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Directors’ remuneration report continued

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.

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

ol s i ol o i L I i Ml i ) e e e g

Bernard Looney

I vin  [EEEH €1.7am

I M [ 50% £12.24m
I seie [IEIEE %

|

.leec Pay .Amual bonus .I"E'fur'nance shares  *50% share price increase

£15.86m

Murray Auchincloss

wn [ £ 10m

Mid  [peEEY 2 48% E3.95m

SPI

B6%

AR 16% 28% 6% £6.80m

£8.70m

. Fimed pay .AnnLa bonus

. Performance shares

*50% share price increase

Due to rounding, the sum of the parts does not equal 100%.

Fixed components

Far these illustrations salary, benefits and penzion are the same in each scenario (annual values shown).

Salary CED (Looney) £1,448220
CFO {Auchincloss) £844,000
CEO (Looney) £292,233
CFO (Auchincloss) £256,800

Bernard's salary, effective from the 2023 AGM

Murray's salary, effective from the 2023 AGM

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

will increase to 20% from 2024
Based on cash in lieu of retirement benefits at 20% of salary, with an

estimated £88k total for other benefits.

Variable components

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

Scenario Minimum

¥

Annual bonus Threshold not met

{including cash and Nil
deferred elements)

Threshold not met
CEO = Nil
CFO = Nil

Performance shares

Mid
J

50% of maximum
112.5% of salary

50% vesting
CEQ - 250% of salary
CFO - 225% of salary

Maximum
v

100% of maximum
225% of salary

100% vesting

CEDQ — 500% of salary
CFO — 450% of salary

History of chief executive officer remuneration

oj2fjo] Bappfil Hapt iy
At FEZLAlEEHH

o
L1

Year

2013
2014
2015
2016
2017
2018
2019
2020°

202
2022

a 2020 figures show remuneration for the perieds of qualifying service as CEQ dunng 2020.
b Share price has been based on the average share price over 04 of the 2022 FY of £4.73.

Chief executive officer

Bob Dudley
Bob Dudley
Bob Dudley
Bob Dudley
Bob Dudley
Bob Dudley
Bob Dudley
Bob Dudley
Bernard Looney
Bernard Looney
Bernard Looney

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-

Total

thousand®

515,086
516,390
519,376
511904
515108
515253
513234
5188
£1735
£4457
£10,026

remuneration  Annual bonus %

of miaximurm

88.0
733
100.0
610
75
40.5
675
0

0
80.5
75.5

Parformance
shares % of
maximum
455

b3 8

743

40.0

700

800

T2

315

315

0

54

report-on-form-20-f-for-2022.html
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Directors’ remuneration report continued

Measures for 2023 annual bonus

Lx] AHA5HA

ulatimns
the group's earnings. The targets for the

Safety and sustainability
3I0%
Measures include

Tier 1 and tier 2 process safety

events* (Mmeasured separately) 15%
Sustainable emissions
eductions- {mMillion tonnas)

Weighting

Measures for 2023-25 performance shares (EDIF)

Below is a summary of the measures we have chosen for the 2023—-25 performance share plan. Wexs

Financials
=>20%

ROACE (average 2023-25)°

cler returm

ight peers

shar

(rTsl
O

20%

Pear group of sight

companies: Chevron, Eni,

Equinor, Exxonhiobil,
Repsol, Shell, TotalEnergies

Operational

26 growth (w. 2022

>20%

Fimancial

Environmental, social
and governance

O
15%
Met zero across entire
bp operations by 2050

Growth

Adjusted EBIDA per
share CAGR®=

fand bp)
T100% 00 =] 1002 /ﬂ 10:0% =]
TE% TER T5% /r_, TE% :_1/
50% £ 50% / 0% /
25% 25% / 5%, //
0% . O € Qs
6B 5 44 = 2 1 SRS A TAER Afe s ldsm o Aboee i TR T e e

=] 7
rTSR ranking

Adjusted EBIDA CAGRH per share

ures we have chosen for the 2023 annual bonus plan scorecard. We are introducing a new profit measure (EBITDA)
ash cost reduction. This reflects strategic progress already achieved on costs and sets a forward looking focus
023 annual bonus are commercially sensitive and will be disclosed in the 2023 repart.

20% 50%
Peasures include Weighting Measzures include Weighting
bp-operated reliability and Adjusted free cash flow* (Sbn) 25%
availability 10%: : .
. E o ted EBIT DA 25%
Convenience & EV gross margin arnings (adjuste y
10%

Strategic progress
25%
Weighting of measures

subject to remuneration
committee judgemeant

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

= Demonstrate track
record, scale and value
in low carbon enargy
(8.3%).

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

Seea page 20 for key
perfarmance indicators
related to the strategic
progress measures.

o}
=

A
T

(}l
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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.

[
|
Year : %vote for' % wote ‘against’ votes withheld
Directors' remuneration report : :
2022 1 94.36% 5.64% 203221922
2021 1 9520% 480% 1220577221
2020 : 96.05% 3.95% : 67 623825
| |
Directors’ remuneration policy i |
2020 1 9658% 3.47% : 65,652 222
]
| S ——— |
\\
\\
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%_________

95.60%
94.8% 94.8% 946% 9440

94.5%
5295 26 o0 935% 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 ::_lSank of America Corporation (BAC)

———— "hTt}-)-s: / /investor.bankofamerica.com/regulatory-and-other-
filings / proxy-statements##document-50796-0001193125-23-
062686-3

4——_—_—
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Burns, N., & Minnick, K. (2013). Does say-on-pay matter? Evidence from say-on-pay proposals in the United
States. Financial Review, 48(2), 233-258.

Ferri, F., & Maber, D. A. (2013). Say on pay votes and CEO compensation: Evidence from the UK. Review of
Finance, 17(2), 527-563.

Balsam, S., Boone, J., Liu, H., & Yin, J. (2016). The impact of say-on-pay on executive compensation. Journal of

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.
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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 commitiee 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
shareheolders 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 perfermance 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

19



Summary of 2022 pay outcomes for executive directors

Contents
CED: CFO:
Bernard Looney Murray Auchincloss
2022 performance and pay outcomes 1n3 Base galarr £1371876 £782 000
Wider workforce in 2022 7 2022 annual bonus £2,365,542 £1,404,000
Executive directors’ pay for 2022 19 (75.5% of max) (78% of may)
2022 annual bonus outcome 120 pownward discretion applied to 2022 3.2%or-£78,329 0%
2020-22 performance share planoutcorme. 122 annual bonus, see page 120
pag
. lanmentwihourstateqy 126 2020-22 performance share plan
: Additional three-year post-vesting haolding period applied = - :
| Zz8remunerafion polcy onapege e | Directors’ remuneration report continued

L Directors' remuneration report; 2023 palicy 132 ! Downward discretion apped to 2020-22

Stewardship and executive director interests 142 performance share plan, Jee page 122

Chair and non-executive director cutcomes 144 Single figure outcome forf2022

Lz Total downward discretiof applied I

» | 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

I 1o sharehaolders at the 2023 annual general meetlng [AGM] and suhjectto shareholderappmval it wﬂlcomemto effect for the 2023 financial year.

Remuneration pI'II‘ICIp|E.'S

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

Competitiveness

Pay for performance
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-

Judgement

for-2022.html

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.

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.

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.
Fay will be delivered with an emnphasis on long-term eguity in line with seniority.

Performance measures and targets will seek to balance collective bp success with clear line of sight for participants.

Rermuneration outcomes aim to reflect sustained long-term underlying performance of bp. Factors beyond the control of
management will be adjusted in determining final outcomes.

We will use discretion and judgement to review formulaic performance outcomes to arrive at fair and balanced remuneration
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.

| Directors’ remuneration report = the 2023 remuneration policy



Directors’ remuneration report continued

6. Differences from remuneration policy in the wider group
This executive director remuneration policy is structurally similar to remuneration far the majority of the wider workforce, but naturally differs in
quantum, reflecting market norms for the differing size and complexity of roles, see page 118 for more detail on these differences.

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
scenarios for the total remuneration of executive directars at different levels of performance and are calculated asErescribed taz UK re;gulations.

Bernard Looney Murray Auchincloss
Bin £1.74m B £1.10m

Mid E6.99m hid E3.95m

E12.24m b

SPI* £1586m  SPIF £8.70m

BFiedpsy W Annualborus  Performance shares  * 50% share price increase BFicedpay W Annuslbonus [l Performance shares  * 50% share price increase

Dee to rounding, the sum of the parts does not equal 100%.

|
|
|
|
|
£6.80m |
|
|
|
|
ol

Fixed components
For these illustrations salary, benefits and pension are the same in each scenario (annual values shown).

Salary CEOQ (Looney) £1.4483220 Bernard's salary, effective from the 2023 AGM
CFO (Auchincloss) £844.000 Murray's salary, effective from the 2023 AGM
CEQ (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
will increase to 20% from 2024.
CFO (Auchincloss) £256,800 Baszed on cash in lieu of retirement benefits at 20% of salary, with an

estimated £88k total for other benefits.

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

BP files Annual Report and Form 20-F for 2022

Scenario Minimum Mid Maximum
<+ + L https:/ /www.bp.com/en/global/corporate/news-and-
Annual bonus 50% of maximum 100% of maximum insights/ press-releases/bp-files-annual-report-on-form-20-f-

Threshold not met

iincluding cash and Nil
deferred elements)

112 5% of salary 225% of salary

for-2022.html

Performance shares

Threshold not met
CEO — Nil
CFO — Nil

50% vesting
CEQ — 250% of salary
CFO — 225% of salary

100% vesting
CED — 500% of salary
CFO — 450% of salary

21
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