to vote
As a shareholder, you can vote on the items of business by:
–  participating in the AGM and voting online
–   appointing a proxy, representative or attorney to vote on your behalf at the AGM.

The board has determined that you will be entitled to participate and vote at the AGM if you are a registered 
shareholder of AMP at 7.00pm (Sydney time) on Wednesday 28 April 2021. You will be entitled to vote in respect  
of the number of AMP shares registered in your name at that time.

Voting on all proposed resolutions at the AGM will be conducted by poll.

Appointing a proxy
A shareholder who is entitled to participate and vote at the AGM may appoint a proxy to participate and vote at the 
AGM on their behalf. A proxy does not need to be a shareholder of AMP. If a shareholder is entitled to cast two or more 
votes at the AGM, the shareholder may appoint two proxies and may specify the percentage or number of votes each 
proxy can exercise. If the proxy form does not specify the percentage or number of the shareholder’s votes that each 
proxy may exercise, each proxy may exercise half of the shareholder’s votes on a poll. Fractions will be disregarded.

Completed proxy forms (and any necessary supporting documents) must be received by AMP’s share registry no later 
than 10.00am (Sydney time) on Wednesday 28 April 2021.

Submitting your proxy form 
You can submit your proxy form in the following ways:

– 	Online by visiting www.investorvote.com.au. You will need the control number and holder number shown on your 
proxy form to submit your form online. To access voting online, scan the QR code which appears at the top of your 
proxy form and follow the instructions provided or go to www.investorvote.com.au. When scanned, the QR code 
will take you directly to the mobile voting site. The online proxy facility may not be suitable for shareholders who 
wish to appoint two proxies with different voting directions.

–  If you received a personalised	link by email follow the instructions set out in the email. 

–  Participating	intermediaries can lodge their form online through www.intermediaryonline.com.

–  By	posting	it	to:
  Australia:  Reply paid 2980, Melbourne VIC 8060
   New Zealand:   PO Box 91543, Victoria Street West, Auckland 1142
  Other countries:   GPO Box 2980, Melbourne VIC 3001, Australia

–  By	fax:
 Australia:  1300 301 721
 New Zealand:  +649 488 8787
 Other countries:  +613 9473 2555

–  By	post	or	hand	delivery	to	AMP’s registered office: 33 Alfred Street, Sydney NSW 2000, Australia
 or the AMP share registry:
  Australia:   Level 3, 60 Carrington Street, Sydney NSW 2000, Australia
  New Zealand:   Level 2, 159 Hurstmere Road, Takapuna, Auckland 0622, New Zealand
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How to vote (continued)

Power of attorney
If the proxy form is signed under a power of attorney on behalf of a shareholder, then the attorney must make sure 
that either the original power of attorney or a certified copy is sent with the proxy form, unless the power of attorney 
has already been provided to the AMP share registry. A proxy cannot be appointed under a power of attorney or similar 
authority online.

Corporate representatives
If a representative of a corporate shareholder or a corporate proxy will be participating in the AGM, the representative 
will need to provide adequate evidence of their appointment to the AMP share registry before the meeting in order to 
receive registration details so that they can then participate online and represent the shareholder. An appointment of 
corporate representative form may be obtained from the AMP share registry or online at www.investorcentre.com/au 
(select Help and then click the Printable Forms icon).

Chair of the AGM as proxy
AMP encourages you to consider directing your proxy how to vote by marking the appropriate box on the proxy  
form for each of the proposed resolutions.

If the Chair of the AGM is appointed as your proxy or becomes your proxy by default, the Chair intends to vote all 
available undirected proxies in favour of each item of business (where permissible), except the conditional spill 
resolution in item 5. If the spill resolution is put to the vote at the meeting, the Chair of the AGM intends to vote  
against that resolution. 

If you appoint the Chair of the AGM as your proxy, and you do not direct your proxy how to vote on the resolutions 
set out in items 3, 4 or 5 on the proxy form, then by completing and submitting the proxy form, you will be expressly 
authorising the Chair of the AGM to exercise your proxy even if the resolution is connected directly or indirectly with  
the remuneration of a member of the KMP.

If:
–  you appoint someone other than the Chair of the AGM as your proxy and direct them how to vote on the  

proposed resolutions
–  your nominated proxy does not participate in the AGM, or does not vote on your behalf on the proposed 

resolutions,

then the Chair of the AGM will become your proxy by default and will cast your votes on a poll as directed  
(where permissible).

Other KMP as proxy
If you appoint a director (other than the Chair of the AGM) or another member of the KMP (or a Closely Related  
Party of a member of the KMP) as your proxy, you should direct them how to vote on the resolutions set out in  
items 3, 4 and 5 by marking the appropriate boxes. If you do not do so, your proxy will not be permitted to vote  
on your behalf on the resolutions set out in items 3, 4 and 5. 

By order of the board.

Marissa Bendyk
Company Secretary,  
15 March 2021
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Explanatory notes
The information below is an explanation of the business to be considered at the 2021 AGM.

Item 1: Financial report, Directors’ report and Auditor’s report
The AMP 2020 Annual report (which includes the Financial report, the Directors’ report and the Auditor’s report) will  
be presented to the Meeting. Shareholders can access a copy of the annual report at amp2020.reportonline.com.au.  
A printed copy of the AMP 2020 Annual report has been sent only to those shareholders who have elected to receive  
a hard copy. To receive a printed copy of the annual report, please contact the AMP share registry. 

Shareholders are not required to vote on this item. However, during this item, shareholders will be given an opportunity 
to ask questions about, and make comments on, the AMP 2020 Annual report and AMP’s management, business, 
operations, financial performance and business strategies. 

Shareholders will also be given an opportunity to ask a representative of AMP’s auditor, Ernst & Young, questions 
relevant to the conduct of the audit, the preparation and content of the auditor’s report, the accounting policies 
adopted by AMP in relation to the preparation of the financial statements, and the independence of the auditor  
in relation to the conduct of the audit.

If you would prefer to submit a written question to the auditor, please do so in accordance with the instructions  
on page 10. All written questions to the auditor must be received on or before Friday 23 April 2021. 

Item 2: Election of director
For the reasons set out later in these explanatory notes, the board, excluding Kate McKenzie to whom the resolution 
relates, unanimously recommends that members vote in favour of Kate’s election. 

Kate McKenzie, a non-executive director, was appointed to the board since AMP’s 2020 annual general meeting 
following completion of appropriate checks into her background and experience. 

Kate McKenzie is eligible to be elected and she intends to offer herself for election at the 2021 AGM.

Kate McKenzie’s profile is included below. The board considers Kate to be independent and free from any business or 
other relationship that could materially interfere with, or could reasonably be perceived to materially interfere with,  
the independent exercise of her judgement. 

Kate McKenzie
BA, LLB

Kate was appointed to the AMP Limited Board as a non-executive director in November 2020 and is a member of the 
Audit, Nomination, Risk and Remuneration committees. At the same time, Kate was appointed to the AMP Bank Limited 
Board and its Audit and Risk committees.

Experience
Kate has more than 25 years of experience in other board and senior executive leadership roles.

She is currently non-executive director of NBN Co., Stockland Corporation Limited and Healius Ltd and has previously 
served on the boards of Allianz Australia, Foxtel, Telstra Ventures, Sydney Water and Workcover. Kate was the Chief 
Executive Officer of Chorus, the New Zealand telecommunication group, listed on the ASX and NZX, from February  
2017 to December 2019, and held several executive roles at Telstra, including as Chief Operating Officer.

Kate has a track record for leading change and managing diverse stakeholders across government, communities, 
investors, and employees. She has earned a reputation for integrity, great judgement and building collaborative  
and effective teams. 

Directorships	of	other	ASX	listed	companies
–  Stockland Corporation Limited (appointed December 2019)
–  Allianz Australia (January 2012 – June 2020)
– Healius Ltd (appointed 25 February 2021)

Government	and	community	involvement
– Member, Chief Executive Women (CEW) Australia 

Board recommendation
The board, with Kate abstaining, unanimously recommends that shareholders vote in	favour of her election.

Item 3: Adoption of Remuneration report
Our Remuneration report (which forms part of the Directors’ report) for the year ended 31 December 2020:
–  explains the board’s policies in relation to the nature and level of remuneration paid to the members of the  

KMP in 2020, being the CEO, nominated direct reports of the CEO, and the non-executive directors 
–  discusses the alignment between the board’s remuneration policies, AMP’s performance and KMP remuneration 

outcomes for 2020 with a specific focus on ensuring remuneration outcomes reflect the shareholder experience, 
and

–  outlines details of the performance conditions applicable to the incentive components of the remuneration of  
the CEO and nominated direct reports of the CEO who were KMP in 2020.
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Explanatory notes (continued)

Item 3: Adoption of Remuneration report (continued)
The 2020 financial year has seen extraordinary challenges in the external environment due to the ongoing COVID-19 
pandemic and continuing industry transformation. Closer to home, AMP also faced unprecedented pressure with 
significant public scrutiny related to high profile employment issues and uncertainty stemming from the portfolio 
review. Despite this complexity, AMP remained focused on executing our transformation strategy, winning back the 
confidence of clients and our people and ensuring delivery of appropriate shareholder returns. 

Given the strike against the 2019 Remuneration report and the ongoing work in developing a new remuneration 
framework for 2021, the board considered 2020 as a transition year for our remuneration structure and sought to 
balance outcomes for our people and investors by more actively applying board discretion. 

In determining the 2020 remuneration outcomes, the board actively considered a range of factors including: overall 
group performance, progress against key milestones in delivering our three-year transformation strategy, instability 
driven by the portfolio review, feedback from investors in relation to our 2019 Remuneration report and appropriate  
risk overlays.

As a result, the 2020 remuneration outcomes for the CEO and KMP included no short or long-term incentives and no 
fixed remuneration increases. This outcome recognises that the group financial performance remains below plan and 
ensures alignment with the shareholder experience. 

Separately the board recognised the portfolio review being undertaken created significant additional workload for 
our key executives and generated substantial additional challenge and uncertainty across the group. The position was 
exacerbated through a series of executive departures which disrupted business operations, leaving those remaining 
critical to stabilising the business, retaining corporate knowledge and continuing to drive the turnaround strategy. 
Faced with these extraordinary circumstances, the board sought to stabilise the management team by introducing 
a one-off retention payment for KMP and critical talent across the organisation. The CEO did not participate in the 
retention awards. 

The Remuneration committee has listened to your feedback and completed a formal review of the executive 
remuneration framework. As a result of this review, we have introduced a new approach that better aligns 
performance, risk management, remuneration and the shareholder experience. 

With regards to non-executive director remuneration, NED fees remained unchanged in 2020 and the Chair’s fee  
was reduced from $850,000 to $660,000 from 1 March 2020. Further, the board indicated that NED fees will be 
reviewed (including consideration of a potential decrease) post the completion of the portfolio review. 

More details about our remuneration principles and outcomes for 2020, our response to the 2019 Remuneration  
report strike including a summary of changes to our remuneration framework for 2021 can be found in our  
2020 Remuneration report, which appears on pages 32 to 62 of the AMP 2020 Annual report (available online  
at amp2020.reportonline.com.au). 

Additional information
During item 3, shareholders will be given an opportunity to ask questions about, and make comments on,  
the Remuneration report.

Shareholders will be asked to vote on a resolution to adopt the Remuneration report at the Meeting. In accordance 
with the Corporations Act, the vote on the resolution will be advisory only and will not bind the directors or AMP. 
Nevertheless, the board will take the outcome of the vote into account when considering AMP’s future remuneration 
arrangements.

Under the Corporations Act, if at least 25% of the votes validly cast on the resolution to adopt the Remuneration report 
at two consecutive annual general meetings are against the resolution, shareholders must be given an opportunity  
to vote on a ‘spill resolution’ (as set out in item 5) at the second meeting. This is known as the ‘two strikes’ rule.

Due to the two strikes rule, votes against the resolution proposed in item 3 may lead to a further meeting to  
elect directors.

AMP received a first strike at the 2020 AGM against its Remuneration report for the year ended 31 December 2019.  
As a result, if at least 25% of the votes validly cast on the resolution to adopt the Remuneration report for the year 
ended 31 December 2020 are cast against that report’s adoption, AMP would receive a ‘second strike’ for the purposes 
of the Corporations Act and section 250V(1) of that Act would apply. In these circumstances, AMP would be required  
to put the conditional spill resolution in item 5 to the vote of shareholders at the 2021 AGM. For details of the effect  
of the spill resolution, please read the explanatory notes for item 5 (on page 9).

If you intend to appoint a proxy to vote on your behalf on the resolution for adoption of the Remuneration report, 
please read the information on page 4 under the heading ‘Chair of the AGM as proxy’ and ‘Other KMP as proxy’.

Board recommendation
Noting that each director has a personal interest in their own remuneration from AMP (as described in the  
2020 Remuneration report), each director recommends that shareholders vote	in	favour	of adopting the 2020 
Remuneration report.
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Explanatory notes (continued) 

Special Business 
Item 4: Approval of the CEO’s long-term incentive for 2021 
Under AMP’s executive remuneration framework for 2021, the remuneration for AMP Chief Executive Officer and 
Managing Director, Francesco De Ferrari, consists of:
–  fixed remuneration of $2,200,000 (Fixed Remuneration)
–  short-term incentive (STI) opportunity with an ‘at target’ amount of 100% of Fixed Remuneration and a maximum 

opportunity of 200% of Fixed Remuneration, and 
–  long-term incentives (LTI) awarded in performance rights equivalent to 100% of Fixed Remuneration on a face  

value basis.

Approximately 75% of the CEO’s maximum remuneration opportunity for 2021 is made up of STI and LTI and is ‘at risk’. 
Vesting of the CEO’s 2021 LTI award is subject to AMP achieving relative total shareholder return performance at or 
above the median of its peer group. 

Details of the terms and conditions of the LTI award are provided on pages 7 and 8.

Why is shareholder approval being sought?
AMP will satisfy any vested performance rights with shares that have been purchased on-market. This means 
shareholder approval for the CEO’s LTI award is not required under the ASX Listing Rules. Nevertheless, for good 
governance, the board has determined that it is appropriate to seek shareholder approval.

What will happen if shareholders do not approve the 2021 LTI grant?
If shareholder approval is not obtained, the board will consider alternative arrangements to appropriately remunerate 
and incentivise Mr De Ferrari.

What is the CEO’s proposed LTI for 2021?
The board is proposing AMP grant the CEO performance rights with a face value of $2,200,000 under AMP’s Equity 
Incentive Plan (EIP).

The actual value (if any) that the CEO will receive from this award cannot be determined until the end of the three-year 
performance period and will depend on the market share price at the end of the additional 12-month restriction period. 

What are performance rights?
Each performance right will give the CEO the right to acquire one fully paid ordinary share in AMP on vesting. The board 
retains a discretion to make a cash equivalent payment in lieu of an allocation of shares. Performance rights are granted 
at no cost to the CEO and there is no loan associated with the performance rights. Performance rights do not carry any 
dividend or voting rights.

The board has determined to use performance rights because they create share price alignment between the CEO  
and ordinary shareholders but do not provide the CEO with the full benefits of share ownership (such as dividend  
and voting rights) unless and until the performance rights vest. 

Terms	and	conditions	associated	with	the	2021	LTI	performance	rights

Vesting	period 1 January 2021 to 31 December 2024

Performance	period 1 January 2021 to 31 December 2023

Service	period 1 January 2024 to 31 December 2024

Date	of	grant If approval is obtained, the 2021 LTI performance rights will be granted in May 2021.

How	many		
performance	rights		
will	be	granted		
to	the	CEO?

The number of performance rights is calculated by dividing 100% of the CEO’s fixed 
remuneration as at 1 January 2021 by the face value of an AMP ordinary share rounded 
to the nearest whole number of performance rights.

The face value of an AMP ordinary share is based on the volume weighted average price 
(VWAP) of AMP shares on the ASX during the 10-day trading period prior to the start of 
the performance period (18 to 31 December 2020). For this period the VWAP was $1.649. 

Based on this VWAP, the number of performance rights to be allocated is 1,334,141 
performance rights.
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Terms	and	conditions	associated	with	the	2021	LTI	performance	rights

Performance		
condition

AMP’s Compound Average Growth Rate (CAGR) in Total Shareholder Return (TSR) relative 
to a peer group of ASX 100 financial companies excluding A-REITs as at 1 January 2021.

The performance rights will vest according to the following vesting schedule: 

CAGR	TSR	performance	 Proportion	of	LTI	grant	vesting

AMP’s TSR ranking below the 50th  
percentile of the peer group

0%

AMP’s TSR ranking at the 50th  
percentile of the peer group

50%

AMP’s TSR ranking between the 50th  
and 75th percentile of the peer group

50% plus 2% for each additional 
percentile (rounded to nearest  
whole percentile)

AMP’s TSR ranking is at least at the  
75th percentile of the peer group

100%

Testing	of	the	
performance		
condition	

The performance condition will be tested following the end of the performance period. 
The board has discretion in relation to the appropriate calculation methodology and 
may adjust the comparator group to take into account events including but not limited 
to takeovers, mergers or demergers that might occur during the performance period. 

Any performance rights that do not vest following testing will immediately lapse.  
There is no retesting if the performance condition is not met.

Shareholders will be advised of the performance outcome for the 2021 LTI award in  
the annual report for the year ending 31 December 2024.

Additional		
service	condition

Any shares allocated to the CEO on vesting of the performance rights will be subject to 
an additional 12-month service condition following the end of the performance period 
(restricted shares). During this time, the CEO will not be able to trade or otherwise deal 
in his restricted shares, but he will be entitled to dividend and voting rights.

Treatment	of		
performance		
rights	if	the	CEO		
leaves	AMP

If the CEO is terminated for cause or gives notice of resignation to AMP before the 
vesting date, all unvested performance rights (or restricted shares) will lapse or be 
forfeited, unless the board determines otherwise. In all other cases, unless the board 
determines otherwise: 
–  the CEO’s performance rights will remain on foot and will be tested in the  

ordinary course 
–  any restricted shares allocated to the CEO on vesting of his performance rights  

will remain on foot until the end of the 12-month restriction period. 

Other	material	terms	 The board has broad ‘clawback’ powers to determine that performance rights lapse,  
any shares allocated on vesting are forfeited, or that amounts are to be repaid, in certain 
circumstances (for example, in the case of fraud or serious misconduct, proceeds of any 
sale of shares or the value of dividends provided for vested shares might be repaid as a 
debt to AMP).

The board also has discretion to vest performance rights or lift restrictions on restricted 
shares if there is a change of control. 

Securities previously issued under the EIP
A total of 8,024,378 performance rights have previously been granted to the CEO under the EIP and no price was 
payable. Of the total rights which have been granted, 1,656,976 performance rights have subsequently lapsed in the 
intervening period. 

In addition, a total of 264,000 share rights were previously granted to the CEO under the EIP and no price was payable.

Explanatory notes (continued) 

Item 4: Approval of the CEO’s long-term incentive for 2021 (continued) 
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Explanatory notes (continued) 

Item 4: Approval of the CEO’s long-term incentive for 2021 (continued) 
Board recommendation
In the non-executive directors’ view, it is in the best interests of shareholders to approve the 2021 LTI grant to the  
CEO because vesting of the performance rights will be subject to a performance hurdle which aligns the CEO’s 
remuneration with shareholder returns. Your directors (with the CEO Francesco De Ferrari abstaining) therefore 
recommend that shareholders approve the 2021 LTI grant to the CEO.

Item 5: Spill resolution (conditional item)

This is a conditional item of business. In accordance with the Corporations Act, the resolution set out in item 5  
(called a ‘spill resolution’) will only be put to the AGM if AMP receives a ‘second strike’ on its Remuneration report  
with at least 25% of the votes validly cast on the resolution in item 3 to adopt the 2020 Remuneration report being  
cast against that resolution. If less than 25% of the votes validly cast on the resolution in item 3 are against the 
resolution, the spill resolution will not be put to the AGM.

If the spill resolution is put to the vote and passed at the AGM, it will have the effect outlined below.

–  AMP would be required to hold another meeting of shareholders (called a ‘spill meeting’) within 90 days after  
the spill resolution is passed, to consider the composition of the board. If a spill meeting is required, details of  
the meeting would be notified to shareholders in due course.

–  If a spill meeting is held, the following non-executive directors would automatically cease to hold office at the  
end of the spill meeting unless they are willing to stand for re-election and are re-elected, at that meeting:

 –  Debra Hazelton 
 – Rahoul Chowdry 
 – Kate McKenzie*
 – John O’Sullivan
 – Michael Sammells
 – Andrea Slattery

  *This assumes that Kate McKenzie is elected at the AGM under item 2.

  The directors listed above are those who held office on 11 February 2021 when the Directors’ report (including  
the Remuneration report) for the year ended 31 December 2020 was approved. 

  Each of the listed non-executive directors would be eligible to seek re-election at any spill meeting. However,  
there is no assurance that any or all of them would do so.

  In accordance with the Corporations Act, our CEO, Francesco De Ferrari, would not be required to stand for election 
as a director at any spill meeting, and would continue to hold office after the spill meeting regardless of the 
outcome of the spill meeting.

  If Kate McKenzie is elected at the AGM, she would still need to be re-elected at any spill meeting to remain in office 
after that time. If any additional directors were to be appointed before the spill meeting, they would not need to 
stand for election at the spill meeting to remain in office.

–  Resolutions to appoint individuals to the offices that would be vacated immediately before the end of the spill 
meeting would be put to the vote at that meeting. Eligibility for election as a director at any spill meeting would 
be determined in accordance with AMP’s Constitution (including clauses 53 ‘Qualification of Directors’ and 58 
‘Nomination of Director’).

For the spill resolution to be passed at the meeting, more than 50% of the votes validly cast on the resolution must  
be in favour of it. 

In deciding how to vote on item 5, the board suggests that shareholders take the following factors into account:
–  Substantial additional costs would be incurred if AMP is required to call and hold a spill meeting
–  The steps taken by the board to address shareholder concerns related to the first strike
–  The current board has the skills and experience required to provide effective oversight of AMP 
–  Disruption to the board, which could undermine AMP’s stability
–  There is no assurance that any or all of the directors would stand for re-election at the spill meeting.

If you intend to appoint a proxy to vote on your behalf on any spill resolution put to the meeting, please read  
the information on page 4 under the heading ‘Chair of the AGM as proxy’.

Board recommendation 
Each director recommends that shareholders vote against any spill resolution put to the vote at the AGM.
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Meeting information

How to participate and vote live online
You can participate in the AGM online and ask questions and vote live by accessing the online AGM platform  
from your computer by entering the URL into your browser: https://www.web.lumiagm.com/389-731-408

You will need to log in to the online AGM platform and enter:
–  The meeting ID, which is 389-731-408

–  For shareholders: 
 –  Your AMP holder number, which is located on your proxy form.
 –  Your postcode, which is the postcode registered to your holding if you are an Australian shareholder.
 –  Overseas shareholders should refer to the user guide available at 

http://www.computershare.com.au/virtualmeetingguide

–  For proxy holders and attorneys: 
–  If you have been nominated as a proxy or attorney, please contact Computershare on +61 3 9415 4024 for  

AGM log in details.

You will need the latest versions of Chrome, Safari, Internet Explorer 11, Edge or Firefox. Please ensure your browser  
is compatible. For further instructions on how to participate online, please view the online meeting guide at 
http://www.computershare.com.au/virtualmeetingguide and http://www.amp.com.au/agm. 

Lodging proxy form prior to the AGM
If you are unable to join us at the AGM, you are encouraged to appoint a proxy to participate and vote on your  
behalf. If you direct your proxy how to vote, your votes will be cast at the AGM in accordance with your directions.

You can submit your proxy form online by visiting www.investorvote.com.au, or by post, fax, or in person.  
See page 3 for additional details.

Completed proxy forms (and any necessary supporting documents) must be received by AMP’s share registry no later 
than 10.00am (Sydney time) on Wednesday 28 April 2021.

Even if you plan to participate in the AGM online, we encourage you to submit your proxy vote as early as possible  
so that your vote will be counted if for any reason you cannot participate on the day of the AGM (for example, if there  
is an issue with your internet connection that prevents you from participating online).

How to ask questions
We welcome questions from shareholders before and during the Meeting. Questions should relate to matters  
relevant to the business of the Meeting, including matters arising from the Financial report, the Directors’ report 
(including the Remuneration report) or the content of the Auditor’s report, general questions regarding the 
performance, business or management of AMP, and relevant questions about the conduct of the audit. 

Asking questions prior to the AGM
You can ask AMP or the auditor a question in the following ways:
–  Online at amp.com.au/agm and select the ‘Ask a question’ button
–  By email to: shares@amp.com.au

Your questions (other than questions you wish to ask during the Meeting) must be received on or before  
Friday 23 April 2021.

The Chair of the Meeting will endeavour to answer as many of the frequently asked questions as possible at  
the Meeting. However, there may not be sufficient time available at the Meeting to address all of the questions  
raised. Due to the expected volume of questions, AMP and its auditor will not be sending individual replies.

Asking questions during the AGM
Log in to https://web.lumiagm.com as outlined above for instructions on how to and submit your questions.

Online webcast
In addition to the online platform, the AGM will be webcast live. The meeting can be viewed at amp.com.au/agm.  
After the AGM, you will also be able to watch an archived recording of the meeting on our website. You do not need  
to be a shareholder or proxyholder to view the webcast.

Technical difficulties
Technical difficulties may arise during the course of the AGM. The Chair of the AGM has discretion as to whether and 
how the AGM should proceed if a technical difficulty arises. In exercising this discretion, the Chair of the AGM will have 
regard to the number of shareholders impacted and the extent to which participation in the business of the meeting is 
affected. Where the Chair of the AGM considers it appropriate, the Chair of the AGM may continue to hold the meeting 
and transact business, including conducting a poll and voting in accordance with valid proxy instructions. For this 
reason, shareholders are encouraged to lodge a directed proxy in advance of the meeting even if they plan to participate 
in the meeting online.

Shareholders may experience local technical difficulties, such as poor internet connection. Please refer to the user guide 
at http://www.computershare.com.au/virtualmeetingguide for advice on optimising the online AGM experience. 
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Meeting information (continued)

AMP 2020 Annual report
A copy of the AMP 2020 Annual report (including the Financial report, Directors’ report and Auditor’s report for the  
year ended 31 December 2020) is available online at amp2020.reportonline.com.au. 

Any other questions
If you have questions about your AMP shareholding, you can contact the AMP Investor Relations team on 1800 245 500 
(Australia) or +612 9257 9009 (international) or by sending an email to shares@amp.com.au. 

Opting in for hard copies
Temporary changes made by the Government in response to the COVID-19 pandemic allow AMP to provide notices of 
meeting and other information regarding a meeting online. The notice of meeting is available to read and download 
online at amp2020.reportonline.com.au

To request a hard copy of the notice of meeting, please contact the AMP Investor Relations team. Phone 1800 245 500 
(Australia), 0800 440 195 (NZ), 0808 234 5867 (UK) or +612 9257 9009 (other countries) Monday to Friday, 9.00am to 
5.00pm (Sydney time). An answering service is also provided.

Certain terms used in this notice of meeting have the meaning given to them as outlined in the Definitions.

Definitions
AGM or Meeting means AMP’s 2021 annual general meeting.

AMP means AMP Limited ABN 49 079 354 519.

AMP	Share	Registry means Computershare Investor Services Pty Limited ABN 48 078 279 277 of  
Level 4, 60 Carrington Street, Sydney NSW 2000.

Board means the board of directors of AMP.

CEO means chief executive officer and managing director of AMP.

Closely	Related	Party, in relation to a member of the Key Management Personnel, means the member’s spouse  
(or de facto partner), child or dependant (or a child or dependant of the member’s spouse or de facto partner),  
anyone else in the member’s family who may be expected to influence or be influenced by the member in the  
member’s dealings with AMP (or the AMP group), and any company the member controls.

Corporations	Act means the Corporations Act 2001 (Cth).

Key	Management	Personnel or KMP means those people who have authority and responsibility for planning,  
directing and controlling the activities of AMP or the AMP group, whether directly or indirectly. Members of the  
KMP include directors (both executive and non-executive) and certain senior executives.

Shareholder or you means a holder of AMP shares.

Sydney	time means Australian Eastern Standard Time.
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Registered office  
of AMP Limited	
33 Alfred Street Sydney  
NSW 2000 Australia
T	 +612 9257 5000
F	 +612 9257 7178
W	amp.com.au

Company Secretary:  
Marissa Bendyk

AMP Investor Relations 
Level 21, 33 Alfred Street
Sydney NSW 2000 Australia
T	 1800 245 500 (Aus)
T	 0800 440 195 (NZ)
T	 0808 234 5867 (UK)
T	 +612 9257 9009 (Int)
E	 shares@amp.com.au
W	amp.com.au/shares

Head of shareholder services:  
Marnie Reid

AMP products and policies 
Australia
T	 131 267
E	 askamp@amp.com.au

New	Zealand
T	 0800 808 267
E	 service@amp.co.nz

International
T		 +612 8048 8162

Australia	
AMP share registry
Reply Paid 2980
Melbourne VIC 8060
T 1300 654 442
F 1300 301 721

New	Zealand
AMP share registry
PO Box 91543
Victoria Street West
Auckland 1142
T 0800 448 062
F +649 488 8787

Other	countries	
AMP share registry
GPO Box 2980
Melbourne VIC 3001
Australia
T +613 9415 4051
F +613 9473 2555

AMP share registry

Contact us

AMP is incorporated and domiciled in Australia

E ampservices@computershare.com.au


