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forInvestors (File NumberS7-10-22)

DearMs. Countryman:

BlackRock, Inc. (togetherwithits subsidiaries, “BlackRock™) respectfully submits
the following response to the Securities and Exchange Commission’s (“SEC” or the
“Commission”) proposed rule,“Enhancementand Standardization of Climate-
Related Disclosures forInvestors” (the “proposal”).! We appreciate the
Commission’s consideration of our views expressed inour response (our “2021
Letter”)to CommissionerAllison Herren Lee’s March 2021 Requestforlnput (“RFI”)
on “Climate Change Disclosure”inissuing the proposal — including oursupportfor
mandatory climate-related disclosures alignedwith the Taskforce on Climate-
related Financial Disclosures (“TCFD”) frameworkand our affirmation of the
relevance of climate risk to investors’ decision-making processes. Moreover,
because we firmly believe thatclimate risk is investmentrisk, we also write to
expressour strong supportforthe Commission’s goal of implementinga
framework for publicissuers to provide investors with more comparable and
consistentclimate-related disclosures.

As a publiclytraded asset management firm,we write this letter from two
perspectives:(i) as a fiduciary investorthat uses climate-related dataand
disclosuresin ourinvestmentand stewardship processes on behalf of our
investmentclients;and (ii) as a publiccorporate issuerresponsible formaking
disclosuresto our own shareholders and other stakeholders. Because we investon
behalf of clients with a variety of long-term financial objectives,in ourrole as a
fiduciary,we engage ininvestment processes thatweigh avariety of investment
factors, risks, and opportunities,includingthose related to climate.As a publicly
traded issuer,we are committed to providing meaningful climate-related
information to all our stakeholders.Our climate-related reporting,whichis aligned
with the recommendations of the TCFD, can be foundin BlackRock's 2021 TCFD

L “The Enhancement and Standardization of Climate-Related Disclosures for Investors”, Securities Act Release

No.11042 and Securities Exchange Act No. 94476, 87 FR 69 (April 11, 2022), 21334 (“2022 Proposing
Release”).
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Report.?As both an investorand an issuer, we are guided by our fundamental
conviction thatreliable,comparable,and consistentclimate-related disclosures by
publicissuers are essential for investors to accurately integrate climate risks and
opportunitiesintotheirinvestmentdecision-making processes.?

Introduction

Investors on behalfof clients are not just looking for more data on climate risk, they
need high-quality climate-relatedinformation thatis (1) relevantto understanding
climate-related risks and opportunities,and (2) reliable, timely,and comparable
across jurisdictions.

Investors also recognize thatclimate data and risk methodologies are still evolving.
As a fiduciaryto our clients, BlackRock has engaged with publiccompanies on
climatedisclosurein recentyears. We have observed these companies continually
developing and adapting theirclimate reporting tools, leading toimproved quality
of disclosure over time.

Therefore,we applaud the Commission fortaking this importantfirst step of
proposing aframework that,generally speaking,incorporatesthe Commission’s
existing guidance on climate-related disclosures*while aligningwith the core
tenets of the TCFD framework.”> We view the Commission’s proposal as an
importantcontribution to a multi-year, multi-jurisdiction effort forimproving the
availability,quality,comparability,timeliness,and interoperability of climate -
related disclosures.

Ourcomments beloware intended toalignthe Commission’s proposal with the
following principles,which we believe will provide investors with high-quality
climate-related disclosures,while creating the flexibility necessary forcontinuing
developmentof creative, pragmatic best practices.

2 Further, our 2020 Sustainability Disclosure includes reporting aligned with the SASB Standards for Asset
Management & Custody Activities, as well as reporting on additional sustainability topics that matter most to
our stakeholders. The SASB Standards provide a roadmap for reporting to investors focused on achieving
disclosure that is useful, cost-effective, industry-specific, evidence-based, and informed by market
practitioners. We see the TCFD Recommendations and the SASB Standards as complementary. For more
information, see our Investment Stewardship Commentary: Sustainability Reporting: Convergence to
Accelerate Progress.

At present, climate-related information with respect to privateissuers is lacking in comparison to what is
increasingly available from publicissuers. To avoid regulatory arbitrage between public and private market
climate-related disclosures, we believe that climate-related disclosure mandates should not be limited to
public issuers. Therefore, we encourage the SEC to explore its existing regulatory authority tomandate
climate-related disclosures with respect to large private issuers.

“ See Commission Guidance Regarding Disclosure Related to Climate Change, Release No.33-9106 (Feb. 2,
2010) [75 FR 6290 (Feb. 8, 2010)]; SEC Climate Change Disclosure-Sample Letter, available at
https://www.sec.gov/corpfin/sample-letter-climate-change-disclosures.

5 See TCFD, Recommendations of the Task Force on Climate-Related Disclosures (June 2017); see also TCFD,
Implementing the Recommendations of the Task Force on Climate-Related Financial Disclosures (Oct. 2021)
(the “TCFD Implementing Recommendations”).
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Principles for High-Quality Climate-Related Disclosures

e TCFDalignment:We supportdisclosure frameworks aligned withthe TCFD
framework and sector-specific metrics, such as those that will be taken forward
by the International Sustainability Standards Board (“*ISSB”).The TCFD
framework has incorporated marketfeedbackand attracted widespread support
because of its relative simplicity and consistency. Our experienceis thatit
resultsin clear disclosuresthat allow investors to assess how companies are
adapting theirbusiness modelstorespond toclimate-related risks and would
provide an effective global framework.

e Globalbaseline standards with industry-specificguidance: We strongly
supporta global baseline of climate-related disclosure standardstoenable
investorsto make more informed decisions.We urge regulators to work with
market participants and standard setters, like the ISSB, to continue developing
industry-specificguidance.

e Flexible approach toimprovingdisclosures: We believe thatregulators should
allow for a “comply or explain”regime (consistentwith the TCFD framework) for
disclosure areas, such as certain metrics and targets,that are still actively
evolving. Thisregime will allow companiesto provide the disclosures or explain
why they cannot. A flexible approach todisclosure will likely encourage more
and more companiesto provide such disclosures.

e DistinctionbetweenScope 1&2,and Scope 3 disclosures:We support
guantitative disclosure alignedwith the Greenhouse Gas Protocol (“GHG
Protocol”). As investors,we use GHG emissions estimatesto size an issuer’s
climate-related exposure.Specifically, we look to companiesto provide Scope 1
and 2 GHG emissionsdisclosures,and meaningful short-,medium-,and long-
term science-based reductionstargets,where available fortheirsector.

As investors,we use Scope 3 emissions as a proxy metric(among others) for the
degree of exposure companies have to carbon-intensive business models and
technologies. However,we do not believe the purpose of Scope 3 disclosure
requirements should be topush publiclytraded companiesintothe role of
enforcing emission reduction targets outside of their control. Given
methodological complexity for Scope 3 emissions and the lack of direct control
by companiesoverthe requisite data,ourinvestors believe the usefulness of
this disclosure varies significantly right now across industries and Scope 3
emissions categories. We encourage regulators to adopta disclosure framework
that accounts for this significantvariation. Underthis framework, companies
would disclose emissions estimates for any of the fifteen Scope 3 categories
that are material to them.If none of the fifteen categories are material, or if
companies are notyet capable of estimating theirScope 3 emissions, they
would have the option of explaining why thatis the case.

e Consistency across public and private markets: Mandating reporting by
companiesacross both publicand private markets s critical to averting
unintendedconsequencesinthe capital markets such as (1) the sale of physical
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assets to private companiesto avoid disclosure,and (2) private companies
being potentially disincentivized from going public,decreasing choice forpublic
market investors. Uniform disclosures would also provide market participants
with a clearer understanding of howthe transition to a lower carbon economy is
progressing across the entire economy. The absence of consistent private and
public market disclosure standards forces publiccompaniesto step into the
role of policing theirvalue chain partners and clients through negotiating the
implementation and monitoring of the data they need for theirown disclosures,
such as private companies’ GHG emissions reporting.

e Protectionsfromliability: The liability attached toclimate-related disclosure
should be commensurate with the evolving nature of that disclosure to
encourage ratherthan discourage higher-quality disclosure.We urge regulators
to adopta liability framework that provides meaningful protection from legal
liability for disclosures provided in good faith while standards continue to
evolve,and that gives companies the flexibility they need todevelop their
disclosures withoutimposing a chilling effect.

e Adequatetimeforcompaniesto develop high-quality disclosures: Climate-
related disclosures often require companiesto collect and aggregate datafrom
various internal and external sources. Practical realities of data-collection and
reporting donot cleanlyline up with financial reporting cycles. Giving
companiesadequatetime (e.g.,120 days) aftertheirfiscal year-end to
accurately collect and analyze this datawill increase the quality of the climate-
related information investors receive. This timeline should still resultin
companies producing climate-relateddatain advance of their annual meetings,
giving investorstime to assess it before making proxy voting decisions.

e Adheringto relevant materiality thresholds: Finally, we believe companies’
climate-related disclosure obligationsintheirannual and quarterly reports
should be linked to relevant materiality thresholds. Materiality thresholds will
assistinvestorsin identifying those companiesthatconsiderclimate-related
risks materialto theiroperationsand in evaluating the impact of those risks on
companies.

Executive Summary

Whilewe applaud the Commission’s efforts,both as aninvestor and as an issuer,
we are concerned thatcertain elements of the proposal, which go beyond or differ
from the recommendations ofthe TCFD,will decrease the effectiveness of the
Commission’s overarching goal of providing reliable,comparable,and consistent
climate-related information toinvestors. As discussed in our 2021 Letter,we
strongly advocate for mandatory disclosures aligned withthe TCFD framework,
which we believe serves to provide investors with comparable and consistent
information to assess issuers’ long-term transition plans and near-term actionsto
mitigate climate risks, and to ultimately make betterinformed investment
decisions.As an investor,we have been pleased toobserve thatan increasing
numberofissuersare using the TCFD framework to provide more detail to investors
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in disclosuresthatare becoming increasingly robustovertime.® If the
Commission’s rulemaking were to require companies todisclose significantly more
informationthanwhat is currently called for underthe TCFD framework or TCFD -
aligned international standards, particularly information thatis not material,we are
concerned that the resulting disclosure would obscure what informationis
material, have limited value to investors,heighten compliance costs and reduce the
abilityto compare across companiesand regions.

Therefore,in offering oursupport for the Commission’sinitial efforts to mandate
climate-related disclosures forinvestors and to offer much-neededguidance to
issuers on the range of climate-related factors they should incorporate into their
disclosures,we are submitting the following specificrecommendationstothe
Commission,which we believe will allowthe final rules to address the concerns
outlined above and promote reliable,comparable,and consistentdisclosures.

Disclosure of Material Climate-Related Informationin SEC Filings: We
respectfullyrequestthatthe Commission linkan issuer’s climate risk disclosure
obligationsinits annual reports and registration statements (“SEC filings™) to the
well-established definition of materiality established by the Supreme Courtin TSC
Industries, Inc.v. Northway, Inc.” We also encourage the Commission to more
closely align elements of the proposal to the TCFD framework. In particular, we
respectfully requestthatthe Commission (i) tie the proposed disclosure
requirements pertaining to climate-related strategy®to materiality,including the
disclosuresrelated to internal carbon pricing, scenario analyses, transition plans
and climate-related targets orgoals (collectively, the “Analytical and Planning
Measures”),?and (ii) furtheralign the proposal with the TCFD framework by
permitting issuerstodisclose onlyrelevantinformation underthe proposed
governance and risk managementrules,’®°ratherthan mandating disclosure
againsteach prescribed element,aswould be required underthe proposal. We
believe these changeswill assistus and other investorsin evaluating the material
impactof climate risk on particularissuersand in identifying those issuers that
considerclimate-related risks and risk oversight material to their operations. We
believe thatthe proposal sets forth animportantroadmap to informdisclosure
decisions on climate-riskoversight, strategy, governance,and risk management
and will compelissuersto conducta more thorough analysisthan currently

As long-terminvestors on behalf of our clients, we look to companies to help their investors understand how
climate risks and opportunities are integrated into their govermnance, strategy, and risk management, as well
as to provide Scope 1 and 2 GHG emissions disclosures, and meaningful short-, medium-, and long-term
science-based reductions targets, where available fortheir sector. While recognizing the measurement
challenges, we also look for disclosures on how companies are considering Scope 3 GHG emissions,
particularly where these are material. We consider these disclosures in our qualitative and quantitative
assessments of companies’risk return profiles and in our voting analysis.

7 See TSC Industries, Inc. v. Northway, Inc., 426 U.S. 438 (1976) (holding that a fact is material “if thereis a
substantial likelihood that a reasonable shareholder would consider it important” in making an investment
decision or if it “would have been viewed by the reasonable investor as having significantly altered the ‘total
mix’ of information made available”to the shareholder).

See proposed ltem 1502.
9 See proposed Items 1502(e), 1502(f), 1503(c)(3) and 1506.
10 See proposed ltems 1501 and 1503.
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undertaken underthe existing voluntary frameworkalone. Underour proposed
approach,althoughissuerswould ultimately onlydisclose in their SEC filings the
climate-related strategy information thatis material to theirinvestors in making
investmentand voting decisions,and the governance and risk management
information relevantto theirclimate oversightframework, they would have
assessed each of the potential disclosure elements of these proposed items.

From an investor perspective,we believe thatthisapproach would prompt many
issuersto adoptthe necessary capabilities for assessing the materiality of climate -
related considerations outlined in the proposal,while reducing the likelihood that
SEC filings become diluted by non-material climate-related information that
obfuscates and distracts investors from information that is material. Froman issuer
perspective,we believe ourrecommendation would reduce the undue burdens and
liabilityimplications associated with mandatorydisclosure of non-material
informationin SECfilings,which could have unintended consequencesonissuers’
willingness totake actions thatwould advance their climate-related efforts and
reporting practices. Without a materialitythreshold and closer alignmenttothe
TCFD framework, disclosures on “Analytical and Planning Measures” required by
the proposal maydiscourageissuers from initiating an assessment of their
climate-related risks and opportunities underthese measures,and then disclosing
this information. In contrast, if the SEC’s rulemaking requires a more narrowly
tailored set of informationto be included inannual reports and registration
statements,we believe more issuerswould be catalyzed to make climate-related
disclosuresforthe first timein a furnished report, as furtherdiscussed below.

Disclosure of Specified Climate-Related Informationin a Furnished Report: We
strongly agree with the Commission that certain climate-related information may
not be material but may nevertheless be usefultoinvestors who are looking to
understandissuers’ climate-related exposure.As such,we recommend thatthe
SEC provide guidance requiring issuerstosupplementthe mandatory climate-
related disclosuresintheir SECfilings by furnishing areport,on an annual basis,
that captures useful climate-related information regardless of whethersuch
informationis uniformly material. To that end, we respectfully requestthatthe
Commission develop an alternative disclosure form (the “New Form”) for issuers to
provide (i) their Scope 1 and 2 GHG emissions estimates and (ii) on a “comply or
explain”basis (consistentwith the TCFD framework), disclosuresrelated to
Analytical and Planning Measures and,underthe circumstances described below,
material Scope 3 GHG emissions estimates.

e Timing. The NewForm would be furnished, ratherthan filed, within 120 days
afteranissuer’s fiscal year-end, similarto the delayed reporting approach
permitted with respectto the Commission’s Form SD underthe Securities
Exchange Act of 1934 (the “Exchange Act”) Rules 13p-1and 13g-1.The New
Form will allow issuers additional time to collect and analyze quantitative
climate-related data, which often requires companiesto collect and
aggregate datafromvarious internal and external sources and thus cannot
be completed onthe sametimelineasissuers’ annual reports. By giving
reporting issuers more time after the annual report deadline to prepare the
information required onthe New Form, the SEC will also increase the quality
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and accuracy of the climate-related information investors receive. This
timeline would still resultin companies producing the New Formin advance
of their annual meetings, giving investors time to assess the material before
making proxy voting determinations, both on director elections and
shareholderproposals.

Furnished Disclosure. As noted, we believe thatrequiring issuerstodisclose
GHG emissions estimates and Analytical and Planning Measures on the
New Formwill serve the SEC’s goal of increasing the availability of useful
climate-related information.In orderto have an appropriate liability
standard and avoid discouraging the disclosure of information that may be
usefulto investors,while the relevantscience,standards and methodologies
for GHG emissions and Analytical and Planning Measures are still evolving,
we believeitis necessaryand appropriate for the SEC to (1) provide thatthe
information on the New Form be “furnished” ratherthan filed,and (2)
provide a robustsafe harbor thataffords meaningful protection from liability
when such informationis incorporated by reference into SECfilingsunder
the circumstances described below.We believe thatthis approach strikes
the appropriate balance between providing investors with protection against
materially misleading disclosures,onthe one hand,and mitigating the
chilling effects on issuers that would resultfrom imposing a stricter liability
standard on “filed” disclosures where the underlying analytical frameworks
are still actively evolving, on the other hand.

Analytical and Planning Measures. The New Form will also establish a more
flexible frameworkforissuers to disclose their Analyticaland Planning
Measures by allowing issuers thatchoose to undertake the relevantaction to
“‘comply” (i.e., make the required disclosures) or explain why certain items
are not relevantto theirbusinessor cannot yetbereliablydisclosed.Issuers’
determinations of whetherto comply or explainwill inevitably change as
standards and methodologies mature and become more widely adopted,
leading toincreasingly more comprehensive climate disclosures overtime.
We are concerned that adopting aregime with prescriptive requirements
that are immediatelytriggered uponinitial usage of an Analytical and
Planning Measure could have the unintended consequence of chilling the
implementation of such measures by subjecting earlyadoptersto premature
and onerous disclosures. In addition,these companies would be exposed to
ongoing liability exposure as scientificand methodological underpinnings
continue to evolve. By allowing issuers to take a “comply or explain”
approach,the SECwill provide issuerswith greaterflexibility,which we
believe will lead to greatertransparency and more robust climate-related
disclosuresin a cost-effective way. Mitigating the chilling effect forearly
adopterswillallow us and other investorsto encourage issuers and their
boardsto take climate actionthat may bein theirlong-termfinancial
interests.
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GHG Emissions Disclosures:!! As investors,we believe thatclimateriskis
investmentrisk, and we strive to help ourclients make the most informed choices
to improve theirinvestmentoutcomes. Aswe stated in our 2021 Letter,we support
the Commission’s objective to require mandatory qualitative and quantitative
reporting across all issuers as soon as practicable. However, unlike the qualitative
elements ofthe proposal described above,we believe thatthe quantitative
disclosure requirements related to GHG emissions are impracticable as currently
proposed.Consistentwith our 2021 Letter,recognizing thatrelevantdataand
methodologies are stillemerging,we recommend thatthe Commission take a
flexible approachto GHG emissions disclosures underproposed ltem 1504.

e Scopel and2 GHG Emissions. We recommend that the SEC requireissuers
to disclose their Scope 1 and 2 GHG emissions estimates onthe New Form
regardless of materiality, as this information helpsinvestors assess
exposure to climate-related risks and opportunities across a variety of
sectors. Giventhe methodological and estimation challengesissuers face
todayin collecting Scope 1 and 2 dataon a timely basis, we are of the view
thatitis impracticable torequire this informationto be disclosed in SEC
filings on the annual reporttimeline,even if material,although that may
changeover time as these challenges abate. If the SEC providesfor a robust
safe harbor that affords meaningful protection from liability for Scope 1 and
2 disclosures made on a “filed” basis, we would supportthe SEC requiring
material Scope 1 and 2 disclosuresto be incorporated by reference from the
New Forminto issuers’ SECfilings.We encourage the SEC to provide
industry-specificguidance on when Scope 1 and 2 GHG emissions
estimates could be material to investorsin making voting and investment
decisions.Alternatively,ifthe SEC does not provide a meaningful safe
harbor from liability, we recommend that material Scope 1 and 2 GHG
emissiondisclosures be furnished onthe New Form until methodologies
and industry practices have evolved sufficiently.

e Scope 3 GHG Emissions. As we have said previously,at this stage,we view
Scope 3 emissions differentlyfrom Scope 1 and 2, given the methodological
complexity and lack of direct control by companies overthe requisite datato
assess Scope 3 emissions.In our experience asinvestors, theseissues,and
the usefulness of Scope 3 disclosures more generally,vary significantly
across industriesand the 15 categories of Scope 3 emissions. For these
reasons, while we are generally supportive of the Commission’s proposal to
require disclosure of Scope 1 and Scope 2 emissions,we respectfully
disagree withthe Commission’sapproachto requiring disclosure of Scope 3
emissionsin SECfilings.

This disagreementis notto minimize Scope 3 emissions. As investors,we
believeitis importantto be able to evaluate companies’assessments of
theiremissions across theirvalue chain, or Scope 3 emissions, as such
emissions could affect the economic viability of issuers’ business models.
Climateriskand the economicopportunities fromthe transition are a top

11

See proposed ltem 1504.
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concern for our clientsand a rapidly growing share of them have already
committed to net-zeroaligned portfolios. Asinvestors, we use Scope 3
emissions as a proxy metric (among others) for the degree of exposure
companies have to carbon-intensive business models and technologies.
However, we do not believe the purpose of Scope 3 disclosure requirements
should be to push publiclytraded companiesintothe role of enforcing
emission reduction targets outside of theircontrol.

Further,as the Commission recognized inits proposal, “the methodologies
pertaining tothe measurementof GHG emissions, particularly Scope 3
emissions, are evolving,”and with the broaderadoption of reporting
standards,datasets,and methodologies, they willimprove meaningfully
further.!? Over time, we believe that Scope 3 emissions could become a
routine part of material risk disclosure. This evolution will require efforton
the part of the Commission to provide the furtherguidance necessary for
these disclosuresto bereliable and consistent for investors, including with
respectto materialityand the appropriate calculation methodologyforeach
category of Scope 3 emissions.

Therefore,we recommend thatthe Commissionrequire material Scope 3
disclosuresto be furnished inthe New Form on a “comply or explain”basis,
which allows issuers to eitherdisclose material Scope 3 emissions or explain
why certain emissions categories are not relevantto theissuer or not subject
to reasonable estimation.The Commission should not mandate Scope 3
emissionsin SECfilings as proposed.Aflexible approach to rulemaking
based ona “complyor explain”approach,compared to mandating complete
Scope 3 disclosuresin SECfilings before most issuers have the requisite
capability, will provide issuers the opportunitytodevelop the resources
necessaryto complywith industry standards and best practices as they
emerge.?

Omit Proposed Article 14 of Regulation S-X: Proposed Article 14 of Regulation
S-Xrequires financial statementdisclosureson a disaggregated, line-item basis
withoutregard to materiality,whichis likely to yield uneven and inaccurate
disclosures,while the proposed 1% threshold is arbitrarily low and inconsistent
with any materiality thresholds that currently apply to SEC disclosures.* We do not
believe these newdisclosures are practicable for issuers, and do not believe they
are necessary,considering thatissuers are already subjectto Financial Accounting
Standards Board (“FASB”) standards thatrequire them toconsider changesintheir
businessand operating environmentwhen those changes have a material director

12 See 2022 Proposing Release, p. 159.

13 While the Commission’s proposal is ambiguous, a reasonable reading is that it requires issuers to furnish

aggregate Scope 3 emissions across all categories, as well as the Scope 3 emissions for any category that is
significant to the registrant.

% There are a limited number of SEC disclosure requirements thatapply a 1% threshold (e.g., under 17 CFR

210.5-03.1(a) with respect to excise taxes that exceed 1% of the total of sales and revenue;under 17 CFR
210.12-13 with respect to open option contracts with notional amounts exceeding 1% of net asset value;and
under 17 CFR 229.404(d) withrespectto related party transactions that exceed 1% of total assets). However,
these are not “materiality” thresholds and do not apply a line-item level of granularity.
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indirecteffecton their financial statements and related notes. Therefore,we
respectfullyrecommend thatthe SEC omit the proposed requirementrelated to
financial statementdisclosures from the final rules. In making this
recommendation,we considered (and urge the Commission to consider) the
substantial costs issuers would incur in connection with developing the appropriate
disclosure infrastructure and reporting controls required for financial statement
disclosuresand auditing such disclosures to obtain reasonable assurance, as well
as thelimited usefulness of the resulting disclosures to investors as they are
currently proposed.

Below,we provide furtherdetails on these recommendations,aswell as why we
believe theywill enhance the effectiveness of the Commission’s rulemaking.We
stand readyto assist the Commissioninits rulemaking process and would welcome
the opportunityto discuss these recommendations with the Commission and
provide additional information.

Discussion of Our Recommendations

We believe that,by taking a comprehensive approachinitsrulemaking, the
Commission has provided animportantroadmap of potential disclosures that
could helpissuers refine theirprocess for identifying and disclosing material
climate-related risks. Compared to the existing voluntary framework, the
Commission’s detailed analytical and disclosure roadmap—which,subject to
certain exceptions,isgenerally aligned with the disclosuresrecommended under
the TCFD framework—is more likely to increase the comparability and consistency
of issuers’ climate-related disclosures.*®

However, like the Commission,we recognize thatthe methodologiesand
procedures for corporate issuersto collect, analyze,and report climate information
are still evolving. Therefore,we urge the Commission to provide issuers with the
flexibility they need toscale up theirdisclosures againstthe SEC’s road map.
Requiring companies to create disclosures before standards and methodologies
are sufficiently mature,and before companies can develop mechanisms necessary
to produce robust climate-related disclosures, will resultin climate-related
disclosures across companies and industriesthatare costly, inconsistent,
unreliable,and difficulttocompare. That is why we propose a more flexible
application ofthe Commission’s proposal,where an issuerwould:

o fileas partofits SEC filingsthe climate-strategyinformation thatis material to
investors (e.g., material climate-related risks and material businessimpacts);

o fileas partofits SEC filings,with the option to incorporate by reference from the
proxy statement, certain of the climate-related governance and risk
managementinformation as noted below;

5 |n addition, we urge the Commission to continue to participate in the ISSB’s efforts in developing industry-

specific guidance, including with respect to Scope 3 GHG emissions, in order to ensure that its final rule is
aligned with a global baseline. We strongly support a global baseline of climate-related disclosure standards
to enable investors to make more informed decisions.

10
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e furnishonthe New Form Scope 1 and 2 GHG emissions disclosures (which, if
materialand subjectto a robust safe harborthat affords meaningful protection
from liability, could be incorporated by reference into the issuer’s SEC filings);

e furnishon the New Form, on a “comply or explain”basis,information on
Analytical and Planning Measures to the extentrelevantto theissuerand
sufficientlyripe for disclosure (which, if material and subjectto a robustsafe
harbor thataffords meaningful protection from liability, could be incorporated
by reference intotheissuer’s SEC filings);

e furnish material Scope 3 GHG emissionsdisclosure on a “comply or explain”
basison the New Form (provided the Commissionissues furtherguidance, as
described below, necessary for these disclosuresto be reliable and consistent
forinvestors); and

e notberequiredtodisclose otherinformationunderthe proposalthat
meaningfully exceeds the scope of the TCFD framework(e.g., Regulation S-X
requirements and certain granulardisclosure requirements) where such
disclosures are unlikely to be useful to investors and cannot be madein a
reliable and cost-effective manner.

We firmly believe thatthe above approach will betterenable the Commission to
accomplishits goals inthe nearterm. By allowing issuersto use proposed subpart
1500 of Regulation S-Kas an analyticaland disclosure roadmap in evaluating the
materiality of climate-related information,we believe the Commissionwill enhance
climate-related disclosures by providing a clearer, universal framework that
outlinesthe climate-related issuesthatcompanies need toconsiderto make
disclosure decisions.Requiring companiestoidentifyand disclose material, TCFD-
aligned informationintheirSECfilings will increase the comparabilityand
consistency of the resulting disclosures across companies and enable investors to
make informed investmentdecisions. Permitting issuerstouse a furnished formto
disclose GHG emissions and useful informationregarding applicable Analytical
and Planning Measures will lessen the disproportionate compliance burden and
litigation exposure thatwould resultfrom mandating in SEC filings non-material
climate-related disclosures or climate-related disclosuresin areaswhere the
underlying analytical frameworks are still actively evolving.

Ourrecommendations promote a flexible approach to climate-related disclosures,
which is both necessaryand appropriate given the currentlimitationsin climate
disclosure methodologies and procedures.Undera flexible approach guided by the
SEC’s comprehensive disclosure roadmap,the TCFD frameworkand the SEC’s
furtherengagementwith market participants and standard setters,we are
confidentthatthe climate disclosure landscape will continue to improve with more
high-quality, useful information provided on an accurate and reliable basis over
time.
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Disclosure of Material Climate-Related Informationin SEC Filings

The SEC should require disclosure of material climate informationinissuers’
SECfilings, applying the well-established definition of materiality. Investors
have come to expectthat therisk factorand businessimpactdisclosuresincluded
on Form 10-Kand other SEC filings will be appropriately limited by the well-
established definition of materiality established by the Supreme Courtin TSC
Industries, Inc.v. Northway, Inc. Requiring disclosure of climate information thatis
not material to investors’ investmentorvoting decisionsin the Form 10-Kand
other SECfilingswould create unevendisclosuresthatdilute and distractinvestors
from the materialinformationincluded inthesefilings.

For example,today,with respectto disclosure requirementsrelated toissuers’
climate strategy, issuers are required todisclose material climate-related
informationin their SEC filings,which is consistent with the requirementto
disclose material climate risks underproposed Item 1502(a).** We recommend that
the remainderof proposed Items 1502(a) through (d) be qualifiedin theirentirety
by materialityin a similar manner. Otherwise, the disclosure of any and all actual
and potential impacts of potential climate-related risks!” could create voluminous
disclosure that ultimately makes it more difficult for investors to distinguish
materialimpacts from those that are unlikely to eitheroccur or significantly affect
the business of an issuer.

In connectionwith linking all of proposed Items 1502(a) through (d) to materiality,
we urge the Commission to provide industry-specificguidance on when the
detailed information required underproposed Iltem 1502(a) should be considered
materialand included in SECfilings (e.g., when disclosure of physical risks on a zip-
code-by-zip-code basis and the percentage of assets located in flood hazard or
high water stress areas would be material).*®

The SEC should require most but not all of the governance and risk
management information required under proposed Items 1501, 1503(a) and
1503(b)to beincludedin SEC filings. As a general matter,we believe thatthe
oversightof climate-related risks and opportunities by anissuer’s board of
directors!® and management®isimportantto the investmentand voting decisions
of investors. We believe thatanissuer’s risk management process? and the
integration of such process into anissuer’s overall risk managementsystems??are
importantto the investmentand voting decisions of investors as well. The nature of

16 See Commission Guidance Regarding Disclosure Related to Climate Change, Release No. 33-9106 (Feb. 2,

2010), 75 FR 6290 (Feb. 8, 2010); SEC Climate Change Disclosure-Sample Letter, available at
https://www.sec.gov/corpfin/sample-letter-climate-change-disclosures.

T See proposed Item 1502(b).

18 See proposed ltem 1502@@)(1)G).

19 See proposed ltems 1501(a)(1) and (2).
20 See proposed Iltems 1501(b)(1) and (2).
21

See proposed Item 1503(a).
22 See proposed Iltem 1503(b).
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these disclosures may betterlend themselvestoinclusioninissuers’ proxy
statements,where issuers currently reporttheir governance and risk management
procedures. Therefore,we recommend that these disclosures be placed in Part Il of
Form 10-K,which, as permitted by Instruction G(3), can be incorporated by
reference intothe Form 10-K from theissuer’s definitive proxy statementfiled
within 120 days afterthe end of the fiscal year covered by the Form 10-K.In
addition,issuers should be allowed to make the relevantdisclosures aboutthe
board of directors’ oversightrole and management’srolein assessing and
managing climate-relatedrisks®®in their proxy statement,and incorporate such
disclosures by reference into Part Ill of Form 10-K.

However, we do not think it is necessary or, in some cases, appropriate torequire
issuersto disclose the identity of directorswho are responsible forsuch oversight,
or to identify “climate expert”directors.?> We believe thatrobust board oversight
with respectto climate requires a whole-of-the-board approach,and the
identification of “specialist”directors is not conducive to a holistic undertaking by
the board. We also respectfully disagree with the proposal to require issuers to
describe whetherand how a board sets climate-related targets and goals, asiit
impliesthatclimate target- or goal-setting isanappropriate board responsibility.
Setting climate targetsand goalsis the purview of management,subjectto
appropriate board oversight.

Finally,we believe thatspecified descriptions of memberswith climate expertise on
a board of directors or in managementand specificdetailsregarding
management’s process for overseeing climate risk®® should not be required
disclosure,butshouldinstead serve as items to considerwhen an issueris
determining which elements of its climate-related governance and riskoversight
processes are relevantto its investors. Prescribing such a granularlevel of required
disclosuresunderthese proposed itemswould likely require issuersto disclose a
large volume of information that is, on the one hand, unlikely tobe material for
investors, and on the other hand, may be competitively sensitive forissuers.

The SEC should more closely align the proposal with the TCFD framework. As
discussed,we believethat proposed subpart 1500 of Regulation S-K,when
appropriately limited to material information,willenhanceissuers’disclosure
practices compared to the existing voluntary framework by providing issuers with a
concrete, comprehensive,and detailed disclosure roadmap againstwhich they will
evaluate theirclimate-related reporting. Although subpart 1500 is generally
aligned with the TCFD framework, there are several important deviations thatwe
believe will lead to confusion and resultin inconsistentdisclosures. Therefore,we
urge the SEC to alignthe disclosure elementsundersubpart 1500 withthe TCFD
framework.

23 See proposed Iltems 1501(a)(1), 1501(a)(2), 1501(b)(1) and 1501(b)(2).
24 See proposed Iltem 1501(a)(1)).
25 See proposed ltem 1501(a)(1)Gi).

26 Specifically, we are referring to disclosures required under proposed ltems 1501(b)(1)G) through (ii),

1503(a)(1) and (2), and the second sentence of 1503(b).
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Forexample,the proposal would require issuersto disclose how they determine the
relative significance of climate-related risks compared to other risks,?” which would
requireissuersto undertake an applesto orangescomparison of climate and other
types of risks; (e.g., creditrisks, inflation, geopolitical, etc.) that will likely be both
meandering and distracting forinvestors. In contrast, we believe investors will be
betterserved by TCFD’s recommendation thatissuers “describe their processes for
prioritizing climate-related risks,”® which aligns with how issuers generally
prioritize risk disclosuresin their SEC filings today. Therefore,an approach thatis
consistentwith the TCFD’s recommendationswill be less confusing for issuers to
implementand will resultin more targeted disclosure thathelpsinvestors
understand howa company prioritizes its various climate-related risks without
soliciting less precise comparisonsamong all categories of risks.

Disclosure of Specified Climate-Related Informationin a Furnished Report

We recommend thatScope 1 and 2 GHG emissions estimates and Analytical and
Planning Measures be disclosed ona New Form to facilitate and incentivize the
disclosure of useful climate-related information. As furtherdiscussed below, we
recommend thatthe NewForm include (i) Scope 1 and 2 GHG emissions
information,which manyissuers cannotproduce on an accurate or reliable basis
todayon the samereporting timeline astheirannualreport, and (ii) on a “comply or
explain”basis, relevantinformation on Analytical and Planning Measures. With
respectto Scope 3 GHG emissions estimates, underthe circumstances discussed
belowin “Phased-In GHG Emissions Disclosures”, we believe that material Scope 3
GHG emissionsdisclosure should be furnished on a “comply or explain”basison
the New Form.

Theinformation disclosable onthe New Form should be provided by issuers
annuallyona delayed basis afterthe annual reportdeadline.We recommend that
the New Form be furnished within 120 days afteran issuer’s fiscal year-end,in a
fashion similar to the delayed reporting approach permitted with respectto the
Commission’s Form SD under Exchange Act Rules 13p-1and 13g-1.We
recommend thatthe New Form be furnished subsequenttothe annualreportto
giveissuersenoughtimeto collect relevantdata,including third-party data, as
furtherdiscussed below. We note that this timeline should allowthe New Form to
be produced simultaneoustoa corporate issuer’s proxy statement, allowing
investors time to absorb the information contained within before voting on annual
meeting items.

The information onthe New Form should generally be furnished. Allowing the
information on the New Form to be furnished (ratherthan filed) will limitliability
(includingunderSections 11 and 12(a)(2) of the Securities Actof 1933) with
respectto GHG emissions estimates and information on Analytical and Planning
Measures,which we believe willencourage companiesto provide increasingly
detailed climate disclosure notwithstanding the foreseeable disclosure challenges.
Absentsuch limitations,the foreseeable, meaningful expansion of litigation

2T See proposed Item 1503(a)(1)G).

28 See TCFD Implementing Recommendations, Guidance for All Sectors 3(b), p. 20.
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exposure will deterissuers from providing information thatis useful to investors
where the underlying frameworks are at a stage of particularly active evolution.
Because the primary constraints on disclosure quality for issuers inthe nearfuture
are beyond theircontrol, such litigation exposure is unlikely to improve the quality
of disclosure on these topics. As newbest practices evolve, it is likely that many
issuerswould be forced to expend significantenergy and resources defending their
disclosureson GHG emissions and Analytical and Planning Measures,eventhough
such disclosureswere made in good faith based onthe information and standards
available atthe time.

We would supportthe SECrequiring material disclosureson Scope 1 and 2
emissions estimates and Analytical and Planning Measures to be incorporated by
reference from the New Forminto issuers’ SEC filings,?° subjectto a robust safe
harbor thataffords meaningful protection from liability fordisclosures on GHG
estimates and Analytical and Planning Measures made on a “filed” basis.

Issuers should be required to disclose Scope 1 and 2 emissions estimates onthe
New Form.We supportthe SEC’s efforts to require all issuers to report quantitative
GHG emissions estimates as soon as such estimates can be reported with
appropriate accuracy and consistency. Asthe SEC notes in the Proposing Release,
GHG emissions estimates are key to sizing an issuer’s climate-related exposure and
GHG emissions footprint,and serve as animportantinternal risk measurement
tool. Thus, we supportthe Commission’s decision to require all issuers to report
theirScope 1 and 2 GHG emissions estimates under proposed Items 1504(a) and
(b) of Regulation S-K, although we recommend that, at this time, such disclosure be
made on the New Form, on a delayed basis. Requiring disclosure of Scope 1 and 2
GHG emissions estimateswillensure allissuers develop this essential reporting
functionality,and thatinvestors have access to consistentand comparable Scope 1
and 2 GHG emissions estimates for all issuers.

Whileissuers,including BlackRock, have made significantstridesin developing the
appropriate data collection tools and disclosure controls, many others still face
substantial methodological challengesinreporting thisinformationon a
consistent, reliable,and timely basis. First, global standards and methodologies for
the calculation of GHG emissions are still evolving,and issuers applying different
methodologieswill generate inconsistent Scope 1 and 2 GHG emissions estimates
while broad methodological consensusisemerging.®*®Second,issuers mustrely on
estimates from third parties to make theirown Scope 1 and 2 GHG emissions

2% Forexample, by including an instructionto Form 10-K analogous to Instruction G(3) of Form 10-K, the

information disclosed with respect to Scope 1 and 2 GHG emissions estimates and Analytical and Planning
Measures, to the extent material toinvestors’investment or voting decisions, could be incorporated by
reference from the New Form so long as such information s filed within 120 days after the end of the period
covered by the Form 10-K.

30 For example,the GHG Protocol, which is one of the most widely-accepted GHG accounting standards, applies

different organizational and operational boundaries in calculating GHG emissions than the proposal does,
which is based on U.S. GAAP and would include all of the emissions of consolidated subsidiaries and a
proportionate share of emissions from equity investees. In our view, so long as issuers sufficiently describe the
organizational and operational boundaries used, it would be beneficial to give them flexibility to choose those
boundaries that are best suited to their emissions data rather than forcing the use of boundaries consistent
with U.S. GAAP.
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estimates (althoughtoa lesserdegree than Scope 3 GHG emissions). Third, current
lagsin GHG emissionsdatareporting,including data collection from third parties,
make it impractical for most companiesto collect, analyze and disclose their GHG
emissions estimates on the same timeline asthe annual reporting obligations.3!

Requiring Scope 1 and 2disclosuresin a separate reportfurnished subsequentto
the annualreport will give issuers more time to collect accurate GHG emissions
information.In addition,while we believe thatitis useful for investorsto have
access to Scope 1 and 2 GHG emissions estimates, we thinkit is importantfor such
information to be subjectto meaningful protection from liability while
methodologies and industry practices are emerging. Therefore,we would support
the SEC requiring incorporation of Scope 1 and 2 disclosures by referenceinto SEC
filingsifsuch disclosures are material underthe Supreme Court’slong-standing
definition of materiality underarobust safe harbor that affords meaningful
protection from liability for GHG emissions disclosures made on a “filed” basis.To
be effective, the safe harbor must extend to both historical and forward -looking
information in recognition of the challenges of disclosing eithertype of information
based on standards and methodologiesthatare not yet well established, have
changed and thus are likely to continue to change over time,which may cause prior
disclosuresto be second-guessed.We also believe itwould be appropriate to
explicitly recognize thatall GHG emissions disclosures are good faith estimates.
Furthermore,we urge the SEC to engage with market participantsand standard
settersto develop industry-specificguidance on applicable methodologies and on
when Scope 1 and 2 disclosures could be material. Alternatively, if the SEC does not
provide such guidance or safe harbor, we recommend thatall Scope 1 and 2
disclosures be furnished onthe New Form until methodologies and industry
practices have evolved sufficiently.

In addition,we respectfully requestthatthe Commission require the disclosure of
Scope 1l and 2 GHG emissionson anaggregated basistogetherwith detailononly
the material constituentgases®* and material offsets.>* Moreover,we encourage the
Commission to engage with market participants and work closelywith a standard
setterlike ISSB to provide additional industry-specificguidance onwhich gases are
likely to be materialand how materiality should be evaluated in light of the long-
standing definition of materiality. We also encourage the Commission to provide
industry-specificguidance on how GHG intensity**should be calculated,including
the appropriate unitof production.

31 BlackRock agrees with the SEC that attestation of Scope 1 and 2 disclosures can help provide investors with
accurate and comparable disclosures. In addition to the challenges of requiring attestation on an annual
report timing, we are concerned that, today, the attestation procedures for climate -related disclosures are not
sufficiently mature. We recommend that the Commission further engage with issuers, investors, attestation
providers and other market participants to evaluate whether the attestation requirement should be included in
the final rules as proposed (including with respect to the implementation timeline and level of assurance). If
attestationis required by the finalrules as proposed, we suggest that the SEC delay implementationto allow
for more robust standards to develop and qualified providers to emerge.

32 See proposed ltem 1504(a)(1).
33 See proposed ltem 1504(a)(2).
34 See proposed ltem 1504(d).
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Finally, proposed Item 1504(e) would require issuerstodescribe the methodology,
significantinputs and significantassumptions used tocalculate GHG emissions,in
many cases without regard to materiality and beyond the scope of the TCFD
framework. We urge the SEC to permitissuers to use the prescriptive list of
disclosure elementsunderproposed Item 1504(e) as anillustrative roadmap rather
thanto mandate disclosure againsteach element.Forinstance,the TCFD
framework recommendsthatissuers “provide a description of the methodologies
used to calculate targets and measures”where not apparent,®* which givesissuers
the flexibility todisclose whatthey deemtobe appropriate and necessary for
investorsto understand howtheir GHG emissions metrics are calculated.We
believe thatusing proposed Item 1504(e) as anillustrative roadmap willenhance
the quality of TCFD-aligned reporting by promptingissuerstoclearly and
satisfactorily explaintotheir investors such usefulinformation asthe
organizational and operational boundaries used in estimating GHG emissions.

Issuers should be permitted,onthe New Form, to “comply or explain”with respect
to any applicable disclosure requirements on Analytical and Planning Measures. As
currently proposed, the disclosure requirements on internal carbon price,*®
scenario analysis,* transition plans®®and targets and goals®*® are only triggered if
an issuerchooses to take the relevant Analytical and Planning Measure. However,
the proposal would require granulardisclosures which relate to processes that
involve emerging standards and methodologies. If such disclosures are required to
beincludedin SECfilingsas soon as an issuertakes the relevantaction,issuers
would likely be deterred fromimplementing Analytical and Planning Measures until
standards and methodologies have sufficiently evolved. This could have the
unintendedconsequence of delaying issuers’widespread use of these Analytical
and Planning Measures.

We believe thatthe Commission can reduce this potential chilling effect by
permitting issuerstodisclose theirevolving efforts with respectto Analytical and
Planning Measuresin a furnished form on a “comply or explain”basis (whichis
consistentwith the TCFD framework). In otherwords, we recommend thatthe
Commissionrequire issuersto make good faith determinations asto which items
underproposed Items 1502(e), 1502(f), 1503(c) and 1506 they are able todisclose,
and which items are not relevantto theirbusiness or cannot yet be reliably
disclosed.For example,ifanissueris deciding whethertoconductscenario
analysis,such issuer mayworry less aboutincreasingitsdisclosure burdeniif,
instead of having to provide detailed disclosuresin the first year it decidesto
conduct scenarioanalysis,* it hasthe option to explain why such details are not yet
relevantor cannot be disclosed in an accurate way given current limitations. A
‘comply or explain”regime will provide investors greatertransparencyinto the

35 See TCFD Implementing Recommendations, Guidance for All Sectors 4(c), p. 22.

36 See proposed ltem 1502(e).

3T See proposed ltem 1502(f).

38 See proposed ltem 1503(c).

39

See proposed ltem 1506.
40 See proposed Iltem 1502(f).
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measurestakenor planned by acompanyto mitigate theirclimate risks, while also
allowing issuersto progress theirdisclosures at a responsible pace as
methodologies and market practices evolve.

To the extentthatany information disclosed onthe New Form with respectto the
Analytical and Planning Measuresis material and not otherwise capturedinan
issuer's SECfilings,we believe thatanissuershould be required to incorporate
such information by referenceinto its SEC filings, subjectto a robust safe harbor
that provides meaningful protection from liability for such disclosures thatare
made on a “filed” basis. In addition,we urge the SEC to provide industry-specific
guidance onwheninformation with respectto any Analytical or Planning Measure
could be considered materialunderthe SEC’s long-standing definition of
materiality.

Phased-In GHG Emissions Disclosure

Consistentwith our 2021 Letter,recognizing thatrelevantdataand methodologies
are stillemerging,we recommend thatthe Commissiontake a phased approach to
GHG emissionsdisclosures under proposed ltem 1504.

Disclosure of material Scope 3 emissions should be furnished onthe New Form on
a “comply or explain” basis. Although methodologies pertainingtothe
measurement of GHG emissions continue to evolve, with broaderadoption of
reporting standards, datasets,and methodologies they will furtherimprove,inturn
creating a cycle of positive reinforcementwhereby betterand more easily
measurable metrics can beintroduced. Further,we do not believe Scope 3
disclosures should be predicated on whethera company sets or discloses GHG
reductiontargets, as we are concerned aboutdisincentivizing targetsthatcould be
in the long-term economicinterests of our clients on whose behalf we invest.

Untilcomparable GHG disclosure requirements are directlyimposed on private
companies,mandating thatpubliccompaniesdisclose Scope 3 emissionswithout
the flexibility to “comply or explain” also means that they must require the private
companiesintheirvalue chainsto prepare GHG disclosuresinorder for the public
companiesto ensure high-quality disclosure of upstream (i.e., supply chain) Scope
3 emissions. Thiswould effectively force publiccompaniesto stepintothe
inappropriate role of policing their private,commercial counterparties through
negotiating the implementation and monitoring of the ongoing compliance of such
private companies’ GHG emissions reporting.

Ourrecommendationwith respectto Scope 3 will encourage anissuerto disclose
the categories of Scope 3 emissionsthat are material to them, if, when and to the
extentthatsuch informationis capable of being reliably estimated. We believe that
the SEC needsto continue to engage with market participants and standard setters
to develop the necessaryindustry-specificguidance, includingwith respectto (i)
the appropriate calculation methodology foreach category of Scope 3 emissions,
(ii)the categories or subcategories of Scope 3 emissionsthat are likely to be
material fora companyina particularindustry,(iii) categories or subcategories that
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an issuercannot disclose withoutunreasonable effort or expense,and (iv)
appropriate GHG accounting standards applicabletoa particularindustry.

Wethink thatthis phased approach of allowing reporting of Scope 3 to develop over
time through a “comply or explain”approach isthe bestway to encourageissuers
to provide the most accurate and complete GHG emissions disclosures theycan as
soon as practicable,while market participants continue to work through current
procedural and methodological limitations,and standard-setting bodies apply the
necessary,deliberative processto bring standards and methodologies to maturity.
We urgethe SECto continue to engage with market participantsand standard
settersin this process.

Disclosure Requirements That Should Be Excluded

The SEC should considerthe evolving nature of climate data reporting when
determining the scope of dataissuers must reportunderthe proposed rules.
Issuers should not be required toreport on metrics thatare likelyto be imprecise,
misleading,and cumbersome for market participants. Consistentwith our 2021
Letter,we believe thatthe SEC’s rulemaking should focus on data that can be
accurately and consistently reported. Through BlackRock’'s engagement,as a
fiduciary,with issuers on climate disclosure inrecent years, we have observed
issuers’ tendencytodevelop and adoptclimate reporting tools through a flexible
process as climate science and risk analysis methodologies evolve.
Notwithstanding the rapid progress we have observed,we believe thatthe SEC
should not require the disclosures under proposed newArticle 14 of Regulation S-X
or the other unduly burdensomedisclosures described below.

Thedisclosuresrequired underproposed newArticle 14 of Regulation S-Xwould
add substantial cost, burden and complexity tothe publiccompany reporting
process and are unlikely to yield new material information.We are particularly
concerned that the proposed requirements to provide disaggregated disclosures on
a line-item basis withoutregard to materiality would resultin highlyinaccurate
disclosuresand unduly burdensome compliance costs. Further,the 1% reporting
threshold is arbitrarily low, not aligned with the SAB 99 materiality standard and
would resultinthe disclosure of immaterial and hard-to-calculate data,which
would be subjectto numerous estimates, assumptions,and judgments. As aresult,
the disclosures would dilute the materiality of climate-related financial disclosures
and potentially mislead investorsintoassuming that such datais more relevantor
reliable thanit actuallyis. Moreover, the proposed financial statementdisclosures
are beyond the scope of the TCFD frameworkand other TCFD-aligned regulatory
frameworks. For these reasons, we respectfully recommend thatthe SEC omit the
proposed requirements under Regulation S-Xfromiits rulemaking.

It would be more appropriate fora recognized standard settersubjecttothe SEC’s
oversight, like the FASB, to determine the appropriateness and necessity of any
financial statement climate-related disclosures beyond the current GAAP
standardsthatcall for climate-related metricsin an issuer’s financial statements
and related notes undercertain circumstances. Importantly, any new
pronouncementorstandard should be subjectto a flexible processamong key
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stakeholders as partof the rulemaking process, consistentwith FASB practice.
Further,we believe thatthe Commission’s existing MD&A guidance provides a
robust roadmap for how issuers should think of discussing the financial impact of
material climate-related risks and events.

The SEC should eliminate other disclosure requirements that are unduly
burdensome and would notyield usefulinformation. BlackRockis mindful that
the costs of unduly burdensome disclosure requirements thatdo not yield useful
information are ultimatelyborne by anissuer’s investors. We and other investors
want more robust climate reporting, butonly if such reporting yields high-quality
informationthat can be compared across issuers and over time. Inaccurate or
cumbersome information thatdilutesreliability does nothelp investors make
investmentand voting decisions,and instead has the potentialto be costly,
obfuscating, confusing and misleading.

Therefore,in additiontoeliminating the financial statementsdisclosure
requirements,we recommend thatthe SEC eliminate the requirementto provide
GHG emissionsdisclosures and otherclimate-related information for historical
periods.Many issuers do not currently collect or reportthe information required
underthe proposal and thus will have to retroactively estimate their historical data,
which process is both burdensome and unlikelyto produce reliable and consistent
disclosures forinvestors.

Furthermore,we recommend that the Commission exclude consolidated entities
and equityinvestees fromthe application of the final rules. Underthe proposal,an
issuerwill berequired to obtain all Scope 1 and 2 emissions for consolidated
subsidiariesand theissuer’s share of GHG emissions for investments forwhich it
applieseitherthe equity method of accounting or proportionate consolidation.On
the one hand,this proposed requirement could deter potential investees from
engaging with U.S. publicinvestorsin favor of private U.S. companies or non-U.S.
publiccompanies.Onthe other hand,this proposed requirementwill negatively
affect the access to capital of smaller private companies,because U.S.public
company investors may be concerned with these investees’ GHG emissions
reporting capabilities.

We also recommend thatthe SEC exclude pooled investmentvehicles,exchange-
traded productsand business developmentcompaniesfromthe application ofthe
final rules. Pooled vehicles,business developmentcompanies and exchange -
traded products often have few employees oroperations,and primarily existto
investin othercompanies. Although certain of these entities also make SEC filings,
the climate-related disclosures by these entities should notbe subjectto the same
rulesthat would applyto publiccompanyregistrants given the unique nature of
theirbusiness and operations.

Conclusion

While we agree with the Commission’s goal of providing a robust framework for
climatedisclosuresunderthe proposal, we believe thatthe Commission’s
rulemaking should provide issuers with more flexibility. We believe thatour
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recommendations,which are consistentwith the principles for high-quality
climate-related disclosures we outlined above, will allowthe Commission to strike
the appropriate balance between providing issuers with flexibility and establishing
a framework that provides market participants with the information they need to
evaluate acompany’s climate-related exposure.

We believe thatlimiting reporting of climate-related information in SECfilings to
informationthat is materialto an issuer's business and financial performance will
reduce the compliance burden for companies and ensure that material climate
risks and opportunities are clearlyidentified for market participants alongside the
discussion of an issuer’s other material risks. Omitting certain elements of the
proposal that require premature disclosure of quantitative and financial statement
metrics will reduce therisk of uneven and inaccurate disclosures.Allowing the
underlying methodologies and procedures toripen before the Commission
mandatesdisclosure will allow issuersto continue the voluntaryengagement
required toadvance the developmentofthe necessary methodologies and
procedures,withoutbeing subjecttohigh reporting and litigation costs before
issuers’ efforts are likely to yield useful information.

Furthermore,as an asset managerthatinvests in U.S. capital markets on behalf of
our clientsin order to deliveron our purpose of helping more and more people
achieve financial well-being,we encourage the Commission totake greater
consideration of the impacts the proposal could have on U.S. capital markets.* We
are concerned thatthe impact of onerous disclosure requirementson U.S. public
issuerscould (i)encourage U.S.publicissuersto sell assets thatcould harm their
climate-related disclosure toopaque private issuers,**(ii) incentivize such assets to
stay in the hands of opaque private companies,(iii) disincentivize initial public
offerings by private companiesor U.S. listing by non-U.S.companies, thereby
potentially excluding public marketinvestors from accessing pockets of U.S. capital
markets and capital formation processes,and (iv) discourage mergeractivity
between publiclylisted U.S.companies and eitherprivate U.S.companiesornon-
U.S. companies.”* Therefore,we urge the Commission to considerways to extend
greatertransparency of climate-related considerationsto U.S. privateissuers.

Finally,we encourage the Commission to continue to closely alignits rules around
climate disclosure with emerging global standards, including underthe ISSB. With
our recommendationsasdiscussed in this letter,we believe the SEC proposal
would create a robust framework for climate disclosures and help set a global
benchmarkfor efficient,informed capital markets.

4 Of note,the UKand EU regulators are evaluating climate disclosure requirements, which would apply to both

public companies and private companies over a certainsize.

42 Thisis already occurring. See recent New York Times article: “Oil Giants Sell Dirty Wells to Buyers With Looser

Climate Goals, Study Finds.”

43 Particularly for jurisdictions where such data is not required by local regulatory disclosure regimes, needing to

report data immediately at the time of a merger without any phase-in period or safe harbor would be extremely
difficult for non-U.S.companies and therefore create a significant barrier to M&A activity for U.S. listed issuers
looking to acquire targets inforeign markets.
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We thankyou for taking the time to reviewour inputand are happyto be of further
assistance as this endeavor proceeds. Should you have any questions about our
views, please reach out to Robert Dunbar(robert.dunbar@blackrock.com).

Sincerely,

Paul Bodnar
Managing Director, Global Head of Sustainable Investing

Kathryn Fulton
Managing Director, Head of US Public Policy Group

Elizabeth Kent
Managing Director, Global Public Policy Group
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