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Directors’ remuneration report |

2022 was a year of strong strategic progress,
operational and financial performance for bp,

against a challenging backdrop.

Paula Rosput Reynolds
Chair of the remuneration committee

Role of the remuneration committee

The role of the committee is to determine and
recommend to the board the remuneration
policy and to set chair, executive director and
leadership team remuneration. The committee
reviews workforce remuneration and monitors
related policies, satisfying itself that incentives
and rewards are aligned with bp's culture. In
determining the policy, the committee takes
into account various factors, including wider
warkforce remuneration, and structures

the policy to align reward to performance,
thus promoting the long-term success of

the company.

Key responsibilities

+  Recommend to the board the remuneration
principles and policies for the executive
directors and leadership team while
considering remuneration and related
policies for the employees below the board.

- Set and approve the terms of engagement,
remuneration, benefits and termination of
employment for the executive directors,
leadership team, chief internal auditor and
the company secretary in accordance
with the policy.

+  Prepare the annual remuneration report
to shareholders to cutline policy
implementation.

+  Approve the principles of any equity plan
that requires shareholder approval.

+  Ensure termination terms and payments to
executive directors and the leadership team
are appropriate.

+  Receive and consider regular updates on
warkforce views and engagement initiatives
related to remuneration, insights and data
from pay ratios and potential pay gaps
as appropriate.

- Maintain appropriate dialogue with
shareholders on remuneration matters.

Membership

Paula Rosput Reynolds
Member since September 2017 and chair since
May 2018

Amanda Blanc

Member (since January 2023)
Pamela Daley

hember

Melody Meyer

hember

Tushar Morzaria
Member

Meetings and attendance

The chair and the CED attend meetings of the
committee except for matters relating to their
own remuneration. The CED is consulted on
the remuneration of the CFQ, the leadership
tearn and more broadly on remuneration
across the wider workforce. Both the CEOQ
and CFO are consulted on matters relating to
the group's performance.

bp's EVF, people & culture, SVP, reward,
external advisors and other executives may
attend where necessary. The committee
consults other board committees on the
group's performance and on issues relating
to the exercise of judgement or discretion
A5 NECEessary.

The commitiee met eight times during the year.
All directors attended each meeting that they
were eligible to attend.

BP files Annual Report and Form 20-F for 2022

https:/ /www.bp.com/en/global /corporate/news-and-

insights/ press-releases/bp-files-annual-report-on-form-20-f-

for-2022.html
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CEO: CFO:
Bernard Looney Murray Auchincloss
13 : Base salary £1371876 £782,000
n I 2022 annual bonus £2,365,542 £1,404,000
19 (75.5% of max) (78% of max)
120 I pownward discretion applied to 2022 3.2%or-£78,329 0%
122 : annual bonus, see page 120
126 1 2020-22 performance share plan £6,007512 £7,890,536
179 Additional three-yesr post-vesting holding period applied (54% of ma:() (54% of max}
132 Downward discretion applied to 2020-22 10% or -£667 497 10% or-£321172
142 performance share plan, see page 122
144 Single figure outcome for 2022 £10,025782 £5,282,049
Total downward discretion applied -£745,826 -£321172
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Key financial and strategic highlights in 2022

30.5% $25.8bn $21.4bn
ROACE Adjusted free cash Net debt
Up 120% fram 2021 flow* f Lowest since 30 2013 ¢

Up 57% from 2021
CEOQ - 10-year trend of remuneration

E12.58m o
E1173M | g1) 43m
£¥145m

£956m £10.05m

PO3Em eam
£4.46m
ELT4m
2M3 204 25 2006 BT 209E 2009 2020 2021 2022
>

Bernard Looney®

Bob Dudley* Target: £8.78m
& Previous CEO single figure corverted from USD to GBP at the relevant year Maximum: £1597m
sverage exchange rate.

b 2022 isthe first full year of rernuneration outcomes as an executive diractorn

CFO - 10-year trend of remuneration

£8.3m
] £681m
ERDUM £5.26m
£asem
£3.63m
£2.a6m £2eam

EDGzm

M3 N4 M5 2016 AT 208 209 A020 2021 2022
e
Murrey Auchincloss®

Erian Gilvar, --'"
4 Target: £4.56m
& 202%isthe first full year of remuneration outcomes as an executive directorn. Maximum: £8.14m

Annual bonus 755

has been awarded to the CEO

f maximum

@ See page 120

f maximum

has been awarded to the CFO

* Record bp-operated upstream plant reliability at 96%.
+  65% increase in the number of EV charge points installed.
*  30mboe/d increase in biogas supply.

16%

Total fixed remuneration

Key

W 1. Salary and benefits
2. Retirement benefits

M 3. Annual bonus

M 4. Performance shares

19%

Total fixed remuneration

Key

M 1. Salary and benafits
2. Retirement benefits

W 3. Annual bonus

M 4. Performance shares

Performance shares

@ See page 122

84%

Total variable
remuneration

81%

Total variable
remuneration

54% of maximum
awarded to CEO and CFO
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Directors’ remuneration report continued

2022 annual bonus scorecard and outcome

For 2022, the commattes establizhed a bonus scorecard of =ik measures across three categoriea: eafety and sustainability, operational performance
and financial performance. These measures align with our strategy and imvestor proposition (522 pages 125 and 126) and were set out under the terms
of our 2020 policy.

- ot . N F______________‘
Safety and Operational Financia

sustainability 4+ performance performance — : ormulaic score 1
- 1.65 out of 2.C
0.51 0.12 0.92 1 I
Ry ———— |
I Measures I Weighting Threshold {0} Target (1) Maximum (2' Dutcome I
I Safety and I Process safety tier 1 15% =68 events &1 events 49 events l 50 events I
sustainability | sndterzevemss ) o e | | |
I (zo% weight I | |
I I Sustainable emissions 15% =667 6.87 T.2T I F.065 milkon tonnes
I redwcticnss million [n] 0.1s 0.2 I
| g | I
I Operational I bp-operated reliability 102 24.1% 95.2% QE.3% l 95.7% I
l performance | =nd svsilability a] aa 0.2 1 m i
[20% weight) |
I I kargin share from 1o 2T.A4% 20.6% 23.0% 28.5% I
| |
I convenience and a 0.1 0.z I
I I =lectrificatan 1 m 1
Financial | Adiusted free cash 5% %23 Thn £24.7bn S287hn I szsabn 1
I performance I Flowe s [u] 0.25 0.5 I I
I (50% weight) " EE .
1 I Cumulative cash cost 25% $2.7bn $3.0bn £3.3bn 1 £3.2bn 1
I | reductions 2022 ve o 0.25 0.5 (e 1
l | =zmse 1 i
Formulaic score 1 | 1.55 cut of 2.0 1
1 g FE T =l
- - -
! I
e f2.0 I
- - . L iscretior Committes 1 :In :_olu_to !
. B fio 1.56 out of 2.0 judg ar l o |
- " =n fer CEQ, CFQ L= el B 5 tof 2.1
1.55 out of 2.0 +1 point 5 pointa : :I,.-,_':'.o,‘ of 2.0 I
1 |
1 |
Committee discretion [ I
1.56 owut of 2.0 -\} for fu_e_l sales margin \I 1.62 owt of 2.0 I
for wider workforce - SlE 1 far wider workfarce
+5 points I I I
1

BP files Annual Report and Form 20-F for 2022

https:/ /www.bp.com/en/global/corporate/news-and-insights/press-releases/bp-files-annual-

report-on-form-20-f-for-2022.html 7



https://www.bp.com/en/global/corporate/news-and-insights/press-releases/bp-files-annual-report-on-form-20-f-for-2022.html

fﬂ-z:ll,g—] 147}01“%!7'“ ax[)] ol x| XFA|EHA] & &

2020-22 performance share plan scorecard and outcome
2020-22 performance share awards were the first granted to the CEQ and CFO under the executive director incentive plan (EDIF). The EDIP runs
on a three-year cycle, and therefore this is the first EDIP vesting since their appointment e executive directors,

The scorecard for the 2020-22 cycle — the first under the 2020 policy — consists of relative total shareholder return (FTSR) (40% weighiting),
return on everage capital employed (ROACE])# (30% weighting) and strategic progress (30% weighting).

2020-22 performance share plan scorecard (audited)
Theese measures were =t under the terms of our 2020 policy.

Relative total Return on average Strategic
shareholder return + capital employed + progress — Y [
0.0% 30.0% 30.0% 60.0%
P -
I Weighting at Threshold Maximum
1 Measures | maximum performance performance Outcome
I Financial 1 Relative total 40.0% Fourth First Sixth
I [T0% weighting) I shareholder return
: | Return on average 30.0% 10.0% 13.0% 13.4%
capital employed .
I : (202022 average)
| I Qutcom 30%
: Strategic | Deliver valug 10.0%
progress 1 through resilent
I [30% weighting) I hydracarbon
I OUSINESS
P —— |
Accelerate growth 10.0%
N convenience Oualitative and quantitative

and mobility aszessment by the committes,
see page 123.

Demonstrate 10.0%

track record, scale

and value in low

carbon energy

Outcom

Formulaic
vesting

rmulaic Committes judge

gl
0%

mient: o retiona
hage 12

r price at gran

e Y e

60.

BP files Annual Report and Form 20-F for 2022

Financial

https:/ /www.bp.com/en/global/corporate/news-and-insights / press-releases/bp-files-annual-
Performance for rTSR was disappointing (sixth place out of eight peers), yielding nal vesting. Performance for ROACE, at 13.4% over the period, was - - - - -
strong and resulted in maximwm vesting of this measure. The ROACE outcome aligns to our 2025 strategic abjectves and reflects a recovery and
subsequent sustained year-on-year growth in returns across the three-year performance period (2020 -3.8%, 2027 13.3%, 2022 30.5%). repOrt—on—form—20—f—f0r—2022.html 8
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CED: CFO:

Bernard Looney Murray Auchincloss | O] ]_ A‘" =1 7_" EL A E_] —’ ~ X i —‘-; I 0“ A-]

2022 performance and pay outcomes 13 Base salary £1371876 £782,000 O x o (@) —]— I I (@]
Wider workforce in 2022 N7 2022 annual bonus £2,365,542 £1404,000
Executive directors' pay for 2022 119 (75.5% of max) (78% of max) - 7& (@) —6-]_1: |
2022 annual bonus cutcome 120 pownward discretion applied to 2022 3.2%or-£78,329 0% —-H: a2 u
2020-22 performance share planoutcome - 122 annual bonus, see page 120
Alignment with our strategy 126 2020-22 performance share plan
2023 remuneration: policy on a page 129 Additional three-yesr post-vesting holding periad applied Directors’ remuneration report continued

L Directors' remuneration report; 2023 palicy 132 ! Downward discretion apped to 2020-22
Stemarden and ey diector mtereets 122 performance share plan, §ee page 122

Stewardship and executive director interests 142
i e e

Chair and non-executive director autcomes. 144 Single figure outcome forf2022 . s . . .
T gena S Mt | Directors’ remuneration report - the 2023 remuneration policy
Total downward discretio§ applied I

|
|
1 Across pages 134 to 141 we set out our directors’ remuneration policy for 2023 and subsequent years (the 2023 policy). We will present this 2023 policy :
d

A 4

I 1o sharehaolders at the 2023 annual general meetlng (AGM} and suh]ec:tto shareholderappmval it wﬂlcomemm effect for the 2023 financial year.

Remuneration prmclples

In preparation for the review of our directors’ remuneration policy, the committes gave deep consideration to the existing reward framewark for the
wider workforce, alongside executive remuneration. &s our 2020 policy has served us well during the current economic enviranment, we have decided
that the remuneration principles are still fit for purpose to apply equally to executives, and to employees at all levels of cur workforce hierarchy.

Alignment Qur remuneration programmes will align with bp's strategic priorities, long-term success and shareholders' experience.

In delivering cur remuneration programmes across the globe we will reflect the policies and practices of the respective
rmiarkets in which we operate.

Competitiveness Total remnuneration will be competitive for the role taking into account scale, sector, complexity of responsibility
and geagraphy.
When setting senior executive pay, we will consider both wider workforce remuneration and conditions, and external
pay relativities.

Pay for performance We promote a culture where all employees are accountable for delivering performance.

) Depending on the level of the individual in the crganization, we use variable pay to incentivize delivery against performance.
BP files Annual Report and Form 20-F for 2022 Pay will be delivered with an emphasis on long-term equity in line with seniority.

Performance measures and targets will seek to balance collective bp success with clear line of sight for participants.
https:/ /www.bp.com/en/global /corporate/news-and-

Rermuneration outcomes aim to reflect sustained long-term underlying performance of bp. Factors beyond the control of

insights/press-releases/bp-files-annual-report-on-form-20-f- management will be adjusted in determining final outcomes.

Judgement We will use discretion and judgement to review formulaic performance outcomes to arrive at fair and balanced remuneration
for-2022.html outcomes for both bp and employees.
Sustainability Remuneration programmes will support the development of a long-term sustainable business informed by environmental,

societal and other inputs,

Performance targets and measures will typically be chosen with due regard to incentives for prudent risk taking. Individual
contribution and ways of working will be reflected in remuneration outcomes.
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Summary of 2022 pay outcomes for executive directors

CED:
Bernard Looney

CFO:
Murray Auchincloss

Base salary

£1371876

£782,000

2022 annual bonus

Downward discretion applied to 2022
annual bonus, see page 120

2020-22 performance share plan
Additional three-year post-vesting haolding period applied

I Directors' remuneration report: 2023 policy 132

Stewardship and executive director interests 142

Chair and non-executive director outcomes 144
and interests

- . .

=" performance share plan, see page 122
Single figure outcome for 2022
Total downward discretion applied

BP files Annual Report and Form 20-F for 2022

https:/ /www.bp.com/en/global/corporate/news-and-
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£2,365,542
(75.5% of ma)

32% ar-£78,329

£6,007512
(54% of max)

10% or -£667497

£10,025,782
-£745,826

£1404,000
(78% of max)

0%

£2,890536
(54% of max)

10% or-£321172

£5,282,049
£321,172

for-2022.html

Policy table - executive directors

Salary and benefits
Purpose

Operation and
opportunity

Purpose

Operation and
opportunity

Performance
framework

To provide fived remuneration to reflect the scale and complexity of both the business and the role, and to be competitive with the

external market.

Salary

Salary levels will relate to the nature of the role, performance of
the business and the individual, market positioning and pay
conditions in the wider bp group. There is no maximum salary
under the policy.

‘When setting salaries, the committee considers practice in other
energy majors as well as European and US companies of a
similar size, gengraphic spread and husiness dynamic to bp. The
committee will also consider salary increases for the most senior
management and the wider workforce. In particular, percentage

i for executive directors will not exceed increases for the
broader employee population, other than in specific
circumstances identified by the committee (e.g. in response to a
substantial change in responsibilities)

Salaries are normally set in the home currency of the executive
director and are reviewed annually. They may be reviewed at
other times where appropriate, for example following a major
rcle change.

Benefits

Executive directors are entitled to receive those benefits
available to & majority of the wider workforce. These include
participaticn in all-employee share plans, sickness pay,
relocation assistance and parental leave. Benefits are not
pensionable.

Executive directors may receive other benefits that are judged to
be cost-effective and appropriate in terms of the individual's role,
time and/or security. These include car-related benefits and/or
cash in lieu, security, assistance with tax return preparation,
insurance and medical benefits. The company may meet any
tax charges arising on business-related benefits provided to
directors, for example security.

The taxable value of benefits provided may fluctuate during the
period of this policy, depending on the cost of provision and a
directar’s personal circumstances.

In general, the committee expects to maintain benefits at the
current level.

To recognize competitive practice in the directors' home country while aligned with the majonty of the workforce

Executive directors normally participate in the company
retirement plans that operate in their home country.

New appointees from within the bp group retain previously
accrued benefits. For future appointments, the committee will
carefully review any retirement benefits to be granted to a new
director, taking account of retirement policies across the wider
workforce and any arrangements currently in place.

Retirement benefits are not directly linked to performance.

For both new and future appointments, the committee will be
sensitive to investor concerns over pensions for directors, and
limit cash in lieu of benefits allowance rates to no more than the
allowance offered to the majonty workforce in the UK (the
maximum allowance is 20% of salary).

Current executives have been employees of bp for a number of
years but for their service as a director, retirement benefits will
align to the cash in lieu of benefits allowance rate enjoyed by

a majority of bp's workfarce in the UK.

Annual bonus

Purpose

To provide variable remuneration dependent on annual performance against three categories: safety and sustainability, financial, and
operational. Benus is subject to a mandatary deferral into bp shares which are held for three years to reinforce the long-term nature of

the business and the importance of safety.

Operation and
opportunity

The bonus is based on performance against annual measures
and targets set at the start of the year, evaluated over the
financial year and assessed following the year end.

The target annual bonus is half of the maximum available, and
typically relates to delivery of performance in line with targets
in the annual plan.

Executive directors may earn & maximum annual bonus of 225%
of salary. This maximum level would relate to performance at or
above the highest end of the performance scale for every
measure. The committee intends to set demanding reguirements
for maximum payrment

The final bonus outcome, following the formulaic assessment
of performance relative to targets, is specifically reserved as a
matter for the committee’s judgement. Accordingly, the
committee may exercise its discretion to adjust the formulaic
ocutcome either upwards or downwards.

Half the bonus is paid in cash, and half is deferred into bp shares
for three years up until ‘minimum shareholding requirement’
(MSR) i= met, as determined by the committee under the
shareholding quidelines. Once met, 67% is paid in cash and 33%
15 deferred into bp shares. Dividends (or equivalents, including
the value of any reinvestment) may accrue in respect of any
deferred shares.
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6. Differences from remuneration policy in the wider group
This executive director remuneration policy is structurally similar to remuneration for the majerity of the wider workforce, but naturally differs in
guantum, reflecting market norms for the differing size and complexity of roles, see page 118 for more detail on these differences.

History of chief executive officer remuneration

lllustrations of application of remuneration policy |
The total remuneration opportunity for executive directors is strongly performance-based and weighted to the long term. The charts below provide I
ol s i ol o i L I i Ml i ) e e e g I Total Performance
Bernard Looney Murray Auchincloss 1 remuneration Annualbonus%  shares % of
- P e [ .10 I Year  Chief executive officer | thousand®  of maximum miaKimum
v EEIEDEET :soom 4 £3.95m | 203 Bob Dudley I 515,086 88.0 455
o TSR e Es.a0m | 2014 BobDudey 1S3 733 638
- IR 6% P wrom | 2015 Bob Dudley : $19.376 1000 743
.leec Pay .Amual bonus .I"E'fur'nance shares  *50% share price increase .rmec pEy .AnnLa bonus .Perf::rmance shares  *50% share price increase I 20]& Bﬂb DUdley s.l.l'g 04 EI.lD 4DD
Due to rounding, the sum of the parts does not equal 100%.
_ 2018 Bob Dudley | 515253 405 800
IE;::EES mﬁ:;‘:gi salary, benefits and pension are the same in each scenario (annual values shown) 09 Bob DIJEHE'}’ I S13234 615 =
i 2 .
/ 2020°  Bob Dudley | 5188 0 325
salary CEO (Looney) £1,448220 Bernard's salary, effective from the 2023 AGM Bernard Looney | £1735 0 325
CFO (Auchincloss) £844,000 Murray's salary, effective from the 2023 AGM 2021 Bernard Looney | £4 457 B0.5 30
2022°  Bernard Looney | £10,026 755 54
CEO (Looney) £292,233 Based on cash in lieu of retirement benefits at 15% of salary, with an
estimated £75k total for other benefits. Cash in lieu of retirement benefits o o . ) I
will increase to 20% from 2024, a 2020 figures ?h-:m remungration o_r the periods of qualitying service as CED dlLr‘mu; 21020. S —
CFO (Auchincloss) £256,800 Based on cash in lieu of retirement benefits at 20% of salary, with an b Share price has been based on the average share price aver Q4 of the 2022 FY of £4.73.

estimated £88k total for other benefits.

Variable components
Variable pay under the policy comprises annual bonus and performance shares.

BP files Annual Report and Form 20-F for 2022
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Scenario Minimum Mid Maximum

¥

Annual bonus

Threshold not met

¥

50% of maximum

v

100% of maximum

report-on-form-20-f-for-2022.html

{including cash and Nil 112.5% of salary 225% of salary

deferred elements)

Performance shares Threshold not met 50% vesting 100% vesting 11
CED - Nil CEQ - 250% of salary CEDQ — 500% of salary
CFO - Nil CFO - 225% of salary CFO — 450% of salary
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Measures for 2023 annual bonus

o] W37} o QA ARE A AN

Below is a summary of the measures we have chosen for the 20232 annual bonus plan scorecard. We are introducing a new profit measure (EBITDA)
under financials in place of cumulative cash cost reduction. This reflects strategic progress already achieved on costs and sets a forward looking focus
on the group's earnings. The targets for the 2023 annual bonus are commearcially sensitive and will be disclosed in the 2023 report.

Safety and sustainability

30%

reasures include Weighting
Tier 1T and tier 2 process safety

events* (Mmeasured separately) 15%
Sustainable emissions

reductions {million tonneas) 15%

Operational

20%

Peasures include Weighting
bp-operated reliability and

awvailability 10%:
Convenience & EV gross margin

2% growth (v, 2022) 10%:

Measures for 2023-25 performance shares (EDIP)

Fimancial

50%

Measures include Weighting
Adjusted free cash flowx (Sbn) 25%
Earnings (adjusted EBITDA) 25%

Below is a summary of the measures we have chosen for the 2023—25 performance share plan. We are introducing a new emissions target by way of
a net zero measure. Weighted at 15%, it forms a significant and meaninaful percentage of the EDIP. Targets are objective and guantified. It is also in
alignment with our already disclosed long-term strategic ambitions around net zero — as set out Inaim 1.

ative total Financials
areholder return O
. =>20%

(rTsSRH) vs eight peers

2 C:”o ROACE (average 2023-25)" Adjusted EBIDA per

Pear group of sight
companies: Chewron, Eni,
Equinor, Exxanhiobil,
Repsol, Shell, TotalEnergies

fand bp)
1002 100%
TS5 TE%
50% .
25%
- 0% . "o
& & 4 3 2 1 =

=] 7
rTSR ranking

225% ADcea

Growth Environmental, social =

ategic progress

20% _~:_;s|'zl governance 25%

share CAGR*=

y 1EEm 140m 145 Above
= 15

Adjusted EBIDA CJ

23w

GR per share

O
15%6
Met zero across entire

bp operations by 2050
(scope 1 + 2)

Weighting of measures
subject to remunearation
committee judgemeant

= Deliver walue through
a resilient hydrocarbon
business (8.2%).

- Demanstrate track
record, scale and value
in low carbon enargy
(8.3%).

- Accelerate growth
in convenience and
mability (8.3%:).

See page 20 for key
perfarmance indicators
related to the strategic
progress measures.
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Measures for 2023-25 performance shares (EDIP)

Below is a summary of the measures we have chosen for the 2023-26 performance share plan. We are introducing a new emissions target by way of
a net zero measure. Weighted at 15%, it forms a significant and meaningful percentage of the EDIF. Targets are objective and quantified. It is also in
alignment with cur already disclosed long-term strategic ambitions around net zero — as set out in aim 1.

Relative total Financials Growth Environmental, social Strategic progress

r:i”!rlf I."1II1 20 o >20% .and governance > 959

\rishR) vs elgnt peers ‘I I.’E_.-'u

20 n{: ROACE (average 2023-25)° Adjusted EBIDA per Waghtmg of mea sures
share CAGR** Met zero across entire subject to remuneration

Peer group of eight bp operations by 2060 committee judgement

companies: Chevron, Eni, (scope 1 +2) - Deliver value through

Equinor, E“O”MC’D'I- a resilient hydrocarbon

Repsal Shell, TotalEnergies business (8.3%).

(and bp) +  Demonstrate track

1005 1005 o 100% 100% record, scale and value
/ /D / in low carbon energy
75% 75% o 7% T5% (8.3%).
/ / / - Accelerate growth
| [ ' I
SCfe 5% . 50% F 5% /“— in convenience and
mobility (8.3%).
26% 5% /:-/ 25% / 2w f y(B8.3%)
See page 20 for ke
0% I o o O °/ 0% °/ per t-::u'rg ance mdic:tors
a 7 B 5 4 3 2 1 Bafow 215% F20% 275% Aboww Belom 135w 140 145%  Abow Ealow 13% Td% 5% Abrac
o h 2o e 1301 = o = related to the strategic
TSR ranking ROACE Adjusted EBIDA CAGR per share Net zero

progress measures.
+  Underpin will take into account safety cutcomes prior to determining final vesting percentage.

«  Remuneration committee discretion will reflect shareholder experience, environment, societal and other inputs.

*  Robust malus and clawback may apply in certain circumstances.

g Mil vesting for fifth place or lower.

b Besed onthe average over 2023, 2024 and 2025. Score to be besed on straight-line interpolation between threshold end maximum. Adjustrments may be required in certain circumetances
The external envircnment to be a considered judgement in the final cutcome.

o Targets will be adjusted for mergers, acquisitions and disposala cutside of plan. The committee may consider share buyback sctivity before making a final judgement.

BP files Annual Report and Form 20-F for 2022
https:/ /www.bp.com/en/global/corporate/news-and-insights/press-releases/bp-files-annual-
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Shareholder engagement

Throughout 2022, the committee engaged frequently on remurneration policy and approach with bp's largest shareholders, as well as their representative
bodies. This dialogue will continue throughout 2023

The table below shows the votes on the directors’ remuneration report, and policy, for the last three years.

Iy ———
I
Year : %vote for' % wote ‘against’ votes withheld
Directors' remuneration report : :
2022 | 94.36% 5.64% 203221922
2021 I 9520% 480% 01220577221
2020 : 96.05% 3.95% : 67623825
I |
Directors’ remuneration policy i |
2020 I 9658% 3.42% : 65,652,222
1
[Ty ———

c. Shareholder engagement & “Say on Pay” results

We conduct shareholder engagement throughout the year and provide shareholders with an annual opportunity to cast an advisory “Say on Pay” BP files Annual Report and Form 20-F for 2022
vote, AL our 2022 annual meeting of shareholders, out of approsimately 8.1 billion shares cutstanding and entitled to vate, over S4% of the
approximately 5.7 billion votes cast favared our “Say on Pay® proposal. This represents the 12th consecutive year of “Say on Pay” approval of 52%
or higher. Additionally, in 2022 and early 2023, management and directors met with imsastors owning appraximataly 52% of our outstanding
institutional shares and, at the majority of these meetings, discussed our executive compensation program, hurman capital management, and other
compersation-related matters. These discussions, together with the 2022 *Say an Pay” resulis, indicated strong suppaort for our 2021
compersation pragram and influenced our decision to maintain a consistent overall approach for 2022 for-2022 html
—_— o e m  Em mm mmm  m mmm o m m mmn  m m m— — or-LVzz.numl

_953%_________

95.6%
c38% 835 94.50 94.8% 946%  g44%  94.5%
62.6% 928% : : 93.1%

I L) I I I I ) I I
2011 2mz2 2M3 2014 2015 2016 2017 2018 2019 2020 2021 2022

https:/ /www.bp.com/en/ global/corporate/news-and-

insights/ press-releases/bp-files-annual-report-on-form-20-f-

Proxy Statements :: Bank of America Corporation (BAC)

hitps:/ /investor.bankofamerica.com/regulatory-and-other-
filings / proxy-statements##document-50796-0001193125-23-
062686-3

1
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H 73 O = —' Shareholder adviser groups Glass Lewis and ISS had urged investors to vote
—'— E 7 E— O _]_. against the company’s pay plan, raising concerns about Schumacher’s base
salary on ap];'_t:x.i.n-tHﬂu-;n‘l'.“‘"""---_"-__"“"~~..~~

FINANCIAL TIMES e TS e

”
#7188 said the incoming chief’s salary was “significantly higher” than Unilever's >~ R

US COMPANIES TECH MARKETS CLIMATE OPINION LEX WORK & CAREERS LIFE & ARTS HTSI '/
& UK market peers and his current salary as head of FrieslandCampina, a Dutch
Eadlhe. =\ dairy co-operative. Unilever had “not provided compelling justification”, ISS
Unilever shareholders reject pay plan in big N added |
blow to incoming chief \\\ e

Consumer group ‘disappointed’ as almost 60% of votes at AGM are cast against
remuneration report

-~ -
-
. —_——
o -
T —————

Unilever shareholders reject pay plan in big blow to
incoming chief

https:/ /www.ft.com/content/4c156239-27ef-4910-adef-
6f969afde25d
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The pay rebellion follows investor disquiet over a lacklustre share price performance at the maker of Dove soap © Bloomberg
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Our new Directors’' Remuneration Policy for 2024

Our Remuneration Policy was last approved at the May 2021
AGM. Consequently, it reaches the end of its three-year
approval period, and a new remuneration policy is being
presented for shareholder approval at the May 2024 AGM
(New Remuneration Policy).

I The Committee carried out extensive consultation with

| shareholders and proxy advisers in June and September to
I discuss the 2023 AGM voting outcome on acceptance of the
| 2022 Directors' remuneration report and the proposed New
| Remuneration Policy. The feedback received during the

I consultation was valued by the Committee and taken into

uccount in developing the proposed New Remuneration Pollcy

The Committee also monitored the external environment

on pay and sought feedback from all management level
employees on the current remuneration structure of fixed pay,
benefits, annual bonus and PSP. 82% of respondents stated
that PSP is competitive, 76% for retirement benefits, 74% for
health benefits and 73% for annual bonus.

Our New Remuneration Policy was developed in light of this
process and feedback and provides for continuity in policy,
but refinement of implementation.

;-The key updates we are proposing to make to the
implementation of our New Remuneration Policy are to:

= freeze the CEO's fixed pay for 2024 and 2025;

I, refcncus the remuneration benchmﬂrking peer group; und

bonus and PSP, as follows:

=2 g = AHA B ZAof v

Shareholder adviser groups Glass Lewis and ISS had urged investors to vote
against the company’s pay plan, raising concerns about Schumacher’s base

salary on appointment.

ISS said the incoming chief’s salary was “significantly higher” than Unilever’s
UK market peers and his current salary as head of FrieslandCampina, a Dutch
dairy co-operative. Unilever had “not provided compelling justification”, ISS
added.

Unilever Annual Report and Accounts 2023 (PDF 14.76 MB)
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Burns, N., & Minnick, K. (2013). Does say-on-pay matter? Evidence from say-on-pay proposals in the United
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Ferri, F., & Maber, D. A. (2013). Say on pay votes and CEO compensation: Evidence from the UK. Review of
Finance, 17(2), 527-563.
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Accounting and Public Policy, 35(2), 162-191.

Correa, R., & Lel, U. (2016). Say on pay laws, executive compensation, pay slice, and firm valuation around the

world. Journal of Financial Economics, 122(3), 500-520.



Policy table — executive directors

Purpose

Operation and
opportunity

—L
=
Salary and benefits x

To provide fixed remuneration to reflect the scale and complexity of g
external market.

Salary

Salary levels will relate to the nature of the role, performance of
the business and the individual, market positioning and pay
conditions in the wider bp group. There is no maximuam salary
under the palicy.

I” When semng salanes, the COMMIee considers pracuce in other
energy majors as well as European and US companies of a
sm’nlar sme_ge raphuc spread and husmess namic to hp The
COMITHTIee W 150 CONSI0er Salary ncreases Tor the Most senior

' mana gement it and the wider Worktorce. in panu:ular pementa ge

T

increases for executive directors will not exceed increases for the |

@ | broader emplovee population, other than in specific i
1 circumstances identified by the committes (eqg. inresponse to a I
1 substantial changeinresponsibilities). | _ el

Salaries are normally set in the home currency of the executive

director and are reviewed annually. They may be reviewed at

other times where appropriate, for example fellowing & major

role change.

Policy implementation for 2023

The table below shows how the proposed remuneration
in 2023, alongzide a summary of key features.

Elerment Policy feature

AZ)oll gt o147t

(2
off BT}

olicy, to be approved by shareholders at the 2023 annual general meeting, will be implemented

2023 implementation

Salary To pravide fixed remuneration
complexity of both the busine

BP files Annual Report and Form 20-F for 2022 competitive with the external

https:/ /www.bp.com/en/global /corporate/news-and-

When setting salaries, the co

in other oil and gas majors as

reflect the scale and +  Bernard Looney's salary will increase by 4% to £1,448220
and the role, and to be following the 2023 AGM.

arket. Murray Auchincloss's salary will increase by 5.5% to
£844,000 following the 2023 AGM. This increase reflects

ittee considers practice ! . - -
the value and impact of Murray's contributions during the

insights/ press-releases / bp-files-annual-report-on-form-20-f- companies of a similar size, geographic spread and business year and his development in the CFO role.
for-2022.html d},_fnamic to bp. Percentage increases for executive directors + This compares to an average incn_’:‘-ase of 5.5% to our UK
e will not exceed that for the wider warkforce, other than salaried staff effective from 1 April, our annual salary

in specific circumstances identified by the committee review date.

{e.q. in response to a substantial change in responsibilities).
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Fixed pay

Purpese and link to strategy | Oppertunity

Supports the recruitment and retention of Executive Directors of the | .b.ny increases will normally be in line with or below the range of 1
calibre required to implement our strategy. Reflects the individual's | increases awarded to other Empl.a:.'ees mthln the Group. |

C R R R B N N B N B _§ N N N N | - L & N R B _§ N N N § |
Increases may be above this level or npplled mare frequently in certain
circumstances, such as:

skills, experience, performance and seniority within the Group and the
size and complexity of the role.

Operation s where there is, in the Committee's opinion, a significant change in an
Set by the Board on the recommendation of the Committee and Executive Director's scope or role;

generally reviewed once a year, with any changes usually effective from « where a new Executive Director has been appointed to the Board ata
1 lanuary {although changes may be made at any other time if the rate lower tham the typical market level for such a role and becomes
Committee considers that is appropriate) established in the role; and

s where it is considered necessary to reflect significant changes in

Fixed pay is paid in cash and is generally paid monthly. Fixed pay is set market practice.

ul:cln uEP_pn;utﬁerd'm MThT ma’mmmmmwm

calibre, taking into account: k) thE'IEIIIITIIJI'I'I aggregate increase for the current Executive Directors
/‘ s DLIF policy generally to pay total compensation at arcund the median dunn-gibs time inwhich this policy applies will be no higher tham 25%
( of an appropriate peer group of other global cunsumercﬂmpanles of foreach Qllectnr.
~
& . asimilar financial size and complexity to Unilever™ sy & Ing (. tion

= The lnqg.llduul s skills, experience and performance;
= the sneunﬂ'cﬂ'l'ﬂpw{ﬂ'nmla.__—_———
s individual's time in role; and

= payand conditions across the wider crganisation. The peer group used to benchmark pay has been updated to better
reflect the global footprint of the Group and to focus more marrowly on
CONSUMET COMmpanies.

o “here are no material changes relative to the previous Remuneration
Policy.

Performance measures
nfa
As previously communicated, the Committee has decided ta freeze the
fixed pay of Hein Schumacher as the incoming CEQ up to the end of

o e o e e e e bl L ROV SE WL NS Ry RS RO DA ISR D AR e e

~

(@} The proposted remunenation pesr group for 2024 includes Anheuser-Buich inBey, Bajiersdodf, British American Tobacoo, Cooa-Cola, Colgate-Palmalive, Danone, Diagea,
Haleon, Heineken, Henkeal, Kimberly-Clark, Kraft Haine, L'Oréal, LVMH, Mondeléz, Mestlé, PepsiCo, Pernad Ricard, Procterand Gamible, and Reckitt Benckiser, The peear
group uted for pay benchmarking purposes is reviewsd reguilarly and companies are added andfor removed at the Committes’s discretion to ensure that it rermaing
appropricbe.

S = = ——
\-———-
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