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D earM adam , 

B P plc appreciates the opportunity to com m ent on SEC R elease N o. 33
D irect 020 7496 5311 8762, "M anagem ent's R eports on InternalC ontroloverFinancialR eportingê.M ain 020 7496 4000 
Fax 020 7496 4135 
M obile 07768 555128 
m adoni@ bp.com C om m ents regarding the proposed interpretive guidance are sum m arized 
w w w .bp.com 

below : 

W e believe that the issuance of the proposed guidance w illencourage 

m anagem ent of public com panies to m ake decisions that w illincrease 

the efficiency and effectiveness of the annualevaluation process. The 

proposed guidance covers all of the key principles applicable to the 

assessm ent of internal controls over financial reporting. For exam ple, 

the proposed guidance confirm s that m anagem ent should apply 

judgem ent and use a risk-based approach in order to design an 

evaluation process that is idealfor the com pany based on its operations 

and organizational structure. The proposed guidance also properly 

em phasizes the im portance of leveraging certain routine business 

activities to confirm the operating effectiveness of internalcontrols over 

financialreporting. If the guidance is issued in its current form , B P does 

not expect to incurany additionalcosts as a result ofits release. 

The proposed guidance appears to be straightforw ard and additional 

clarification is not required; how ever, additional exam ples, particularly 

around the reliance on entity-level controls and on-going m onitoring, 

w ould be beneficial. 

The proposed guidance does not appear to address all of the topics 

covered by existing staff guidance (M ay 2005 Staff G uidance and 

Frequently A sked Q uestions (revised O ctober 6, 2004)); therefore, it 

w ould be appreciated ifthis guidance w as not retracted. 

B P is pleased to see that the proposed guidance does not appear to 

require any unnecessary changes to our existing m anagem ent 
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assessm ent process, but the guidance does provide m ore options in 

evaluating controls. 

B P evaluated the proposed SEC guidance in conjunction w ith the 

PC A O B és proposed new auditing standards, A n A udit of InternalC ontrol 

O ver Financial R eporting that is Integrated w ith an A udit of Financial 

Statem ents and C onsidering and U sing the W ork of O thers in an A udit. 

The new guidance w ill im prove com m unication betw een m anagem ent 

of public com panies and their auditors and encourages both parties to 

conduct an efficient evaluation of internal controls over financial 

reporting. N o inconsistencies betw een the proposed guidance w ere 

identified. 

The definitions included in the proposed guidance are concise and are 

not considered to be confusing or inappropriate. It should also be noted 

that the current guidance for disclosures about m aterialw eaknesses is 

already considered to provide adequate inform ation to investors; 

how ever, the proposed guidance is expected to provide additionalclarity 

and consistency. 

The SEC has the option of either issuing the new guidance as an 

interpretation or codifying the guidance as a C om m ission rule. W hile 

either option w ould be acceptable, B Pés preference is that the guidance 

be issued as an interpretation as this type of guidance tends to be m ore 

principles based and w ould therefore provide m anagem ent w ith m ore 

judgm ent in its application. 

A s a foreign private issuer, B P w as able to evaluate the proposed 

guidance from this perspective and concluded that there w as no 

additionalguidance specific to foreign filers that is considered necessary. 

C om m ents on the proposed revision to Exchange A ct R ules 13a-15(c) and 

15d-15(c)and R ules 1-02 and 2-02 ofR egulation S-X are provided below . 

B P believes that com pliance w ith the interpretive guidance, if issued in 

finalform , should be voluntary rather than m andatory as the guidance is 

applicable for a diverse group of com panies that m ay encounter unique 

circum stances and should therefore be allow ed the ability to adapt their 

assessm ent process accordingly. 

It is considered necessary to revise R ules 13a-15 and 15d-15 to state 

that an evaluation conducted in accordance w ith the interpretive 

guidance w ill satisfy the evaluation requirem ent in the rules as this 

addition provides clarity and w ill help ensure that both the external 
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auditors and com pany m anagem ent appreciate the im pact of the new 

interpretive guidance w hile at the sam e tim e confirm s that com pliance is 

not m andatory. 

The proposed revisions to R ules 1-02(a)(2) and 2-02(f) of R egulation S-X 

effectively com m unicate the auditorés responsibility and provides 

appropriate instruction forauditors regarding the use ofdisclaim ers. 

W e appreciate your consideration of our com m ents on both the proposed 

interpretive guidance and the proposed revisions to the SEC R ules related 

to m anagem entés assessm ent ofinternalcontroloverfinancialreporting. 

Sincerely, 

Iain Macdonald 

G roup V ice President & 

G roup C ontroller 


