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The 2022 BlackRock Investment Stewardship (BIS) Annual Report covers
BIS’ work on behalf of clients from January 1, 2022 to December 31, 2022.

As part of our fiduciary duty to our clients, we consider it one of our
responsibilities to promote sound corporate governance as an informed,
engagedshareholder on their behalf. At BlackRock, this is the
responsibility of the BlackRock InvestmentStewardship (BIS)team. BIS’
team of 70+ dedicated professionals, whoworkacross 10 global offices,
focus most of our efforts on corporate governance. In our experience,
sound governance is critical to the success of a company, the protection
of investors’ interests, and long-term financial value creation. We have
also observedthat well-managed companies will effectively evaluate and
manage material sustainability related risks and opportunities relevantto
their businesses. Appropriate oversight of sustainability considerations is
a core componentof having an effective governance framework, which
supports durable, long-term value creation.

As one of many minority shareholders, BlackRock cannot- and does not try
to — direct a company’s strategy or its implementation. Rather, we engage
companies and encourage them to publish disclosures that help investors
understand how they identify and manage material risks and opportunities,
in the context of their business model, sector, and geography. To that end,
BIS takes a constructive, long-term approach to our engagementwith
companies andfocuses on the drivers of risk and financial value creation in
their business models. BIS primarily engages public companies on behalf
of index strategies, and we make our company analysis and engagement
meeting notes available to BlackRock’s active portfolio managers. Other
teams across BlackRock may engage with companies to help inform their

workon a broad spectrum of risk and value drivers in their investible
universe. Whilewe have specialized teams focused on specific asset classes
andinvestmentstyles, we employ a “One BlackRock” approach, integrating
expertise from across our investmentfunctions. Our work on behalf of clients
is supported by our proprietary, in-house Aladdin® technology.

Through this report,we aim to provide furtherclarity to our clients,

the companies theyare invested in, and our other stakeholders, about
BlackRock’s approach to investmentstewardshipandthe issues that, in
our experience, could impacta company’s ability to deliver long-term, risk
adjustedreturns. The information in this reportis dated as of December 31,
2022, unless otherwise noted, and is subjectto change without notice.

As aresult, subsequentreports and publications distributed may therefore
include additional information, updates, and modifications, as appropriate.
The publication of this reportalso aligns with the timeline set by the UK’s
Financial Reporting Council (FRC) to comply with the UK Stewardship Code
requirements. On March 20, 2023, prior to the submission to the FRC, this
reportwas presented to the Nominating, Governance and Sustainability
Committee (NGSC) of the BlackRock, Inc. Board of Directors byJoud Abdel
Majeid — Global Head of Investment Stewardship and member of the
BlackRock Global Executive Committee —and Michelle Edkins — Head

of Global Institutional Relations and Policy. As described in theNGSC
Charter,the NGSC has oversight overthe BIS function and, perthe New
York Stock Exchange’s listing requirements, is comprised entirely of
independentdirectors.
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Supporting long-term
value creation through
stewardship

As an assetmanager, we are a fiduciary to our clients. Investmentstewardshipis a part of how we fulfill our fiduciary
responsibilities to our clients, the true owners of the assets we manage. We do so by encouraging companies to have sound
corporate governance and business practices that support the long-term, durable financial returns thatour clients depend
on to meet theirinvesting goals.  am proud of the work BlackRock InvestmentStewardship (BIS) has done over the past

12 monthson behalf of our clients, and | am pleased to presentour 2022 Investment Stewardship Annual Report.

2022 was one of the most challenging marketenvironments in history — we saw significant marketvolatility, driven by
elevated inflation, monetary policy uncertainty, geopolitical tensions, a global cost-of-living crisis, and labor market
dislocations. At the same time, the Russian war in Ukraine and extreme weather events, such as the devastating floods in
Pakistan and the heatwave in Europe, reminded companies how their businesses and their supply chains are notimmune to
major developmentsin the world aroundthem —and must be resilientif they are to deliver long-term shareholder returns.

As part of our fiduciary responsibilities to act in our clients’ long-term economic interests, we assess how companies respond
to these and other material risks, as well as the opportunities, that have the potential to affect their financial performance.
We have seen an expansion in the issues companies and their investors are focused on when assessingthe drivers of risk
andreturnsin business models. In our view, this more holistic approach to understandinglong-term financial performance
is a good thing. But even within this dynamic business environment, one thingthathas not changedis the importance of
strong leadershipin the boardroom and in executive management. Similarly, BlackRock has been consistentin our sole
focus on supporting companies in their efforts to generate long-term, risk-adjusted returns for our clients.

Larry Fink

Chairman and Chief Executive Officer
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Today, more than 120 million people aroundthe worldrely on BlackRock to helpthem reach their investmentgoals.! BIS
serves as a link between our clients andthe companies in which they are ultimately invested. While this reportfocuses on

the 2022 calendaryear, BIS’ work benefits from decades of experience. Through engagement, proxy voting, and participation
in market-level dialogue, BIS focuses on promoting effective corporate governance while recognizing the unique markets and
sectors in which companies operate. Importantly, the team aims to be constructive in their engagements with companies,
because our clients do well when the companies they investin do well. BIS engages from the perspective of along-term
investor to understand companies’ strategy and how they are managing the risks and opportunities they face.

BlackRock is proud of our strong track-record in serving both public and private pension plans providing for workersin
communities across the globe, as well as governments, insurance companies, endowments, charities, and ultimately
individual investors. We understand the important responsibility that we have to advance their financial interests. Thatis
why we have continually invested to build the best stewardship team in the industry. Our 70+ professionals are in 10 offices
aroundthe worldand are uniquely equipped to bringmore local insights in more markets globally than anybody else.

Some of our clients have expressedinterestin taking a more direct role in the stewardship of their capital. That is why over
the course of the year, BlackRock focused on advancingthe opportunity for more of our clients to participate in proxy voting
through BlackRock Voting Choice. An industry first, Voting Choice is an extension of BlackRock’s commitment to innovation
in technology to provide clients with more choice. As | have stated before, my hope is that in the future, every investor wil |
ultimately be able to have access to choice in proxy voting, if theywantit.

Even with this exciting progress, BIS’ work will continue to be a foundational component of how we serve our clients as
long-term investorsin public companies. This past year has made clear the importance of strong corporate governance,
with companies led by an effective board of directors and executive managementteam better able to navigate macro-
economic and societal challenges that can impact their financial performance. In 2023, our stewardship efforts, as always,
will be groundedin corporate governance and a singular focus on the long-term financial interests of our clients.

1 Second Annual iShares Report on Investor Progress. “Qur next 100Minvestors.” Asof December 4,2021.
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Foreword

Sound corporate governancerestsona

set of interconnected business practices
that support companies’long-term financial
value creation

Most of BlackRock’s clients are investingto meet long-term goals, such as retirement. As an asset manager,we are a
fiduciary to our clients. In that capacity, BlackRock’s InvestmentStewardshipteam serves as a link between our clients
andthe companies we investin on their behalf.

We do so by engagingwith companies to advance governance practices aligned with our clients’ long-term financial
interests as investorsin public companies. And it is over a longer time horizon that many of the issues addressedin our
stewardship work — such as board quality, enterprise risk management processes or sustainable business practices — will
impact financial returns.

Thatsaid, we recognize that, while it may sound simple, it is not easy — for companies or investors. There is no single best
way to govern or operate a company. Investmentstewardship, therefore, mustbe pragmatic and nuanced, nota checklist.
It should also factor in the complexity of the dynamic environmentwithin which companies operate.

NM0523U-2882589-6/169
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The value of a constructive, ongoing dialogue with companies

The challenging market conditions in 2022 have underscored how forces outside company control can weigh on near-term
financial performance. Itis duringtimes like these when connectivity between companies and their investors becomes even
more essential.

At BlackRock, we take an ongoing engagementapproach. We meet with companies throughouteach yearandour
engagements span multiple years. As investors, these conversations helpus understand how companies are navigating
issues likely to impact long-term financial performance. We find that most companies also welcome the dialogue as it
enablesthemto explain their practices and understand how their investors view them.

Our stewardship professionals —who have deepregional and sector expertise — conduct extensive analyses using company
disclosures and BlackRock’s proprietary research toinform this dialogue. When we identify company practices that, based on
our analysis, could be enhanced to better align with our clients’ financial interests, we discuss these with management, seek
to understandtheir approach, and share our perspectives.

A singular focus on long-term financial returns

In our experience, our clients do well when the companies in which they invest do well. In the vast majority of cases,
we find that investors and managementare aligned on how companies are deliveringvalue for their investors.

Our voting reflects that alignment, as well as our engagement-firstapproach. For clients who authorize us to vote on their
behalf, we use voting to signal support for or concern about management’s approach, usually after we have engaged with
management. Most votes are on standard company resolutions and are notcontentious; shareholder proposals typically
representlessthan 1% of our voting everyyear. In 2022, we voted to support ~90% of director elections.

As a fiduciary, our sole focus when we vote is on advancing our clients’ financial interests by encouraging practices
that support long-term returns.

There are competing voices — with different objectives than BlackRock’s — with strong opinions about how we should vote
on behalf of our clients. In our experience, measuring the quality of stewardship by the number of votes for or against
managementis an oversimplification of the issues that investors must contemplate. For one, it fails to acknowledge the
progress that many companies are making year-on-year. Italso misses other factors like the nature, quality and number
of shareholder proposals that come to a vote everyyear. In 2022 for example, BIS saw a marked increase in the number of
shareholder proposals on environmental and social issues. Many of these did not address a material business risk for the
company or were overly prescriptive.

For our clients who have entrusted us with this important responsibility, we remain guided by our duty to make independent,
andwell-informed decisions about what, in our assessment, is in their best financial interests.

NM0523U-2882589-7/169
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More voting choice and a transforming voting ecosystem

Some of our clients have expressedinterestin a more direct role in the stewardship of their capital. In 2022, we continued
to expand Voting Choice to provide more options for investors to vote their shares.

Nearly half of our index equity assets under management(AUM) are now eligible for Voting Choice. Products offering Voting
Choice are now available to all the public and private pension plan assets we manage in the U.S.aswell as retirementplans
servingmore than 60 million people aroundthe world. Clients representing over U.S. $500 billion in AUM have chosen to
participate in Voting Choice to express their preferences.!

This trend will add more voices to corporate governance, a developmentwe welcome. Importantly, as more investors choose
to direct their own votes, they will wantto be informed. Commensurately, companies will likely seeknew ways to reach a
broader set of investorswho are voting in line with their preferences — atscale. Amid these shifts, we believe the corporate
governance ecosystem could meaningfully transform over the next decade.

A look ahead into 2023

As we enter another year of continued macroeconomic and geopolitical uncertainty, managementteams —and the investors
in their companies —are sharpeningtheir focus on financial and operational resilience.

In environments like these, high standards of corporate governance and stewardship have never been more importantfor the
integrity, trust, and efficient and effective functioning of capital markets. Our engagement priorities for 2023 remain largely
unchanged as we believe that they continue to reflect the corporate governance norms thatsupport companies in delivering
long-term financial performance.

In February, | was delighted to join the Investment Stewardship function.lam proud of the workthat the team has done in
2022 on behalf of our clients. We look forwardto continuing our dialogue with companies in 2023 to learn more about how
theyare adapting in this rapidly changinglandscape.

Joud Abdel

Majeid

Global Head of

InvestmentStewardship 1 As of March 2023.
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Scope of the BIS 2022 Annual Report

This reportaims to provide insight into our stewardship
activities from January 1, 2022 through December 31, 2022.
Consistent with BlackRock’s fiduciary duty as an asset
manager, BlackRock Investment Stewardship’s (BIS) purpose
is to support companies in their efforts to deliver durable
financial returns on behalf of long-term shareholders like
BlackRock’s clients, who are the asset owners. These clients
include public and private pension plans, governments,
insurance companies, endowments, universities, charities
and, ultimately, individual investors,among others.

BlackRock is a leading asset manager with a broadly
diversified business across clients, products, and geographies.
As of December 31, 2022, BlackRock’s assets under
management(AUM) stood at approximately U.S. $8.6 trillion.t
By asset class, 51% of the assets we manage for clients are

in equity strategies. The majority of equity AUM is invested
through index portfolios. As such, this reportfocuseson the
important role BIS plays on behalf of BlackRock’s clients
investedin index portfolios.

We take a long-term approach in our stewardship efforts,
reflecting the investmenthorizon of our clients, many of
whom are investing for decades into the future to achieve
their financial goals. In our experience, multi-year
engagements with companies can lead to constructive
outcomes for businesses and investors alike. Our dedicated
stewardship analysts have the sector and local market
expertise that allows for informed dialogue and understanding
of the issues most material to how companies deliver long-
term financial value creation.

The role of stewardship at BlackRock
remains as important as ever

BIS serves as alink between our clients and the companies
theyinvestin. Our clients dependon BlackRock to help them
meettheirinvestmentgoals; the business and governance
decisions that companies make will have a direct impact on
our clients’ long-terminvestment outcomes and financial
well-being.

BIS’ 70+ professionals across 10 offices are well-equipped
to bring a globally consistent, locally nuanced perspective
to our clients and to the companies in which we invest

on their behalf. This leads to stronger relationships with
companies and a quality of dialogue thathelps build
mutual understanding.

Most of our clients are investing for long-term goals like
retirement. We firmly believe in the value of engaging with
companies and encouragingresponsible business practices
that serve the interests of long-terminvestors in public
companies. Thisis particularly important for our clients
investedin index strategies. A majority of BlackRock’s equity
AUM is heldin index strategies, which track the performance
of a particular grouping of public companies — for example,
the S&P 500 in the U.S. orthe TOPIXin Japan. Those funds
andaccounts typically remain investedin each company for
as long as acompany is included in the reference index.
While investors in these strategies may sell out of a fund or
accountin its entirety, they cannotsell holdings in individual
companies in thatfund or account. This, in effect, meansthat
most of our clients investedin index strategies are long-term
investorsin those companies.

As ever,we aim to
build constructive
relationships with
companies, engaging
in continuing
dialogue with
company leadership
about the factors
materialto generating
the long-term
financial returns

on which our

clients depend.

1 BlackRock, “Q4 2022 Famings Release”, January 1.3, 20HY110523U-2882589-10/169
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Companies can continue to look to BlackRock, to provide
constructive feedback on behalf of our clients and with a long-
termview. Likewise, we will communicate our concernswhen
our observations indicate a company may not be appropriately
managing risks that could potentially impact our clients’
financial returns.

Our stewardship analysts have the sector expertise and local
market knowledge that allows for informed dialogue on the
issues most material to companies’ ability to create durable,
long-term financial value. Where appropriate, we also work
with BlackRock’s active investmentteams to helpensure our
stewardship workis groundedin encouragingthe practices
that support long-term corporate financial performance. BIS
does notpursue good governance for its own sake — everything
we do is grounded in supporting companies who act in the
long-term financial interests of investors

This depth of experience also enables us to make informed,
consideredvoting decisions. We vote on behalf of those clients
who authorize us to do so. Guided by our Global Principles and
regionalvoting guidelines, we vote in support of companies

that continue to deliver financial value for their shareholders,
taking into consideration the constraints they face. As ever,
we do not rely on the recommendations of proxy advisors.

Expanding proxy voting options for more
of our clients

We have seen continued interestamonginvestors — including
our clients — in the corporate governance of public companies.
Thatis whywe launched BlackRock Voting Choice in January
2022 andcontinuedto expandthe opportunity throughoutthe
year (see June and November updates) for more clients to
participate in the proxy voting process, where legally and
operationally viable. Voting Choice is a proprietary initiative
andwas an industry first. As detailed in our paper, It's All About
Choice, our ambition over time is to continue to expand Voting

Choice where clientdemand exists and the regulatory
framework permits.

Through all these efforts, we are working to serve our
clients and stay ahead of their needs. Our sole focus

remains on helping clients achieve their long-term financial
goals,because the money we manage is theirs, not ours.

We firmly believe in the

value of engaging with
companies to encourage
sound corporate governance
that serves the financial
interests of long-term
investors in public companies.
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2022
stewardship
in review

In 2022, companies faced complex strategic and operational
challengesdriven by inflation at multi-decade highs, tight
labor markets, and disrupted supply chains. In addition,
challenging geopolitical and socioeconomic factors and
marketvolatility furtherimpeded companies’ long-term
planning. In our engagements with company boards and
management, BIS acknowledged these headwinds and
continuedto encourage a long-term focus. Despite the
difficult macroeconomicbackdrop, many companies are
demonstrating remarkable resilience, evolving their
businessesto manage risks and capture opportunities.

In December 2021, BIS announced updates to our policies
which guided our stewardship work for the 2022 calendar
year. Our policies are comprised of our Global Principles and
regionalvoting guidelines. Each year, we review our policies
andupdate them as necessary to reflectchangesin market
standards andregulations, insights gained over the year
through third-party and our own research, and feedbackfrom
clients and companies. We endeavor to take a globally
consistent yet locally relevantapproach, informed by market-
specific corporate governance codes, listing standards and
practices. Our goal is to make clients and companies aware
of our views on currentand emerging corporate governance
practices that, based on our observations, support long-term
shareholder value creation.

Our 2022 policy updates were incremental, with most
clarifying our views on continuing areas of focus. In particular,
we encouraged companies to make clear links between
performance metrics used in incentive pay plans and
corporate strategy. Given continuing advances in
sustainability reporting standards, we suggested companies
continue to enhance their disclosures by referencing global
baseline standards and highlighting industry- or company-
specific metrics.

Overall, our views on investment stewardship topics have
continuedto reflect the corporate governance practices that
can support companies in their efforts to deliver long-term
financial value. These have been developed over the years
through our engagements with companies, clients,
practitioners, andthe broader market.

In February 2022, we refreshed our Engagement Priorities
and published a series of supporting commentaries to offer
companies and other stakeholders a detailed overview of

our approach to engagementon a number of key corporate
governance-relatedissues. Our Engagement Priorities
remained consistentwith prior years, reflecting our long-term
focus on the corporate governance topics that our decades-
long experience engaging with companies indicates are
aligned with corporate performance over time.

Engaging on material risks and
opportunities for our clients?

In 2022, the BIS team continued our structured, year-round
engagement program. Our analysts held 3,886 meetings (3,645
lastyear) with 2,588 unique investee companies (2,357 last
year) across 51 markets. We continued to focus on the corporate
governance and material, business relevantsustainability risks
and opportunities in companies’business models.

We have set out ourapproach todiscussing these issueswith
companies in ourengagement priorities covering: board quality
and effectiveness; strat: urpose. and financial resilience;

incentives alignedwith financial value creation; climate and
natural capital; and company impacts on people.

2,580+

unique companies
engaged

Priority Total engagements?

Board quality and effectiveness 2,349

3,880+

total engagements

Strategy, purpose,
and financial resilience 2,118

Incentives aligned with
financial value creation 1,509

Climate and natural capital 2,115

Company impacts on people 1,469

1 Source: BlackRock. Sourced onJanuary 29,2023, reflecting data from January 1, 2022, through December 31, 2022 Most engagement conversations cover multiple topics and therefore the engagements across our five priorities sub-totals maynot add upto the total engagements held in 2022.

Our engagement statistics reflect the primarytopics discussed duringthe meeting.
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stewardship
priorities
in 2022

An engagementconsists of constructive,

ongoing discussions with company boards and
management. These conversations extend well
beyond proxy season and form the bedrock of open
communication, better understanding, and clarity
that are essentialto making informed decisions

on our clients’ behalf. BIS counts only direct
interaction as an engagement.

We also write letters to raise companies’ awareness
of changes in policy or thematic issues on which
we are focused, but this outreach is considered
distinct from engagementasit is difficult to
monitor the effectiveness of letter writing without
direct interaction.

Board quality and effectiveness

Our investmentstewardship efforts have always started with the board and executive leadership. We believe that the
performance of the board is critical to the financial success of a company andthe protection of shareholders’ interests
over the long-term.

Strategy, purpose, and financial resilience

As one of many minority shareholders, BlackRock cannot - and does not try to - direct a company’s strategy or its
implementation. We engage on long-term corporate strategy, purpose, and financial resilience to understand how boards
and managementare aligning their business decision-making with the company’s purpose and adjusting strategy and/or
capital allocation plans as necessary as business dynamics change.

Incentives aligned with financial value creation

Appropriate and transparentcompensation policies are afocus in many of BIS’ engagements with the companies in which
we invest on behalf of clients. BIS looks to a company’s board of directors - typically arelevantcommittee - to putin place
a compensation policy thatincentivizes and rewards executives against appropriate and stretching goals tied to relevant
strategic metrics, especially those measuring operationaland financial performance.

Climate and natural capital

BIS engages with companies to better understandtheir approach to, and oversight of, climate-related risks and
opportunities as well as how they manage material natural capital impacts and dependencies, in the context of their
business model and sector.

Company impacts on people

In our experience, companies thatinvest in the relationships that are critical to their ability to meettheir strategic
objectives are more likely to deliver durable, long-term financial performance. By contrast, poor relationships may create
adverse impacts that could expose companies to legal, regulatory, operational, and reputational risks. This is particularly
the case with regardto a company’s workforce, as a significant number of companies acknowledge the importance of their
workers in creating long-term financial value.




Evolving global
reporting standards '

BlackRock has consistently advocated for enhanced
reporting to help investors understandrisks and
opportunities in the business models of the companies that
our clients invest in. Better quality information leads to
better capital allocation and decision-making by investors.
In our engagements, we continued to encourage
companies to provide - in addition to robust financial
reporting — comprehensive disclosures on their long-term
strategy, the milestones to deliveringit, andthe governance
and operational processes that underpin their businesses
andlong-term financial performance. Thisincludes
sustainability-related risks and opportunities that are
material to how a company managesrisk or creates

long-term financial value.

As to the evolving reporting landscape, we were encouraged
by the significant progress made in 2022, at a global and
market level, towards establishing a global baseline set of
sustainability reporting standards. Once such standards
are realized, we remain hopefulthatthe reporting burden
on companies can be reduced and the quality of
information — both data and narrative — available to
investors will be improved, supporting more efficient
capital markets.

§2939-14/169
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Proxy voting
on behalf

of clientst?

Engagementhelps us to make better informed decisions
forthose clients who authorize us to vote on their behalf.
Our Global Principles andregionalvoting guidelines set
out our benchmarkcorporate governance policies, which
we apply on a case by case basis. Voting at annualgeneral
andspecial shareholder meetings is how we formally signal
support for or concern abouthow a company is managing
issues thatmay have a long-termimpact on shareholder
returns. Globally, in 2022 we voted on behalf of those
clients who authorized us to do so at more than 18,000
shareholder meetings on more than 173,000 proposals.

Our voting in support of managementwas largely
consistent with the prior year: globally we voted in support
of ~90% of directors standing for election and for all
managementproposed items on the agenda at 56%

of shareholder meetings.

Similar to previousyears, shareholder proposals
represented lessthan 1% of the total proposals we voted
onduring the year. Globally, BIS supported 133
shareholder proposals, down from 285 proposals
supported in 2021.2 Severalfactors played into our
decisions to support fewer shareholder proposals in 2022.

Notably, and as discussed in further detail beginningon
page 90, in 2022 BIS observed a shift in the types and
number of shareholder proposals that wentto a vote.
This was evident in a marked increase in the number

of shareholder proposals on environmental and social
issues, particularly in the U.S.In our assessment, many
of these did notaddress a material business risk for a
company or were overly prescriptive aboutthe required
course of action by management. Thistrendwas largely
enabled by an update to U.S. Securities and Exchange
Commission (SEC) guidance, which broadenedthe
scope of permissible proposals that addressed
“significant social policy issues.”?

Globally, in 2022 we supported about 20% of the
environmental and social-related shareholder proposals
that we voted on;in absolute terms, this reflects support
for 64, out of 325, environmentaland social proposals
(84 out of 184 last year). Average market-wide support
was about 24%.4

For further details on our engagementandvoting
activities throughoutthe year, please see the section,
“Our approach to stewardship” beginning on page 87.

1 Clients who have authorized BlackRock to do so. 2 Source: BlackRock, Institutional Shareholder Services (ISS). Sourced on January 29, 2023, reflecting data from January 1, 202 2 through
December 31,2022. Includesabstentions. Excludesthe Japanese market, where numerous shareholder proposals are filed every year due to lowfiling barriers, and where shareholder

proposals are often legally binding for directors in this market. 3 See our commentary 2022 climate-relatedshareholder proposals more prescriptive than 2021” to learnmore.

4 See source #2.



https://www.blackrock.com/corporate/literature/publication/commentary-bis-approach-shareholder-proposals.pdf
https://www.sec.gov/corpfin/staff-legal-bulletin-14l-shareholder-proposals
https://www.blackrock.com/corporate/literature/fact-sheet/blk-responsible-investment-engprinciples-global.pdf
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An industry leader
in the transparency of
our stewardship work

In 2022, we remained committed to transparencyin the
stewardship workwe do on behalf of clients. We continued
to inform clients about our engagements, voting policies,
and activities through directcommunication and
disclosure on our website. Our full suite of publications for
the yearincluded our Global Principles, engagement
priorities, supporting commentaries; and our regional
voting guidelines — all of which are updated annually.
Along with the 2021 calendaryear annualreport,in July
2022 BIS published our regular Voting Spotlight, focusing
on our voting on behalf of clients duringthe 2021-22 proxy
year.! We also continued to disclose the list of companies
we met with, engagementtopics discussed andthe votes
we cast on our clients’ behalf on a quarterly basis.

In addition, BIS published 41 vote bulletins on 2022 annual
andspecial shareholder meetings thatexplained our
voting, and the engagementand analysis underpinning

it, on multiple corporate governance issues at certain
company shareholder meetings.?

As part of an upgrade to our digital presence in 2022,
BIS also launched our Insights Hub, an online resource
that serves asa channelto publish insights — through
commentaries and reports — on our approach to
stewardship-relatedissues.

Inrecentyears, BIS hasincreasedthe direct dialogue that
we have with clients to better understandthe stewardship
issues thatare important to them. We continued these
conversationsin 2022, holding more meetings with clients
than the previousyear,in large part prompted by client
interestin the BlackRock Voting Choice offering.3 In other
meetings, we discussed how our stewardship process
continues to evolve, specific case studies and votes,
andourviews on market-level corporate governance and
stewardship policy developments of interestto clients.

1The 2021-22 proxy year covers the period from July 1,2021, to June 30,2022, representing the U.S. Securities and Exchange Commission’s (SEC) 12- month reporting period for US.
mutual funds, including iShares. 2 Please referto the Appendix section in this report for further detail about published Vote Bulletins. 3 Voting Chaice is our proprietary, industry firstinitiative
that enables eligible institutional clients to participate in voting decisions where legally and operationally viable.
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Marketplace

engagement

We encourage market-level policies and practices that
advance the long-term economic interests of investors
such as our clients.

To thatend, members of the BIS team participated in over
460 marketplace engagements! globally in 2022, inclusive
of conferences, roundtables, and public policy discussions.
We also contributed formally in written submissions to 10
public policy consultations.

One example is our participation in the Taskforce on

Nature-related Financial Disclosures (TNFD). In June 2021,

the TNFD was formally launched to address the lack of
transparency and consistent information available to

financial institutions on how nature impacts a company’s
immediate financial performance, orthe longer-term
financial risks that may arise from how a company depends
on and impacts nature.?

Backed by the G7 Finance Ministers and G20 Sustainable
Finance Roadmap, the TNFD aims to develop a risk
managementand disclosure frameworkto help companies
to report,and act on, natural capital risks and
opportunities.3 The TNFD has made significant progress,
including with the release of several beta versions of

the framework, leading up to the final disclosure
recommendations anticipated in September 2023.
BlackRock is a contributing member of the TNFD.

1 Source: BlackRock. Sourced onJanuary 31,2023, reflecting data from January 1, 2022 to December 31, 2022. These efforts are separate from ourengagementswith public companies
and from engagements withclients, and are carried out with the objective of sharing our perspective as along-term minority investor. Examplesof marketplace engagements include speaking
atindustry events and conferences, or participating in academic seminars, among others. The work that we do is intended to advance the economic interests of BlackRocK's clients’ as long-
term investors. 2 Formore information, please see the TNFD's website: “Taskforce on Nature-related Financial Disclosures.” 2 Better information will allow financial institutions and companies
to incorporate nature-relatedrisks and opportunitiesinto their strategic planning, risk managementand asset allocation decisions. For more information, please see the TNFD's website:
“Taskforce on Nature-related Financial Disclosures.”
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BlackRock s a leading
asset managerwitha
diversified business
across products,
services,and
geographies,serving
clients with a broad
spectrum of investing
needs. As a fiduciary
asset manager to our
clients, our purposeis
to help more and more
people experience
financial well-being.

We are a global assetmanager and a leading provider of
financial technology and solutions with approximately

19,800 people servingclients in more than 30 countries as

of December 31, 2022. 1 Our purpose is to help more and more
people experience financial well-being. We do this by helping
millions of people investto build savings and making
investing easier and more affordable. We also offer clients
choice andaim to contribute to a more resilienteconomy

that benefits more people.

By operating with a strong sense of purpose each and every
day, we seekto deliver better outcomes for clients no matter
the market environment, create opportunities for and deepen
our connections with employees, support communities, and
generate long-term financial results for shareholders.

1 Source: BlackRock. “Eorm 10-K for the fiscal year ended December 31, 2022”

At BlackRock we put the long-term financial
interests of our clients at the forefront of all
that we do, and we innovate to ensure that
we stay ahead of their investing needs.

We have continuously invested in our business to build a
comprehensive, scaled investment platform across active and
indexfunds, with solutions ranging from illiquid alternatives to
cash managementstrategies. Our diverse investment platform
is supported by our technology andrisk managementsystem,
Aladdin®, which helps us better identify risks and
opportunities, which in turn helps make portfolios more
resilientfor our clients. We believe the stability of BlackRock’s
globally integrated assetmanagementandtechnology
platform can helpdrive strong, long-term performance for
our clients. Returnsto clients support BlackRock’s financial
performance andreturnstoour shareholders which allows us
to continuously and deliberately investin our business and
our people.



https://d18rn0p25nwr6d.cloudfront.net/CIK-0001364742/24d3fb11-2c9c-432f-8301-843234c14f1b.pdf

Our client centric approach guides
our commitment to advance

FinanCial We“-being BlackRock’s investment management clients, who entrust us to manage
their assets, are the driving force behind everything we do. Our clients

We help millions of real people invest to build savings have a range of goals and are looking to invest across asset classes and

that serve them throughout their lives. investment themes to capture opportunities and mitigate risk. We believe
BlackRock’s market insights, proprietary technology, scale, and client-first
approach differentiates us and positions our firm to contribute to the

Investment access outcomes our clients experience. We have steadily built a global platform
capable of serving their whole portfolio and our investment capabilities

We make investing easier and more affordable. span active, index, alternative, and cash strategies.

We are committed to constantly expand choices across our business and

. we work diligently to stay ahead of our clients’ needs. This includes investing
InveStment ChOICQ in our business to capture growth opportunities in index investing and

We offer our clients choice, with an increasing expansion exchange-traded funds (ETFs), private markets, high-performing active

of sustainable investment options. strategies, sustainable investments, and whole portfolio solutions, as well

as acontinued focus onincome and retirement.
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Empowering investors through BlackRock Voting Choice

Our clients have a range of goals and preferences, andthey
look to BlackRock to meettheir needs. We offer choice in
investment products, portfolio construction, analytics, and
proxy voting. One example is BlackRock Voting Choice.

In January 2022, BlackRock launched BlackRock Voting
Choice, a capability that gives more and more clients — who are
the true owners of the assets the firm manages —the option to
engage more directly in proxy voting.

BlackRock Voting Choice was first made available to
institutional clients investedin index strategiesin certain
pooled funds managed by BlackRock in the U.S.andthe UK,
as well as all institutional separate accounts globally.t

BlackRock Voting
Choice milestones

Announced in October 2021, BlackRock
Voting Choice aims to make proxy voting
easier and more accessible for eligible clients.

In response to growing client demand, in June 2022,
BlackRock announcedthe expansion of the institutional
pooled fund ranges to include the Canadian and Irish
institutional pooled funds and one additional fundrange
in the UK.2

In November 2022, BlackRock announcedthatthe Voting
Choice programwas extending the pool of eligible assets that
can participate, expanding the range of voting guidelines from
which clients can choose, and working to bring this capability
to individual investors in select mutual funds in the UK.3

January
2022

BlackRock launches
Voting Choice

BlackRock expands
voting choice to
additional clients

The ongoing expansion of the BlackRock Voting Choice
program reflects the firm’s commitment to provide clients with
a wide range of choices to help them meettheir investment
objectives. For the many clients who choose to continue to use
BlackRock as their fiduciary for voting, our global stewardship
team continues to engage andvote on their behalf, focusing
on how companies are delivering long-term profitability for
their shareholders. Continuing torely on BlackRock to exercise
voting authority is itself a choice by clients to entrustthe
Investment Stewardshipteam to advance their long-term
economic interests.

November
2022

BlackRock Voting
Choice program grows
further

1 BlackRock. “Waorking to expand proxy voting chaice for our clients.” October 7, 202 1. 2 BlackRock. “BlackRock expandsvoting choice to additional clients” June 1.3, 2022. 3 BlackRock. “The transformative pawerof choicein proxy voting.” November 3, 2022

NM0523U-2882589-21/169
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Our research and innovation

help clients navigate risks
and capture opportunities

BlackRock’s clients have avariety of goals and preferences.
Many clients are asking how to mitigate risk and capture
opportunities, including those associated with the transition to
a low-carbon economy.

Research is at the center of our investmentapproach and
processes. It informs our pursuit of the best risk-adjusted
returns,andit underpins productcreation and innovation. To
seekthe best risk-adjusted returns for our clients, we research
major structural trends shaping the economy, markets, and
asset prices. We assess how these trends could affect long-
termvalue and how they could unfold over time.

Itis in this context that we research is the transition to a low-
carbon economy. We research itbecause we see it having
implications for macroeconomic trends, such as inflation,
company financial prospects and business models, and
portfolios. Physical climate change continuesto create
financial risk and affect asset prices. Government policy,
technological innovation, and consumer andinvestor
preferences are driving a material economic transformation
to a lower-carbon world, creating investmentrisks and
opportunities.

BlackRock’s research-based assessment! isthat companies
positioning themselves to benefit from these shifts can
improve their earnings outlookrelative to others over time.
And our research?shows thatan orderly transition would
resultin higher economic growth compared with no climate
actions, and would create a more constructive macro
environmentfor financial returns for our clients overall.

Our dedicationto a culture
where all BlackRock employees

can thrive helps us better
serve our clients

Asset managementis a people-centric business and
everythingwe do and all that we accomplish is underpinned
by our dedicated employees. We are incredibly proud of their
unwavering commitmentto our clients and our purpose.
They are the driving force behind our innovations, our deep
partnerships with more and more clients, and the growth we
have generated over time across the BlackRock business.

We make a deliberate effortto foster a unifying culture,
encourage innovation andensure thatwe are recruiting
developing, andretaining the best talent. We also recognize
that a diverse workforce is indispensable to our success as
diverse perspectives make our business more resilientto
changing conditions. We strive to foster a collaborative culture
where allemployees can flourish and have a strong sense of
belonging. We have made commitments to increase
representation ofunderrepresented groups andwe are
measuring progress against our goals, with processes to
create accountability at every level.3#

For our people, being at BlackRock means benefiting from our
global scale andsharingin the firm’s growth and success.

We encourage curiosity and offer employees a range of
programs to support their careers at BlackRock. In addition to
professional developmentprograms, the BlackRock
Academies have been designed to provide tailored educational
experiences to build mastery in global markets, technology,
andclient servicesin support of our unique culture of learning.

Furthermore, BlackRock employees can join awide range

of internal networks.® Our global networks are dynamic
communities built on shared experiences, intersectionality
andallyship. Theyare culture carriers for the firm, offering
employees and allies the opportunity to enhance and shape
theinclusive culture to which we aspire. We have experienced
a significant increase in network membership over the past
year - with over 90% of employees belonging to our networks -
which underscores the importance of investing in and
maintaining environments whereallemployees feela sense
of belonging.® Through these resources, learning
opportunities, and development activities, we aim to grow our
leadersthroughouttheir careers while driving BlackRock’s
future growth.

19,800~

employees’

30+

countries’

130+

languages and
dialects®

1 BlackRock Investment Institute. Mmmgmmnﬂ_zgm_tmmlm June 2022.

2 BlackRock Investment Institute. “Clim
February 2021.3 Tolearn more about ourphllosophyand |ife at BlackRock, please refer tothe
BlackRock's Careers website. 4 BlackRock. “Our path forward - 2022 Global Diversity, Equity
and Inclusion Annual Report.” April 2023, 5 See footnote #4 at pages 44-51.6 See footnote
#4 at page 44. 7 BlackRock. “Form 10-K for the fiscal year ended December 31, 2022

8 See footnote #4. Dataasof January 1, 2023.
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BlackRock is committed to helping more people in BlackRock is committed

the communities in which we operate, including through

Our commitment to

hel p our Clients achieve programs that promote fibnancialinclusionI andunllock tO helpil‘lg more people il‘l
. . . economic opportunity —because our employees, clients, H H H

f| NancCla | Wel I—be| ng can partners, suppliers,and shareholders are allmembers of these the communltles n WhICh

generate a positive impact vbrentcommuniies we operate.

. .. BlackRock’s investments on behalf of clients help fuel

IN OuUur commun |t| es more resilientand inclusive economies. Through our objective

of delivering risk-adjusted returns for clients, they, in turn,
are able to meettheirlong-term investing goals, whether
that is to save for retirement, startbusinesses, or support
their communities.
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BIaCkROCk’S clients’ Who Since our founding, we have listened to our clients, we have As a leading asset manager with a diversified business across
- tried to anticipate the impact of long-termtrends and macro products, services, and geographies, serving clients with a
entruSt us to manage thelr developments on their portfolios, and we have constantly broad spectrum of investing needs, we have been entrusted
assets’ are the driving force evolvedto stay ahead of their needs. with U.S. $8.6 trillion of assets under management(AUM) as
. . of December 31, 2022.1
behind everything we do.

1 BlackRock Inc. “Q4 2022 Earnings — Earnings Release Supplement.” January 13, 2023.

56°/o

of AUM was managed on behalf of

We offer a range

of investment solutions
to help clients achieve
their desired investment
objectives.

institutional clients

34%

of AUM was held in ETFs

1 0°/o

of AUM was managed on behalf of

retail investors

Source: BlackRock Inc. ings — i " January 13,2023 24
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We serve millions of
clients all over the world.

Our global reach and local presence allow us to
provide our clients easier and more convenient ways
to access market opportunities across the globe.

AUM managed on behalf of
clients domiciled in Europe,
Middle East, and Africa (EMEA)

AUM managed
on behalf of
clients
domiciled in

the Americas AUM managed on behalf of

clients domiciled in Asia-
Pacific (APAC)

Source: BlackRock Inc. “Q4 2022 Earnings — Earnings Release Supplement” January 13,2023.

(]

We develop solutions 51% 8% 8%
to match our clients’ Equity Multi- asset Cash

[ )
unique needs.
BlackRock’s diverse platform of alpha-seeking
active, index, and cash management investment
strategies across asset classes enables us to help 00/0 30/0

clients reach their desired investment outcomes

Fixed income Alternatives
and asset allocations.

Source: BlackRock Inc. “Q4 2022 Farnings — Earnings Release Supplement” January 13, 2023.
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We apply along-term
perspective on behalf of
our clients.

A majority of BlackRock’s equity AUM are held in index
strategies, which typically remain invested in each

company for aslong as a company is included in the Approximately 90% of
reference index. This, in effect, means that most of our equity AUM was held
clients invested in index strategies are long-term iniShares ETFs or

investors inthose companies. BlackRock’s non-ETF

index products.?

1 As of December 31, 2022, 51% of the assets BlackRock managed were investedin equities. See “BlackRock Q4 2022 Farnings — Farnings Release Supplement” atpage 2 to learnmore. January 13,2023. 2 Estimate based on figures reportedin BlackRock Inc.’s “Form
10-Kfor the fiscal year ended December 31, 2022,” which indicated that nearly 47% of total equity AUM was held in iShares ETFs, and a further 44% of total equity AUM was invested in index strategies on behalf of retail and institutional clients.
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BlackRock’s investment approach

As a fiduciary, we invest on our clients’ behalf to help

them meet their investmentobjectives. Our focus is on
understanding and managing investmentrisk, anticipating
our clients’ needs, and supporting them in achieving their
long-term investmentgoals.

BlackRock's broaderinvestmentapproach is rooted in

our fiduciary duty as an asset manager andis informed by
three principles:

1 We provide choice to our clients

2 We seek the best risk-adjusted returns within the mandate they give us

3 We underpin our work with research, data, and analytics



BlackRock’s approach to ESG integration

At BlackRock, we define “ESG integration” to be the practice
of incorporating financially material environmental, social
or governance (ESG) data or information? into our firmwide
processes with the objective of enhancingrisk-adjusted
returns of our clients’ portfolios. This applies regardless

of whether afundor strategy has a sustainable or ESG-
specific objective.

ESGintegration is a part of the investment process at
BlackRock, and as with all other components of the investment
process, is the responsibility of ourinvestmentteams.

ESG integration for active funds and advisory strategies,
where applicable, means: i) each strategy has a description of
how financially material ESG data or information fits into its
investment process, ii) portfolio managers are accountable for
managing exposure to financially material ESG risks, and iii)
investmentteams are able to provide evidence of how they
consider financially material ESG data or information in their

investment processes.

In index portfolios, the investment objective is to track a
predetermined benchmarkindex. BlackRock engages with
third-party index providers to provide input on the design of
their benchmarkindexes, including benchmarkindexes that
take into accountsustainability-related characteristics, in
order to meetclient demands andregulatory requirements.

In addition, the BIS team engages with investee companies
on material risks and opportunities to enhance long-term
financial value for our clients, including, when relevant,
material sustainability-related risks and opportunities.

Oversight and governance

BlackRock employs a three-lines of defense approach to
managing risks, including ESGrrisks, in client portfolios.
BlackRock’'s investmentteams and business managementare
the primary risk owners, or first line of defense. BlackRock’s
risk managementfunction, the Risk and Quantitative Analysis
(RQA) group is responsible for BlackRock’s Investmentand
Enterprise risk managementframeworks and serves as a key
part of the second line of defense along with BlackRock Legal
and Compliance. RQA evaluates investmentrisks, including
financially material ESG risks, during regular reviews with
portfolio managers. This helps to ensure thatsuch risks are
understood, deliberate, and consistent with client objectives,
complementing the first-line monitoring. RQA also has a
dedicated Sustainability Risk groupthat partners with risk
managers and businesses to oversee sustainability risk across
the platform.

The thirdline of defense, BlackRock’s Internal Audit function,
operates as an assurance function.

The mandate of Internal Audit is to objectively assess

the adequacy and effectiveness of BlackRock’s internal
control environmentto improve risk management, control,
andgovernance processes, including those relevant

to sustainability.

The InvestmentSub-Committee of BlackRock’s Global
Executive Committee (GEC) oversees firm wide investment
processes, including ESG integration. Members of the Sub-
Committee include the global heads or sponsors of all of
BlackRock's major investmentplatforms and the firm’s Chief
Risk Officer. The RQA Sustainability Risk team reports on
ESGintegration to the GEC InvestmentSub-Committee at
least annually.

Please refer to BlackRock’s firm-
level ESG Integration Statement
for additional information.

1 Any data or information around E, S and/or Gissues that could impact a companies'ability to perform over time. Companies may self-identify ESGissuesasfinancially material to their business models through external or financial reporting. A portfolio manager may identify ESG issues as financially

material to the investment process because they impact companyrisk, opportunity, performance, volatility, etc. Examples of ewironmental issuesinclude, butare notlimited to,water use,land use, waste management and climate risk. Examples of socialissues include, but are tm\l/mg%ltf Egg?gg@pé@l/mg
management, impacts on the communities in which a company operates, customer loyalty and relationshipswith regulators. Govenance issuesare anything related tothe core means by which boards canoversee the creation of durable, long-term financial value. ) )
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BlackRock’s approach to
investment stewardship

Investment Stewardship at BlackRock serves as
a link between our clients and the companies
they investin. BIS objective is to support
companies in creating the long-term value that
our clients depend onto achieve their financial
goals, consistent with our fiduciary duty as an
asset manager.

Because our clients’ financial
outcomes depend on the success
of the companies in which they
are invested, BIS takes a long-
term approachin our
stewardship efforts, reflecting
the investment horizon of the
majority of our clients.

BIS’ efforts are conducted from the perspective ofalong-terminvestor.

A majority of BlackRock’s equity AUM is held in index strategies,* which track the performance of a particular grouping
of public companies — for example, the S&P 500 in the U.S. or the TOPIX in Japan. Those funds and accounts typically
remain invested in each company for as long as a company is included in the reference index. While investors in these
strategies may sell outof a fundor accountin its entirety, they cannotsell holdings in individual companies in that
fund or account. This, in effect, means that most of our clients invested in index strategies are long-term investors in

those companies.

BIS centers our stewardship work in corporate governance.

In our experience, sound governance, in terms of both process and practice, is critical to the long-term success of a
company, the protection of shareholders’ interests, and long-term shareholder value creation. We focus on factors
such as the quality of the board and its ability to oversee executive leadership. We have also observed thatwell-
managed companies will effectively evaluate and manage material sustainability related risks and opportunities
relevantto their businesses. Appropriate oversight of sustainability considerations is a core component of havingan
effective governance framework, which supports durable, long-termvalue creation.

BIS aims to build constructive relationships with companies,

engagingin continuing dialogue with company leadership on factors that may be material to a company’s ability to
generate the long-termfinancial returns on which our clients depend. Through our engagementwe may also
communicate our views on material risks and opportunities when our analysis — which is guided by the BIS Global

Principles, regionalvoting guidelines, and engagement priorities — indicates company leadership may not be acting in

the economic interests of long-term investors, like BlackRock’s clients.

BIS works with active investment teams to share insights.

BIS’ company analysis and engagement meeting notes are made available to BlackRock active portfolio managers.
This can help further identify and assess risks and opportunities that may impact long-term financial value creation by
the companies in which BlackRock’s clients are invested. Where BIS and a BlackRock active portfolio manager are
interestedto engage a company on the same topics, we may jointly meet with company representatives to hear how
they are positioning their company to deliver durable profitability.

1 As of December 31, 2022, 51% of the assets BlackRock managed were investedin equities. See “Bla
atpage 2 tolearn more..
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How different teams at BlackRock seek the best risk-adjusted returns for client
portfolios across asset classes

As a fiduciary, BlackRock considers materialrisks and
opportunities and, where appropriate, assesses how risks
could impact the financial returns of our clients’ portfolios.
In addition, we continuously evaluate the extentto which
risks and opportunities created by possible future changes
in regulation, technology, and consumer and investor
preferences,amongothers, can impact our clients’ financial

goals or unlock new investmentopportunities for them. How BlackRock’s Fixed Income team engages with sovereigns

Our goal at BlackRock is to seekthe best risk-adjusted returns

for client portfolios, within the mandates our clients give us. Sovereign issuers representapproximately 40% the Just as public companies face unique challenges -
To thatend, BlackRock has investedin ourteamsand our global bond market.! BlackRock’s Fixed Income team based on their business model, sector, and location —
technology over the years to ensure thatthe firmis structured houses dedicated sovereign research teamswhoare sovereign issuers are confronted with varying levels
to support this process. We are doing this across our active tasked with the evaluation of sovereign debt and of geopolitical, economic, social, and environmental
portfolios in both public and private markets seeking to associated pricing for our active portfolios. risks and opportunities, among others. Through
enhance risk-adjusted returns over the long-term, in addition Engagementis an important tool to understand engagement, the Fixed Income team seeks to build
to the engagementwe have with companies in index portfolios. BlackRock's clients’ financial exposure to these their understanding of these unique circumstances.
As mentioned previously in this report, BIS primarily engages investmentvehicles, and the Fixed Income team’s

public companies on behalf of index strategies. Other teams engagementapproach is similar, in many ways, to

across BlackRock may engage with companies to help inform how BlackRock engages with public companies.

theirworkon a broad spectrum of risk and value driversin their

investible universe.

The following are some examples of how different investment
teams at BlackRock evaluate risks and opportunities on behalf

of clients invested across assetclasses. 1 World Bank * is.” January 6, 2022.

NM0523U-2882589-30/169 30


https://blogs.worldbank.org/psd/striking-right-note-key-performance-indicators-sovereign-sustainability-linked-bonds

One example of the application of this approach is the
team’s engagementwith the UK, which issued their
inauguralgreen bondin September 2021.42 The bond
is of particular relevance to investors as the UK’s first
sovereign green issuance. Prior to bond’s launch, the
Fixed Income team engaged with the sovereign in order
to further understandthe allocation of the bond’s
proceeds in alignment with the Green Bond Principles.3
The Green Bond Principles recognize several broad
categories of eligibility criteria for green projects and
recommends sovereigns to appropriately describe how
the proceeds are intendedto be used through annual
reporting.*

The Fixed Income team’s main concern surrounding the
bond revolved around its allocations towards blue
hydrogen, which encompasses a variety of
infrastructural applications. In the team’s analysis,
renewable energy, as awhole, constituted ~20% of the
total eligible project portfolio, but it was unclear what
proportion of this would be dedicated to blue hydrogen.

Following the initial engagement, the team has
continuedits regular engagementwith the sovereign
to gain further insights into the bond’s issuance
cycle, and the intended allocation of the bond’s
proceeds thereafter.

Through insights afforded during these engagements,
the Fixed Income team was able to update its analysis
andshading of the bond per BlackRock’s proprietary
bond taxonomy,®thus making it an eligible green bond
for its portfolios. Due in the second half of 2023, the
sovereign will release the bond’s annual reporting.

The team will continue engaging with the sovereign

as the annualreportgets published.

1 This case study is shown forillustrative purposesonly andwasselected to demonstrate BlackRock's capabilities with respectto engaging with sovereigns, and in this case in
particular, an engagementcovering the issuance process ofa green bondin the EMEA market, anda first ofits kind in the UK. 2 Reuters. “UKsfirst green gilt draws r

billion demand.” September 21, 202 1. 3 The Green, Sccial, Sustainability, and Sustainability-Linked Bond Principles are “a collection of voluntary frameworks with the stated
mission and vision of promating the role that global debt capital markets can play in financing progress towards environmental andsocial sustainability.” Tolearn more, please refer
to the International Capital Market Association’s “Green Bond Principles.” 4 The annual reportshould include a list of the projects towhich Green Bond proceeds have been
allocated, as well as a brief description of the projects, the amounts allocated, and their expected impact. To learnmare, please refer to the International Capital Market Association’s
“Green Bond Principles,” 202 1 (with June 2022 Appendix 1). 5 BlackRock has developed a proprietary green bond taxonomy thatshadeseach BlackRock-labelled greenbond on a
scale of Very Light Greento Dark Green based on the bond's intended use of proceeds, associated environmental benefits, and its issuers” ongoing commitment to allocation and

impact reporting. Tolearn more, please refer to BlackRock's article “How greenis your bond?”
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https://www.ifc.org/wps/wcm/connect/89b2d6f4-0f2a-44e7-b050-912867b3791b/Green+Bond+Principles+June+2022.pdf?MOD=AJPERES&CVID=o6LIakl
https://www.ifc.org/wps/wcm/connect/89b2d6f4-0f2a-44e7-b050-912867b3791b/Green+Bond+Principles+June+2022.pdf?MOD=AJPERES&CVID=o6LIakl
https://www.blackrock.com/us/individual/insights/how-green-is-your-bond

Private equity investments

The different private equity strategies that BlackRock’s Private Equity Partners (PEP), Long Term Private Capital
(LTPC) and Decarbonization Partners deploy have varying degrees of control over their investments and use different

levers to evaluate material risks and opportunities consistently with their investment processes.

Primary investments

These are investmentsin a blind pool, so due
diligence must focus on the integration of risk
factors at the manager — General Partner (GP) —
level. PEP examines overall policies, material risk
identification processes, such as ESG value
contribution and monitoring, and reporting
capabilities. PEP evaluates GPs against best
practices and may offer their own resources and
networkin support of smaller managers.

Secondary investments

A secondary investmentmay comprise a single
company or hundreds of them managed by various
third-party managers. Since there is some visibility
into the underlying companies, asset-level due
diligence can complement manager-level
evaluation. Where possible, each portfolio company
andfund are assigneda risk rating to inform
decision-making. If PEP proceeds with the
investment, all underlying interests are continually
monitored.

Co-investments

Here, investors have full visibility on the assetand
can add their own due diligence to the sponsor’s.
The degree of influence can be significant but
varies by the transaction. Given that the GPis

typically the majority investor, an analysis of the
GP practices is a key part of due diligence. PEP
looks to see the findings factored into the post-
acquisition financial value creation plan and
monitor sector-specific areas of concern.

Direct private equity

LTPC will undertake a comprehensive review as part
of each investmentcase, tailored by industryand
business model. This review informs the post-
closing financial value creation plan andremainsa
standing agenda item at every board meetingand
strategy day.

Late venture /7 early growth investments

One or severalmembers of the Decarbonization
PartnersInvestmentTeamwill hold board seats
or observer seats on a portfolio company’s board
through which the team can offer guidance and
input, as appropriate, around potential ESG
initiatives that the portfolio company may pursue,
including measuresto enhance the
decarbonization outcome of the portfolio
company’s technology/solution. Decarbonization
Partners has also started engagementwith its
portfolio companies around collection of ongoing
ESG data.

BISM0523U/M-2879366-3
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A multi-alternative fund built to accelerate positive outcomes for

underserved communities

The BlackRock Impact Opportunities (BIO) Fund s a first-
of-its-kind multi-alternative strategy that enables clients
to accelerate positive economic outcomes for
undercapitalized racial and ethnic groups in the U.S., with
particular focus on Black, Latinx,and Native American
communities. BIO takesa novel approach to socialimpact
by making directinvestments across private equity, private
credit, infrastructure, real estate, and other niche asset
classes —using a wide range of tools to seek to create
collective wealth forthe businesses and communities in
which itinvests and to generate market-rate returns for
the fund’s investors. BlackRock leverages its holistic
investment processesto evaluaterisk and opportunities in
each ofthese investments.

Since inceptionin 2021, BIO has reviewed more than

500 potential investmentsacrossdifferent assetclasses,
demonstrating the opportunity set that exists within the
fund’s mandate. Thus far, BIO has closed seven
investments and has committed U.S. $221 million of
capital outofthe fund, alongside another U.S. $100
million of capital from other funds and accounts managed
by BlackRock.*

1 BlackRock. “Qu

" April 2023. Pages 57-59.
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Example 4

Real estate and infrastructure: Property and project-level risk analysis

When assessing property-level and project-level
investments, BlackRock conducts a comprehensive risk
analysis, including a detailed review of material on-site
social factors such as thoserelating to the health and
safety of employees, users, and local communities.

Where applicable, BlackRock's Real Estate and
Infrastructure teams will also review factors such as
land rights and community impact and rights.
Examples of the team’s efforts include seeking
informed consentfor projects from local or Indigenous
communities where applicable, undertaking detailed
reviews of land rights as part of investmentdue

diligence, and aligning community and social
engagement best practice with the International
Finance Corporation Performance Standards for
our emerging market strategies.!

The team uses commerciallyreasonable means to comply
with all relevantjurisdictional laws and expects
BlackRock’s appointed contractors to do the same.

Applying a comprehensive risk analysis approach in the acquisition of a
New Zealand renewable energy technology provider

In September 2022, the BlackRock Infrastructure team
acquiredsolarZero, a New Zealand-based rooftop solar
and battery technology provider, committing
approximately U.S. $60 million (over NZ $100 million)
of capital over the nextthree yearsto accelerate

the growth of the company’s solar and battery
technology platform.

1 The IFC Performance Standardswere developed by the International Finance Corporation (IFC) to define IFC clients’ responsibilities for managing their environmental and social risks.
The Performance Standardsinclude Risk Management, Labor, Resource Efficiency, Community, Land Resettlement, Biodiversity, Indigenous People and Cultural Heritage.

The acquisition enables greater renewable energy
adoption and has a high potential for growth into other
markets and strategic relationships with other portfolio
businesses. The Infrastructure team applied a
comprehensive riskanalysis that considered on-site
health and safety factors, land rights, and wider
community impacts. solarZero marks the team’s first
residential solar and battery acquisition within its
Climate Infrastructure businessin the APAC region.?

2 solarZero. “solarZero Announces Acquisition by BlackRock Real Assets.” September 13, 2022.
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Over the last decade, BlackRock has built one of the largest We believe thathigh-quality leadershipand business
ou r I nvestme“t investmentstewardship teams in the industry. This reflects managementis essential to delivering long-term financial
° ° both the importance of stewardship as a core component of performance. We also believe that it is important for
Stewa rdSh I p fu nCtlon BlackRock’s fiduciary responsibility as an asset manager to BlackRock’s clients, andthe companies they are investedin,
our clients and the industry’s evolving understanding of how to understandthe workwe do as stewards.

L]
IS a trusted g IObaI corporate governance and other material businessissues can
° impact companies’ long-term financial performance.

partner to clients and , - U

BIS’ Global Principles andregionalvoting guidelines set out w d th' th h
H H the core elements of corporate governance thatguide our e ao IS roug .
a COHStrUCtIve InveStor investmentstewardship efforts globally and within each
: regional market, including when engaging with companies * Engaging with companies

on thel r behalf' andvoting at shareholder meetings. Our policies are informed - Voting in our clients’ financial interests

by the fact that many of BlackRock’s clients are investingto

achieve long-term financial goals. * Contributing to emerging thinking

on stewardship
We are interested in hearing fromthe companies our clients

are investedin about their strategies for navigating challenges
and capturing opportunities. As we are long-term investors on

* Beingtransparentin our activities

behalf of our clients, the business and governance decisions
that companies make will have a direct impact on our clients’

investmentoutcomes andfinancial well-being.



https://www.blackrock.com/corporate/literature/fact-sheet/blk-responsible-investment-engprinciples-global.pdf
https://www.blackrock.com/corporate/about-us/investment-stewardship

The BIS toolkit

Engaging with companies

Our engagementis guided by the BIS policies — which
are comprised of the Global Principles, regionalvoting
guidelines,and engagement priorities. BIS holds year-
round dialogue with companies and takes a
constructive, long-term approach to our engagement
with companies, focusing on the drivers of risk and
financial value creation in their business models.
Engagementis core to our stewardship efforts as it
provides us with the opportunity to improve our
understanding ofa company’s business model and
the risks and opportunities that are materialto how
they create financial value, including business relevant
sustainability-related risks and opportunities.t
Engagementmay also inform ourvoting decisions for
those clients whohave given us authority to vote on
their behalf.

Engagement consists of constructive, on-going
discussions with companyboards and management.
These conversationsextend well beyond proxy season
and form the bedrock of open communication, better
understanding, and clarity thatare essential to making
informed decisions on ourclients’behalf.

BIS counts only directinteraction as an engagement.
We also write letters to raise companies’ awareness of
changes in policy or thematicissues onwhich we are
focused, butthis outreachis considered distinct from
engagementas itis difficultto monitor the effectiveness
of letter writing without directinteraction.

Voting in our clients’ financial interests
When authorized to do so by our clients, we vote to
formally communicate our support for or concerns
about how companies are serving the financial
interests of our clients as long-term investors. The vast
majority of matters that we vote on are routine andwe
generally support management. When we determine
itis in our clients’ financial interests to signal concern
to companies through voting, we do so in two forms:

1. We might notsupport the election of directors
or other management proposals; or
2. We might support a shareholder proposal.

Not supporting the election of directors is the voting
signal of concern BIS most frequently employs since
itis a globally available mechanism.

1 By material sustainability-related risks and opportunities, we mean the drivers of risk and long-term financial value creation in a company’s business model that have an
environmental or social dependency or impact. Examples of environmental issuesinclude, butare notlimited to, water use, land use, waste management and climate risk.
Examples of social issues include, but are not limitedto, human capital management, impacts on the communities in which a company operates, customer loyaltyand
relationships with regulators. It is our view that well-managed companies will effectively evaluate and manage material sustainability-related risks and opportunities relevant to
their businesses. Governance isthe core means by which boards canoversee the creation of durable, long-term financial value. Appropriate risk oversight of business-relevant
and material sustainability-related considerations is acomponent of a sound governance framework.

3,886

engagements

70%+

of the value of
our clients’ equity
assets engaged*

51

markets covered in
our engagements

173,326

total proposals voted

18,272

total meetings voted

14,250

Total companies voted

Source: Source: BlackRock. Institutional Shareholder Services (ISS). Sourced on
January 29, 2023, reflecting data from January 1,2022, through December 31,

2022.

*Reflects BlackRock exposure as of December 31, 2022.



https://www.blackrock.com/corporate/literature/publication/blk-stewardship-priorities-final.pdf

We also see growing interestamong investors —
including our clients — in the corporate governance of
public companies. Thatis why in January 2022, we
launched BlackRock Voting Choice, a capability that
leverages technology and innovation to give our clients
the option to engage more directly in proxy voting.

Contributing to emerging thinking

on stewardship

We participate in market-leveldialogue to share our
perspectives with clients, policymakers, and othersin
the corporate governance ecosystem, on topical and
emerging stewardship issues that we believe may
impact our clients’ financial interests as long-term
investors. We also benefitin that engagementfrom
hearing from our clients, policy makers and others
on their perspectives on emergingissues.

Being transparent in our activities

We inform clients about our stewardship activities
on their behalf through a range of publications on
our website anddirect reporting to clients. We are
committed to our clients and appreciate the
importance of continuingto refine our approach
to remain aligned with their needs.
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The BIS Team

...is one of the
largest stewardship
teamsin the
industry.

Our team members bring diverse skills
and life experiences to their work, with
professional expertise developedin
legal, financial, advisory, consulting,
technology, corporate, and governance
roles. BIS operates across 10 offices
globally and engages locally with
companies, enabling more frequent
and better-informed dialogue, often in
the local language. The team’s diverse
perspectives enhance our effectiveness
as atrusted partnertoclients anda
constructive investor on their behalf.

...brings a long-term
perspective to our work
to advance BlackRock’s
clients’ financial
interests.

We are a long-terminvestor in the
companies in which our clients are
invested. To serve our clients’ interests,
our investmentstewardship efforts aim
to increase our understanding of how
companies effectively manage and
disclose material businessrisks and
opportunities that impact their ability
to deliver long-term financial
performance. BIS’ GlobalHead, who s
also a member of BlackRock’s Global
Executive Committee (GEC), has
primary oversight of BIS’ activities.

..combines the
benefits of BlackRock’s
worldwide reach with
local expertise.

BIS benefits from the global andlocal
expertise of BlackRock’s legal and
policy experts, investmentanalysts,
specialists, researchers, and active
investors. This allows us to most
effectively execute our stewardship
program and make comprehensive
assessments of companies in the
financial interests of our clients across
differentjurisdictions.

...evolves and innovates
to respond to our
clients’ interestsand
needs.

Our team has grown from 16 in 2009
to over 70 as of December 2022.

The continued global growth of the BIS
team reflects the firm’s commitment to
building a strong and talented pool

of professionals equipped with the
relevantskills and experience to
engage companies more frequently
and effectively, make better informed
voting decisions, and adapt to meetour
clients’ needs.
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...is committed to
the professional
development of
its members.

Ourteam understands the importance of
investing in people. With 25+ professional
certifications, 30+ academic disciplines,
and 18+ languages spoken by our team
members.! BIS has an incredible depth
and breadth of expertise. BlackRock
promotes continuedlearningto ensure
that BIS is equipped to innovate and
evolve to best serve the long-term
financial interests of our clients. BIS
benefits frominternaltraining sessions
and a close partnershipwith Legal &
Compliance (L&C) to ensure compliance
with the regulatory guardrails around
voting and engagement. Learning
opportunities are also made available to
our teamyear-round through BlackRock
Academies as well as through external
educational seminars and conferences.
This includes access to avariety of
courses focused on core stewardship
topics as well as coursesranging from
leadership developmentto enhancing
team members’ technology skills.

In addition, BlackRock has programsin
place to support employees pursuing
academic and career development
opportunities internally and externally.

.understandsthe
value of well-supported
colleagues.

We are people serving people. BlackRock
is proud that it has built a high-
performance culture focused on fulfilling
our purpose of helping more and more
people experience financial well-being.
The firm is committed to ensuring
employees have the support they needto
thrive in every aspectof their lives as
BlackRock believes that doing so benefits
both the firm and clients.

In 2022, BlackRock was named one of
America’s most JUST companies for the
third consecutive year.? BlackRock was
also included in Bloomberg’'s Gender
Equality Index2022 and was awarded a
perfectscore forthe 11th consecutive
yearinthe 2022 Human Rights
Campaign’s Corporate Equality Index.3%5
BlackRock continuesto make a
deliberate effort to foster an inclusive and
connected unifying culture. We aim to
encourage innovation and attract,
develop andretain the best talent by
aligning employee incentives and risk
taking with those of the firm, and by
incorporating diverse backgrounds,
experiences and perspectives into all
levels of our business, including BIS.

...recognizes the
contributions of
its people.

BlackRock believes that an investment
in peopleis aninvestmentin the future
of the firm as an essential partner to
our clients. BlackRock has developed a
compensation structure that
incentivizes currentemployees and
continuesto attract top tier talent.
Furthermore, the firmaimsto provide
fulfilling career paths for employees as
we believe talent retention is critical to
long-term financial value creation at all
organizations, including our own.

In 2022, BIS integrated 18 membersto
theteam, including one member to
lead the BlackRock Voting Choice
program. New team members were
recruited both from within and outside
BlackRock. BlackRock supports internal
mobility and encourages employeesto
take ownership oftheir careers.®In
2022, BIS also promoted 11 members
across managingdirector, director, vice
president, and associate positions.” In
addition, members of our teamwere
provided valuable professional
exposure through participation in over
460 marketplace engagements.®

We are people serving
people. BlackRock
believes that an
investment in people
is an investment in
the future of the firm
as an essential
partner to our clients.

1 Source: BlackRock. As of December31,2022.2 Aranking of the
performance ofthe largest publicly traded companies in the U.S.on
issues such as prioritizing good governance, investing in employees,
and supporting communities they operate in. Source: JUST Capital.
2022 Qverall Rankings.” 3 The Bloomberg Gender Equality Index
tracks the performance of public companies based ontheir
disclosures of gender diversity in their workforce. The 2022
Bloomberg Gender-Equality Index included 4 1.8 companies across
50 industries headauartered in 45 countriesandregions. Source:

2022 Bloomberg Gender-Equality Index.” 4 The HumanRights
Campaign’s Corporate Equality Index ranks companies’
commitments to creating workplaces free of sexual orientation-based
discrimination. Source: “Corporate Equality index 2022.” 5 Ratings,
rankings and awards shown herein may not be indicative of
BlackRock's investment performance, orany future investment
performance orsustainability accomplishments. BlackRock has
sourced these ratings and rankings from third party providers We
have not solicited or paid for anyof these ratings orranking. The
rating or ranking may not be representative of any client’sindividual
experience. 6 Source: BlackRock Careers. “At BlackRock, you can

[ i i " January 21,
2022. Article originally published on _Zhe Muse 7 One Managing
Director, three Directors, one Vice President, and six Associate
position promotions. Effective January 1, 2023, 8 Source:
BlackRock. Sourced on January 31, 2023, reflecting data from
January 1, 2022 toDecember31,2022. These efforts are separate
from our engagements with public companies and from
engagements with clients, and are carried out with the objective of
sharing our perspective asa long-term-rinorityinvestor:



https://justcapital.com/past-rankings/2022-rankings/
https://assets.bbhub.io/company/sites/46/2021/01/GEI2021_MemberList_FNL.pdf
https://www.hrc.org/resources/corporate-equality-index
https://careers.blackrock.com/2022/03/15/category1/blackrock-prioritizes-internal-mobility/
https://careers.blackrock.com/2022/03/15/category1/blackrock-prioritizes-internal-mobility/
https://www.themuse.com/advice/internal-mobility-blackrock

Global reach and London
local presence

Frankfurt

Delaware

Washington, DC New York

San Francisco

BIS’ scale enables us to speak to companies around the world
with deep and local subject-matter expertise.

Global presence: We have a presence in three regions - Americas, APAC, and EMEA - enablingengagement
with companies that make up 70%-+ of equity AUM associated with clients’ holdings.!

Local expertise: Our local presence allows teams to establish relationships in local markets and develop

knowledge of market-specific regulations and norms, which support more effective company engagementin-region.

Singapore

1 Reflects BlackRock's exposureras of December 31,1202 2.
BISM0523U/M-2879366-41/169



70+

member team

professional
qualifications

academic
disciplines

18 25 31 51

languages

engagement
markets

Leveraging the global expertise of our: Investment analysts | Researchers | Specialists | Active investors

Stewardship’s engagement
insights are made available
to BlackRock’s active teams

BIS’ company analysis and engagement meeting notes are
made available to BlackRock active portfolio managers.
Other investmentteams across BlackRock may engage with
companies to help informtheir work on a broad spectrum of
risk and value driversin their investible universe. While we
have specialized teams focused on specific assetclasses and
investmentstyles, we employ a “One BlackRock” approach,
integrating expertise from across our investment functions.
Our work on behalf of clients is supported by our proprietary,
in-house Aladdin® technology.

Research

Stewardship’s company analyses and engagementinsights
are made available to BlackRock’s portfolio managers. The
insights BIS develops through engaging with companies can
be unique.

1 Estimate based on figures reportedin BlackRock Inc.’s * -

BIS research into companies’ corporate governance
profiles can provide portfolio managers with an up-to-date
fundamental perspective, with insights notcaptured by
third party ratings.

Voting

As an assetmanager, BlackRock has a fiduciary responsibility
to vote shares in the long-term economic interests of clients
who choose to delegate voting authority to us. Most of this
voting is conducted by BIS, as approximately 90% of the
equity investments BlackRock manages on behalf of clients
are in index strategies.!

Stewardshiproutinely escalates vote recommendations, based
on pre-determined criteria, to active portfolio managers with
holdings in the company whose shareholder meetingwe are
reviewing. Active portfolio managers may vote the holdings in
their portfolios differently to BIS’ recommendation. For routine
governance and other non-controversial matters, active
portfolio managers typically look to BIS for insights and

vote recommendations.

Source: BlackRock. As of December 31, 2022

In general, active portfolio managers rely on BIS for voting
insights and recommendations given our team’s focus
on long-term financial returns in determining how to vote.

From time to time, active portfolio managers and BIS may
reach differentvoting conclusions on proposals made by
managementor shareholders. These instances are infrequent
andoccurred at 56 of the more than 18,000 shareholder
meetings voted in 2022.2 Reasons for a difference of opinion
onvoting vary. Both BIS and active portfolio managers base
their vote decision on the outcome they believe to be most
consistent with the long-term financial interests of clients
investedin the company under consideration. BIS determines
how to vote on behalf of indexinvestors, who are locked-in,
long-term shareholders of companies. An active portfolio
manager may vote differently based on their views of what is
best for clients investedin their fundin line with the fund’s or
clients’ investment mandates. Additionally, in certain pooled
vehicles, a split vote may be seen resulting from different
policies being chosen by BlackRock’s Voting Choice clients.

which indicatedthat nearly 4 7% of total equity AUM was held in iShares ETFs, and a further 4 1% of total equity AUM was invetedin indexstrategies on behalf of institutional clients.

Form 10-Kfor the fiscal yearended December 31, 2022
2 Source:BlackRock, Institutional Shareholder Services (ISS). Sourced on February 28, 2023, reflecting data from January 1, 2022 through December 31,2022.
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Case study

Voting on remuneration
at a British publishing
company

Reasons for a difference of opinion on voting
can vary, but both BIS and active portfolio
managers base their vote decision on the
outcome they believe to be most consistent
with the long-term economic interests of
clients investedin the company under
consideration.

Over the course of 2022, BIS engaged with Pearson plc
(Pearson)on material governance-relatedissues, including
on the company’s remuneration policy. While the company
is based in the UK, Pearson’s CEO is based in the U.S,,

a reflection of the market’s strategic importance.

Remuneration! practices between the UK and U.S. differ,
particularly surrounding the comparatively higher base
salary and executive officers’ variable pay schemesin the
U.S. In our engagements with Pearson’s leadership prior to
the April 2022 annual general meeting (AGM), we soughtto
understandthe company’s approach to pay practices, given
our concerns that, in our assessment, the remuneration
policy seemed unbalanced across markets and misaligned
with long-term shareholders’ economicinterests

BIS looks to a company’s board of directors — typically a
relevantcommittee — to putin place aremuneration policy
that incentivizes and rewards executives against
appropriate and stretching goals tied to relevantstrategic
metrics, especially those measuring operationaland
financial performance. In 2020, Pearson had awardedthe
CEO with high base pay and a one-off co-investment award
grantedto secure his appointment.

1 Inthis report, the term “remuneration” is used as an equivalent to the words “compensation” or “pay.”

In our view, the performance metrics underlying the co-
investmentaward were notsufficiently rigorous, especially
considering the value of the award. To signal our concerns,
BIS did not support either the approval of the company’s
remuneration report, or the election of directors to the
remuneration committee atthe April 2021 AGM.

Similarly, at the April 2022 AGM, BIS did not support the
approval of the remuneration reportto signal our
continuing concernsthat the company’s remuneration was
misaligned with long-term financial value creation for
shareholders. BIS also did notsupport the election of
directors to the remuneration committee. BlackRock’s
Fundamental Active Equities team broadly shared BIS’
concerns, butabstained on these proposals reflecting on
the importance of remuneration in attractingandretaining
talent and Pearson’s needfor a high caliber CEO to effect a
successful turnaroundatthe time. BIS engaged with
Pearson after the April 2022 AGM to encourage the
company to address shareholder concerns, including from
BlackRock. The approval of the remuneration report
received 77% shareholder support,andwhile remuneration
committee members received majority shareholder
support, we note the decrease in support from shareholders
against 2021.




The governance, oversight,
and accountability of stewardship
at BlackRock

The Global Executive Committee (GEC) is BlackRock’s
leadershipteam and sets the strategic vision and priorities of
the firm and drives accountability at all levels. Joud Abdel
Majeid, Global Head of Investment Stewardship reports to the
CEO of BlackRock and is a member of the GEC.! Joud has
primary oversight of BIS — she is responsible for leading the
stewardship team and all BIS activities as we engage with
companies to promote effective governance andcreate long-
termfinancial value for clients.? Further, the Nominating,
Governance, and Sustainability Committee (NGSC) of
BlackRock's Board of Directors periodically reviews BIS’
investmentstewardship-related policies, programs, and
significant publications, and makes recommendationson
such matters to the full Board.?

The full BlackRock Board of Directors also receives an annual
update on stewardship and may also be briefed on material
updates to the team’s strategy, for instance, following the
publication of our Global Principles, updated on an annual
basis. Formal risk oversight of investmentstewardship is
provided by the BIS Global Oversight Committee. Three
regional Stewardship Advisory Committees provide mostly
policy-related insights to BIS and help ground our stewardship
positions in long-term financial value. These three Advisory
Committees are composed of senior BlackRock investment
professionals and subject matter experts.

1 As of February 1, 202 3.SandyBoss served as Global Head of Investment Stewardship from May 2020 through January 2023. 2 BlackRock. “The Global Executive Committee.” 3 BlackRock, Inc. “Board of Directors - Nominati

Oversight
Committee

BIS Executive
Committee

Individual
Accountability

BIS Global Oversight Committee

Arisk-focused committee, comprised of senior
representatives fromvarious BlackRock investment teams,
a senior legal representative, the Global Head of Investment
Stewardship, and other senior executives with relevant
experience and team oversight. The committee is chaired by
the Global Head of InvestmentStewardship, although the
majority of its members are independentfromthe
investmentstewardship function. The Global Oversight
Committee meets at least twice a year.

Regional Stewardship Advisory Committees
Threeregional Stewardship Advisory Committees for the
Americas, Europe, the Middle East and Africa (EMEA), and
Asia-Pacific (APAC). Members are senior BlackRock
investment professionals and/or senior employees with
practical boardroom experience, qualified to provide BIS
members with feedback on general stewardship matters
and with their perspectives on investment. Each regional
committee meets at least three times a year.

Individual accountability

The BIS Executive Committee (BIS ExCo) promotes individual
accountability while simultaneously providing day-to-day
guidance, oversight, and support to the global BIS teamon
routine stewardship matters, as well as career development
and performance. The BIS ExCo meets on a weekly basis to
discuss routine stewardship matters, as well as BIS team
members’ performance andtalentdevelopmentplans,
including career progression and succession planning within
BIS. The BIS ExCo also holds routine Global Town Halls with
the 70+ stewardship team members to discuss strategic
objectives, performance milestones, and future initiatives.
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The governance and advisory structures described above support oversight and accountability of stewardship-related activities
on behalf of clients and in alignment with our firm’s business model and size.

As part of our continuous focus on improving our stewardship approach, BIS considers recommendations from BlackRock’s
GEC, the BIS Global Oversight Committee, andthe three regional Stewardship Advisory Committees, and implements this

feedback on a continuous basis and as appropriate.

Moreover, as ateam that operates across many jurisdictions, BIS works diligently with internal experts to monitor andensure
our stewardship activities comply with the rules of each market, bringing together best practices across the globe.

BIS Executive Committee

Joud Abdel Majeid

Global Head of
Investment
Stewardship and
member of the Global
Executive Committee

Jessica Burt

Global Platform and
Business Strategy

Michelle Edkins

Global Institutional
Relations and Policy

Amra Balic Amar Gill

Regional Head Regional Head
Europe, Middle East Asia-Pacific
and Africa; Global

client strategy and

fundamental

research

A .

John Roe

Regional Head
Americas
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The stewardship
policy review
process

BIS’ stewardship policy serves as the foundation for BIS’ voting
and engagementdecisions. It is comprised of published
Global Principles, regional voting guidelines, and engagement
priorities. BIS publishes the stewardship policies to provide
clients, and other external stakeholders, visibility into our
priorities and the factors consideredin engagementand

voting. These policies ensure we enable effective stewardship
processes and align with our commitment to pursue long-term
financial returns for our clients as shareholders.

BlackRock’s stewardship
policy is reviewed annually
by a broad group of
stakeholders within the firm.

How we determine stewardship policy: a rigorous internal process

Eachyear, BIS reviews and updates our policies. The rationale for any change in our chosen approach

is to ensure that our policies are aligned with our commitment to pursuing long-term financial returns

for our clients:

The BIS team reviews and amends as necessary the Global Principles, which are the overarching framework
for BIS’ engagementandvoting work and reflectcommon themes in stewardshipacross regions.

as proposed by the regional Committees.*

consistency, while allowing for regional nuance.

1 M W N

policies are being considered.

1 BlackRock Investment Stewardship Global Oversight Committee Charteras of November2020.

Through a globally coordinated process, the regional stewardshipteams also review the regional voting guidelines
implemented in their region and propose amendments to reflectchanges in marketstandards, evolving
governance practices, and insights gained from engagements with companies and clients.

The proposed policies are reviewed atthis initial stage inthe process, and again subsequently as necessary, by
internal partnersin Legal & Compliance (L&C), the Global Public Policy Group (GPPG), and others as necessary.

BIS benefits from inputfrom the three regional Stewardship Advisory Committees described in the previous
section. The regional Stewardship Advisory Committees review and advise on amendments to the voting guidelines
covering markets within each respective region. The BIS Global Oversight Committee reviews and approves
amendments to the Global Principles. Italso reviews and approves amendments to the regional voting guidelines,

The updated regionalvoting guidelines are then submitted, along with the Global Principles, to the Global
Investment Stewardship Oversight Committee, for review and approval. This step is intended to promote global

The Vote Issues Advisory Council (VIAC), an advisory body composed of some of the firm’s senior-most investment
professionals and governance and stewardship experts, may also be asked to review the proposed changes if new
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The principles and guidelines are deliberately high level and not prescriptive. We publish our policies to inform clients about our views
on governance good practices and alertcompanies to areas where their governance may differ from BIS’ views. They also help clients
understand how we are likely to vote should they give us authority to do so on their behalf. We believe our yearly review process is
rigorous, allows for continuous improvement, but also flexible, ensuring that policies — and in particular, our regional proxy voting
guidelines —are applied pragmatically, and on a case-by-case basis, with the goal of voting to achieve an outcome most aligned with
the long-term economic interests of our clients as shareholders.

How BIS determines policy to enable effective stewardship

Global Investment
Stewardship
Oversight
Commiittee

L&C, GPPG Regional
Stewardship
Advisory

Commiittees

Regional BIS Teams

Review and propose Review proposed Review and advise on Reviews and approves

amendments to regional

voting guidelines to reflect:

* Changesin market
standards

* Evolving governance
practices

* Insights gainedfrom
engagements with
companies andclients

amendments to Global
Principles and regional
voting guidelines to reflect
changesin applicable law
andregulation

amendmentsto regional
voting guidelines

amendments to Global
Principles and regional
voting guidelines

BIS regularly publishes thought leadership pieces which undergo a similar review process, ensuring our
stewardship reporting is clear and balanced.
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Ongoing assessment of
stewardship voting processes

As described in the Global Principles, the BIS Global Oversight
Committee receives and reviews periodic reports regarding

the votes cast by BIS, as well as updates on material process
issues, proceduralchanges, and other risk oversight
considerations. The BIS Global Oversight Committee reviews
these reportsin an oversightcapacity as informed by the BIS
corporate governance engagementprogram andthe regional
voting guidelines. The BIS Global Oversight Committee also
reviews and confirms, on an annual basis, the appointment of
anindependentthird-party voting service provider, to address
actual or perceived conflicts of interestin relation to voting on
behalfof our clients. The purpose of our internalgovernance
structure is to provide internalassurance in relation to our
stewardship voting processes and ensure thatBIS is operating
in line with our fiduciary duty.

From the perspective of externalassurance, BIS contracts
with third-party specialists to undertake specific vote reviews.

These service providers review a sample of proxy votes cast
by BIS and, when applicable, the voting recommendations
made by the independentthird-party voting service provider
to ensure votes cast accurately reflect BlackRock’s voting
policy guidelines.

With respectto voting recommendations made by the
independentthird-party voting service provider, BIS also has
processes in place for periodic due diligence to assure thatthe
independentthird-party voting service provider is providing
vote recommendations appropriately andin accordance with
our published regional voting guidelines, which encourage
corporate governance thatadvances our clients’ long-term
financial interests.! More detail abouthow we ensure services
are deliveredto meetour stewardship needs on behalf of
clients can be found on page 59 in this report.

1 “How BlackRock Investment Stewardship manages conflicts of interest’ commentaryis available here. Updated January 2023. 2BlackRock's 202 1 Sustainability Disclosure is available here. Published
July 2022. 3 The list of specific metrics are includedin page 37 of BlackRock's 202 1 Sustainability Disclosure. & Please refer to pages 37 through 39 of the BlackRock 2021 Sustainability Disclosure.
5 The independent accountant’s review was conducted in accordance with attestation standards established by the American Institute of Certified Public Accountants (AICPA) in AT-Csection 105,
Concepts Common to All Attestation Engagements, and AT-Csection2 1.0, Review Engagements. For more information, please see the Independent Accountant’s Review Reportincluded within

BlackRock's 2021 Sustainability Disclosure.

External review of
stewardship-related
metrics

In July 2022, BlackRock published its 2021
BlackRock Sustainability Disclosure as of and
for the year-ended December 31, 2021, which
comprised two types of metrics: 1) reporting
presented in accordance with the Sustainability
Accounting Standards Board Standard for Asset
Managementand Custody Activities; and 2)
reporting in accordance with select additional
criteria defined by management.? Included in
BlackRock’s Sustainability Disclosures were certain
metrics relatedto BIS’ “proxy voting and investee
engagement policies and procedures.”

For the second consecutive year, BlackRock’s
independentaccountant performed a review
engagementon management’s assertion related
to specified metrics contained within the 2021
Sustainability Disclosure.®“ The independent
accountant’s review reportis included within
BlackRock’s 2021 Sustainability Disclosure.®
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Exercise of rights and
responsibilities: How

BIS makes voting decisions
on behalf of clients

BIS votes for those clients who have authorized us to do so on
their behalf. The vast majority of the stewardshipteam’s voting
decisions are straightforward applications of the regional
voting guidelines and are determined by the relevantvoting
analyst, in consultation with team members or the regional
BIS head, as necessary.

BIS’ vote decisions reflect our reasonable andindependent
judgment of whatis in the best long-term financial interests
of clients. This is informed by analysis of company disclosures,
third-party research, comparisons against a company’s
industry peers, as well as engagementwith companies and
BlackRock’s active portfolio managers.

BIS, for the most part, is supportive of managementat the
companies in which we invest on behalf of clients. We may
determine notto support managementin our voting when, in
our experience, we observe thata board is not acting in the
best long-term financial interests of BlackRock’s clients.

As noted in the BIS Global Principles, when exercising voting
rights, BlackRock will normally vote on specific proxy issues

in accordance with the guidelines for the relevant market.

In certain markets, proxy voting involves logistical issues
which can affect BlackRock’s ability to vote, as well as the
desirability of voting. As a consequence, BlackRock votes on
a “bestefforts” basis. In addition, BIS may determine thatit is
generallyin the economic interests of BlackRock’s clients not
to vote if the costs associated with exercising a vote are
expected to outweigh the benefit the client would derive by
voting on the proposal.t Ourvoting record on behalf of clients
is available on the BIS website through our Global Vote
Disclosure tool.

BIS voted at 98.3%?2 of
the shareholder meetings
at which our clients were
entitled to vote during
2022, globally.

Global Vote
Disclosure tool

Through our Global Vote disclosure tool, BIS
provides a quarterly update of our vote instructions
on behalf of clients for all proposals voted at
individual meetings globally. When votes cast differ
from a company board’s voting recommendation,
BIS provides a voting rationale. We are committed

to transparencyin everythingwe do. Our Global Vote
Disclosure tool helps clients have clear visibility into
our voting on their behalf.

1 Or due to regulatory restrictions on voting. 2 Source: BlackRock, Institutional Shareholder Services (ISS). Sourced onJanuary 29,2023, reflecting data from January 1, 202 2 through December 31, 2022. The meetings where BIS did notvote are due to market impediments including, but not limited to, share-
blocking, sanctions, regulatory restrictions, economic reasons, and other logistical challenges that limit BIS ability to vde such proxies. Please refer to the BIS Global Principles for a listof considerations which can affect BlackRock's exercise of voting rights.
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Stewardship’s internal
escalation process

BIS has avote escalation process that allows
analysts andregional heads to raise high-profile

and certain non-routine voting matters for further
review by committees of senior BIS leaders and the
BIS advisory committees. Examples of high-profile

votes include shareholder activist situations,
mergers, executive compensation proposals,
certain environmental- and social-focused
shareholder proposals,amongothers.

Case study

Vote escalation process at a
Norwegian energy company

At the May 2022 AGM, Equinor ASA (Equinor) received
severalenvironmentalandsocial-related shareholder
proposals, including a proposal seekingenhanced
reporting on the company’s action plan on employee
safety, aswell as on the managementof human rights
and corruption risks. BIS escalated these high-profile
matters with various portfolio managementgroups -
including BlackRock’'s Fundamental Equities team —
through stewardship’s vote escalation process.

As explained in our Vote Bulletin, BIS believedthat support
for the proposal was warranted given thatthe issues of
health and safety and bribery and corruption are material
risks for the company. The company also recognized that
their performance could be enhancedin some areas
including reducingthe frequency of personnelinjuries,
which is still higherthan Equinor’s peers andindustry
benchmarking. BlackRock’'s Fundamental Equities team
did notsupport this proposal. Fundamental Equities was
aligned with the views on BIS on the remaining items raised
in the vote escalation process.
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How BIS
voting decisions
are made

1. Research and

issue spotting

BIS analyst alerted to a meeting
allocated to them entering system

2. Review and
engagement

D 4

In depth research andreview
of particularly complicated or
controversial matters

3. Vote
execution

D 4

Execute votes through external
provider’s electronic platform

4

Analyst reviews proxy research,
company materials, broker research,
andother publicly available
information as necessary

4

Discuss issues and vote options
with BIS colleagues and BIS advisory
committees, as necessary

4

Reconcile vote positions against
holdings to ensure clean operating
environment

.

Analyst applies internally developed
guidelines to determine how to vote

D

Leverage expertise of investment
colleagues, as necessary

.
Per BIS policy, vote recommendations

may be made by independentthird-
party voting service provider

4

Straightforward meetings proceed
to vote execution

.

Remainder are flagged for
additional research

Pre-population of ballots

4

Engage with the company’s
executives or board members to
discuss key questions or concerns,
as necessary

D 4

Regional advisory committees meet
severaltimes a year and review
reports of votes cast and key
engagements

Given the large universe BIS covers, our team employs a vendor to streamline the voting process by making voting recommendations
based on the BIS regionalvoting guidelines when the items on the meeting agenda are routine. Agenda items that are notroutine are

referred backto the relevantBIS analyst to vote. Vendor recommendations based on BlackRock’s regional voting guidelines can be
overridden atanytime prior to the vote deadline and are regularly reviewed by BIS. Both BIS and our vendor actively monitor securities
filings, research reports, issuer announcements, and direct communications from issuers to ensure awareness of supplemental

disclosures and proxy materials that may require a modification of votes. BIS’ vendor’s performance is reviewed on a periodic basis.
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BlackRock Voting Choice

We are committed to a
future where every investor -
across investment vehicles
and client types - can have
the option to participate in
the proxy voting process if
they choose.

1 BlackRock. “Workin xpand proxy voting choice for our clients.” October 7, 202 1. 2 BlackRock. *

BlackRock believes that greater choice should extend to
shareholder proxy voting. In January 2022, BlackRock
launched BlackRock Voting Choice, a capability that gives
more and more clients — who are the true owners of the assets
the firm manages - the option to engage more directly in
proxy voting.

BlackRock Voting Choice was first made available to
institutional clients investedin index strategies in certain
pooled funds managed by BlackRock in the U.S.andthe UK,
as well as all institutional separate accounts globally.t

In response to growing client demand, in June 2022,
BlackRock announcedthe expansion ofthe institutional
pooled fund rangestoinclude the Canadian andIrish
institutional pooled funds and one additional fundrange
in the UK.2

lackRock expandsvoting choi itional clients.” June 13, 2022. 3 BlackRock. ‘The tran

In November 2022, the BlackRock Voting Choice program
grew again, extending the range of eligible client assets that
can participate, expanding the range of voting guidelines from
which clients can choose, and workingto bringthis capability
to individual investors in select mutual funds in the UK.3

The ongoing expansion of the BlackRock Voting Choice
program reflects the firm’s commitment to provide eligible
institutional clients with one of the industry’s broadest range
of choices across their portfolios. For the many clients who
choose to continue to use BlackRock as their fiduciary for
voting, our global stewardship team continues to engage and
vote on their behalf, focusing on how companies are delivering
long-term profitability for their shareholders. Continuingto
rely on BlackRock to exercise voting authority is itself a choice
by clients to entrustthe InvestmentStewardshipteamto
advance their long-term economic interests.

rof choice in proxy voting.” November 3, 202 2.



https://www.blackrock.com/corporate/about-us/investment-stewardship/blackrock-voting-choice
https://www.blackrock.com/corporate/newsroom/press-releases/article/corporate-one/press-releases/proxy-voting-choice
https://www.blackrock.com/corporate/newsroom/press-releases/article/corporate-one/press-releases/2022-blackrock-voting-choice
https://www.blackrock.com/corporate/about-us/investment-stewardship/blackrock-voting-choice/proxy-voting-power-of-choice

BlackRock Voting Choice, an industry first and a proprietary
offering, enables institutional clients to participatein voting
decisions where legally and operationally viable.

BlackRock index equity and Voting Choice asset breakdown

® $4.5tn

Total index equity AUM

©$2.1tn

Eligible for Voting Choice

® $555bn

Exercising Voting Choice

¢ $223bn

Newly Committed to
Voting Choice

Source: Source:BlackRock. Client funds participating in BlackRock Voting Choice are as
of March 31, 2023. Assetsinclude index equity assets held in multi-assetfund of funds
strategies. Note: Newly committed Voting Choice AUM includes pooled fund clients that
have elected BlackRock Voting Choice options 1 or 3and separate account clientsthat
have elected BlackRock Voting Choice options 2 or 3. Certain institutional pooled funds
that implement Systematic Active Equity (SAE) strategiesare alsoeligible for BlackRock
Voting Choice but are not displayed in the chart. Eligible SAE institutional pooled funds
and separate accountsamount to $102bn in eligible Voting Choice assets. All currency
shown in USD. See options on the nextpage.
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These clients can
choose from four

options:!

1.

Clients exercise
control over
their voting

This option gives
institutional clients in
certain pooled vehicles
the ability to apply their
stewardship preferences
in a consistent way across
a broader share of their
overall portfolio
allocation, and to exercise
a high degree of control
over the decision-making
process andthe voting
implementation.

2.

Clients take a
hybrid approach
to voting

This option gives
institutional clients in
separately managed
accounts (SMAs) (but not
pooled vehicles) the
ability to exercise their
voting decisions on the
topics or at the companies
that matter most to them.
The client can choose to
leave all other voting
decisions to the
manager’s discretion.

3.

Clients choose
from a slate of
third-party
policies

This option gives
institutional clients in
both SMAs and certain
pooled vehicles the ability
to vote in accordance with
an off-the-shelf voting
policy from third-party
proxy advisers, choosing
the policy that best aligns
with their views and
preferences.

4,

Clients rely

on BlackRock’s
informed
judgment for all
voting decisions

This option gives clients
the choice to relyon
BlackRock for all of their
voting decisions.
Continuingto relyon
BlackRock to exercise
voting authority is itself
a choice and a deliberate
decision by the client to
trust BlackRock as a
fiduciary asset manager
to look after their long-
term economic interests.

1 Institutional SMA clients have the opportunity to vote eligible proxies forthe companiesin which theyare invested. Investors in eligible pooled fundswill have the opportunity to direct voting
on eligible proxies in eligible markets for companies held by the funds. BlackRock will determine eligibility criteria under this program based upon, among other things, local market regulation
and practice, cost considerations, operational risk and/or complexity, and financial considerations, including the decision tolend securities. Voting policies shall be consistent with applicable

fiduciary standards.
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Larry Fink
Chairman and CEQO, BlackRock

Salim Ramji

Global Head of iShares and
Index Investments, BlackRock

Dan Concannon

Chief Commercial Officer,
Glass Lewis

Collaborating with the industry to
expand BlackRock Voting Choice

“One year after its launch, | am convinced that Voting Choice has the powerto transform
the relationship between asset owners and companies. And, if widely adopted, it can enhance
corporate governance by injecting important new voices into shareholder democracy.”

“The foundation of BlackRock has always been about providing choice to our clients.

This extends to proxy voting where we believe every investor should have easy and efficient
options to participate in proxy voting if they choose. BlackRock launched BlackRock Voting
Choice inJanuary 2022 and today it represents the broadest program of its kind on the
market, available to nearly half of our index equity assets under management.”

“Glass Lewis has built a global reputation for providing industry leading proxy research and
arange of proxy voting policy options that investors rely on to meet theirgovernance goals.
We are delighted to offer our suite of Thematic Policies, including our Governance-Focused
Policy which can be applied across globally listed assets, to BlackRock Voting Choice clients.
Our wide breadth of policies enables investors to exercise theirvoting rights in alignment
with their views on how to best drive shareholder value. We are pleased to partner with
BlackRock to extend access to the Glass Lewis proxy voting policies through the BlackRock
Voting Choice program.”
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Dean Little
CEO and Co-Founder, Proxymity

Alan MacDougall

Managing Director, Pensions &
Investment Research Consultants
(PIRC)

1 PIRC. “Hounslow Pensi

“As long-time advocates of shareholder democracy and delivering a more efficient and
transparentecosystem for all, we are proud to be working with BlackRock on their Voting
Choice project. The combination of Proxymity’s unrivalled direct-to-issuer connections
will enable BlackRock’s community of non-direct investors to cast an independent vote
at company meetings. This collaboration, our first in sharing this functionality with

the ecosystem, will bring significant benefits to investors, enabling them to access their
shareholder rights on assets held withinthe fund, so they can be seenand heard on the
important issues that matter to them.”

“Hounslow is the first of our clients to take up this option, but the interestin proxy voting
choice is growing rapidly. We’'re in dialogue with a number of other LGPS funds thatare
looking at how they can put their own policies into effect, with a range of different asset
managers. With different motivations and duties across funds, the demand to be able to select
avoting policy is very much on the up. BlackRockis to be commended for breaking the logjam
that has frustrated asset owners for many years. It has changed nature of the question for all
asset managers about proxy voting choice from ‘if’ to ‘when’.” 1.2

kindexfund.” March 16, 2023.2 LGPS refers to Local Government Pension Scheme. NM0523U-2882589-56/169
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A It’s all about choice

In our white paper, “It’s All About Choice,” we outline BlackRock’s ambition to expand Voting Choice to all investors, including
individual investors in funds.

We believe that capital markets are improved when investors have more ways to express their views. Moreover, greater transparency
and participation around shareholder issues are likely to strengthen corporate accountability and governance. The BlackRock V oting
Choice initiative is scalable, though it will take time and effort to extend participation to include individual fund investors.

More technological and operational innovation is required from participants across the investment ecosystem, asis a supportive
regulatory environment. We hope to work with funds’ governing bodies to gauge their interest and to understand what kind of
operational support they might require to get comfortable with BlackRock Voting Choice. We welcome the opportunity to work
with all market participants to build out a robust voting platform that is fit for the future.
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https://www.blackrock.com/corporate/literature/publication/its-all-about-choice.pdf

BlackRock Investment

Stewardship’s approachto

proxy research firms and
other service providers

BIS oversees proxy research firms and other service providers
using the firm’s global approach to all business partners.
BlackRock values its business partners andviews its suppliers
and/or service providers as an extension of ourselves. As a
result, BlackRock requires its suppliers to undergo thorough
financial, operational, risk, and contract diligence processes
on a consistent basis.

BlackRock's “Supplier Code of Conduct & Ethics” outlines
the minimum expectations and standards for all BlackRock

suppliers in relation to human rights, inclusion and diversity,
environmental sustainability, integrity and ethics in
management practices. In alignmentwith the firm’s approach,
BIS places a high priority on fostering relationships with third
parties/service providers thatare committed to meetthe
businessrequirements and standards set forth in the

“ lier f Con Ethics”

1 BlackRock Investment Stewardship. “Protecting ourclients’ assets for the long-term.”

For more information about the firm’s approach
to third parties/service providers please refer to
the “Doing Business with BlackRock” website.

Read now >

How we use proxy research firms

Proxy research firms are a critical componentin the proxy
voting system, providing research and recommendations

on proxy votes. Proxy research firms also provide voting
infrastructure, and some provide consulting services to public
companies. For example, to facilitate voting and record
keeping of votes, BIS contracts with the proxy service provider
Institutional Shareholder Services (ISS)and Glass Lewis and
leverages their online proxy voting platform, ProxyExchange
andViewPoint, respectively.

It is important to note thatalthough proxy research firms
provide important data and analysis, BIS does not rely solely
on theirinformation, nor do we follow any single proxy
research firm’s voting recommendations.

In most markets, BIS subscribes to two research providers. We
use several other inputs to support the BIS team in assessing a
company’s approach to multiple material businessrisks and
opportunities andto arrive to an informed voting decision on
behalf of clients. Acompany’s disclosures, BIS’ record of past
engagements andvoting, and insights shared across multiple
teams at BlackRock are the primary tools to inform our voting
decision on behalf of clients. Where BlackRock has been
authorized by clients to vote proxies, BIS votesin accordance

with our Global Principles and regional voting guidelines.

Institutional Voting Information Service in the UK, Ownership
Matters in Australia, Stakeholder EmpowermentServicesin
India, and ZD Proxy in China are examples of market-specific
research providers whose research is used by the BIS team to
support usin arriving at an informed voting decision on behalf
of our clients.

BIS votes in accordance
with our Global Principles
and regional voting
guidelines.
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How we monitor the
quality of proxy research
firms and other service
providers

As part of our oversight responsibilities as a fiduciary
asset manager, BIS closely monitors the proxy research
firms and service providers we contract with to ensure
that they are meeting our service level expectations and
have effective policies and proceduresin place to
manage potential conflicts of interest. This oversight
includes regular meetings with client service teams,
systematic monitoring of vendor operations, as well as
annualdue diligence meetings.

For example, one of the providers BIS contracts with to
facilitate voting and record keeping of votesis ISS. Each
week, we meetwith the client service teamat ISS to
review service levels, account set-ups, vote execution,
on-going projects, ad hoc events, and other
developments that might affect our ability to vote
thoughtfully and accurately on behalf of clients.

Each year,we also have an in-person, full day due
diligence meeting at ISS with an extended group,
including senior leadership. We cover arange of
issues, including research andvote execution quality,
operations processes and controls, conflicts

management, business continuity, currentand
planned projects and product improvements, corporate
developments (e.g. ownership, key personneland
resources)andthe regulatory landscape.

Similar to ISS, BIS holds an annual due diligence
meeting with Glass Lewis where we discuss service
level expectations and review anyinstances or
situations where Glass Lewis could better meetthose
expectations. Duringthis meeting, we also touch

on market leveltrends, product updates, and areas

of improvementfor nextyear, including product
enhancementopportunities to continue meeting our
stewardship and reporting needs, among other topics.

For the year 2022, all BIS service providers -
including contracted research firms and proxy
voting service providers - adequately met our
needs after evaluation under the annual BIS
review processes, as well as BlackRock’s supplier
due diligence process.




How BIS manages conflicts of interest

While BIS engages with a broad range of internal groups,
the team’s responsibilities are separate fromsales and
distribution activity to mitigate conflicts of interestandto
preserve votingintegrity and clients’ trust.

BIS votes at the shareholder meetings of many clients,
business partnersandvendors. It is vital that all issuers are
treated equally, regardless of whether they are clients or
business partners; noissuers are given special treatmentin
voting or differentiated access to the BIS team. Just as our
commercial interests do notaffect a portfolio manager’s
buy/sell decisions, they also do notinfluence a voting decision
or engagementactivity.

In fulfilling our duty, there may be a small number of
situations where BlackRock may determine notto vote itself
due to regulatory restrictions or a perceived or actual conflict
of interest. In such cases, BlackRock uses anindependent
third-party voting service provider to make proxy voting
recommendations for our clients’ holdings.

In such circumstances, the voting service provider provides
BlackRock with recommendations, in accordance with the
relevantregionalvoting guidelines, as to how to vote

such proxies.

BIS maintains policies and procedures thatseekto prevent
undue influence on BlackRock’s proxy voting activity. How
BIS manages perceived or potential conflicts of interestsis
also explained in our Global Principles. Such influence might
stem from any relationship between the investee company
(or any shareholder proponentor dissidentshareholder) and

BlackRock, BlackRock’s affiliates, a Fund or a Fund’s affiliates,

or BlackRock employees.

BlackRock has identified five primary sources of potential
conflicts of interestrelevantto stewardshipwhen we vote
and/or engage with portfolio companies as a fiduciary on
behalf of clients.

BlackRock’s L&C team applies the criteria in the charton the
next page to develop a list of companies where potential or
perceived conflicts of interestcould arise. When companies
fall within certain categories identified in the figure, and for
otherreasons asdeemed necessary by L&C, BlackRock uses
an independentthird-party voting service provider to make

proxy voting recommendations at those shareholder meetings
on behalf of clients who have authorized us to vote.

Conflicts of interest are managed in
accordance with BIS’ policies and
procedures. BlackRock maintains robust
structures and processes to monitor for
and manage potential conflicts of interest
and to ensure that proxy voting is
insulated from impact.


https://www.blackrock.com/corporate/literature/fact-sheet/blk-responsible-investment-engprinciples-global.pdf

/;

Areas where potential or perceived conflicts of
interest could arise and how BIS addresses them

Separation of stewardship
from commercial
responsibilities to ensure
independent decisions!

Clients

BlackRock clients may be eitherissuers
of securities held in BlackRock
portfolios or shareholders actively
interestedin certain ballotitems

Business Partners and Vendors
Our business partners and vendors
may also be issuers of securities held
in BlackRock portfolios

The list of the companies is sentto the vendor managing BlackRock’s voting platform (i.e. ISS)andthe independentthird-party voting
service provider. The independentthird-party voting service provider makes voting recommendations based on BIS’ publicly available

Use of an independent third-party voting service provider

Employees and BlackRock Board Directors

BlackRock employees may serve on the boards of, or BlackRock board
members may be seniorexecutives or board members of, companies
heldin BlackRock portfolios

BlackRock Entities

BlackRock securities, securities of BlackRock investment funds, or
securities of companies withwhom we have a joint venture, maybe
heldin BlackRock portfolios

Public Company Transactions

Certain BlackRock investmentteams may be engaged in transactions
involving public companies; investment teams outside of and unrelated
tothe transaction may also hold positions in these companies.

Global Principles andregionalvoting guidelines, which aim to advance clients’ long-term financial interests, and information

disclosed publicly by the relevantcompanies. The independentthird-party voting service provider may engage with companies in its

own name to ask clarifying questions or in response to a company’s requestfor engagementon voting matters, though it is not
authorized to engage with companies on BlackRock’s behalf or represent BlackRock’s views.

1 See page 2 in “HowBlackRock Investment Stewardship manages conflicts ofinterest.”

How BIS applied its conflicts of interest

policy in 2022

The Presidentand CEO of the Estée Lauder
Companies, Inc. (Estée Lauder)is also a member of
BlackRock Inc.’s board of directors. As such, BIS
outsourced the voting decision to the independent
third-party voting service provider at Estée Lauder’s

AGM held in November 2022.

To learn more aboutour policy, please referto our
commentary, “How BlackRock Investment
Stewardship manages conflicts of interest.”

Read now

>

NM0523U-2882589-61/169
BISM0523U/M-2879366-61/169

61


https://www.blackrock.com/corporate/literature/fact-sheet/blk-responsible-investment-engprinciples-global.pdf
https://www.blackrock.com/corporate/about-us/investment-stewardship
How%20BlackRock%20Investment%20Stewardship%20manages%20conflicts%20of%20interest”
https://www.blackrock.com/corporate/literature/publication/blk-statement-conflicts-of-interest.pdf

Monitoring an independent
third-party voting service
provider to ensure services
are delivered

In selecting an independentthird-party voting service
provider, BIS assesses several characteristics, including but
not limited to independence, an ability to analyze proxy issues
and make proxy voting recommendationsin the economic
interests of our clients in accordance with BIS’ regionalvoting
guidelines, reputation for reliability and integrity, and
operational capacity to accurately deliver the assigned vote
recommendationsin atimely manner. We may engage more
than one independentthird-party voting service provider, in
part, to mitigate potential or perceived conflicts of interest.

BlackRock’s approach to
securities lending and its
relationship with proxy
voting

BIS has dedicated staff responsible for overseeingdaily
operationsrelated to the independentthird-party voting
service provider and to ensure thatthe service provider(s)
meetsour needs on an annual basis.

As part of our monitoring activities to hold to accountour
service providers, BIS reviews annually, after peakshareholder
meeting season, the vote recommendations made by the
independentthird-party voting service provider to ensure they
reflect BlackRock’s published regionalvoting guidelines.

We reportthe findings of the review to the Investment
Stewardship Global Oversight Committee, which is responsible
for appointing and reviewing the performance of the
independentthird-party voting service provider. We also meet
with the independentthird-party voting service provider once a
year to discuss anyvote recommendations that seemed
inconsistent

with BlackRock’s guidelines and to explain any changes to
regional voting guidelines planned for the following year.

BlackRock is confident that these measures enable usto
appropriately manage perceived and potential conflicts of
interestrelatedto proxy voting while ensuring thatwe exercise,
on our clients’ behalf, the voting rights that help protect and
enhance the long-termvalue of their assets.

For 2023, BIS retained Glass Lewis as the independentthird-
party voting service provider after determiningthat the
provider’s services meet our proxy voting needs, as well as our
rigorous monitoring processes and quality control standards.
Glass Lewis’s performance in meeting the firm’s needs for an
independentthird-party voting service provider will be
evaluated at the end of 2023 as part of BIS’ annual reviews—
as described above - as well as BlackRock’s vendor due
diligence process.

When so authorized, BlackRock acts as a securities lending agenton behalf of its clients. With regardto the relationship between
securities lending and proxy voting, BlackRock’s approach is informed by our fiduciary responsibility to actin our clients’ best financial
interests. While this has occurredin a limited number of cases, the decision whether torecall securities on loan as part of BlackRock’s
securities lending program in order to vote is based on an evaluation of various factors which include, but are not limited to, assessing
potential securities lending revenue alongside the potential long-term financial benefitto clients of voting those securities (based on
the information available at the time of recall consideration). Periodically, BlackRock reviews our process for that analysis and may

modify it as necessary.!

1 Source: BlackRock. “BlackRock Securities | ending Viewed through the Sustainability Lens” December 2021.
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Communicating with clients to
share our stewardship approach

Insights gained from direct dialogue
with clients is one of several inputs

we consider as part of our yearly
process to update the BIS voting and
engagement policies.

As such, BIS values opportunities where we can directly
engage with clients to hear their feedbackon our stewardship
approach.We conduct all our company engagements guided
by the BIS Global Principles, regional voting guidelines, and
engagementpriorities. We also engage with clients to take into
account theirinformationalneeds and improve the quality of
our reporting. In recentyears, BIS hasincreasedthese direct
dialogues to better understandtheissuesthat areimportant
to them.

We continued these conversationsin 2022, holding more
meetings with clients than in the previousyear,in large part,
prompted by client interestin the BlackRock Voting Choice
program — our proprietary, industry first initiative that enables
eligible institutional clients to participate in voting decisions
where legally and operationally viable. In other meetings, we
discussed how our stewardship process continues to evolve,

1 Source: BlackRock. Data as of December 31, 2022.

specific case studies and votes, and our views on market-level
corporate governance and stewardship policy developments of
interestto clients.

Other topics coveredin these conversationsincluded sharing
with clients the priorities that guided our engagementactivity
ontheir behalf in 2022, as well as the quality, transparency,
and accessibility of our reporting. We believe these
conversations are important in helping to inform future areas
of focus for stewardship as fiduciaries to our clients. One
example is our regular engagementwith Japanese public
pension funds with these constructive dialogues servingto
seektheir feedback and deepen our partnerships. In Japan, the
total AUM of public pension clients has grown by 37%.*

Moreover, clients are increasingly leveragingthe BIS website
to fulfill their own stewardship reporting requirements. To
better serve this reporting need, in 2022 the BIS team invested
in our communications efforts, expanding our capabilities, and
growing our digital presence to better inform clients aboutour
stewardship policies, as well as our engagementand proxy
voting on their behalf. Our efforts included the addition of new
team membersto support the communications and data
analytics functions within BIS, as well as the launch ofthe BIS
Insights Hub, an online resource thatserves asa channelto
publish insights — through commentaries and reports — on our
approach to stewardship-relatedissues.

A comprehensive library
of materials

Transparency helps our clients understand how
the work we do on their behalf aligns with their
investmentobjectives. We inform clients about
our engagementand voting policies and activities
through regular reporting sentdirectly to them
andthrough disclosure on our website.

Stewardship policies

Our policies — comprised of our Global Principles,
regional voting guidelines, and engagement
priorities — are reviewed annually and published
to reflect changes in market standards, evolving
governance practices, and insights gained from
year over year engagements.

Commentaries and position papers

Through commentaries, we aim to help our

clients, the companies we invest in on their behalf,
and other market participants, better understand
how our fiduciary approach informs our stewardship
activities.

Flagship reports

Our reports provide a detailed overview of BIS voting
and engagementactivity in alignmentwith clients’
preferred reporting timeframes. Flagship reports
include the BIS Annual Report and the BIS Voting
Spotlight.
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Historically, our annual reports were published to coincide
with the U.S.SEC’s 12-month reporting period for U.S. mutual
funds. In 2021, BIS moved to reportingon a calendar year
basis aswe observedthat clients find that cycle more relevant
to their own reporting, such asthatrequired under the UK
Stewardship Code.

In 2022 we continued providing transparency into our
stewardship activities on behalf of clients producing two
flagship reports - for the second consecutive year - tailoring
to clients’ reporting and timeframe needs:

1. This “Annual Report,” covering our stewardship activities
on a calendar year basis; and

2. a“Voting Spotlight,” providing a detailed accountof our
voting on behalf of clients in alignment with the U.S.SEC’s
proxy year reporting period.

In 2022, BIS also inaugurated a quarterly “By the Numbers”
report, which outlines key market voting activity on behalf of
our clients that have authorized us to do so. This new report
complements our quarterly “Global EngagementSummary,” a
rolling summary of our global company engagement activity
from January 1through December 31.1

In our experience, itis important that our clients have a clear
understanding of how the workwe do on their behalfaligns
with their investing goals. Based on their feedback, this
quarterly snapshot provides a comprehensive and useful set of
data for themto learn how BIS is working to support their
long-term financial interests.

1 All reports are available to the public on the BIS content libraryunder“Stewardship reports.”

2 Please refer tothe Appendix section in this report for further detail about published Vote Bulletins.

Throughoutthe year,we also publish ad-hoc Vote Bulletins
that describe our rationale for certain high-profile votes at
companies’ shareholder meetings, as well as our observations
on emerging corporate governance issues and market-level
stewardship developments. In Latin America, two companies
in the consumer services andfinancial sectors informed BIS
that they found our Vote Bulletins to be usefulin
understandingour vote decisions on behalf of our clients at
their respective shareholder meetings.

In their feedback, our enhanced andcontinuedinvestmentin
our communications and data analytics efforts throughout
2022 have been highlighted by our clients and portfolio
companies alike as useful, fair,and balanced reporting tools
that help deepen their understanding of BlackRock’s approach
to stewardship. BIS is encouraged by the positive feedback
received from both clients and portfolio companies and will
continue to look to ways to improve our efforts in order to meet
their informational needs.

41

Vote Bulletins published on shareholder
meetings held in 2022.2

Case studies and spotlights

In our 2022 publications we provided more than 150
case studies focused on our engagementand voting
on behalf of our clients.

Vote bulletins

Where we believe it will be beneficial to explain our
voting rationale on behalf of clients at certain
shareholder meetings, we publish a Vote Bulletin.
BIS published 41 vote bulletins explaining our
voting, and the engagementand analysis
underpinningit, on issues at company shareholder
meetings held during 2022.

Global Engagement Summary Report

Updated quarterly, BIS provides a rolling summary
of our global company engagementactivity from
January 1through December 31.

Global Statistics Report

Also known as “Bythe Numbers,” this report
provides a quarterly snapshotof key marketvoting
activity on behalf of our clients that have authorized
usto do so.

Global vote disclosure

Updated quarterly, BIS publishes our vote
instructions on behalf of clients for all proposals
voted at individual meetings globally.
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Enhancing our client
engagement and reporting
capabilities beyond our
public website

How BIS partners with
BlackRock’s Fundamental
Fixed Income team to
better assist client’s
information needs

In addition to the information provided for clients on the
BlackRock website, BIS provides those clients who have
requested additional stewardship reporting with client-specific
voting and engagementreports. In 2022, and in response to
increasingclient interestin stewardship at BlackRock, BIS
continued our investmentin our client reporting capabilities.
This included the addition of new, more specific engagement
topics across our five engagementpriorities, allowing us to
deliver even more granular portfolio-specific company
engagementreports for our clients.

BIS’ approach to engagementandvoting on clients’ behalf is
pertinentto the work of BlackRock’s Fundamental Fixed
Income team. To that end, BIS’ engagementinsights and
meeting notes are made available to Fixed Income analysts.
These engagementinsights may complement the Fixed
Income team’s assessment of the fundamental financial
prospects of public companies, including sector relevantrisks
andopportunities that are material to credit views. Credit
analysts from the Fixed Income team may also participate in
individual company engagements with BIS, enabling athree-
way dialogue to better understand company-specific
challenges and opportunities.

Moreover, we continued to develop our “Client Strategy and
Engagement” function. This function was established in 2020
within BIS initially to better serve our clients’in EMEA and
address their stewardship-related informational needs. We
soon expanded the function, and in 2022, continuedto
dedicate resourcesto better serve clients’ informational needs
across other regions, including those relating to stewardship
andVoting Choice, while assisting client relationship
managers across the firm. Further, we enhanced our
partnerships with other client-facing teams throughoutthe
firm to ensure consistentand accurate messaging of BIS’ work
with clients.

The combined expertise of the BIS and Fixed Income teams
has also enabled both to better respondto clients’ increasing
information needs. For example, one outcome of the BIS-Fixed
Income partnershipis the production of the “Global Fixed
Income EngagementReport,” a quarterly summary of activities
and engagements specific to Fixed Income investment
portfolios andclients. The reportis available for certain clients
in Europe.




Contributing to emerging
thinking on stewardship

Year after year, members of the BIS team may participate in
industry-level discussions with the goal of furthering dialogue
on matters deemed important to investors and/or providing an
increased understanding of BlackRock's approach to
investmentstewardship.! For example, BIS may participate in
marketlevel industry discussions on behalf of our clients to
offer perspective on the value of better disclosures for long-
terminvestors. In 2022, BIS participated in over 460
marketplace engagements in the Americas, APAC, and EMEA?

460+

BIS participated in over 460 marketplace engagements
in the Americas, APAC, and EMEA in 2022

1 These efforts are separate from ourengagementswith public companies and from
engagements with clients, and are carried out with the objective of sharing our perspective as
a long-term minority investor. Examples of marketplace engagements include speaking at
industry events and conferences, or participating in academic seminars, among others. The
work that we do is intended to advance the economic interests of BlackRock's clients’as long
term investors.2 Source: BlackRock. Sourced on January 31, 2023, reflecting data from
January 1, 2022 toDecember31,2022.

Our responses to public policy consultations in 2022

APAC -
HongKong

Date
Submitted

January6,
2022

Our response to the Exchange's consultation paper on
"Proposed Amendments to Listing Rules relating to
Share Schemes of Listed Issuers"

APAC -
Taiwan

January7,
2022

Ourresponse to Proposed Draft Amendments to
Regulations Governingthe Acquisition and Disposal of
Assets by Public Companies

March 10,
2022

Ourresponse to the SEBI consultation paper on
"Environmental, Social, and Governance (ESG) Rating
Providers for Securities Markets"

May 23,
2022

Ourresponse to the European Commission’s
"Proposal for a Directive on Corporate Sustainability
Due Diligence."

Americas -
u.s.

June 17,
2022

Ourresponse to the SEC's proposed rule "The
Enhancementand Standardization of Climate-Related
Disclosures for Investors (File Number S7-10-22)."
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BIS prioritizes opportunities to engage with the investment
stewardship ecosystem thatenable us to connectwith key
constituents andthought leaders, including corporate
directors, senior members of managementteams, policy
makers, fellow shareholders, and other stakeholders. BIS may
engage with playersin the investmentstewardship ecosystem
along with other teams such as BlackRock's GPPG.

In 2022 BIS responded, or provided input, to 10 public policy
consultations to share our perspective as a long-term
shareholder on behalf of clients —two in the Americas, fourin
APAC and four in EMEA, reflectingthe breadth and depth of
our local market expertise. We enlist these consultations and
provide a more detailed explanation of three consultations BIS
responded, or provided input, to in 2022 in the Americas,
APAC, and EMEA, as mere examples of the perspectives
shared at the market-level.

July 29,
2022

July 29,
2022

August 8,
2022

Americas - August 16,
u.s. 2022

APAC - November
Singapore 17, 2022

in the Americas in APAC

Ourresponse to the ISSB's "Exposure Draft
ED/2022/S1 General Requirements for Disclosure of
Sustainability-related Financial Information”

Read now >

Ourresponse to the ISSB's "Exposure Draft Read 5
ED/2022/S2 Climate-related Disclosures" Headnow >

Our response to the Consultation on European
Sustainability Reporting Standards, issued by the Read now >
European Financial Reporting Advisory Group (EFRAG).

Ourresponse to the SEC's proposed rule "Enhanced
Disclosures by Certain InvestmentAdvisers and
Investment Companies About Environmental, Social,

and Governance Investment Practices (File Number S7-
17-22)"

BlackRock’s response tothe SGX’s consultation paper

- . ” Read now >
on “Board Renewal and Remuneration Disclosures

public policy consultations
BIS responded, or provided
input to in 2022
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https://www.blackrock.com/corporate/literature/publication/efrag-consultation-on-european-sustainability-reporting-standards-080822.pdf
https://www.blackrock.com/corporate/literature/publication/sec-esg-disclosures-for-investment-advisers-and-investment-companies-081622.pdf
https://www.blackrock.com/corporate/literature/publication/sec-esg-disclosures-for-investment-advisers-and-investment-companies-081622.pdf
https://www.blackrock.com/corporate/literature/publication/sec-esg-disclosures-for-investment-advisers-and-investment-companies-081622.pdf
https://www.blackrock.com/corporate/literature/publication/our-response-to-sgx-board-renewal-remuneration-disclosures-consultation.pdf

APAC

Recommendations to strengthen
Related-Party Transactions regulations

in Taiwan

On November 9, 2021, the Financial Supervisory Commission
(FSC) of Taiwan proposed draft amendments to the
“Regulations Governing the Acquisition and Disposal of Assets
by Public Companies” that require shareholder approval on
Related-Party Transactions (RPT)! for asset acquisitions and
disposals that exceed 10% of a company's total assets. The
initiative aims to strengthen minority shareholder
protections.?

BIS and GPPG submitted a series of recommendationson
January 7,2022, including a clear definition of "related parties"
and a consolidated regulatory regime for RPTs, requiring
shareholder approval for all types of RPTs. The proposed
amendments would exemptintergroup RPTs from shareholder
vote and subject them to board approval only.

Most of Taiwan’s listed company boards were still, in BIS’ view,
insufficiently independent - only one-third or less of the board

being independentdirectors — to provide the necessary
independentoversightto protect against conflict of interest.

As such, we recommendedthatintergroup RPTs should not
enjoy any exemptions from independentshareholder approval
andthat regulations be further enhancedtorequire
independentshareholders’ approvalfor all such transactions.
We also suggested a requirementfor related parties to abstain
from voting on RPT resolutions, multiple criteria for assessing
voting threshold triggers, and additional disclosure
requirements thatinclude the background and rationale of the
transaction, the identity of the related party, andthe audit
committee's recommendation on the transaction. Our
observations lead us to believe that a consolidated approach to
all types of RPTs in Taiwan will strengthen minority
shareholder protection.

1 ARelatedParty Transaction (RPT) refersto a deal or arrangement made between two partieswho are joined by a preexisting business relationship or common interest Examples of related parties are
affiliates, othersubsidiaries under common contral, owners of the business, itsmanagers,and their families, the parent entity, and trusts forthe benefit of employees. Deals andarrangements in RPTs can
include asset acquisition or disposal, rental agreements, privatization, mergers, loans, guarantees, endorsements, sales of goodsand services, etc. 2 Conglomerates with controlling-shareholders are a
common corporate structure in Taiwan. It is not uncommon to see intergroup RPTs whereby the interests ofa controlling shareholder take precedence over minority shareholders
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Americas

Recommendations to the U.S. SEC’s proposed
rule on climate-related disclosures

Inresponse to the U.S.SEC’s proposed rule on climate-related
disclosures, BlackRock submitted aletter on June 17, 2022, in
which we expressed our support for the Commission’s goal of
implementing aframework for public companies to provide
investors with more comparable and consistent climate-related

disclosures.

We also noted our concernthat certain elements ofthe proposal,
which go beyond or differ from the recommendations of the Task
Force on Climate-Related Financial Disclosures(TCFD), will
undermine the effectiveness of the Commission’s overarching goal
of ensuring companies provide reliable, comparable, and consistent
climate-related information to investors.

In offering our support for the Commission’s initial efforts to
mandate climate-related disclosures for investors and to offer
much-needed guidance to companies, we submitted
recommendations which in our view would allow the final rules
to address our concerns and promote reliable, comparable, and
consistent disclosures. Furthermore, we urged the Commission
to consider ways to encourage greater transparency on
climate-related considerations from U.S. private companies.

With the changes outlined in our letter, we believe the SEC’s
proposal would create a robustframeworkfor climate-related
disclosures and help set a global benchmark for efficient,
informed capital markets.

EMEA

Recommendations to EFRAG's consultation
on European sustainability reporting
standards

On July 29, 2022, BIS and GPPG responded to the European
Financial Reporting Advisory Group's (EFRAG) consultation on
the draft European Sustainability Reporting Standards (ESRS)
that areintendedto set outthe detail of what must be reported
by entities in scope of the EU Corporate Sustainability
Reporting Directive (CSRD). While BlackRock views the draft
ESRS as an important contribution to establishing a
sustainability reporting framework, we believe this is an
opportunity to improve the interoperability of sustainability
reporting standards to enhance the availability, quality,
comparability, and timeliness of disclosures on material

businessrelevantsustainability related risks and
opportunities. Accordingly, we submitted several comments
andrecommendationsto EFRAG.

These included welcoming the incorporation of core tenets of
the TCFD frameworkinto EFRAG's standards and
recommending flexibility forvalue chain and Scope 3
disclosures given the emerging methodologies and lack of
direct control by companies over this data. BlackRock urged
EFRAG to continue its efforts to align with the global baseline
sustainability reporting standards being developed by the
International Sustainability Standards Board (ISSB), in the
interests of a coherentoutcome for both preparersandusers
of sustainability reporting, and to meetthe policy objective of
reliable, comparable, and consistent disclosures.
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Industry affiliations

and memberships to
promote well-functioning
financial markets

We participate in market-level dialogueto share our perspectives
with clients, policymakers,and others in the corporate governance
ecosystem, on topical and emerging stewardship issues thatwe
believe may impactourclients’interests as long-term investors. In
this section, we provide some examples of ourcontributions to
industry dialoguein 2022.

Taskforce on Nature-related
Financial Disclosures

BlackRock continuesto encourage companies to, when
appropriate, consider reporting on material sustainability-
related risks and opportunities in their business models. While
guidance is still under developmentfor a unified disclosure
frameworkrelated to natural capital, given the growing
materiality of these issues for certain businesses, in our
experience, enhanced reportingwould help investors’
understanding, and we note that the emerging
recommendations of the TNFD may prove usefulto some
companies. We recognize that some companies may report
using differentstandards, which may be required by regulation,
or one of a number of other private sector standards.

InJune 2021, the TNFD was formally launched to address the
lack of transparency and consistentinformation available to
financial institutions on how nature impacts a company’s
immediate financial performance, or the longer-term financial
risks that may arise from how a company depends on and
impacts nature.! Backed by the G7 Finance Ministers and G20
Sustainable Finance Roadmap, the TNFD aims to develop and
deliver a risk managementanddisclosure frameworkto help

companies to report,and act on, natural capital risks and
opportunities.2 On September 30, 2021, the TNFD announced
its membership, which includes a member of each BIS and
BlackRock Sustainable and Transition Solutions (STS) teams.

Through 2022, TNFD has made progress, including with the
release of several beta versions of the framework, leadingup to

the final disclosure recommendations anticipated in
September 2023.

Investment Company Institute

BlackRock haslong been a member of the Investment
Company Institute (ICD. Grounded in its mission to strengthen
the foundation of the assetmanagementindustry for the
ultimate benefit of the long-term individual investor, the ICl is
the leading association representing regulated funds globally,
including mutual funds, ETFs, closed-end funds, and unit
investmenttrusts (UITs) in the U.S., and similar funds offered
to investors in jurisdictions worldwide.3

BlackRock specialists actively participate in ICI’s workwith the
aim of driving progress to strengthen financial markets and
advanceissues that are importantto our clients andinvestors,
such as access to market.

BlackRock is also working alongside other asset managersin
the ICI’sworking group on directed voting in retail products as
part of our commitment to offer more voting choice.

1 For more information, please see the TNFD's website: “Taskforce on Nature-related Financial Disclosures.”2 Better information will allow financial institutionsand companiesto incorporate nature-
related risks and opportunities into their strategic planning, risk management and assetallocation decisions. For more information, please see the TNFD's website: “Taskforce on Nature-related Financial
Disclosures.”3 For more information, please see the Investment Company Institute’s website: “Investment Company Institute
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International Financial Reporting Standards
Foundation and the International
Sustainability Standards Board

In response to growing demand to simplify reportingon
sustainability disclosures on material risks and opportunities
from BIS and other businesses and investors from aroundthe
world, the International Financial Reporting Standards (IFRS)
Foundation Trustees announcedthe formation ofthe
International Sustainability Standards Board (ISSB) to develop
a global baseline of high-quality sustainability disclosure
standards to meetinvestors' information needs.

To meetthese goals, the IFRS Foundation absorbed the Value
Reporting Foundation, which housed the Integrated Reporting
andthe Sustainability Accounting Standards Board (SASB).:

The ISSB pledges to build uponthe SASB standards and embed
SASB's industry-based standards development approach intothe

ISSB's standards development process.ISSB has also signed a
Memorandum of Understanding (MoU) with the Global Reporting
Initiative (GRI) to coordinate theirwork programsand standard-
setting activities, as well as join each other's consultative bodies
related to sustainability reporting activities. The ISSBis also
working closely with the EFRAG and other EU bodies to createan
interoperable sustainability standard for European companies.

We welcome the convergence of sustainability reporting
initiatives that has occurredin the past two years to advance
the objective of developing a global baseline of climate-related
disclosure standards to help companies provide consistent and
comparable disclosures that will inform investors' decision-
making and capital allocation. We view the standard-setting
workof the ISSBas an important contribution to a multi-year,
multi-jurisdictional efforttowards improving interoperability of
sustainability reporting standards to enhance the availability,
quality, comparability, andtimeliness of disclosures on
material business relevantsustainability related risks and
opportunities.

To support the ISSB's objective to promote reliable,
comparable, and consistent disclosures, BlackRock has
submitted detailed comment lettersin response to ISSB's
elicitation for feedback on climate and sustainability-related
financial disclosures. In particular, we provided guidance on
the location andtiming of climate-related disclosures, the need
for flexibility in areaswhere relevantdata, methodologies, and
controls are still emerging, and consistency across public and
private companies. Moreover, BIS is actively involvedin the
ISSB Investor Advisory Group, one of several advisory groups
convened by ISSBto gather practitioner input into their work.

I
|
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Collaboration with the wider stewardship ecosystem

BIS’ approach to collaborative engagements BIS’ engagement with the wider While BIS does notconduct collective engagements, we
o o stewardship ecosystem broadly participate in the stewardship ecosystem.

BIS generally engages individual companies independently, . . . As illustrated by the three examples below, these tend to be

rather than alongside other asset managers or assetowners. BIS may participate in market-level dialogue to share our conversations about market level developments or sharing

In our experience, this approach enables us to best advocate perspectives with clients, policymakers, and othersin the best practices.

for our clients’ long-term financial interests. In addition, corporate governance ecosystem, on topical and emerging

BlackRock adheres to regulatory limits on collaborative stewardship issues that we believe may impact our clients’

engagement, particularly with respectto U.S.companies and interests as long-term investors.

companies with U.S.-listed securities. BIS may participate in
collaborative engagements with other shareholdersin limited
instances outside the U.S.,where permissible under local
regulationsand a market norm,andwhere we believe thatour
clients’ long-term financial interests could be more
productively advanced through joint dialogue. When we do
engage collaboratively, BIS determines our engagement

objectives independently, including with whom and how best In person engagements with clients and financial regulators in Latin America

to partner.
. . . BIS serves as a link between our clients and the In the summer of 2022, the BIS team embarkedon a
For example, in 2022, we included a local insurance company . . . . . . . . .
. . . companies we invest in on their behalf. In emerging roadshow across Brazil, Chile, Colombia, and Mexico to
into our engagementwith a Taiwanese steel company, to foster . o . .
. - . markets, engagementat the marketlevel is key to engage with financial regulators, as well as clients and
the sharing of local perspectives andthus, a more constructive . . . ) ) . ) )
. . 1 promote governance practices that are aligned with our public companies we invest in on their behalf. The
dialogue between investors and the company.! BIS ) . . _
. . , clients’ interests as long-term shareholders and that objective of the roadshow was to share — in person and
independently determined how we voted at the company’s . . . . )
. . , . . L contribute to the continued improvement of local in local language — our approach to investment
AGM, in accordance with BIS’ regional voting guidelines. . . . . . . . .
financial markets. Where such activities are permitted stewardship. We also continued to foster relationships
by law, we believe it is important to reflect the global with local regulators to share our perspective, as a
perspective andthe local expertise of the BIS team on minority, long-term shareholder, on the importance of
key corporate governance issues. To that end, we often encouraging public companies to produce timely and
engage with regulators, as well as other key industry industry-specific disclosures to better inform investors’
players and organizations. decision-making process, including proxy voting, on
1 Article 146-1 of Taiwan'sInsurance Act states that local investors holding <1 0% of behalf of clients.
investee’s total sharesissued may not vote toelect directors and supervisorsattheir investee
companies, either by the insurer itself orvia third party. To learnmore, please refer to
NM0523U-2882589-72/169 72
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280+

Engagements with 160+ unique companies
in Latin America in 2022

Duringthe roadshow, BIS also met 14 clients —
including the largest pension funds in each market - to
share our approach to engagementwith and voting at
company shareholder meetings on their behalf, and to
seektheir feedback on our approach. Clients were
receptive and stressed that our continued engagement
in the region is valuable to their understanding of how
local companies are respondingto global challenges,
including material sustainability-related risks and
opportunities andthus, support their investments on
behalf of local beneficiaries.

BIS also hosted “Director Days” in each market, at
which 60+ companies were represented. During these
sessions we discussed key corporate governance risks
and opportunities we have identified across markets,
such as the importance of having a board of highly
qualified, engaged, and independentdirectors with
professional characteristics relevanttoa company’s
business who can add value and be the voice of
shareholders in board discussions. BIS also
encourageddirectors to continue engaging with their
investor base. Based on our experience in the region,
companies in Latin America are increasingly willing to
engage with minority investors like BlackRock. This, in
turn, has allowed us to gain better insight into the
drivers of risk and financial value creation in their

business models andin the context of their sectors and

geographies.

Overall,in 2022, our dedicated BIS Latin America team
held 284 engagements with 167 unique companies,
covering 90% of BlackRock’s clients equity AUM across
six markets in the region, including the in-person
engagements.t

Lastly, ourteamalso continuedto raise awareness on
stewardship and how we aim to support companies in
the region in their efforts to deliver long-term durable
financial returns on behalf of our clients, the asset
owners. Our educational efforts included the placement
of an op-ed, published in Spanish, in the official blog of
the Mexican Stock Exchange,?as well as a fireside chat
with members of the Brazilian Institute on Corporate
Governance.?

BIS will continue to engage with marketleaders —
including regulators — as companies in Latin America
seekto further enhance their corporate governance
standards. We also remain committed to hearing from
the companies our clients are invested in on their
strategies for navigating challenges and capturing
opportunities. And we will continue to take a thoughtful,
informed, and careful approach, reflective of long-term
shareholders like our clients.

1 Source: BlackRock. Sourced onJanuary 29,2023 reflecting data from January 1, 2022, through December 31, 202 2. Clientequity AUM reflects BlackRock exposure as of
December 31,2022. The six markets coveredare: Argentina, Brazil, Chile, Colombia, Mexico,and Peru. 2 Bylined by Gabriel Hasson, BIS Latin America Head, the op-ed focused on

corporate governance progress and opportunities in the Mexican market. Source: Hablemos de Bolsa. “Gobierno corporativoen México: progresoy oportunidades” June 15, 2022. 3

Founded in 1995, the Brazlian Institute of Corporate Governance (IBGC) isa local organizationand an industryleaderthataims to promote the adoption of bestinternational

governance practices in the local market. Source: “Q 1BGC”
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Exploring the corporate governance role of institutional investors at

Harvard Business School

BIS participated in a Harvard Business School (HBS)
class in March 2022. The class discussed a case study,
written by HBS Professor Ethan Rouen, titled
"BlackRock - Linking Purpose to Profit," which explored
the corporate governance role played by major
institutional investors and the evolution of their
responsibilities.

Duringthe discussion, BIS provided insight into the
thought process of BlackRock and how the company
approachedthe complex issues presentedin the case
study. Overall, BIS’ participation inthe class was an
opportunity to demonstrate BlackRock's commitment
to responsible stewardship practices and hear the
thinking on emerging corporate governance issues
from future business leaders.

Assessing the implications of new disclosure requirements with the

Singapore Institute of Directors

BIS participated in a paneldiscussion in May 2022 at
the Singapore Institute of Directors (SID) to discuss
board diversity disclosure requirements announced by
the Singapore Exchange! andwhat it meantfor SID
members.

We emphasized during the discussion that diversity is a
matter of bringing diverse perspectives into board
decision making — key to avoiding group think — which,
in our view, supports enhanced long-term financial
performance given the critical role boards play in
companies’ long-term success. While disclosing targets
on board gender diversity is a meaningful indicator of

1 Singapore Exchange.”

how a company's board approaches the wider concept
of board diversity, other helpful disclosures for
investors would also include strategic factors thatwill
impact a company's financial performance.

Specifically, BIS noted that it is crucial that boards
explore skillsets, risks, opportunities, and succession
plans that will help the company generate durable value
for investors over time.

BlackRock takes a broader view of board diversity when
assessing board quality, as, in our experience, itis

essential for companies to performwell in the future.
The SID forumwas an important platform for sharing
BIS'global approach.

es.” January 2022.
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Recognition
of our
stewardship
approach

Statements of adherence

Consistent with our fiduciary approach, BIS adheres

to multiple stewardship codes and other market-level
stewardship related requirements. We publish statements
of adherence and update themregularly to provide clarity
andtransparency on how we fulfill our stewardship
responsibilities on behalf of clients. We also explain our
reasons for taking a differentapproach where relevant.

For example,we publish our approach to the recommendations of:

The Dutch
Stewardship Code

Read now >

The Principles for
Responsible Institutional
Investors in Japan

Read now >

The European Union
Shareholder Rights Directive
Il Engagement Policy

Read now >

The Stewardship Principles
for Institutional Investors
in Taiwan

The European Union
Shareholder Rights Directive
Il Implementation of
Engagement Policy

The UK Stewardship
Code
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https://www.blackrock.com/corporate/literature/fact-sheet/blk-responsible-investment-statementoncompliance-dutch-stewardshipcode.pdf
https://www.blackrock.com/corporate/literature/whitepaper/blk-responsible-investment-stewardship-japan-english.pdf
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https://www.blackrock.com/corporate/literature/publication/shareholder-rights-directiveii-implementation-engagement-policy-2021.pdf
https://www.frc.org.uk/investors/uk-stewardship-code/uk-stewardship-code-signatories
https://www.blackrock.com/corporate/literature/publication/blk-shareholder-rights-directiveii-engagement-policy-2023.pdf

BlackRock recognized as a signatory of the UK Stewardship Code, for the
second year in arow

In September 2022, the UK's Financial Reporting Council (FRC) published the list of signatories to the 2020 UK
Stewardship Code.! BlackRock was recognized as a signatory for the second year in a row based on the FRC'’s
evaluation of BlackRock InvestmentStewardship’s 2021 calendar year annualreport. The FRC determinedthat we
met the UK Stewardship Code’s requirements. The UK Stewardship Code is recognized globally as a best-practice
standard in investment stewardship.

BlackRock achieved high marks across all modules from the UN Principles
of Responsible Investment

In 2020, the Principles for Responsible Investment(PRI) assessed BlackRock's ESG integration capabilities and
provided a rating of an A+ or A across everyreportingsegment. In 2021, the UN PRI new Pilot Reporting Framework
methodology introduced a significant change to the grading system from an alphabetical (A+ to E) system to a
numerical (1 to 5 stars) system, such that the 2021 reporting cycle cannot be compared to previous years. Thatsaid,
BlackRock received 4 stars with a score of 88% in the Investmentand Stewardship Policy module with 22 out of 30
sub-indicators in this module receiving a top score. Please find more details here.

Our SRD 11 Engagement Policy

The Shareholder Rights Directive I1 (SRD 1) is an amended European Union directive thatfocuses on enhancingthe
oversightof companies through a strengthening of the relationship between companies and their shareholders.
On an annualbasis, BIS discloses our SRD || Engagement Policy. This statementexplains how BIS meets the
requirementsin the SRD Il relating to the team’s stewardship activities, and specifically, BIS’ engagementwith

managementteams and/or board members at the public companies in which BlackRock invests on behalf of clients.

Our SRD Il EngagementPolicy can be accessed here and our statementon the implementation of the SRD II
Engagement Policy can be found here.

1 “ERC lists successful signatories to UK Stewardship Code.” September 7,2022.
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BlackRock

I nvestme nt National Association of Corporate Directors (NACD) 2022 Directorship 100™

In 2022, Sandy Boss, Global Head of Investment Stewardship at the time, was recognizedin the “NACD Directorship

° °
stewa rdSh I p se n I or 100: Directors” List. The Annual NACD Directorship 100™ “celebrates and recognizes the most influential directors

andleadersin the corporate governance community who have demonstrated excellence in the boardroom through

tea m me m bers innovation, courage, and integrity.” The “NACD Directorship 100™: Directors” is one of six distinctions. BIS

encourages sound corporate governance andresilientbusiness models that can help drive the long-term financial

°
recogn Ized a mong returnsthatenable our clients to meettheir investing goals. We were pleasedto learn our stewardship activities were

recognizedin the “NACD Directorship 100: Directors” List and we remain committed, more than ever, to continue

°
top Ieaders In the working to advance of our clients’ long-term economic interests.

o
IndUStry 2022 Financial News, 50 Most Influential in Sustainable Finance and 2022
Financial News, 100 Most Influential Women in Finance
Sandy Boss, Global Head of Investment Stewardship atthe time, was recognized as a top sustainable finance
executive? across financial services by Financial News. Specifically, Ms. Boss was selected due to her leadership
within the sector. Similarly, Ms. Boss was also recognized by Financial News as an influential woman in finance 3 for
herworkin growing business and championing diversity initiatives amidst macroeconomic headwinds.

2022 Black Women in Asset Management, 40 Under 40 and 2022 Yahoo! Finance
Empower Role Model, Empower Future Leaders

Shannon Nelson, Vice Presidentat BIS, was recognized with Black Women in Asset Management40 Under 40 Award
for her boundary-breaking professional success and community service.* Moreover, Ms. Nelson was awardedthe
Yahoo! Finance Empower Role Model Award® due to her workwith the BlackRock Black Professional Network (BPN).
Ms. Nelson served as co-chair of BPN in the Americas for over two years, where she led efforts to maximize the BPN
community's impact through mentorship, professional development, and philanthropy. In 2021, Ms. Nelson helped
provide a BPN networkgrantto external community stakeholders. Partnering with BlackRock's Women’s Network, the
selected grant provided hundreds of black women in need with access to mental health services.

1 National Association of Corporate Directors. “NACD Directorship 100.” 2022 Honorees.1 Financial News. “50 Most Influential in Sustainable Finance.” 2022 | ist - Sandra Boss.

3 Financial News. “100 Most Influential Women in Finance.” 2022 L ist - Sandra Boss. 4 Ratings rankingsand awards shown herein maynot be indicative of BlackRock's investment

performance, or any future investment performance orsustainability accomplishments. BlackRock hassourced these ratingsand rankings from third party providers. We have not

solicited or paid for anyof these ratings orranking. The rating or ranking may not be representative of any clients individual experience. 5 Yahoo! Finance. ‘The Empower 100 Future

Leaders Role Models 2072."May 18,2022. NM0523U-2882589-77/169 77
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numbers

Source: BlackRock. Sourcedon January 29, 202 3, reflecting data from January 1,2022, through December 31,2022.
1 Reflects BlackRock exposure as of December 31, 2022. 79
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Engagement across our five priorities!

Board quality and Strategy, purpose, Incentives aligned Climate and Company impacts
effectiveness and financial with financial value natural capital on people
resilience creation

2,349 2,118 1,509 2,115 1,469

Source: BlackRock. Sourced on January 29, 2023, reflecting data from January 1,2022, through December 31,2022.
1 Most engagement conversations cover multiple topics and therefore the engagements across ourfive priorities sub-totals may not add up tothe total engagements held in 202 2. Our engagement statistics reflect the primary topics discussed during the meeting.
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BIS 2022 voting overview

Companies voted Number of meetings voted at Number of proposals voted

Americas 5,165 5,629 47,309
6,210 9,167 76,084

2,875 3,476 49,933

Global total 14,250 173,326
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Proposals voted at a glance!

Management 0/o
proposals? 9 9 14% 9% 8%

@ Director elections @ Director-related @ Compensation
@ Capitalization @ Other3

Shareholder o/ 19% 16% 6%
proposals 1 0
Governance @ Social @ Environmental @ Director elections®

Source: BlackRock, Institutional Shareholder Services (ISS). Categories reflect ISS classifications. From time totime, ISS may update the categorization of proxy voting matters across management and shareholder proposals as part of their proposal categorization enhancement and standardization process. The
information was sourced on January 29,2023, reflecting data from January 1, 2022 through December 31, 202 2.1 This calculation excludesdirector-related shareholder proposals and other shareholder proposals that are predominantly filed in Greater China, often by controlling shareholders andare, in
effect, late agenda items from management. By excluding these proposalsin this calculation, we believe we can showa bettereflection of our voting activities on behalf of clients across markets. Other graphs displaying shareholder proposatrelated data may exclude the Japanese market, where numerous
shareholder proposals are filed every year due to lowfiling barriers, and where shareholder proposals are often legally bindng for directors in this market. Where shareholder proposals in Japan are excluded in the calculation, this is duly noted. 2 Doesnot include management proposalsasking shareholders to
approve how often (e.g. every yearor everythree years) compensation policies should be voted on, i.e. “Say on Pay” proposad. 3 “Other” management proposals include the following categories: reorganization and mergers, anti-takeover related, say-on-climate proposals brought by management, routine
business/miscellaneous, preferred-bondholder, and other proposals. & These reflect shareholder proposed election of directors/supervisors and contested elections andfall outside the categories that most shareholders would viewas environmental, social, and governance.
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BIS voting on behalf of clients at a glance

90% 13% 133

% of director elections that % of proposals where BIS did not support Shareholder proposals supported?
BIS supported management recommendation?!

Independence

Source: BlackRock, Institutional Shareholder Services (ISS). Categories reflect ISS classifications. From time to time, ISS nay update the categorization of proxy voting matters across management and sharehalder proposals as part of their proposal categorization enhancement and standardization pracess.
The information was sourced on January 29, 202 3, reflecting data from January 1, 2022 through December 31, 202 2.1 Votes to not support managementrecommendationinclude votes to notsupport director-related proposals and in support of shareholder proposals, abstentionsincluded. 2 Excludes the
Japanese market, where numerousshareholder proposals are filed everyyear due to low filing barriers,and where shareholderproposalsare often legally binding for directorsin this market, abstentions included. 3 Votes where we did notsupport management includesvotes withheld and abstentions.

4 Votes where we did notsupport directors reflect only director elections.

Board diversity

Number of companies where Overcommitment
BIS did not supportdirectors
for core governance concerns3*

Compensation

@ Americas APAC @ EMEA @ TOTAL

83



How BIS voted on behalf of clients Increase in U.S. E&S shareholder
on shareholder proposals globally! proposals that BIS voted on*>

YoY change

Governance

575 23%

119%

Social Environmental

s Supported?
121%

v Not supported?3

2021 2022

@ Governance @ Social @ Environmental

In the U.S., we saw a significant increase in the number of
environmental and social shareholder proposals we voted on, many
Measured in number of proposals supported/not supported. of them more prescriptive than in prior years, enabled by changing
guidance by the U.S. SEC.6

Source: BlackRock, Institutional Shareholder Services (ISS). Categories reflect ISS classifications. From time totime, ISS nay update the categorization of proxy voting matters across management and shareholder proposals as part of their proposal categorization enhancement and standardization process. The
information was sourced on January 29,2023, reflecting data from January 1, 2022 through December 31, 202 2.1 Excludesthe Japanese market, where numerous shareholder proposalsare filed every yeardue to lowfiling barriers, and where shareholder proposals are often legally binding for directors in
this market. 2 Includes abstentions. 3 Includeswithhold votes. &Source: BlackRock, Institutional Shareholder Services(ISS), Sourced on January 29, 2023.5 Year 2021 reflects data from January 1, 202 1 through December 31, 2021. Year 2022 reflects data from January 1, 2022 through December 31,

2022.6 To learn more, please refer toour Investment Stewardship commentary, 2022 climate-related shareholder proposals more prescriptive than 2021
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BlackRock index equity and Voting
Choice asset breakdown

® $4.5tn

Total index equity AUM

©$2.1tn

Eligible for Voting Choice

® $555bn

Exercising Voting Choice

¢ $223bn

Newly Committed to Voting Choice

An industry first and a proprietary offering,
enables institutional clients to participate
in voting decisions where legally and
operationally viable.

Source: Source: BlackRock. Clientfunds participating in BlackRock Voting Choice are as of March 31,2023. Assets include index equity assets held in multi-asset fund of fundsstrategies. Note: Newly committed Voting Choice AUM includes pooled fund clientsthathave electedto participate in Voting Choice
and assets of separate account clientsthathave elected to participate in newly-available Voting Choice options for separate accounts. Certain institutional pooled funds that implement Systematic Active Equity (SAE) strategiesare also eligible for BlackRock Voting Choice but are notdisplayed in the chart.
Eligible SAE institutional pooled fundsand separate accounts amount to $102bn in eligible Voting Choice assets. All currency shown in USD. Please see theVoting Chaice factsheet tolearn more about the options.
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Engagement and
voting outcomes




Our approach to stewardship

Engagementis core to our stewardship efforts as it provides us with the opportunity to improve our understanding of acompany’s
business and the risks and opportunities that are material to long-term financial performance, including material sustainability-
related risks and opportunities.! Engagementmay also inform our voting decisions for those clients who have given us authority to
vote on their behalf.

In 2022, companies continuedto face complex strategic and operational challenges, due to persistentgeopolitical and
socioeconomic factors. In our engagementwith company boards and management, BIS acknowledged these headwinds and
continuedto encourage a long-term focus.

1 By material sustainability-related risks and opportunities, we mean the drivers of risk and financial value creation in a company’sbusiness model that have an environmental or social dependency or
impact. Examples of environmental issues include, but are not limited to, water use, land use, waste managementand climate risk. Examples of social issues include, but are not limited to, human capital
management, impacts on the communities in which a company operates, customer loyalty and relationshipswith regulators. It is our viewthatwell-managed companies will effectively evaluate and
manage material sustainahility-related risks and opportunities relevant to their businesses Governance is the core means bywhich boards can oversee the creation of durable, long-term financial value.
Appropriate risk oversight of business-relevant and material sustainability-related considerations isa component of a sound governance framework. 2 Sourced on January 29,2023, reflecting data from
January 1, 2022, through December 31, 2022.

—

3,880+

total engagements

2,580+

unique companies engaged?



BIS primarily engages public companies on behalf of index
strategies, and we make our company analysis and
engagementmeeting notes available to BlackRock’s active
portfolio managers. When BIS engages a company, we do so
from the perspective of a long-term investor and consistent
with the policies reflectedin the BIS Global Principles and
regionalvoting guidelines. We seek to have regular and
continuing dialogue with investee company executives and, as
necessary, board directors on issues related to governance
and business practices aligned with long-term financial value
creation. Engagementprovides us an opportunity to hear
directly from company boards and managementon how they
believe their actions are aligned with durable, long-term
financial value creation. Similarly, it is an important
mechanism for providing feedback on company practices and
disclosures, particularly when our experience leads us to
believe a company is not appropriately managing material
risks that could potentially impact financial returns.

Our industry-leading, specialist team of experienced
stewardship analysts conducts year-round engagements with
thousands of companies across developed and emerging
markets globally. Thisyear, BIS conducted 3,886 engagement
meetings (3,645 last year) with 2,588 unique investee
companies (2,357 last year). We continue to focus our
engagementon a consistent set of five priorities that, in our
experience, are essentialtothe long-term financial
performance of our clients’ investments: board quality and
effectiveness; strategy, purpose, and financial resilience;
incentives aligned with financial value creation; climate and
natural capital; and company impacts on people.

In our engagements, we encourage companies to provide
comprehensive disclosures on theirlong-term strategy, the
milestones to deliveringit,and the governanceand operational
processesthatunderpin their businesses and long-term
financial performance.We areencouraged by the significant
progress made in 2022, at a global and market level, towards
developing a global baseline set of sustainability reporting
standards. Once such standards are realized, we are hopeful
thatthe quality of information —both data and narrative —
available to investors will improve, supporting more efficient
capital markets. Corporate disclosures area key inputinto our
votingand engagementactivities.

. . Total
Priority 1
Engagements

Board quality and
effectiveness 2,349
Strategy, purpose and
financial resilience 2,118
Incentives aligned with
financial value creation 1,509
Climate and natural
capital 2,115
C i t

ompany impacts 1,469

on people

Market-based
economicrisks

The risks companies face may be idiosyncratic —
risk particular to a company — or systemic — risk
that impacts or is impacted by the broader marketor
economy.? Some of these risks - like the Covid-19
pandemic or a fiscal crisis — were notanticipated
while others — like climate or cybersecurity risks,
where material — are often integrated in companies’
enterprise risk managementprocesses. In 2022,
escalated geopolitical fragmentation andthe effects
of the cost-of-living crisis had a significant impact
on many companies’ financial performance.?

Our discussions with companies strengthen our
understanding of how they are navigating current
risks as well as how they are building business
resilience and are positioned to navigate
uncertainty. In 2022, we continued to observe a shift
in mindset at some companies from a singular focus
on efficiency to achieving balance between
efficiency andresilience. BIS believes a more
balanced approach by companies is aligned with
both the financial interests of our clients and a well-
functioning financial system, since more companies
are better positioned to weather shocks.

1 Source: BlackRock. Sourced onJanuary 29,2023, reflecting data from January 1, 2022, through December 31, 202 2. Most engagement conversations cover multiple topics and therefore the engagements across our five priorities sub-totals maynot add upto the total engagements held in 2022. Our
engagement statistics reflect the primarytopics discussed duringthe meeting. 2 The World Economic Forum (WEF) published the 1 8th edition ofits The Global Risks Report 2023, Published January 2023. In this report, the WEF highlights 32 global risks that are categorized aseconomic, environmental,

geopolitical, societal, or technological.
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Voting on behalf of clients who
authorize BlackRock to do so

BIS is focused on supporting companies as they address the
material business challengesthat they face. Proxyvoting is a
way in which investors can provide feedback to companies on
their corporate governance and managementof material risks
and opportunities. BIS votes in accordance with our polices for
those clients who authorize us to do so. In our voting
determinations, it is crucial that we take into consideration the
context in which companies are operating their businesses.
Our voting is careful, methodical, considered, and always
anchoredin our fiduciary duty to our clients as an asset
manager. Most of the votes that we take are on routine
resolutions proposed by company management; less than
1% of votes are on shareholder proposals.

Informed by our Global Principles and regional voting
guidelines, we have expressed our supportfor or concern
about companies’ managementof issues thathave a long-
termimpact on shareholder returns through votingatannual
generalandspecial shareholder meetings. Globally, BIS voted
on behalf of those clients who authorized us to do so, at more
than 18,000 shareholder meetings on more than 170,000
proposals.

As previously discussed, BIS centers our stewardshipworkin
corporate governance. In our experience,sound governance,in
terms of both process and practice, is critical to the success of
a company, the protection of shareholders’ interests,andlong-
termshareholder value creation. Thatis why board quality and
effectiveness remain atop engagement priority and a key
factor in the majority votes cast on behalf of clients. Similar to
last year, our leading reasons for not supporting director
elections — and management proposals more broadly — were
governance-related: 1) lack of board independence, 2) lack of
board diversity, 3) directors having too many board

commitments and4) executive compensation that was not
aligned with company strategy or long-term performance.

Ourvoting in support of managementwas largely consistent
with the prior year: globally we voted in support of ~90% of
directors standing for election and for all items on the agenda
at 56% of shareholder meetings.

This year, BIS voted in line with more of management’s
recommendationsin the Americas and EMEA, where
companies have made significant progress on the governance
and material sustainability-related matters that inform our
voting. In the Americas, we were more supportive of directors
as companies made substantial improvementsin board
diversity, which, in our experience, promotes diversity of
thoughtand avoids “groupthink” in the board’s exercise of its
responsibilities to advise and oversee management; lack of
board diversity was the reason we did not support the election
of 2.5% of directors (2.9% last year). In EMEA, we were more
supportive of managementas companies adapted their
remuneration policies and disclosures to align better with their
long-term shareholder returnsin the prolonged post-COVID
economic environment, notsupporting 5.5% of directors due
to concerns about executive compensation (6.9% last year).

In both the Americas and EMEA, we were also more supportive
of companies with material climate risk in their business
models as they improved their climate action plans and
disclosures, voting to signal concern at67 companies
compared to 177 last year (please see the “Climate and natural
capital” section of this reportfor additional details).

In APAC, director independence and board performance
remainedsignificant governance concerns for minority
shareholders like our clients, andled us to not support the
election of 8.4% of directors (6.2% last year)in the region for a
lack of independence.

Similar last year, our leading
reasons for not supporting
director elections - and
management proposals more
broadly - were governance-
related:

Lack of board independence

Lack of board diversity

Directors having too many
board commitments

Executive compensation
not aligned with long-term
performance
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In addition, in 2022 BIS strengthened our focus on board
gender diversity in several major markets in Asia, including
Japan, Hong Kong, mainland China, and Singapore in line with
local marketregulations and initiatives. For example, as
explainedin our proxy voting guidelines for Hong Kong
securities, BIS generallywould not consider single-gender

boards to be diverse, especially as other aspects of board
diversity are often also lacking in these markets. We encourage
companies in Hong Kongto have at least one female board
director and may not support the election of director(s) where
this is not the case. In APAC, as we phased in this policy, we did
not support the election of 155 directors at 131 companies
compared to 18 directors at 17 companies in 2021 due to the
lack of gender diversity on their boards.

BIS approach to
shareholder proposals

In many markets, shareholders may submit proposals to be
voted on at a company’s annual and/or special meeting, as
long as eligibility and procedural requirements are met.!

Our voting on our clients’ behalf, where so
authorized by them, signals our support for
— or concerns about — a company’s
approach to managing material drivers of
risk and financial value in their business
model and will always be undertaken with
the sole objective of advancing our clients’
long-term financial interests.

BIS takes a case-by-case approach to our voting on
shareholder proposals. When assessingthem, we evaluate
each on its merit, with a singular focus on its implications for
long-term financial value creation. We consider voting on

well-crafted shareholder proposals focused on issues material
to a company’s business model to play a usefulrole in the
stewardship toolkit. We also check for consistency between the
specific requestformally made in the proposal andthe
proponents’ related communications on the issues. Without
exception, our decisions are guided by our role as a fiduciary to
act in our clients’ long-term financial interests.

BIS is more likely to support shareholder proposals that are
consistent with our requestto companies to deliver
information that helps usto understandthe material risks and
opportunities they face, especially where this information is
additive given the company’s existing disclosures. In some
cases, we may support business-relevantshareholder
proposals that we believe address gaps in acompany’s
approach to material business risks.

Wedo not believeitis appropriate for minority
shareholders such as BlackRock to seek to direct companies
on how they should manage their business. In our view, it is
the responsibility of management, with input from the board,
to determine, for example, what specific emissions targets they
should setand meet, the employee benefits they should offer
to be competitive, or the extent of their political lobbying.

We are unlikely to support shareholder
proposals that, in our assessment, are
intended to micromanage companies.
This includes those that are unduly
prescriptive and constraining on the
decision-making of the board or
management, call for changesto a
company’s strategy or business model,
or address matters that, based on our
observations, are not material to how
a company delivers long-term
shareholder value.

The majority (59%) of shareholder proposals thatBIS votes on
are relatedto governance. In 2022, BIS supported 69
governance-related shareholder proposals out of the 468 on
which we voted (about 14%). 2 For example, at Rite Aid
Corporation’s July 2022 AGM, BIS supported a shareholder
proposal to adopt a simple majority vote, consistent with our
U.S. proxy voting guidelines.

We found shareholder proposals in 2022
were more prescriptive

In 2021, we observed a shiftin the nature of environmental
andsocial-related shareholder proposals from previous years
with requeststhataddressed material business risks or sought
reports that would be usefulto investorsin assessing a
company’s ability to create long-term value. As a result, BIS
supported 45% of environmentaland social shareholder
proposals (84 of 184) in 2021,3 as we determinedthose
proposals to be consistent with our clients’ financial interests
as long-terminvestors and not unduly constrainingon
managementin pursuingtheir strategies to deliver financial
value.

1 BIS complies with the requirements under the various laws and regulationsthatlimit how
BlackRock can interact with the companies in which we invest on behalf of our clients. We are
generally not able to submit shareholder proposals butcan vote on proposals put forth by others

2 Excludes the Japanese market, where numerous shareholder proposals are filed every year due to
low filing barriers, and where shareholder proposals are often legally binding for directors in this
market. 3 See footnote #2.
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However, in 2022, we observed another shift, evidentin a
markedincrease in environmental and social-related
shareholder proposals that wentto a vote and the return to
more prescriptive and “single issue” proposals. The number of
proposals that wentto a vote inthe U.S.increasedyear over
year by 23% to 575.1 In May 2022, BIS noted how these
changesin the U.S. were enabled by an update to U.S.SEC
guidance, which broadenedthe scope of permissible
proposals that address “significant social policy issues.” As a
result, BIS observed many more proposals in the U.S. (where
the majority of shareholder proposals are filed on a global
basis) ? thatwere unduly constraining on management,
sought to micromanage a company’s strategy or were overly
prescriptive as to information sought or timeframes within
which managementneededtorespond. In ourview, others
failed to recognize the progress already made by companies
such thatthey had largely met the ask of the proposal,
particularly relatingto the managementofclimate-related

risks and opportunities. This meantthat, even where we agreed
with the issue in focus, we did not consider it appropriate to
support the proposal given our view that the outcome, if it
passed, would notalign with the financial interests of
BlackRock’s clients as long-term investors.

In the 2022, environmental and social-
related shareholder proposals voted at U.S.
companies attracted 26% shareholder
support on average — down from 36% last
year3 — which suggests that most investors
took a measured, materiality-based
approach in their analysis and voting on this
year’s proposals.

Globally, in 2022 we supported about 20% of the
environmentalandsocial-related shareholder proposals
that we voted on;in absolute terms, this reflects support for
64, outof 325, environmental and social proposals (84 out
of 184 last year). Average market-wide support was about
2490 .4

Of the 325 environmental and social-related
shareholder proposals BIS voted on in 2022,
254 (~78%) were in the U.S., 31 (~10%) were
in Canada, and 18 (~6%) were in Australia. The
remaining 22 (~7%) were in EMEA.*

1 Source: BlackRack, Institutional Sharehalder Services(ISS), Sourced on January 29, 202 3. For additional information, see thechart on page 84. 2 BlackRock, Institutional SharehalderServices (ISS). 3 Source: BlackRock, Institutional Shareholder Services (ISS). Sourced onJanuary 29, 2023, reflecting data
from January 1, 2022 through December 31, 2022.4 Source: BlackRock, Institutional Shareholder Services (ISS). Sourced on January 29,2023, reflecting data from January 1, 202 1 through December 31, 2022. Includes abstentions. Excludes the Japanese market, where numerous shareholder proposals
are filed every year due to low filing barriers andwhere shareholder proposals are oftenlegally binding for directorsin this market.
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Climate risk-related
shareholder proposals

The changesin proposals in 2022 discussed above and the
progressthat companies made ultimately resultedin our
supporting fewer climate-related shareholder proposals.

In our view, many proposals requested actions or disclosures
by a company that we did notconsider to be consistent with
our clients’ long-term financial interests. Prescriptive
proposals, particularly climate-related proposals, seekingto
direct corporate strategy generally attracted low levels of
investor support.! Average shareholder supportfor
environmental-related proposalsin the U.S. fell from 52% in
2021 to 35% in 2022.2

Exacerbated by the impact fromthe pandemic andthe
Russian invasion of Ukraine, under-investmentin both
traditional and renewable energy sources putadditional
pressure on companies.3 This set of dynamics highlights the
needinthe global economy - inthe nearand medium term —
for companies thatinvestin arange of energy sources. Based
on our observations, the companies thatdo thateffectively
may be better positioned to produce attractive returns for our
clients over the long-term. In addition, BIS noted that
companies, particularly in Europe, were increasingly choosing
to introduce management proposals to approve their climate
action plans or progress reports. They were especially
prevalentin REITs/infrastructure, utilities, energy and mining
companies, as well as banks, and are considered a tool for
companies seekinginvestor feedback on climate-related risk
and a low-carbon transition.

In those cases where both a climate-related management
proposal and a similar shareholder proposal were on the ballot,
we observedthat investors, including BlackRock, were inclined
to support the managementproposal, as the company was
demonstrating a commitment to act by setting out their
business plan for how theyintendto deliver long-term
financial performance. BIS supported 46 management
proposals and 43 shareholder proposals to approve a
company’s climate action plan or progress reportglobally in
2022.

In addition, BIS noted significant progress made by many
companies in our climate focus universe between 2021 and
2022 onthe managementanddisclosure of climate-related
risks and opportunities.” In our view, engagementand voting
by investors along with market-levelinitiatives have helped
companies take steps relevantto their business models and
sectors to address the impacts of a low-carbon transition.

On arelated point, we saw enhanced disclosure by many
companies on how they engaged on policy matters that impact
their business models andlow-carbon transition plans
through their own corporate political activities and those of the
trade associations of which they were active members.

In 2022, BIS supported 24% (28) of
environmental shareholder proposals and
18% (20) of climate-related shareholder
proposals.>

There were several types of prescriptive
outcomes soughtin climate risk-related

shareholder proposals that we did not
support this year, including:

Ceasing providing finance and/or insurance
underwriting to traditional energy companies

Decommissioning the assets of traditional
energy companies

Requiringthat bank and energy company
business models align solely to a specific
1.5°C scenario

Changingarticles of association or corporate
charters to mandate climate risk reporting
or voting

Setting absolute scope 3 greenhouse gas
(GHG) emissions reduction targets?*

Directing climate lobbying activities, policy
positions or political spending

1 Financial Times. “Investorsat top US banks refuse to back climate propaosals.” April 26,2022. 2 In such cases, we also note that global proxyadvisors ISS and Glass Lewis recommended thatshareholders not support overly prescriptive or constraining proposals. Average shareholdersupport representsthe
mean support. Source: BlackRack, Institutional Shareholder Services (ISS), Sourced on January 29,2023, reflecting data from January 1, 2022 through December 31, 2022 .3 Please see “2022 market-based economic risks” onpage 113 for additional information. & BIS’ climate focus universe includes
more than 1,000 companiesand represents nearly 90% of the global scope 1 and 2 GHG emissions of the aggregate equity holdings in public companies in which BlackRock invests on behalf of ourclients. Based on MSCI data. 5 Source: BlackRack, Institutional Shareholder Services (ISS). Sourced on January

29,2023, reflecting data from January 1,2021 through December 31, 2022. Includes abstentions. Excludes the Japanese market, where numerous shareholder proposals are filed every year due tolow filing barriers, and where shareholder proposals are often legally bindind YOfiRzRbls FBEHORarRet 169 92
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Case study

Prescriptive climate-related
shareholder proposal in the

Americas

At the April 2022 AGM of Canadian-based Bankof Montreal
(BMO), a shareholder proposal askedthe bankto adopt a
policy to not finance new fossil fuel supplies. BIS did not
support the proposal, which we considered overly
prescriptive and unduly constraining on managementand
the board’s decision-making. BIS does nottell companies
whattheir strategies should entail, as this proposal

prescribed. Rather, we consider, based on a company’s
disclosures, their climate action plan, board oversight, and
business model alignmentwith a low-carbon transition. In
this case, based on the company’s disclosures and our
multi-year engagementwith BMO, we considered the
company was actively addressing climate-related risks and
opportunities, so we did notsupport the proposal.

Case study

Prescriptive climate-related
shareholder proposals in Japan

As discussed in our 2022 Voting Spotlight, between 2021
and 2022 investors saw improvements in Japanese
companies’ reportingin line with the TCFD framework,
including three companiesin our climate focus universe:
Air Water, Hitachi Metals, and Central Japan Railway. None
of these companies had TCFD-aligned reporting at the time
of their AGMs in 2021, but each produced areportin 2022
that covered all four pillars of the framework. While BIS
evaluates every proposal on a case-by-case basis, those
filed in Japan often require an additional degree of
consideration as they could entailamending the company
articles of incorporation (AOI), which would make them
legally binding. This introduces a unique degree of personal
liability for directors and management. Italso creates
material legal liability for a company should a proposal

pass, particularly if the proposal language is vague or open
to interpretation, which could make it harder to determine
whether the requests have been met. Three of the largest
energy companiesin Japan — Electric Power Development
Company, Tokyo Electric Power Company Holdings, and
Chubu Electric Power Company — had very similar climate-
related shareholder proposals requiring them, in effect, to
produce an annualreportregarding the impact of
decarbonization of the global economy on their capital
expenditures and long-term asset mix. All three companies
published reports in which they disclosed their scope 1 and
2 GHG emissions and their targets to reduce emissions by
40-50% by 2030. In addition, they have all committed to
achieving carbon neutrality by 2050. Given these
companies’ disclosures and actions taken, we did not
support the proposals, particularly given the mandated
changesto the companies’ AOIl and resultinglegal risks
placed on managementandthe board.
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In some cases, we supported business-relevantshareholder
proposals that we believed addressed gaps in acompany’s
approach to climate-related risk. For example, at Chevron
Corporation, we supported a proposal, backed by
management, requesting a reporton efforts to reduce
methane emissions. The shareholder proposal received 98%
support.!

Shareholder proposals on social issues

Examples of social issues thathave been the subject of
shareholder proposalsinclude, but are not limited to, human
capital management,impacts on the communities in which a
company operates, customer loyalty, andrelationships with
regulators. Itis our view that well-managed companies will
effectively evaluate and manage material sustainability-
relatedrisks and opportunities relevantto their businesses.
Governance is the core means by which boards can oversee
the creation of durable, long-term value. Appropriate risk
oversightof business-relevantand material sustainability-
related considerations is a componentof a sound governance
framework.

All of the 36 shareholder proposals on social issues which BIS
supported in 2022 were in the Americas region. These
addressed a range of issuesincluding racial equity and civil
rights audits, policies on pay and benefits, freedom of
association andother labor issues, human rights due
diligence, Indigenous Peoples’ rights, and diversity, equity and
inclusion (DEI).?We supported those that we considered
relevantto the company’s business model, addressed a
material risk or gap in management’s approach andwere
aligned with our clients’ financial interests as long-term
investors.

BIS supported 36 shareholder proposals
globally relating to company impacts on
people (social-related proposals) out of 206
i.e., approximately 17%.

At the same time, we did not support proposals that we found
to be overly prescriptive or unduly constraining on
management’s business decision-making.

Shareholder proposals requesting racial
equity audits in the U.S.

In 2022, 25 shareholders asked U.S.- based companies to
undertake racial equity audits, civil rights assessments, or
closely related reviews, and publish the results.3 BIS did not
support 11 andvoted in support of 14 of these proposals.*

Within the 25 proposals in this broader category, 14 were
characterized as racial equity audits. BIS did not support
eight proposals and voted in support of six.® These were all
companies where we assessed, given material risks or past
events, the benefits of better understandingtheir policies and
the impact of their practices outweighedthe costs of
undertaking the audit.

Shareholder proposals focused on pay
and benefits

In another developmentin relation to shareholder proposals
on social issues, there was an increase in proposals seeking to
direct managementon the types of employee pay and benefits
they should offer. At J Sainsbury plc, the requestwas that the

company benchmark pay rates to the “real living wage”
schedule developed by the UK’s Living Wage Foundation”(see
case study on page 146). Inthe U.S.,three companies— Lowe’s
Companies, Inc., The TJX Companies, Inc.,and Walmart, Inc.—
had proposals addressing the provision of reproductive
healthcare benefits. In terms of worker pay, CVS Health
Corporation and The TJX Companies, Inc. had proposals
focused on providing paid sick leave across the workforce (see
the CVS Health Corporation case study on page 147). At Dine
Brands Global, Inc.and Denny’s Corporation, proposals sought
to direct managementto increase tipped workers’ pay to full
minimum wage, with tips on top.

While BIS recognizes the important role that employees play in
companies’ ability to generate long-term financial value, we
did notsupport these proposals.

None of the proposals passed, with most getting
approximately 10% support. However, the proposals on
reproductive health care benefits at Lowe’s Companies, Inc.
and The TJX Companies, Inc. received 30% support, which is
notable given that 2022 was the first year thatthis issue went
to a shareholder vote. We anticipate thatemployee pay and
benefits will again be raisedin shareholder proposalsin 2023.
In our view, employee benefits are best determined by
company management, notshareholders. Managementis best
positioned to assess the appropriate approach to ensuring
employee pay and benefits are competitive and support the
company in attracting and retaining the workforce they need
to be successful.

1 US. SEC. “Eorm 8-K" May25,2022. 2Many of the diversity, equity, andinclusion-related proposals sought disclosure ofa company’s Equal Employment Opportunity Commission’s EEO-1 Survey. Please see the US. Equal Employment Opportunity Commission website for additional information regarding the EEO- 1
Survey. 3 Racial equity audits refer tothird-party assessments of racial justice or racial discrimination in the workplace; civil rights assessments are broader and may include requests toexamine issues in relation to gender, sexual orientation, physical abilities, or other attributes, in additionto racial/ethnic identity; other
reviews may include requeststo disclose EEO- 1 related data, or similar. & Source: BlackRock, Institutional Shareholder Services(ISS), Sourced on January 29, 202 3, reflecting data from January 1,2022 through December 31,2022. 5Categoriesreflect ISS classifications. From time totime, ISS may update the
categorization of proxy voting matters across management and shareholder proposals as part of their proposal categorization enhancement and standardization process. 6 Source: BlackRock, Institutional Shareholder Services (ISS), Sourced on January 29, 202 3, reflecting data from January 1, 202 through December
31,2022
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Looking ahead

For meetings through April 1, 2023, shareholder
proposals voted in the U.S. have remained on-pace with
the record levels experiencedin 2022.1 Those numbers
continue to be fueled by increasedfilings and fewer
proposals receiving “no-action” relief from the SECand
subsequently omitted from company ballots. This has
only somewhat been offset by companies’ continued
willingness to negotiate with proponents, resultingin
some proposals being withdrawn. Accordingly, we
expect a similar number of shareholder proposals
going to a vote in 2023 compared to 2022.

Early indications suggest a continued trend of more
prescriptive proposals, proposals that focus on a single
thematic issue, and others that don’tclearly link to
financial outcomes for shareholders, as well as
competing proposals approaching an issue from
different perspectives.

1 Source: Institutional Shareholder Services (ISS).

Nonetheless, we will continue to take a case-by-case
approach to all shareholder proposals, evaluatingeach
on its merit and business relevance with a singular
focus on its implications for long-term financial value
creation. The uptick in the number of proposals, as well
as the nature of many of those reviewed to date, leads
us to conclude that if this trend continues we are likely
to support proportionately fewer shareholder proposals
in 2023, as we do not consider them to be consistent
with our clients’ long-term financial interests.
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Engaging and voting on board
quality and effectiveness

Our clients’ investmentreturns depend on the success of the companies in which they are invested. As we explain in our Global
Principles, in our experience, the performance ofthe board s critical to the financial success of a company andthe protection of
shareholders’ interests over the long-term. We have observed companies with boards comprised of experienced and engaged
directors, who bring diverse perspectives such that they are effective in advising and overseeing management, are better positioned to
deliver the durable, long-term financial value on which our clients dependto meet their financial goals. Thatis why board quality and
effectiveness continues to be one of our top engagement priorities, and a factor in the majority of votes cast on behalf of those clients

who have given us authority.

Our primary focus is on the performance of the board of directors and the corporate governance
practices it has established to support long-term financial value creation. As part of their
responsibilities, board members owe fiduciary duties to shareholders in overseeing the strategic
direction and operation of the company.

Assessing board composition andvoting on the election of directors is one of BIS’ most important responsibilities and one we take
seriously. We are interested in understanding how the board fulfils its responsibilities on key corporate governance and business
issues and may seekto engage with the responsible non-executive directors. We appreciate when companies disclose how, and how
effectively, board members oversee and advise management. We look to directors on key committees to demonstrate that they have
taken into consideration the interests of long-term shareholders —such as BlackRock’s clients — and other stakeholders as they make
the decisions thatshape their companies. We find it helpful when boards communicate their approach to director responsibilities and
commitments, turnover, succession planning, and diversity, among other issues. These perspectives are discussed in our Global

Principles and in each of our regionalvoting guidelines.

2,349

engagements*

BIS looks to understand how, and how effectively, a
board oversees and advises management. To that
end, we appreciate it when companies communicate

their boards’ approach to director responsibilities
and commitments, turnover, succession planning,
and composition.

Source: BlackRock. Sourcedon January 29, 202 3, reflecting data from
January 1, 2022 through December 31,2022. *Mostengagement
conversations cover multiple topics. Our engagementstatistics reflect the
primary topic discussed during the meeting.


https://www.blackrock.com/corporate/literature/fact-sheet/blk-responsible-investment-engprinciples-global.pdf
https://www.blackrock.com/corporate/literature/fact-sheet/blk-responsible-investment-engprinciples-global.pdf
https://www.blackrock.com/corporate/literature/fact-sheet/blk-responsible-investment-engprinciples-global.pdf
https://www.blackrock.com/corporate/literature/fact-sheet/blk-responsible-investment-engprinciples-global.pdf
https://www.blackrock.com/corporate/about-us/investment-stewardship

Market-based economic risks

As the world emerges from the COVID-19 pandemic,
there are myriad and complex situations that
companies are facing globally, including record
inflation, the global increases in commodity prices and
the cost of living, and resultantlabor market dynamics.
This is an unprecedented operating environmentfor
companies andtheir stakeholders. As we discuss in our
approach to engagementon board quality and
effectiveness, board members’ responsibilities, as
spelled out in relevantcompany law, generally include
a fiduciary duty to act in shareholders’ long-term
interests by overseeingthe strategic direction and
operation of the companies they oversee. As such, we
focus on assessing and voting on board composition
with the objective of supporting high caliber boards of
directors with the diversity of skills and experience
necessary to advise management. Effective board
oversightof management’s approach to material risks
and opportunities — strategic, operational, financial or
otherwise — has never been more critical to long-term
financial performance.

1 IBM Security and Ponemon Institute. “Cost of Data Breach Report2021."

During 2022, we continued our dialogue with
companies to understand how they were impacted by
and adapting to these macroeconomic dynamics.

For instance, utilities companies with exposure tothe
European markets experienced dramatic shocks in the
aftermath of Russia’s invasion of Ukraine, leading in
certain cases to potential insolvency concerns. In other
markets, such as the U.S., we observedinstances of
shareholders askingtechnology companies to assess
their approachesto information management. In gur
approach to data privacy and security, we note that the
average cost of mega breaches -those that include
50-65 million compromised records —is estimated at
U.S. $400 million.t Given the complexity of the topic
andthe material implications, we encourage boards to
have formal oversight of management’s approach to
data security and privacy, and for respective
responsibilities to be clearly defined.

While we generally support
directors standing for
election, the main reasons
we did not support certain
directors in 2022 were:

Lack of director independence

Lack of board diversity

Executive compensation not
aligned with long-term value

Director overcommitment
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In 2022, we had 2,349 engagements with 1,820 companies
where we discussed corporate governance, board performance
and composition, and succession planning.!

We engage, as necessary, with members of the nominating
and/or governance committee to assess whether governance
practices and board composition were aligned with the
business and the broader context in which the company
operates. In our engagements, we discussed various
governance topics including board composition and
independentleadership, board oversight of management’s
strategy and approach to risk management, succession
planningfor key boardand managementroles andthe board’s
nomination and evaluation processes.

In our experience, there are certain
fundamental elements of governance
practice that are intrinsic globally to a
company’s ability to create long-term
financial value. One of these is a high
caliber, effective board responsible for
overseeing and advising management and
accountable to shareholders.

In contrast to shareholder proposals, voting on director
elections is a voting tool available in almost all the markets
that we invest in on behalf of our clients, although not all
markets electdirectors on an annual basis. Based on our
observations, the interests of shareholders are bestserved
when directors stand for election on a regular basis, ideally
annually.

In our experience, annual elections allow shareholders to
reaffirmtheir support for board members or to communicate
concerns aboutboard oversightin a timely manner. When
board members are notelected annually, we have observed it
to be good practice for boards to have a rotation policy to
ensure that, through a board cycle, all directors have had their
appointment confirmed, with a proportion of directors being
put forward for election at each annual general meeting.

1 Source: BlackRock. Sourced onJanuary 29,2023, reflecting data from January 1, 2022, throughDecember 31, 2022

Voting on the election of
directors at shareholder

meetings remains one of
the most important ways
that BlackRock, and
other investors, can
signal support for or

concern about a board’s
oversight of management
and the impact on long-
term financial value
creation.
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BIS’ 2022 board quality focus areas

Board composition, effectiveness, and accountability are focus areas when we engage with companies in
support of our clients’ long-term financial interests. Key considerations in terms of board composition are
director independence, board diversity, and succession planning.

Independence

An essential factor in sound corporate governance is director
independence —from management, significant shareholders,
or other related parties. We look for boards to have a sufficient
number ofindependentdirectors to ensure thatthe breadth
and depth of objective perspectives to the interests of all
shareholders are protected. This also supports the effective
operation of specialist board sub-committees such asthe
compensation, and nominating and governance sub-
committees. In our experience, an independentboardis better
able to oversee managementandensure thatbusiness models
are aligned with the goal of delivering durable, long-term
financial performance.

Our regional voting guidelines include criteria that we use as a
benchmarkin each market to assess the likelihood that a
director is independent. These reflectlocal norms and
standards and therefore may differ slightly across regions.
For example, in markets where controllingshareholders
dominate the corporate ownership structure, independence
criteria generally focus on a director’s independence fromthe
controlling shareholder. By comparison, in markets where
dispersed shareholdings are the norm, independence is

usually assessed in terms of independence from management.

As with every proposal, we take a case-by-case approach to the
election of directors. We note that many directors may notfully
match the independence criteria in our market-levelvoting

gquidelines.

As we note in our Global Principles, in our experience, boards
are most effective at overseeingand advising management
when there is a senior independentboard leader. This director
may chair the board, or, where the chair is also the CEO (or is
otherwise notindependent), be designated as a lead
independentdirector.

The role of this director is to enhance the effectiveness of the
independent members of the board through shaping the
agenda, ensuring adequate information is provided to the
board, and encouraging independent participation in board
deliberations. The lead independentdirector or another
appropriate director should be available to shareholdersin
those situations where an independentdirector is best placed
to explain and contextualize a company’s approach.

Challenges to directorindependence in APAC markets

In the APAC region, we have identified board independence as a major corporate governance issuethatmay impacton local
companies’ ability to create long-term financial value for shareholders, including minority shareholders such as BlackRock’s
clients. Independent non-executive directors (INEDs) play a key role in ensuring objectivity in the decision-making of a company
board and its ability to advise and oversee the managementteam. This is particularly importantgiven controlling shareholders are
common in the region. INEDs can provide a balance to controlling shareholders’ influence and help ensureappropriate
managementof conflicts of interestthathave the potential to be detrimental to the interests of minority shareholders,such as
related-party transactions. The appointment of INEDs, however, is often dependent on controlling shareholders, whohave
significantsay on director nominations and the largestvote in director elections.

In 2022, independence concerns resulted in BIS notsupporting directors standing for election at 1,203 companies in APAC.1 A
major factor driving decisions not to supportdirector elections was concern regarding the independence of long-tenured INEDs.

1 Source: BlackRock, Institutional Shareholder Services(ISS). Sourced on January 29, 202 3, reflecting data from January 1, 202 2, through December31,2022.
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Case studies

Hennes & Mauritz AB (H&M)

Background

H&M is a Swedish retailer of clothing and homeware.

The founders continue to control 78.1% of the company’s
voting rights through a holding investmentcompany.! In
ourengagementsin recentyears, we have expressedour
concerns aboutH&M'’s board independence, governance,
and executive remuneration.

In advance of the May 2022 AGM, the company still had not
provided sufficient transparency on their short-term
incentive plan, nor had they established a dedicated
remuneration committee. In our experience, this lags best
practice in the European marketand, given our concerns,
minority shareholders would benefitfrom there beinga
board committee responsible for remuneration processes
andoutcomes. Another governance concernisthatthe
board’s audit committee chair is not considered
independent, either by the company’s or BIS’ assessment,
because he represents the founders’ holdinginvestment
company on H&M’s board.

BIS Response

We have long-held governance concernsin relation to
H&M, which led us notto support the election of the former
board chairman in both 2018 and 2019. The current
chairman took over the role from his father in 2020. We did
not support his election to signal our continuing concerns
about board composition and executive remuneration.

Outcome

The board chairman was reelected at the company’s May
2022 AGM. This reflects the difficulty minority shareholders
have in advancing governance outcomes at controlled
companies. BIS will continue to monitor H&M'’s progress on

UltraTech Cement Limited
(UltraTech)

Background

UltraTech is an India-based cementmanufacturer.In
August 2022, the company held their AGM, to approve,
amongst other things, the election of its board of directors.
As we outline in our proxy voting guidelines for Indian

securities, BIS looks for companies’ audit committees to be

comprised of a majority of independentdirectors and
chairedby an INED. Further,in line with Indian regulation,
BIS looks for boards with the Chairmen representing the
controlling shareholder, such as UltraTech, to have 50%
independentdirectors. At the time of the AGM, both the
board and audit committee were below these guidelines
upon re-classification of a long-tenured INED.

BIS Response

At the AGM, BIS did not support the election of the Board’s
Vice Chair to signal our concerns aboutboard
independence.

Outcome

The board’s vice chair was reelected at the August 2022
AGM. Following the AGM, BIS engaged with members of
UltraTech's board and managementto discuss the
company’s approach to governance issues, including board
independence and refreshment. We were encouraged by
this discussion, and will continue to follow UltraTech's
progressin this respect.

director independence. NM0523U-2882589-101/169 101
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1 First Quantum Minerals. “Notice and ManagementInformation Circular.” 202 3.

First Quantum Minerals Ltd.
(First Quantum Minerals)
Background

First Quantum Minerals is a Canadian metals and mining
company that is primarily focused on copper production.
Since 2017, BIS has partnered with BlackRock’s active
portfolio managers to engage with company leadershipand
board members on governance topics such as director
independence, board composition, and managementand
board succession planning,among otherissues.

While BIS has engaged thematically with other Canadian
mining companies on these topics, First Quantumis a
distinct example due to the familial relationships that exist
within the boardroom and senior managementteam.
Specifically, BIS and BlackRock’s active portfolio managers
engaged with the company in 2019 to better understand
theinternalreview process for potential CEO candidates,
including what operational skills and geographic
experience was important for a shortlist of internaltalent.

At the May 2021 AGM, BIS withheld support from two
directors due to independence concerns. Per our proxy
voting guidelines for Canadian securities, when evaluating
a company’s board renewal process, we consider the
average boardtenure and may not support boards that
appear to have an insufficient mix of short-, medium, and
long-tenureddirectors.

In November 2021, the company announcedthatthe son of
the founder andsitting CEO would be the nextleader, while
the founder would take on the role of Board Chair for an
indefinite period. Ultimately, BIS and BlackRock’s active
portfolio managers identified concerns with the company’s
CEO succession planning process, given that: 1) this
transition further impactedthe independence of the board

due to the familial relationship between the new CEO and
Board Chair;and 2) that there was no clear timeline for the
founder to step outof his leadershiprole.

Ahead of the May 2022 AGM, we engaged extensively with
company leadershipto share our perspective. During these
discussions, we encouraged the company to disclose a
more explicit timeline for how long the founder would retain
his role as Board Chair while his son remained CEO of the
company. Given our longstanding concerns on director
independence, we also encouragedthe board to evaluate its
currentleadershipstructure.

BIS Response

In alignment with our voting guidelines, BIS did not support
the election of four directors at the 2022 AGM, including
the Board Chairand Lead IndependentDirector, to signal
our concerns on succession planningand our view that
greater independence and refreshmentin the boardroom
would be conducive to long-term financial value creation.

Outcome

Following the 2022 AGM, BIS and BlackRock’s active
portfolio managers engaged with board leadershipto
discuss their response to our concerns. We learned thatthe
board has initiated a multi-year refreshment process to
rotate longer-tenured directors with new members,* but
still do not have a definitive timeline for when this
refreshment-aswell asthe Board Chair succession —will
take place. With this in mind, we continue to have concerns
with the succession planning process. In addition to not
being responsive to investor feedback on these issues, in
our view, the lack of robust succession planning may
expose First Quantum to potential long-term risks.
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Director tenure in APAC

There are certain structural challenges in the region
undermining the ability of INEDs to fulfil their responsibilities
as independentboard members. For example, most APAC
markets are characterized by a high concentration of share
ownershipanditis common to find directors who have been
on a board for decades. In our experience, the tenureof INEDs
in APAC is a keyissue for investors. In Asia, BIS considers
INEDs that have served on a board for 12 or more years as
non-independent, unless local market regulation has
determined a lower limit of nine years.! Amajor factor in the
region driving our voting decisions to not support director
elections was concerns about the independence of long-
tenured INEDs. It is common to find directors whoremain
classified as independenteven though they have been on the
board for 20 years or more. Votes to not support director
elections forindependence concerns were high in some of the
Association of SoutheastAsian Nations (ASEAN) markets.? 3

BIS did not support elections of one director or more due to
independence-related concerns at 66% of companies in
Thailand and 44% of Malaysian companies where we voted on
director elections. In Hong Kong, India, Japan, and Singapore,
BIS did not support one director or more elections due to
independence concerns atapproximately 30% of the
companies where we voted on director elections. South Korea,
however, saw higher levels of support on independence given
tight regulatory limits on tenure of INEDs.#

Director renewal

We believe clear definitions of the respective roles of the board,
the board sub-committees, and senior management
contribute to board and governance effectiveness. These
responsibilities and structures may differ by company, sector,
and geography, as each board tailors their approach to their
company’s business model, in light of local regulations and

corporate governance norms. Given the dynamic nature of
business, based on our observations, it is beneficial for new

directors to be broughtonto the board periodically to refresh
the group’sthinking in a manner thatsupports both continuity
and appropriate succession planning. This refreshmentshould
include the assessmentof factors such asthe needto address
gaps in skills, experience, diversity,and independence.

In our experience, shareholder interests are bestservedwhen
there is orderly renewal of the board, and, in some cases, that a
very long tenure may impair the independence of a director. In
many markets, limits on director tenure are setin regulation or
by local norms.Inthe U.S.,where there is no marketstandard
for director tenure, BIS will consider the board’s average tenure
to evaluate the effectiveness of processes for board renewal.
We may not support the election of directors to boards that
appear to have an insufficient mix of short-, medium-, and
long-tenureddirectors.

1 BIS considers INEDs who have been on the board for 12 or more yearsas long-tenured INEDs and hence essentially non-independent in Asia. Based on existing local market regulations and guidelines, thatnumber is nine yearsin Singapare, Malaysia and the Philippines; unless anexplanation is provided by

the board, justifying the retention of the directoras independent.We observe that different jurisdictions in APAC have different thresholds for defining long-tenured INEDs, ranging from six to 12 years of service on the board. While there isno consensus, BIS considers that a 12 -year threshold, in general,
provides the board the flexibility for retaining capable directors whilststill promoting board independence and succession fianning. Similar to other developed markets, in Australia and New Zealand, nomination committees are not generally in the shadow of a controlling shareholder. In these marketswe look at
the average tenure of all the INEDs rather than any individual director. 2 Our analysis considers BIS votes on director elections during the 202 1-2 2 proxy year, covering the period from July 1, 2021 to June 30,2022, representing the U.S.SEC’s 12- month reporting period for U.S. mutual funds, including
iShares. 3 ASEAN markets referredto in this report include Indonesia, Malaysia, the Philippines, Singapore, and Thailand. &4 South Korea has a six-year limit for INEDs’ tenure, which is setby law. Forfinancial institutions, the tenure limit for INEDs is five years in South Korea. See: “Enforcement Decree Of The
Commercial Act” based on translation by Korea Law Translation Center.
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Board diversity

As we note in our Global Principles, in our experience, diverse
perspectives in the board room helpreduce the risk of “group
think.” This is likely to resultin more robust discussions, more
innovative decisions, and better long-term economic
outcomes for companies.

We appreciate when boards disclose how diversity is
consideredin board composition, including in demographic
characteristics that the company identifies as being relevant
to their business and market context. Relevantdiversity factors
may include personal characteristics such as gender, race,
ethnicity, and age; as well as professional characteristics, such
as adirector’s industry experience, specialist areas of
expertise, and geographic location.

We look to understand a board’s diversity in the context of a
company’s domicile, market capitalization, business model,
and strategy. Self-identified board demographic diversity can
usefully be disclosed in aggregate, consistent with local law.

1 Heidrick & Struggles. “Board MonitorUS 2023”2 Singapare Council for Board Diversity; SGX Consultation Paper on Climate and Diversity. 3

In the U.S., companies have made
meaningful efforts to increase gender
diversity on their boards, with women
representing 31% of directors.!

Board diversity has become an engagementtopic in most
countries in APAC. We note that significant progress has been
made inrecentyears towards advancing gender diversity in
the boardroom, following voluntary initiatives and mandatory
quotas in markets such as Singapore,? Malaysia,® South
Korea,*and Japan.® Given generally low likelihood of other
forms of diversity, we would not consider single gender boards
to be diverse, andwe look for listed companies to have at least
one female board director.

We note that companies across Asia have continuedto
enhance the gender diversity of their boards. In Hong Kong,
New World Development Company Limited (NWD) increased
female representation on their boardto 35% from 20%
through the appointment of three new female directors at their
November 2022 AGM.

Further, 39 female directors were appointed to boards across
the 33 top 100 companies listed on the Singapore Stock
Exchange (SGX).®

In Europe, women comprised 37.7% of directors at companies
listed onthe STOXX Europe 600 Indexin 2022.7 For instance,
in our engagementwith Telefénica Deutschland Holding AG
(Telefonica Deutschland), a German telecommunications firm,
we learned they have committed to meeting new regulations
from the European Union, which will require 40% gender
diversity on boards by 2026. The company further sharedthey
have started the recruitment process to have more women on
board, which is a top priority for the Chairman of the Board.
The company has committed to appoint at least one additional
female director in 2024.8 Given the company's receptiveness
to shareholder feedbackon this issue as well as the recent
improvements on boardindependence, BIS supported the
election of directors to the board at the May 2022 AGM.

4 SouthKorea's Financial Investment Servicesand Capital Markets Act. 5Japan’s Corporate Governance Code.

Malaysian Code on Corporate Governance.
6 Council for Board Diversity. “Qrganisationsthat Appointed Woman onto Boardsin 2022." 7 ecoDA. “Barometer of Gender Diversity in Governing Bodies in Europe™. 2023. 8 Telefénica Deutschland. “‘Annual Report2022” Page 166.
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https://www.telefonica.de/file/public/1879/ANNUAL-REPORT-2022-EN-Telefonica-Deutschland-Holding-AG.pdf?attachment=1
https://www.blackrock.com/corporate/literature/fact-sheet/blk-responsible-investment-engprinciples-global.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-nwd-november-2022.pdf

Case studies

Engagement that led to
votes to improve board
quality or support effective
boards

Throughout the past year,
engagement helped inform vote
decisions on board quality matters.

Shin-Etsu Chemical Co., Ltd.
(Shin-Etsu Chemical)

Background

Shin-Etsu Chemical is one of the largest chemical
manufacturersin Japan. At the company’s June 2022 AGM,
shareholders were asked to elect a newly appointed INED,
who had executive leadership experience in the global
chemicals sector. This was a follow up to the company’s
2021 AGM, where the company proposed the election of a
long-tenuredindependentdirector, who hadserved as the
CEO of a large global chemical company. BIS voted in
support of that director’s election in 2021, with the
understanding thatthe company would initiate a search for
a suitable director with the appropriate skillset to succeed
him in 2022. We expect the director appointed in 2022 to
bring to the board not only industry expertise but also a
global perspective thatwill foster diverse thinking, which is
critical given the global footprint of the company’s
businesses.

BIS Response

BIS voted to support the election of the proposed director,
as informed by our engagementwith the company prior to
their 2021 AGM.

Outcome

At the 2022 AGM, Shin-Etsu Chemical appointed a new
INED with relevantexecutive leadership experience.

Encouraging enhanced disclosures on
board quality in Latin America

In 2019, given the growing importance of the Latin
American market for BlackRock, BIS established a
dedicated team to drive our stewardship efforts in the
region on behalf of our clients. In 2022, we observed
companies throughout Latin America, including in
Brazil, make significant and encouraging progressin
enhancingtheir board disclosures, providing investors
with important information to understand how they are
addressing the material risks and opportunities
associated with their businesses. These enhanced
disclosures help us to make better informed voting
decisions for those clients who authorize us to vote on
their behalf.

As we explain in our proxy voting guidelines for L atin

American securities, BIS strongly encourages Latin

American issuers to adopt best-in-class global
disclosures and operational processes that facilitate
analysis and market participation from international
investors. For instance, we have observed that an
essential factor in sound corporate governance is
director independence, from management, significant
shareholders, or other related parties. In our experience,
an independentboardis better able oversee
managementandensure thatbusiness models are
aligned with the goal of delivering durable, long-term
financial performance. In some emerging markets, such
as Brazil, we continued to observe limited director
independence, which given the predominance of
controlling ownership structures, can be detrimental to
minority shareholders’interests.

NM0523U-2882589-105/169 105

05/169


https://www.blackrock.com/corporate/literature/fact-sheet/blk-responsible-investment-guidelines-latam.pdf
https://www.blackrock.com/corporate/literature/fact-sheet/blk-responsible-investment-guidelines-latam.pdf

Grupo México,S.A.B.de C.V.
(Grupo México)

Background

At Grupo México, a Mexico based materials company
engagedin copper production, freight transportation, and
infrastructure activities, we have had multi-year
conversations with managementon board quality and
effectiveness, transparency and how the company's
leadershipis effectively identifying and managing their
business-relevantrisks and opportunities, amongst other
topics. At Grupo México's 2020 AGM, BIS did notsupport
the election of management’s proposed directors given
that, in our analysis, the company did not provide timely or
detailed disclosures on how each director's skills and
experience supports long-term financial value creation.
Following the AGM, BIS again engaged with Grupo México
to encourage the company to allow shareholdersto elect
each director individually, rather than under a single ballot
item, as this allows investors to make more informed vote
decisions on the relevantdirectors’ responsibilities for
specific risk oversight. Relatedly, we have also directly
engagedthe company in relation to Southern Copper
Corporation (SCC), a majority-owned, indirect subsidiary of
Grupo México and one of the largest integrated copper
producersin the world. We signaled similar concerns
relating to boardindependence, and a lack of detailed
disclosures on directors and their skills and experience that
demonstrates that they are strong candidates to serve on
the board.

BIS Response

As we explain in our proxy voting guidelines for Latin

American securities, we look to companies to adopt best-in-

class global disclosures to facilitate analysis and market
participation from internationalinvestors. At Grupo
México's April 2022 AGM, BIS determined that it was in the
interests of our clients as long-term shareholders to not
support the director bundled election, given that the
company hasyet to address shareholder concerns
regarding the quality and effectiveness of the board of
directors.

Outcome

The bundled director election received majority support
from shareholders atthe April 2022 AGM. BIS will continue
to engage Grupo México to share our concerns, andto
encourage the companyto enhance their disclosuresin
alignment with shareholders'long-terminterests.
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Cogna Educacao, S.A. (Cogna)

Background

In 2022, BIS held 114 engagements with Brazil-based
public companies, andin each we coveredthe key
governance issues thatwe believe may impact their ability
to create durable financial value over the long-term.*

Cogna is a Brazilian company that provides educational
services and digital solutions across Brazil’s teaching
ecosystem. As a resultof ongoing engagementwith
shareholders, including BlackRock, Cogna has significantly
improved their board-related disclosures. In their 2021
Sustainability Report, released in advance of the April 2022
AGM,? the company introduced an overview of the
composition of the board, including a clear description of
the board members’ relevantskills, diversity characteristics,
meeting attendance records, and length of tenure. While
this is a global best practice andthe market normin most
countries, many Latin American companies disclose little
about their board composition. We foundthe description in
the reportof the four key board committees helpful to our
understanding of how each director’s skills and expertise
contribute to board effectiveness and align with the
company’s currentcorporate strategy.

1 Source: BlackRock. Sourced onJanuary 30,2023, reflecting data from January 1, 2022 through December 31, 2022. 2. Cogna Educagao, S.A. “202 1 Sustainability Report.” Page 10.

BIS Response

We are encouraged by Cogna’s receptiveness to
shareholder feedback, including BlackRock’s, and the
improvements in the quality, detail, and timeliness of their
disclosures. As a result, BIS supported all five directors up
for election.

Outcome

We note the positive outcome of our multi-year
engagements with market participants in the region, to
promote corporate governance practices that support
companies in servingshareholders’ interests. We are
encouraged by Cogna’s response to shareholder feedback,
providing more detailed disclosures on the qualifications of
directors in the contextof the company’s strategy and
business model. BIS will continue to follow Cogna’s
progress as it relates to their disclosures.



https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-cogna-april-2022.pdf
https://www.esgcogna.com.br/wp-content/uploads/2022/04/sustainability_report_cogna_2021.pdf

Overcommitments

As the role of directors is becoming more complex, it is important thatdirectors have the capacity to meet all of their responsibilities — including when there are unforeseen events.
In our experience, serving on an excessive number of boards is likely to impair directors’ ability to fulfill their legal and professional duties.

Director overcommitment or “over-boarding,” remains a key focus for BIS in assessing board composition and director elections. We encourage directors to ensure thatthey have the time
necessary to fully prepare for board meetings, keep abreast of company and industry developments between meetings, and commit to their own professional development. This supports
the effectiveness of the board in advising and overseeing management. Itis good practice, in our view, when companies are clear about the time commitment expected of directors and
monitor the number of commitments their directors have outside their own board.

Our regionalvoting guidelines provide our views on market-specific guidelines to the number of boards on which non-CEO directors (who do not hold any chair positions) may serve.
In our experience, sitting CEOs are best able to fulfil their responsibilities when they serve on no more than two boards in total — one board in addition to that of the company they lead.

Case studies

Ferrari NV

(Ferrari)

Background

Ferrariis an Italian manufacturer of luxury sports cars,
listed in the Netherlands. In our engagementhistory with
Ferrarisince 2021, we have signaled to company
leadershipand managementconcernswe have around
board quality, including a number of overcommitted
directors. In line with our proxy voting guidelines for EMEA
securities, we consider there to be a significant risk that a
board candidate has insufficient capacity, and therefore
may consider voting to notsupport their election. At
Ferrari's April 2020 and 2021 AGMs, BIS voted to not
support the election of two, and four directors, respectively,
for their service on an excess number of public companies.

BIS Response

The agenda of Ferrari's April 2022 AGM included proposals
from the company to elect directors to the board. BIS voted
to not support the election of four directors — including the
board chairman —to signal our continuing concerns on
director overcommitments.

Outcome

The proposed directors were re-elected atthe April 2022
AGM. BIS will continue to monitor Ferrari's progress
towards addressing investor concerns on board quality.
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Country Garden Holdings Co. Ltd
(Country Garden), and China Resources
Cement Holding Limited (CR Cement)

Background

Country Garden is alarge property developer based in
China.|nline with our proxy voting guidelines for Hong

Kong securities, we look for companies to provide a clear
explanation of a director’s capacity to fulfil their
responsibilities when they serve on more than six public
company boards. This higher figure relative to other
markets is due to the differing regulatory requirements and
market expectation on director’s time-commitment in
Greater China.

As of May 2022, a director serving on Country Garden’s
board also served on 16 other listed companies’ boards,
including on the board of CR Cement.

BIS Response

BIS did not support the election of the concerned director at
both companies’ May 2022 AGM, due to overcommitment
concerns. BIS also engaged with CR Cement’s management
to convey concerns about three long-tenuredindependent
directors on the board.

Outcome

This director was elected at both respective AGMs. BIS
will continue to engage companies to discuss corporate
governance issues thatwe believe drive long-term
shareholder value, includingdirector independence.

The Home Depot,inc.
(Home Depot)

Director overcommitment remained a key reason for not
supporting the election of directors. In the U.S. at the
Home Depot, we did notsupport the election of a
director —who is also an Executive Chairman atanother
public company andwho serves on three boards — at
the company’s May 2022 AGM because, in our
assessment, he was overcommitted. As we note in our
proxy voting guidelines for U.S. securities, in our
experience, sitting executive directors are best able to
fulfill their responsibilities when they serve on no more
than two public company boards. We recognize that it
may take time for companies and individual directors to
make the necessary adjustments, and will monitor this
director’s commitments in the coming year.
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Universal proxy
card look ahead

As we emphasize in our U.S. proxy voting guidelines,
we assess all proposals, including contested director
elections and special situations,! on a case-by-case
basis and consistently through the lens of enhancing
long-term shareholder value for our clients.

On January 1,2022, amendments to Schedule 14A of
the Securities Exchange Act of 1934 —the SEC’s proxy
solicitation rules?-came into effect and are to be
applied to all U.S. shareholder meetings which involve
director elections after August 31, 2022. The rules, first
proposed in 2016 and adopted in November 2021,
significantly modified the method by which directors
are electedin the U.S. Previously, in cases of contested
elections, slates of directors proposed by the company
and by the activist, or “dissident,” shareholder were
voted on separate proxy cards. In determiningwhich
candidates to support, shareholders were only able to
pick within each slates, and could not, for example,

vote in support of a combination of management
anddissident candidates. The new regime requires
all nominees for director elections at shareholder
meetings to instead be included on the same proxy
card, enablingshareholders to choose from both
sides’ candidates.

We evaluate a number of factors when assessing
director electionsin these situations, which may
include: the qualifications and past performance ofthe
dissident and managementcandidates; the validity of
the concerns identified by the dissident to justify board
changes;the viability of both the dissident’s and
management’s plans to address anyvalid concerns;the
ownership stake and holding period of the dissident;
the likelihood that the dissident’s strategy will produce
the desired change; andwhether the dissident
represents the bestoption for enhancinglong-term
shareholder financial value.

1 Special situations are broadly defined as events that are non-routine and differ from the
normal course of business for a company’sshareholder meeting, involving a solicitation ather
than by management with respect to the exercise of voting rightsin a manner inconsistentwith
management’srecommendation. These may include instanceswhere shareholders nominate
director candidates, oppose the view of management and/or the board on mergers,
acquisitions, or other transactions, etc.

2 Code of Federal Regulations, “Schedule 1 4A Information requiredin proxy statement.”
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To meettheir long-term financial goals, our clients dependon the success of the companies in which they are invested, and capital
management, long-term strategy, purpose, and culture can be determiningfactors in companies’ long-term performance.

We engage on long-term corporate strategy, purpose, and financial resilience to understand how boards and managementare
aligning their business decision-making with the company’s purpose and adjusting strategy and/or capital allocation plans as
necessary as business dynamics change. We also seek to understand how companies address the risks and opportunities of their
operations to deliver long-term financial value for shareholders. These discussions also allow us to communicate any concerns about
a company’s approach that, in our assessment, have the potential to affect their performance, andin turn, our clients’ long-term
financial interests.

Companies with a well-defined purpose - the reason a company exists andthe role they play in society and across their value chain -
are more likely to have a strong sense of direction that will better position them to compete, navigate short-term challenges and
achieve long-term growth.12We have observed that companies that effectively embed a purpose into their strategy and operations
have been better able to maintain investor confidence, attract and retain a high caliber workforce, and build stronger customer loyalty.
We believe thatthese are factors important to building financial and business resilience, 3 attracting long-term capital, and delivering
durable profitability.

To aid our understanding, we appreciate when companies set out their purpose and strategy and provide milestones against which
shareholders can measure performancethrough clear and comprehensive disclosure. We also look for the board to have a clearly
definedrole in advising on and overseeing executive leadership’s approach to the company’s strategy, purpose and culture,andin
overseeing the company’s financial resilience.

As one of many minority shareholders, BlackRock’s role is not to direct a company’s strategy or its implementation. Our role as along-
termshareholder on behalf of our clients is to better understand how company leadershipis managingrisks and capitalizing on
opportunities to protect and enhance the financial interests of their shareholders.

1 In August 2019, the Business Roundtable (BRT) published an updated Statement on the Purpose ofa Corporation. 181 CEOs signed the Statement and committedto leading their companies for the
benefit of all stakeholders— customers, employees, suppliers, communities and shareholders. The Statementletter has not beenupdated. 2 66% of respondents to the 202 1 Edelman Trust Barometer
survey agree that CEOs should take the lead on change rather than waiting for government toimpose it; 6 5% agree that CEOs should hold themselves accountable tothe public and not just to the board
of directors or shareholders. January 13, 202 1. 3In“A Guide to Building a More Resilient Business” Martin Reeves and Kevin Whitaker explain that “resilience is a property of systems,” meaning that an
individual company's resilience means little if its supply and customer base, orthe social systems upon which it depends, are disrupted. Reeves and Whitaker consider companies should take a
“collaborative, systems view” as one of six key actionsto build resilience. According tothe authars, resilience “requires systemsthinking and systemic solutions, which in turn depend on collaboration
among employees, customers,and other stakeholders.” July 2, 2020.

engagements*

When engaging on long-term corporate strategy,
purpose, andfinancial resilience, we aim to
understand a company’s strategic framework, the
board’s process for oversightand review, how the
strategy incorporates stakeholders’ needs, and how

strategy evolves over time in response to changing
operational,economic, regulatory, and societal
conditions.

Source: BlackRock. Sourced on January 29, 2023, reflecting data from
January 1, 2022 through December 31,2022. *Mostengagement
conversations cover multiple topics. Our engagementstatistics reflect the
primary topic discussed during the meeting



https://system.businessroundtable.org/app/uploads/sites/5/2023/02/WSJ_BRT_POC_Ad.pdf
https://www.edelman.com/sites/g/files/aatuss191/files/2021-03/2021%20Edelman%20Trust%20Barometer.pdf

BlackRock engages on strategy,
purpose and financial resilience
to understand how boards and
management are aligning their
business decision-making with
the company’s purpose and
adjusting strategy and/or
capital allocation plans as
necessary as business dynamics
change. We also seek to
understand how companies
address the risks and
opportunities of their
operations to deliver long-term
financial value for

shareholders. We are not in the
position, nor do we seek, to
direct a company’s strategy or
its implementation.
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Case study

Engaging with a company
looking to transform

a business division into

a new subsidiary

1 POSCO Holdings. *

POSCO Holdings

(POSCO)
Background

POSCO, a South Korean steel maker,announcedthe split-
off of their steel division into a wholly owned subsidiary,
creatinga holding company structure. We have observed a
number of similar corporate transactions in South Korea
whereby a company splits off its growth business into a
wholly owned subsidiary, which would subsequently get
listed withoutdistributing pro-rata shares ofthe newly
listed entity to existing shareholders. Thisarrangement
significantly dilutes existing shareholders’ ownership ofthe
split-off entity — oftentimes the core asset andreason that
shareholdersinvestedinto the company to begin with.

BIS response

Given these concerns, BIS engaged with POSCO in advance
of the January 2022 EGM, where the restructuringwas put
to a shareholder vote. Managementassured BIS during the
meeting, as well as through public disclosure, that there
would be no separate listing of the split-off steelbusiness,
andthat the company would codify this into the revised
company bylaws.! Managementalso disclosed that the

resulting holding company structure would allow the
company to receive full valuation of their core steel

business, as well as the growing secondary battery and
hydrogen businesses, creating greater shareholder value
in conjunction with the retention of a 30% dividend
payout ratio.?

Based on this engagementandthe company’s disclosures,
BIS voted in support of the restructuring. However, ahead
of the March 2022 AGM, the company announceda
significantly lower dividend than promised.3 This sudden
change raised concerns about the credibility of
management's commitments on this strategic step, as
well as other aspects of the company’s long-term strategy.

Outcome

BIS believes that capital managementand dividend policy
are areaswhere managementandthe boardare in the best
position to determine the appropriate approach in support
of financial resilience. In this situation, we emphasized that
open communication with shareholders to build credibility
arounddecisions that have an impact on long-term
financial performance is equally important in order

for corporate leadership to maintain high levels of
shareholder support.

030" 2See footnote #1.3 The Korea Times. “POSCO restructuring plan edges closer torealization” June 22,2022.
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Case study

Adapting to

Crisis: Navigating Market
Turbulence and
Uncertainty

Fortum Oyj

(Fortum)
Background

On November 23, 2022, Fortum, which engagesin energy
generation andthe operation and maintenance of power
plants, held an EGM to vote on whethertoissue newshares
- roughly 1% of issued share capital at the time?® - for a
private placementto Solidium Oy (Solidium),? a Finnish
state-owned investmentcompany. The transaction would
increase the shareholding of the Finnish governmentto
51.26% from the current50.76%, correspondingly diluting
the ownership of the other shareholders3.

The share issuance was a condition of a September 2022
bridge financing arrangementwith the Finnish
government. The details of the arrangementincluded€2.35
billion (U.S. $2.34 billion) for one year to Fortumto ensure
access to sufficient liquidity for potential collateral
requirements on the Nordic commodities exchange*.

According to Fortum, the European energy crisis following
Russia’s invasion of Ukraine caused trading volumes on
the Nordic power commodities exchange to fall
significantly, and Fortum neededto be prepared for greater
uncertainty in the markets and for a possible needto
rapidly commit significant amounts of working capital
under the European Market Infrastructure Regulation
(EMIR) regulatory framework.

BIS response

Financial stability benefits all shareholders,and BIS did not
consider dilution of share capital by roughly 1% to be
significant and/or detrimental to long-term shareholder
interests. As a result, BIS supported the proposed issuance
of new shares as it was clear the company’s ability to
prepare for prolonged market turbulence would be
enhanced by ensuring access to bridge financing, even
though Fortum stated that they had sufficient liquidity
nearterm.

In addition, Fortum’s divesture of its stake in Uniper SE,

a German energy generation and trading company,
underscoredthe importance for Fortum to have the

ability to remain nimble and revise its strategy to meet

the challenges of market volatility and a dynamic business
environment.

In 2020, Fortum acquired a majority stake in Uniper,
increasingits stake in the company from 49.9% to 70%.
On September 21, 2022 Fortum announced their intention,
in agreementwith the German Government, to fully divest
from Uniper in order to facilitate the de-facto
nationalization of Uniper. This transaction enabled Uniper
to continue in business and fulfil its role as a critical energy
provider in Germany.®

Outcome

Following the liquidity injection from Solidium, Fortum has
continuedto operate. At the AGM in April 2023, the majority
of the incumbentboard of directors, including the
Chairman, were replaced. The new board will lead the
company in whatthe Finnish Governmentcalled a “fresh
start at Fortum.”®

" 2 Solidium isa holdlng company ofthe Finnish government whose purpose is tostrengthen and stabilize Finnish ownership in companies and toincrease the value of its holdings in the
ation.” September 26,2022.4 See footnote #3.5 Fortum Ojy. “Eortum to fu ydygs_t lJu per tothe German State”
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https://www.fortum.com/files/proposal-directed-share-issue-without-payment/download?attachment
https://www.solidium.fi/en/
https://www.fortum.com/media/2022/09/notice-extraordinary-general-meeting-shareholders-fortum-corporation
https://www.fortum.com/media/2022/09/fortum-fully-divest-uniper-german-state
https://www.reuters.com/business/energy/fortum-concludes-sale-uniper-german-government-2022-12-21/
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Case study

The ramifications of
geopolitics impacting
a company’s strategy
and financial resilience

1Reuters Mwmﬂm@ﬁmu@mmﬁmm July 29 2022 2TheGermangovemment

Uniper SE (Uniper)

Background

Uniper,an energy generation and energy trading company
based in Germany, heldan EGMto approve its de facto
nationalization following significant netlosses of over €40
billion duringthe first nine months of 2022, due to the
ramifications of the Russian invasion of Ukraine.

Uniper was the largest European importer of Russian
naturalgas and saw natural gas prices soar after Russia’s
invasion of Ukraine and the shutdown of the major natural
gas pipeline, Nord Stream. The impact on Uniper’s balance
sheetand deterioration of the company’s credit rating
(downgradedto BBB- by S&P)!, meantthat theywere
unable to raise the required stabilization funds through the
capital markets or debt financing.

To preventthe company from becoming insolvent andto
enable the company to continue supplying energy to
customers across Europe amid a geopolitically complex
environment, the German governmentagreed to bail out
the company? by acquiring a significant stake in Uniper
under the Energy Security Act.

s.” December 19, 202 2. &4 Uniper. ‘P

September30 2022. 3Uniper. “Cancellati a
er's Board of Management Announced. Januarle 2023

At the December EGM, the company shareholders
were askedto approve two financial mechanisms
to facilitate the nationalization by the

German government.3

BIS response

BIS supported these items given our view that the issuance
authorities were necessary to help stabilize and support
the continuity of Uniper’s business operations. Despite

the significant dilution to existing shareholders, we
believed thatit was in the best long-term financial interests
of our clients to support Uniper in their efforts to ensure
ongoing solvency.

Outcome

Following the bailout of Uniper, the company has
continued to operate and anticipates returningto
profitability in the medium term. The company has
appointed new managementand supervisory boards*
to oversee the nextstage in the company’s journey with
a view to returningthe company to profitability.

BISM0523U/M-2879366-



https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-uniper-dec-2022.pdf
https://www.reuters.com/business/sp-affirms-unipers-long-term-credit-rating-step-towards-bailout-2022-07-29/
https://www.bundesregierung.de/breg-de/aktuelles/uniper-takeover-2128422
https://www.uniper.energy/sites/default/files/2022-11/aoHV_2022_Uniper_TO-Brosch%C3%BCre_EN.pdf
https://www.uniper.energy/sites/default/files/2022-11/aoHV_2022_Uniper_TO-Brosch%C3%BCre_EN.pdf
https://www.uniper.energy/sites/default/files/2022-11/aoHV_2022_Uniper_TO-Brosch%C3%BCre_EN.pdf
https://www.uniper.energy/news/personnel-changes-in-unipers-board-of-management-announced

Case study

Evaluating a related-party
transaction through the
lens of creating long-term
shareholder value

Shimao Services Holdings Co
(Shimao Services)

Background

In December 2021, BlackRock's Fixed Income and BIS
teams reviewed a related-party transaction proposed by
Shimao Services, the property managementarm of a
distressed property developerin China, to acquire a
property managementbusiness from an affiliate controlled
by Shimao Groupin an all-cash acquisition.

Investors raised concerns about the proposed acquisition
because it would allow Shimao Groupto replenish working
capital at the expense of Shimao Services’ liquidity. The
proposed valuation of the acquisition also raised questions
in the midst of the property market downturn.

1 Shimao Services. “Termination of Disclosable and Connected Transaction.” December 23,2022

BIS response

BIS and the Fixed Income team engaged with the company
andwrote to the board of directorsin December 2021
expressingour concerns aboutboth the timing and
valuation of the deal due to the unprecedented liquidity
stress experienced by Shimao Group.

Outcome

In their public disclosures in December 2022, Shimao
Services explained that the acquisition had been
terminated, in large part as aresultof feedback from
independentshareholders.! In afollow-up engagement
with Shimao Services, the BIS team discussed the
company’s decision to terminate the transaction.



https://www.shimaofuwu.com/public/uploads/20221223/2e22876e8b831f21b475f334bf26d7ff.pdf

Spotlight

Assessing contested
director elections through
the lens of long-term
value creation

Shareholder activistsituations, and in particular, contested
director elections are one of the mechanisms through
which corporate strategy and financial resilience become
specific voting considerations. The intention behind each
shareholder activist campaign is unique. While there is not
usually a ballot item on corporate strategy on which
shareholders vote, contested director elections presentan
opportunity to signal support for, or concerns about,
management’s approach.

In 2022, contested director elections, which are largely
concentratedin the U.S., exceeded pre-pandemiclevels,
despite turbulent markets and macroeconomic
uncertainties. Globally, BIS voted at 22 meetings where
shareholder activists had nominated directors to the
board in 2022, compared to 15 and 17 in 2021 and
2020 respectively.t

Engagementremainsthe core of BIS’ stewardship
approach in evaluating a contested director election. BIS
will generally engage with the company to understandtheir
response to the shareholder activist campaign. We may
seekto meet with members of the company’s board,
particularly any directors the activist is focused on. We may
also meetwith representatives fromthe activist firms if we
believe it would be usefulto better inform our voting
decision. “Shareholder activism situations, and contested
director elections, tend to be dynamic and complex, which
meanswe spend considerable time determining how to
vote to advance the financial interests of our clients as
long-term investors in a company.”

1 BlackRock. Institutional Shareholder Services(ISS). Sourced on January 29, 2023, reflecting data from January 1, 2020through December 31, 2022.

The implementation of the SEC’s universal proxy rules was
an important development for shareholder activism in the
U.S.Therules, applicable to shareholder meetings taking
place after August 31, 2022, enable shareholders to vote, if
they wish, for a combination of directors nominated for
election by managementandthe activist shareholder.
This stands in contrast to the previous rules, which required
investors to vote on the candidates named on the proxy
card from either the dissident or management,andonly
being able to vote on the candidates presented on that
card. Industry observers suggestthat the new rules may
make runninga proxy contest at smaller companies more
economical and increase the likelihood a dissident could
gain one or more board seats.

We have been preparing for universal proxy since mid-
February 2022 by seeking perspectives from a wide range
of internalandexternal stakeholders,andensuringour
proxy contest decision making process reflects the
flexibility and ease with which we may now cast our

votes. After re-examiningour processes in light of the
universal proxy rules, we expect our process to largely
remain the same.
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We believe that shareholder activists can bring value to the market by introducing new ideas to companies, potentially bringing

new skills and experiences into the boardroom, and ensuring directors spur long-needed changes to a company’s board or practices.
However, we also find that activism can sometimes be a distraction and can be either too focused on unlocking short-term value at
the expense of long-term value, agitating for unnecessary change, and disrupting high-performing boardrooms at companies that
are struggling due to exogenous factors, etc. BlackRock does not have a pre-disposition towards activists or management. Our only

pre-disposition is towards the long-term financial well-being of our clients.

Case studies

Examples of contested
director and activist
situations in the U.S.
and Japan

1 For more details see “Transforming Huntsman Carporation.” 2 Huntsman Corporation.

4 Huntsman Corporation, “202 1 Sustainability Report.”

Huntsman Corporation

(Huntsman)
Background

Huntsman, a U.S.-based manufacturer and marketer of
differentiated chemical products, faced a challenge from an
activist shareholder, StarboardValue LP. The shareholder
launched a contest for four board seats over concerns
about the company’s historical financial performance,
strategic discipline, and governance issues, including
director suitability and succession planning.!

BIS Response
BIS engaged with Huntsman managementand members

of the board as well as Starboard Value LP prior to the
shareholder contest.

While we were concerned aboutthe independence ofthe
longer serving directors, we voted in support of the
company’s nominees for the board as we considered

themto be best placed to workwith managementon
realizingthe long-term strategy and did not consider the
activist shareholder’s case for change to be compelling.
We also reiterated our views on director independence.

Over the past severalyears, BIS hasengaged Huntsman on
a range of topics including board composition, corporate
strategy, andclimate risk. Since 2018, the company has
added eight directors to a 10-person board, enabling
refreshed committee composition. They have transformed
their product portfolio to focus on differentiated solutions,
which helped them deliver recordresults in 2021.2 They
also committed to publish a 2021 TCFD-aligned report

in 2022.

Outcome

Following the AGM, the board rotated the longer serving
directors off their respective key committees.3 Huntsman
also followed through on their commitment to publish a
TCFD-aligned reportin 20224,

ight Board” Pages 2, 21, andHuntsman’s March 2022 press release. 3 Huntsman Corporation. “Commifteedrompasiiiagysso-119/169


https://www.sec.gov/Archives/edgar/data/1307954/000092189522000804/dfan14a06297302_03082022.htm
https://d1io3yog0oux5.cloudfront.net/_30a2f227701531c0408a4781214eeaf6/huntsman/db/703/14789/file/Huntsman+Investor+Presentation+%28March+2022%29.pdf
https://www.huntsman.com/investors/newsroom/news-releases/detail/514/huntsman-files-investor-presentation-highlighting
https://www.huntsman.com/investors/governance/committee-composition
https://d1io3yog0oux5.cloudfront.net/huntsman/files/sustainability_report_2021/0001.html

Toshiba Corporation

(Toshiba)
Background

Toshiba, a Japanese multinational industrial
conglomerate,! has, over the past few years, gone through
severalleadershipchanges andfaced strategic challenges
that have raisedshareholder concerns aboutthe
company’s ability to deliver long-termvalue. At the EGM
heldin March 2022, shareholders were asked to vote on
two proposals addressing Toshiba’s strategic direction,?
one frommanagementandthe other froma shareholder.
Management’s proposal was to obtain shareholders’
support for the strategic plan, which was a reformulation of
the original plan published in November 2021, to separate
Toshiba into two independent, publicly traded companies.
The second proposal was submitted by a shareholder and
sought a re-examination of management’s November plan
to split the company. To that end, it proposed the board
establish a committee to regularly reportin detail to
shareholders all efforts around restructuring of the
company, proposals received, and matters evaluated.

Prior to this development, BIS had regularly engaged with
Toshiba’s managementteam and members of the board of

directors on a range of governance issues — specifically
corporate strategy and financial resilience, as well as board
quality and effectiveness.

BIS Response

We were concernedthatneither ofthe two proposals served
the interests of long-term shareholders, like BlackRock’s
clients, so BIS did not support either one atthe March 2022
EGM. In our view, the CEO and CFO, whowere only
appointed in March and April 2022 respectively, needed
more time to review the company’s strategic options with
the board, and narrowly-crafted proposals that limited their
options were notin shareholders’ financial interests.

Outcome
Both proposals failed to garner sufficientsupport at the

EGM. The board and managementhave since published a
mid- to long-term business plan.3

The company also announced changes to the board of
directors, including the appointment of a new independent
chair of the board.” The board received a take private bid in
March 2023; we will monitor the outcome of the ensuing
tender offer.>

1 Toshiba operates fourmain business divisions: Building Solutions, Digital Solutions, Electronic Devices and Storage Solutions, Energy Systems and Solutions, and Infrastructure Systemsand Solutions. 2 In 202 1, Toshiba establishedthe Strategic Review Committee (SRC)as part of
a series of public commitments toaddress shareholder concerns about the company’s ability to deIrverIong term durable frnancral performance Toshrba s boardandthe SRCworked for several months to formulate a long-term “Strategic Reorganization” plan intended to “pursue
sustainable and profitable growth and enterprlse value creation.” See Toshiba Corporation,” a ] March 8 2022 at page 8anda pressrelease’ MM@MMMM&MM&EMM@L&D
Margh 24th” 3Tosh|ba Corporatron men Poli June 2, 2022 llToshrba Corporat]on rdin A intmen fDrr ffi " June 28, 2022. 5 Financial Accounting Standards Foundation (FASF). “Natice Regardin
anned Offe ) 0 "March 23, 2023



https://www.global.toshiba/ww/about/corporate.html
https://www.global.toshiba/content/dam/toshiba/migration/corp/irAssets/about/ir/en/stock/pdf/tsm2022e_conv.pdf?utm_source=www&utm_medium=web&utm_campaign=since202203CorpIr
https://www.global.toshiba/content/dam/toshiba/migration/corp/irAssets/about/ir/en/news/20220214_2.pdf?utm_source=www&utm_medium=web&utm_campaign=since202203CorpIr
https://www.global.toshiba/content/dam/toshiba/migration/corp/irAssets/about/ir/en/news/20220214_2.pdf?utm_source=www&utm_medium=web&utm_campaign=since202203CorpIr
https://www.global.toshiba/content/dam/toshiba/ww/ir/corporate/pr/pdf/tpr20220602e_1.pdf
https://www.global.toshiba/content/dam/toshiba/ww/ir/corporate/news/20220628_2.pdf
https://www.global.toshiba/content/dam/toshiba/ww/ir/corporate/news/20230323_1.pdf
https://www.global.toshiba/content/dam/toshiba/ww/ir/corporate/news/20230323_1.pdf

Strategy, purpose,
and financial resilience
look ahead

In 2022, we observed companies focusing on building
financial resilience with the increasing economic and
marketvolatility, central banks tightening monetary
policy, and a recession possibly looming in developed
economies such asthe United States andthe
European Union.

Whether itis optimizing their operations by placing
heightened focus on costs and maintaining
profitability in the face of persistent inflation or taking
steps to re-evaluate their supply chain strategies and
diversifying their supplier base, boards of directors and

company managementare makingfinancial resilience
a priority to weather the uncertain global economic
environment. Companies focused on building financial
resilience, will be in a better position to manage risk
anduncertainty, and achieve long-term success and
growth. Looking ahead, BlackRock believes that
building financial resilience will remain a top priority
for companies around the world. We will support
companies in their efforts to be financially resilient
anddrive durable, long-term financial value creation
for our clients.
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Incentives aligned with
financial value creation

Executive compensation?! is an important tool used by companies to drive long-term financial value creation by incentivizing and
rewarding the successful delivery of strategic goals andfinancial outperformance against peers. However, when compensation
policies are notwell-structured, and when outcomes are misaligned with performance,? companies may face business and/or
reputational risks.

Appropriate and transparent compensation policies® were a focus in many of BIS’ engagements with companies in 2022. Globally, BIS
held 1,509 engagements with 1,193 unique companies on incentives aligned with financial value creation.*

Many compensation structures are complex; we engage to ensure we understandthe board’s approach to incentivizing key executives.
In many of our engagements, we encouraged companies to make clear in their disclosures the connection between compensation
policies and outcomes, the performance of the company, and the financial interests of long-term shareholders. In most markets,
companies are requiredto provide disclosures on executive compensation. In addition to observingthe relevantlaws andregulations
of their marketof incorporation and listing, BIS encouraged companiesto consider enhancing their disclosure to provide shareholders
andother key stakeholders with sufficient information to understand how compensation policies were structured and implemented.

1 The term “compensation” is used as an equivalent tothe words “‘remuneration”or “pay.” 2 A compensationoutcome generally relatesto the payout of a performance-conditioned pay component, and
reflects both the construction ofthe pay program as well asthe performance of the company and executives against defined peformance objectives. 3In this report, “compensation policy” refers tothe
complete setof pay-relatedtools; ‘plan”refers to the specific short-term and long-term incentives schemes; and “practice(s)” refers to the processes behind determining how to deploy the compensation
policy. & Source: BlackRock. Sourced on January 29, 202 3, reflecting data from January 1, 2022, through December31,2022.
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engagements*

We engage companies to understand their approach
to the material drivers of risk and value in their
business models, provide feedback, and raise any

concerns, as appropriate. Compensation policies are
a focus in many of BIS’ engagements with the
companies we invest in on behalf of clients.

We engage where, based on our experience, itwould
be productive to provide feedback orimprove our
understanding of how the policies are aligned with
long-term shareholders’ financial interests.

Source: BlackRock. Sourcedon January 29, 202 3, reflecting data from
January 1, 2022 through December 31,2022. Mostengagement
conversations cover multiple topics. Our engagement statistics reflect the
primary topic discussed during the meeting.




Engaging and voting on incentives aligned with
financial value creation in 2022

In most markets, a company’s board of directors is responsible
for putting in place a compensation structure that incentivizes
andrewards executives appropriately. BIS believes thatboard
compensation committees are in the best position to make
compensation decisions and should maintain flexibility in
administering compensation policies, given their knowledge of
a company’s strategic plans, the industryin which they
operate, the appropriate performance measures, and other
factors that may be unique to the company.

When we analyze a company’s disclosures, BIS seeks to
determine whether the board’s approach to executive
compensation is rigorous, yet reasonable, in light of the
company’s stated long-term corporate strategy and specific
circumstances, aswell as local marketand policy
developments. We use third party research, in addition to our
own analysis of company disclosures, to evaluate existing and
proposed compensation policies.

Where BIS finds apparent misalignments between executive
pay and company performance, or has other concerns abouta
company’s compensation policies, we may engage to better
understandthe company’s approach. We prefer to engage with
directors with the relevantoversightresponsibilities, most
likely a member of the compensation committee, where we
have concerns aboutor feedback on compensation policies or
outcomes. When we determine itis in our clients’ financial
interests, we may signal concerns through notsupporting the
election of members of the compensation committee or other
members of the board whom we consider responsible for
compensation. BIS may also signal concerns through not
supporting proposals to approve compensation.

In 2022, BIS did notsupport 1,091 proposals to elect directors
responsible for setting executive pay at 599 companies
globally. For perspective, BIS voted on more than 66,000
proposals to electdirectors across the world. As in 2020

and 2021, most votes not supporting directors to signal
compensation-related concerns were concentrated in EMEA.
BIS did not support 659 proposals to elect directorsin the
EMEA region, followed by the Americas and APAC, where

we did not support 419 and 13 proposals to elect

directors, respectively.!

Compensation-related management

proposals in 2022

Executive compensation typically consists of several
components, including, but notlimited to, annual base salary,
short-and long-term incentives plans, and benefits plans.?
Across markets, shareholders are offered differentaspects of
compensation on which to vote. They may vote on new
incentive plans, usually because the plans require a company
to issue shares, thus diluting existing shareholders.
Shareholders may also vote on reports explaining how existing
pay policies have worked to reward executives, so called “Say
on Pay.”3

In addition to voting on the election of directors responsible for
setting executive pay, when assessing compensation
proposals BIS reviews companies’ disclosures to determine
how their compensation policies and outcomes align with the
financial interests of long-term shareholders, like our clients.
In our view, compensation disclosure should explain how the
components of acompensation policy work together to attract,
retain, and motivate key executives.

Itis also helpful to investors’ understandingwhen companies
describe how compensation is set by the board or relevant
committee, the details of the components of the compensation
policy, any metrics used in performance-related incentives,
and how the compensation policy andits outcomes are tied

to strategy andlong-term financial performance.

In addition, disclosures should clearly show how short-and
long-term incentive plans have been designed to complement
one another as an effective mechanism to deliver long-term
value. A narrow focus on short-term stock price or profit may
be inconsistentwith, or even detrimentalto, long-term
shareholder financialvalue creation. Moreover, any situation
where there may be perceived, or actual misalignment between
executive pay and performance is best explained in detail
andjustified in terms of how it serves the interests of long-
termshareholders.

Consistent with our support last year, BIS supported nearly
80% — or 11,894 out of the 15,456 — compensation-related
managementproposals put to a shareholder vote in 2022,
globally. Compensation-related proposals include Say on Pay
proposals, remuneration policy proposals, proposals to
approve new or revised incentive plans,and other
compensation-related proposals.®

1 Source: BlackRock, Institutional Shareholder Services (ISS). Sourced on January 29, 202 3, reflecting data from January 1, 202 2 through December 31, 2022. Includes abstentions 2 Deloitte Insights. “Executive compensation: Plan, perform andpay.” 2023. 3 The terminology canvary across markets, but
“Say on Pay” is the generic expression referring to the ability of shareholders to vote on a company’s compensation palicy, plan, and/or practices. For select marketsin EMEA this term may also referto shareholders’ ability to vote on the report companies publish onthe implementation of its policies. &4 Source:
BlackRock, Institutional ShareholderServices (ISS). Sourced on January 29, 202 3, reflecting data from January 1, 2022 through December 31,2022. Encompasses compensation-related proposals submitted in the Americas, EMEA and APAC. 5 Othercompensation-related proposalsinclude proposals to

approve employee stock purchase plans (ESPP),employment agreements, director compensationlimits, and golden parachute compensation arrangements among other compensation-related proposals.

NMO0523U-2882589-124/169
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https://www2.deloitte.com/us/en/pages/financial-services/articles/executive-compensation-plan-perform-pay.html

In EMEA, BIS supported managementrecommendationson
72% of proposals — or 3,826 out of 5,295 — to approve
compensation policies in 2022 (70% supported in 2021).t

In general, companies improved their explanations of how
short-and long-term incentive plans complement one another
and are effective in rewarding executives who deliver long-
term financial value. However, we noted several companies
continuedto tie a meaningful portion of incentive pay
exclusively to increases in stock price that may be transitory in
nature. We believe a narrow focus on short-term stock price or
a company’s profit may be inconsistent with, or even
detrimentalto, long-term financial value creation and thus
BlackRock’s clients’ interests.

One example is our long-standing concerns about the use of
share price growth as a performance measure atthe Ocado
Group Plc (Ocado), a UK-based online grocery retailer. Share
price growth underpinned both the Growth Incentive Plan,
which ran from 2014 to 2019, and the Value Creation Plan
(VCP) that wasintroduced in 2019. In 2022, the company
extended the life of the VCP by three years (to 2025) and
increasedthe size of the pool of shares available to be awarded
under the plan. At Ocado’s May 2022 AGM, BIS determined it
was in our clients’ long-term economic interests not to
approve the extension of the VCP or the renewed
Remuneration Policy of which it formed a significant part. BIS
also did not support the election of members of the
remuneration committee to reflectour concerns about
remuneration practices atthe company.

In the Americas, BIS supported management
recommendations on 82% of proposals — or 4,388 out of
5,375 — to approve compensation policies in 2022 (85%
supported in 2021).2 Compensation-related proposals in this
region consist primarily of Say on Pay proposals and proposals
to approve new or revised incentive plans.

The main reasons for our lower level of

support to approve compensation policies
in the Americas include:

Lack of clarity regarding the alignment of
performance metrics and their weightings
v with company strategy

Concernsregarding performance goal rigor

v
Awards that were notaligned with
v sustained long-term performance
Front-loaded awards without a compelling
v explanation of how they were aligned with the

economic interests of long-term shareholders

For example, at Copart Inc.(Copart) — a U.S. online car auction
company — and Monolithic Power Systems (Monolithic) —a
leading U.S. semiconductor company we identified concerning
practices in terms of front-loading compensation and
performance metrics, respectively.

In 2022, Copartintroduced a co-CEO governance structure,®
awardingthe new co-CEO a front-loaded grantof
approximately U.S. $30 million upon his hiring.* However, the
company’s disclosures lacked a fulsome explanation regarding
how havingtwo CEOs — andtheir corresponding pay
structures — support the company’s long-term performance
andis aligned with shareholders’ interests.

1 Source: BlackRock, Institutional Shareholder Services (ISS). Sourced on January 29, 202 3, reflecting data from January 1,2022 through December 31,2022. 2 See footnote #1.3 Copart, Inc.

‘Copart's Executive ManagementTeam.”
Power Systems. “Sustainability: Creating Eco-Efficiency through Technology.” 202 3. 6 Source: BlackRock, Institutional ShareholderServices (ISS). Sourced on January 29, 202 3, reflecting data from January 1,2022 through December 31,2022.

In addition, the company’s disclosures provided minimal detail
about the shortvesting periods of the co-CEQO’s long-term
incentive plans. In our view, the vesting schedules and holding
periods associated with incentive plans should facilitate a
focus on sustained long-term financial value creation. As a
result, BIS did not support the Say on Pay proposal nor the
election of two members of the compensation committee at
Copart’'s December 2022 AGM.

In the case of Monolithic, the executive compensation
programrelied on relatively short-term performance goals
within the long-term plan, in addition to a highly qualitative
sustainability-related goal which focused on process rather
than a rigorous performance metric. While the company has
publicly stated thatdeveloping efficient power solutions is a
main driver of Monolithic’s business strategy,>when analyzing
the company’s disclosures, we found it difficult to understand
the board’s approach to executive compensation in light of the
company’s stated strategy. Additionally, in the context of the
substantial payout opportunity, the program lacked risk-
mitigating policies such as a clawback policy, shouldany
awards be made on the basis of fraudulentorinaccurate
financial measures. As a result, BIS did not support the Sayon
Pay proposal at Monolithic’s June 2022 AGM.

In APAC, BIS supported managementon 77% of proposals —
or 3,680 out of 4,786 - to approve compensation policies in
2022 (80% in 2021).5 Whilst the level of fixed compensation is
not considered to be particularly controversial in the majority
of Asian companies, disclosure of performance metrics as well
as the structure of equity-based incentive schemes can be an
issue. As in other markets, we look to companies to provide
detailed disclosures on their approach to pay and may not
support managementin our voting if pay policies or
disclosures are notaligned with shareholders’ interests.

2023.4 Copart, Inc. “2022 Proxy Statement” Page 43. 5Mondlithic
NM0523U-2882589-125/169
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https://www.copart.com/content/us/en/about-copart/executive-team
https://www.sec.gov/Archives/edgar/data/900075/000090007522000052/cprt2022proxystatement.htm
https://www.monolithicpower.com/en/about-mps/investor-relations/esg-report/environment.html
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t L po I 9 lacking sufficient information to fully understand how compensation policies were structured to properly incentivize
i executives andto support long-term financial value creation. We also observedthe continued use of unwarranted discretion
H H by remuneration committees, calling into question the alignment between pay and performance.
e Improving compensation- y gintoq 9 payandp
: (P Thatsaid, we noted many companies in this region are making incremental improvements in their disclosures to better
related policies and . rec many o 9 ovem: ster
N N explain how their policies and pay outcomes are tied to strategy and long-term financial performance. As we explained in
dlSCIOS“ resin E M EA our 2022 Voting Spotlight, the increasedtransparency was attributed, in part, to companies’
1 Enhanced disclosures aligning with the EU Shareholder Rights Directive Il (SRD I1) 121
executive compensation disclosure requirements!
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\

2 Improved response to shareholder feedback, including BlackRock’s,on COVID-19
related compensation concerns

3 Progress explaining how executive pay aligns with company performance, long-
term strategy, and shareholders’ interests, in general

BIS welcomes the progress companies have made to date and will continue to engage
leadership in markets where disclosure remains an ongoing and material concern.

1 Under SRD Il shareholders have the right tovote on director remuneration policy every fouryears. Per the directive, the policy should support company strategy and should describe the fixed and variable components of directors' pay, including the main characteristics of pension and
payments linked tothe termination ofa contract. Shareholders also have the right to vote on annual remuneration reports that provide information onindividual directors” pay during the previous financial year. Prior to the full implementation of SRD Il in September 2020, BIS engaged
with companies in applicable markets to explain howour regional voting guidelines would adhere to SRD II's enhanced executive compensationdisclosure requirements. The European Commission is in the pracess of reviewing the SRD Il directive. To learnmore aboutthe SRD ||

directive, please refer to EUR-Lex's “Summaries of EU legislation” here. NM0523U-2882589-126/169
BISM0523U/M-2879366-



https://www.blackrock.com/corporate/literature/publication/2022-investment-stewardship-voting-spotlight.pdf
https://eur-lex.europa.eu/EN/legal-content/summary/shareholder-rights-directive.html

Case study

Improved disclosures
i allow BIS to support a
: French company’s
remuneration policy

1 Edenred Group. “Edenredin brief” 2022.

Edenred SA

(Edenred)
Background

BIS did not support the remuneration policy nor the
election of the members of the remuneration committee
atthe 2021 AGM of Edenred, a French digital platform
for services and payments that serves clients across

45 countries.!

On our assessment, the company’s disclosures did not
provide enough detail on the components of the
remuneration policy. In particular, the disclosures lacked a
robust explanation of how the performance metrics usedin
the short- andlong-term incentive plans supported long-
term financial performance. BIS also had concerns
regardingthe remuneration committee’s use of discretion
when adjusting the bonus targets due to COVID-19 impact,
which resultedin above target achievement. Additional
concernsincluded questions on the stringency of the
targets — whereby some metrics allowed for vesting for
underperformance comparedto peers or did not seemto be
particularly challenging. In addition, at the time, the CEO
had access to atwo-year bonus-based termination payout
in case of departure, regardless of performance.

BIS response

Following the 2021 AGM, BIS held severalengagements
with the company to encourage enhancements to their

disclosures and policies. In our engagements, BIS also
touched on the remuneration committee’s lack of
disclosure aroundthe use of discretion. BIS explained that
we recognize that committees may, from time to time,

determine it is necessaryto use discretion. However,

in such situations, disclosures should address whether
andwhy the committee used discretion, as well as factors
taken into consideration in determining the appropriate
compensation outcome. BIS also raisedthe importance of
applying challengingtargets into executive remuneration
to reinforce the alignmentbetween managementand
long-term financial value creation for shareholders.

Outcome

BIS noted a series of improvements in the remuneration
policy that came to a shareholder vote at the 2022 AGM.
Edenred hadstrengthenedthe conditions related to the
CEO’s potential severance paymentby incorporating more
demanding performance conditions applicable to a
reference period of three years before departure. The
company also improved disclosure on the short-and long-
termincentive plans, allowing investors to better evaluate
the performance metrics considered in the plans, as well as
the weight allocated to each metric. BIS also observedthat
while Edenred’s remuneration policy preservedthe
discretion clause, the remuneration committee did not
exercise any discretionary power to adjust outcomes during
the period under analysis. As a result of Edenred’s improved
approach and remuneration disclosures, BIS supportedthe
remuneration policy and the election of all members of the
remuneration committee atthe company’s May 2022 AGM.
BIS appreciates the company’s efforts to make the targets
more challenging, and we will continue engaging with
Edenred on potential areas of improvement, such as the
vesting applicable to the metrics under the long-term
incentive plan.



https://www.edenred.com/en/group/edenred-brief

Case study

Assessing compensation
adjustments at EMEA and
U.S.-based companies
following COVID-19

As reportedin our 2021 Voting Spotlight, our votes to
signal concernsin 2021 were largely attributed to COVID-

19 related in-flight adjustments that companies made to
reward executives despite missing financial performance
targets, reducing their workforces, or taking government
financial support. Over the course of 2021 and 2022 we
observedthat many companies — in EMEA in particular —
improved their disclosures to better explain how executive
pay was consistent with company strategy and
stakeholders impacted by the pandemic.

For example, at Amadeus IT Group, S.A.’s (Amadeus IT)
June 2021 AGM, BIS did notsupport the remuneration
report! nor the re-election of members of the remuneration
committee. This was due to concerns over in-flight
adjustments made to the Spanish travel technology
company’s long-termincentive plan, despite missing
performance targetsin ayearwhere the travelindustry was
harshlyimpacted by the pandemic. Ahead of the 2022
AGM, the company provided more detail in their
remuneration report. Among other adjustments made in
response to shareholder feedback, Amadeus IT reviewed
their short-and long-term incentive plans against
performance and decided to “forego the use of any
discretion over the 2021 Annual Bonus and the
Performance Share Plan cycles for 2019-2022 and 2020-
2023.”2 BIS supportedthe company’s remuneration report
andthe re-election of members of the remuneration
committee at the 2022 AGM.

BIS raised similar concerns at Sabre Corporation (Sabre), a
U.S. based traveltechnology company whose corporate and

1 Remuneration reports are also known as “Say on Pay” proposals. 2 Amadeus IT Group. “Directors’ Remuneration Report 2021.” Page 4.

international travel segments were impacted duringthe
pandemic. BIS did not support the executive compensation
policy nor the election of members of the compensation
committee at the company’s April 2021 AGM given our
concerns regarding multiple mid-cycle adjustments to the
company’s long-termincentive componentof the policy.
BIS also raised concerns over multiple off-cycle time-
vesting retention awards granted during 2020 and 2021,
including one retention award granted to the CEO with an
undisclosed value. Other shareholders signaled similar
concerns, resultingin only 36.4% support for executive
compensation at the 2021 AGM.

BIS encourages boards to consider the level of shareholder
support on relevant proposals at previous shareholder
meetings, as well as other feedback received through
engagementwith shareholders and other key stakeholders.
As a resultof low shareholder support, Sabre made several
improvements to the compensation policy, including using
a three-year performance period to focus managementon
the company’s long-term performance.

In our view, it is important for compensation committees to
understandshareholders’ perspectives on compensation
policy and outcomes. Committees should ultimately be
focused on incentivizing executives to deliver long-term
sustained performance aligned with generating financial
value. Based on Sabre’s improved compensation policy, the
company received majority shareholder supportat the April
2022 AGM. BIS voted in support of both the compensation
policy and the election of all members of Sabre’s
compensation committee.
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Say on Pay proposals
in 2022

In 2022, Say on Pay proposals and related grant
approval proposals accounted for 55% of all
compensation-related proposals globally.! These
proposals are most common in markets such as
Australia, the U.S.and the UK. They give shareholders
the opportunity to signal support for, or concerns with,
executive pay programs.

BIS supported 81% of management proposals to
approve Say on Payand related grantapproval
proposals putto ashareholder vote in 2022, compared
to 82% in 2021.? Globally, concerns with compensation
program structures were primary contributors to our
compensation program opposition. BIS soughtto
understand how compensation programs supported
corporate strategy, and how companies balanced long-
termfinancial value creation with short-term demands,
including retention, in a business environmentthat
continuesto be unpredictable.

18,522 proposals outof atotal of 15,456 compensation-related proposals. Say on
Pay proposals and related grant approval proposals are combined for this analysis as
both are backward-looking approvals of the board’s compensation decisions.

2 Includes Say on Payproposals and proposals toapprove grants.

BIS Voting on Say on Pay

proposals by region*

Total number of Votes in

proposals 2022** support

Americas 3,469 3,149
(91%)

APAC 2,315 1,793
(77%)

EMEA 2,738 1,927
(70%)

Total 8,522 6,869
(81%)

Total number of

proposals 2021***

3,288

2,084

2,619

7,991

Votes in
support

3,077
(94%)

1,693
(81%)

1,787
(68%)

6,557
(82%)

*Source: BlackRock, Institutional Shareholder Services (ISS). Includes Say on Pay and proposals to approve grants. **Datasourced onJanuary 29,2023, reflecting data from
January 1, 2022, through December 31, 2022. ***Data sourced on January 29,2023, reflecting data from January 1, 202 1, through December 31, 2021
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Market support for executive pay
plans at S&P 500 and Russell 3000
companies

The level of shareholder supportfor executive pay plans at
S&P 500 and Russell 3000 companies has fallen gradually
over the past six years. In 2022 support for Say on Pay
proposals at S&P 500 companies averaged 87% versus
91% in 2017. At Russell 3000 companies (excluding S&P
500 companies), shareholder supportfor Say on Pay
proposals averaged 90% versus 92% in 2017.

BIS’ support of managementon Say on Pay proposals at
S&P 500 companies hasranged between 93% and 98%
over the past six years (and between 92% and 97% for
Russell 3000 companies duringthe same period).

Inthe U.S,, factors that led to BIS not supporting Say on Pay
proposals included concerns with compensation program
structures, modifications to existing award structures, and
sizeable one-time awards without a clear benefitto long-
termshareholders.

Average shareholder support for Say on Pay proposals (2017-2022)

92%
91% 91% 91% 91%
¢ 90%
91% 899
90% 90% °
88%
S&P 500 e=@=Russell 3000 87%
2017 2018 2019 2020 2021 2022

Russell 3000 percentages excludes S&P 500 Index. Seurce: BlackRock, Institutional Shareholder Services(ISS). Data sourced on January 29, 2023, reflecting data from January 1,2017,
through December31,2022. Percentage supportis based on companies vote tally.

BIS average support for Say on Pay proposals (2017-2022)
98%

98% 98%

97%

96%

96%

S&P 500 =@=Russell 3000

2017 2018 2019 2020 2021 2022

Russell 3000 percentages excludes S&P 500 Index. Source: BlackRock, Institutional Shareholder Services (ISS). Data sourced on January 29, 202 3, reflecting data from January 1,2017,
through December31,2022.
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Case studies

Voting on executive
compensation at U.S. based
vehicle and component
manufacturing companies

BIS understands that many companies assess their
compensation policy and outcomes against those of their
peersto helpensure their compensation practices are
competitive. However, we are concernedwhen the rationale
forincreasesin targetcompensation is solely based on peer
benchmarking rather than factoringin arigorous measure
of outperformance.

We encourage companies to clearly explain how
compensation outcomes have also rewarded
outperformance against peer firms or against rigorous pre-
set objectives.

BIS did not support the Say on Pay proposals at the AGMs
of severalvehicle and component manufacturing
companies, including Harley-Davidson, Inc.,
QuantumScape Corporation, Lucid Group, Inc.,and Rivian
Automotive, Inc. These companies are increasingly
benchmarkingthemselves against technology peers — and
other electric vehicle companies — to attract talent, leading
to pay structures that may not be consistent with the
financial interests of long-term shareholders. While we
recognize thatthe companies in this sector are undertaking
strategic changesand/orinvesting in emerging
technologies to facilitate a low-carbon transition, we look to

their boards of directors to set incentive structures that
align proportionately to their stated strategy, which are still
largely anchored in traditional technologies.

Consequently, we did not support compensation
at these companies over concerns related to:

1. Mega orfront-loaded grantstied to the share price
ratherthan achievementofthe targetedlong-term
change described in their strategies;

2. Potentially problematic sign-on grants and/or one-
time awards without clear linkages to long-term
shareholder value creation;and/or,

3. Limited disclosures thatfailed to demonstrate how
their pay structures incentivize executives to deliver
appropriate risk-adjusted returns andlong-term
financial performance.

Assessing Say on Pay proposals
at technology companies amid
a tumultuous business
environment

Since 2020, the business environmenthas beenchallenging
for many companies. We recognize thatretainingand
motivating key executives through turbulentbusiness
conditions has been a top priority for compensation
committees and a driver of executive pay decisions.
Balancing executive retention and motivation has been even
more in focus in the past two years as companies reportthat
the competition for talent has continued to intensify even
amidst dynamic macro conditions.

BIS looks to company boards to consider and explain how
their executive compensation programis resilient and,
thus, will deliver reasonable pay outcomes across a broad
range of business outcomes and market environments. In
this context, resilientmeans that programs will provide
sufficient retentive impact withoutintervention when
market conditions are difficult, motivate appropriate risk
behaviors by executives, reward performance when
conditions are more favorable, and adequately reflect the
financial performance thatshareholders are experiencing.

BIS did not support the Say on Pay proposals at several
software and hardware companies such as Bill.com
Holdings, Inc., Fleetcor Technologies, Inc., ServiceNow, Inc.,
Upland Software, Inc.,and Western Digital

1 Source: International Shareholder Services (ISS). Sourced on March 29,2023 reflecting data for January 1, 2022, through December 31, 2022.

Corporation. In our view, the aforementioned companies’
pay structures placed more weight on motivating
outperformance duringa shortand volatile period rather
than maintaining a focus on durable long-term
performance. These five companies are just a few examples
of tech companies where Say on Pay proposals failed to
receive majority shareholder supportattheir respective
2022 AGMs. For context, only 14 companies failed to
receive majority support in 2022, out of the 300+
information technology companies in the Russell 3000 that
had a Say on Pay proposal on the ballot.* In 2023, BIS will
continue our engagementwith technology companies to
encourage enhanced practices and disclosures that allow
investors to better understand how their pay structures
align with the interests of shareholders over the long-term.




Integration of sustainability-
related criteria in
compensation policies

The integration of sustainability-related criteria in
compensation policies is common in the UK and Europe.!
In 2022, BIS observedthat in certain sectors — such as the
technology, media, and telecom (TMT) sector, as well as the
industrials sector — many companies have introduced
sustainability-related criteria; most commonly carbon
emissions reduction targets and human capital-related
metrics. Inthe U.S., we also observed more integration of
sustainability-related criteria in compensation policies.

In BIS’ view, it is for boards to determine whether itis
appropriate to use sustainability-related performance criteria,
but if used, they should be as rigorous as other financial or
operationaltargets. When companies integrate sustainability-
related criteria in their incentive plans, it is helpful if they
clearly explain the connection between whatis being
measured and rewarded and the company’s strategic
priorities. Not doing so may leave companies vulnerable

to reputationalrisks and/or undermine their

sustainability efforts.

The following examplesillustrate this trend and our approach to cases
where companies chose to integrate sustainability-related criteriain

theirincentive plans.

ASML Holding NV
(ASML)

ASML, a Netherlands-based photolithography system
supplier, improved their use of sustainability-related
criteria by identifying business relevant metrics. In
pastyears,the company used the annual Dow Jones
Sustainability Index (DJSI) review as a way to measure
their performance on sustainability. ASML
incorporatedthis score as a sustainability-related
criteriain their incentive plan. For the 2022-24
performance period, ASML instead chose to use
energy consumption, employee engagement, and
female representation in the workforce as
sustainability-related performance metrics. On our
assessment, these metrics are better aligned with
ASML’s long-term strategy than the DJSIannual
score.? BIS supported the proposal to amendthe
company’s remuneration policy at the April 2022 AGM,
which received 93.2% support.3

General Motors Company

(General Motors)

Following the 2021 AGM of General Motors, a U.S.
automobile manufacturer, atwhich BIS supported
managementon pay, we discussed with management
how they might enhance their compensation
disclosures. In our view, there was an opportunity for
the company to better articulate their strategic pivot to
electric vehicles (EV) and how it was being factored into
future compensation decisions. Per the company’s
2022 proxy statement, General Motors responded to
shareholder feedbackand provided additional detail on
the goal setting process for the short-term incentive
plan. The company also made changes to the design of
the long-term plan, adding “Electric Vehicle financial
performance measuresthatreward performance”
among other adjustments. BIS subsequently supported
the company’s Say on Pay proposal at the June 2022
AGM, which received 92.3% shareholder support.#

1 Sustainability-related criteria includes those tied to specific environmental and social targetsas performance measures in companles 'short- and Iong term incentive plans. For example, some companies tie executive pay toa specific percentage increase in gender and ethnic diversity in the workforce or GHG

emissions reduction targets within a defined timeframe. To learn more see our commentary “Our a
(EUV) energy use per wafer passreduction targets 2)increased employee engagement percentages and 3) mcreased female representatlon in senior roles Source ASML.

Shareholders - Resolutionstaken 29 April 2022.” Page 2. & General Motors Company.

" Page 50.

ation.” 2 For the 2022 2024 performa nce perlod ASML s superwsory board selected the followmg metrics in the LTIP: 1) extreme ultraviolet

" 3ASML. * f
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https://www.asml.com/-/media/asml/files/investors/shareholders/agm/2022/voting-results-agm-2022.pdf?rev=74351d2f167249529ceadf5323c862d3
https://investor.gm.com/static-files/0d705812-59a2-401b-849e-97066a9da8da

value creation look ahead

Executive compensation outcomes are increasingly
assessed in the context of the impacts a company has
hadon their key stakeholders over the relevant period.
BIS believes it may be appropriate to take into
consideration the interests of key stakeholders in
compensation policies to recognize the collective
nature of long-term financial value creation. Our view is
based on the extentto which companies’ prospects for
growth are tied to their ability to foster strong
relationships with and support from those parties
across theirvalue chains who are instrumental to their
long-term success. To aid investor understanding,
companies may consider discussing in their
disclosures how they have taken into account the
experience of acompany’s key stakeholderswhen
reviewing and approving incentive plans and

pay outcomes.

Incentives aligned with financial

Further, with increasing expectations of the role CEOs
and companies play in society, executive compensation
continues to garner significant attention. Poorly
structured compensation policies —such as those that
resultin outsized potential or realized awards or with
performance metrics not aligned with strategy —are
likely to be even more closely scrutinized. This may
carry potential reputationalrisks, particularly if pay
outcomes are notaligned with financial performance
or a company has negatively impacted key
stakeholders, for example, through making significant
number of employees redundantor harming customers
by mis-selling products.

In 2023, BIS will continue engaging companies to
understandtheir approach to the material drivers of
risk and value in their business models, provide
feedback and raise any concerns, as appropriate.
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Ourroleisto helpour clients navigate investment risks and opportunities; itis notour role to engineera specific decarbonization
outcome in the realeconomy. The moneywe manageis notour own —itbelongs to our clients.

As partof thisrole, we are interested in hearing from the companies in which ourclients investon the impact of climate change anda
low-carbon transition on their strategy and long-term business model. We engage on this topic because the way in which companies
navigate material climate-related risks and adaptthrough a low-carbontransition may have a directfinancialimpacton our clients’
investmentoutcomes andfinancial well-being.!

While companies in various sectors and geographies may be affected differently by climate change, a low-carbon transition isan
investmentfactor thatwe expectto be material for many companies and economies around the globe.? Within this context, and as
stewards of our clients’ assets, we engage companies and encourage them to publish disclosures thathelp their investors understand
how they identify and manage the material risks and opportunities they face arising from climate change and a low-carbon transition.

Our approach to climate related investment risks and opportunities

The effective managementand mitigation of climate-related risks, alongside a low-carbon transition, requires a long-term outlook,
yet climate impacts are increasingly seen on a near-term, and sometimes, immediate, timeline.2 These trends are dynamic and will
create or impair value across companies and industries, and generate investmentrisks and opportunities.

BlackRock research shows thatan orderly transition would result in higher economic growth compared with no climate actions, and
would create a more constructive macro environmentfor financial returns for our clients overall.* Research has also found thatwhile
the transition to a netzeroeconomy can introduce inflationary pressures, an orderly transition is ultimately more likely to boost
growth and mitigate inflation, as comparedto scenariosin which no efforts are undertaken to manage climate-relatedrisk orin those
where there is a highly accelerated rush to decarbonize after delayed action.>©

1 We make frequent reference to terminology pertaining to the transition to a low-caboneconomy. The Intergovemmental Panel on Climate Change provides a helpfulglossary for this terminology. 2We
recognize thatcompanies indifferent markets are adapting to a lowcarbon transitionin varying contexts asa result of differencesin thecurrent regulatorylandscape. Future regulatory changes to support
countries in meeting theirnational commitmentsto reach peak emissions will also impact companies longterm energy strategies. Forexample, the Inflation Reduction Actin the U.S. creates significant
opportunities for investorsto allocate capital to a low-carbon transition. This legislation commitsan estimated U.S.$369 billion for investment inenergy security and climate change mitigation. European
govemments are also developingincentives to supportthe transitionto a net zero economy and drive growth.3 BlackRock, Inc., ‘BlackRock's 2030 net zero statement”, 2021. 4 BlackRock Investment Institute,

“’Managing the net-zero transition”, 202 3. 5 Throughout this publication, our reference to “net zero” refers to “net zero GHG’ emission rather than “netzero carbon dioxide” emissions. We are aware that the goal
for a netzero GHG economy istechnically more ambitious than the current pathways outlined fora 1.5degree scenario. In scenarios limitingwarming to 1.5 degrees C, carbon dioxide (CO2) needs to reach net-
zero between 2044 and 2052,and total GHG emissions must reach netzero between 2063 and 206 8. Reaching netzero earlierin therange avoids a riskof temporarily overshooting 1.5 degrees C.

wmmFebruary 2002

ered. 6 McKinsey & Company, ‘The net-zero transition”, January 2022. Also, pleaserefer to BlackRock Investment Institute, “Managing the

engagements*

As an assetmanager, BlackRock’s approach

to climate-related risk, and the opportunities
presented by a low-carbon transition, is based on
our fundamental role as afiduciary to our clients.

BIS engages with companies to better understand
their approach to, and oversightof, material
climate-related risks and opportunities, as well as
how they manage material natural capital impacts
anddependencies, in the context of their business
model and sector. Learn more aboutour approach
to climate risk here andto natural capital here.

*Source: BlackRock. Sourced on January 29, 202 3, reflecting data from
January 1, 2022 through December 31,2022. Mostengagement
conversations cover multiple topics. Our engagementstatistics reflect the
primary topic discussed during the meeting.
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Some companies may see this shift as an opportunity—they
may decide to mitigate or reduce their contributions to climate
change, such as by employing emissions reduction efforts,
which may provide efficiency and cost saving opportunities.
Other companies may see a low-carbon transition as a risk—
they may conclude thattheir currentbusiness model is not
consistent with projections for future marketor consumer
demands, or that failure to plan for the implications of climate
change may position them poorly relative to peers to deliver
long-term shareholder value. However, theseconclusions are
not necessarily exclusive; companies may benefitfrom
considering the effects of climate change in the context of
both risk and opportunity.

BIS set out in our Global Principles and commentary published
in early 2022 on Climate Risk and the Global Energy Transition
our view that climate change has become a factor in many
companies’ long-term prospects. As such, as long-term
investors we are interested in understanding how companies
may be impacted by material climate-related risks and
opportunities - just as we seekto understand other business-
relevantrisks and opportunities - and how these factors are
considered within strategy in a manner consistentwith the
company’s business model and sector.

BlackRock endeavors to consider climate-related physicalt
andtransition? risks and opportunities in our clients’ portfolios
andto assess asset valuesin the context of differenttransition
scenarios. As a steward of our clients’ assets, we take a long-
term perspective with regardto the future financial

performance of companies whose products and strategies
could be most affected by the transition, as well as how
companies across differentsectors and geographies may find
opportunities to capitalize on the technology, products, and
solutions needed for a low-carbon transition. We recognize that
there are significant financial risks inherentin a transition,
including the potential for stranded assets.?

We recognize that the speed and shape of the transition is not
clear. Accordingly, we seek to understandwhetherand how
companies are navigating this uncertainty. We have found that
public disclosures of companies’ scenario analysis, transition
plans, and emissions reduction efforts“ better enable the
marketto quantify company-specific climate-related risk and
in turn, better inform investors’ capital allocation decisions and
risk/return profiles for companies. As investors, we rely on the
boards and managementteams of companies to develop and
implement the strategies they deem most appropriate.

Assessing companies’ preparedness to navigate a
low-carbon transition via disclosures

Public disclosures allow investors to evaluate how a company
considers climate-related risks and opportunities for the
business and to track progress against management’s stated
goals.

We encourage disclosures aligned with the reporting
framework developed by the Task Force on Climate-related
Financial Disclosures (TCFD). We welcome efforts by the

International Sustainability Standards Board (ISSB) to develop
a global baseline of sustainability reporting standards.®

We believe thata global baseline, on which policy makersin
differentjurisdictions can build to meet their policy objectives,
may helpincrease the quality of information available to
investors, while reducing the reporting burden on companies.
The ISSBis building on many of the reporting frameworks
developed to date, particularly the pillars of the TCFD—
governance, strategy, risk management, and metrics and
targets—and the industry-specific metrics identified by the
Sustainability Accounting Standards Board (SASB). In our
experience, this framing helps companies disclose howthey
identify, assess, manage, and oversee a variety of material
sustainability-related risks and opportunities in their
business models.

Consistent with the TCFD, investors have greater clarity —

and ability to assess risk—when companies detail how their
business model aligns to a range of climate-related scenarios,
including a scenarioin which global warmingis limited to well
below 2°C, and considering global ambitions to achieve a limit
of 1.5°C.®

We are better able to assess preparedness when companies
disclose short-, medium-, and long-term targets, ideally
science-based where these are available for their sector, for
scope 1 and 2 greenhouse gas emissions (GHG) reductions
andto demonstrate how their targets are consistentwith the
long-term financial interests of their shareholders.

1 Physical risksresulting from climate change can be eventdriven (acute) orlonger-tem shifts (chronic) in climatepatterns. Physical risks may have financial implicationsfororganizations, such as direct damage to assets and indirectimpacts from supply chain disruption. Pleasesee the TCFDwebsite for additional
information. 2 Transitioning toa lower-catboneconomymay entailextensive policy, legal, technology,and market changesto address mitigationand adaptation requirementsrelated to climate change. Depending on the nature, speed,and focus of these changes, transition risks may pose varying levels of financial and
reputational riskto organizations Source, ICED 3 Stranded assets are those that at some time prior to their anticipated usefullife are nolonger able to earnaneconomic return asa result of changes associated with the transitionto a low-carbon economy; these assets are worth less than expected as result of changes
associatedwiththe low-carbon transition. Stranded assets caninclude construction costs that may not be recouped; capital that hasto beretired before being amortized; loss of premiums or loss ofinsurance coverage; unanticipated or premature write-downs; and ail and gasresources thatare owned butare nolonger

profitable toextract. & International Auditingand Assurance Standards Board (IAASB), “|AASB

ice alerton climate-rel risks,” October 2020. 5 The International Financial R

IFRS) Foundation announced in November 202 1 the formation of an International Sustainability

Standards Board (ISSB) to develop a comprehensive global baseline of high-quality sustainability disclosure standards to meet investors informationneeds. SASB standards will over time be adapted to ISSB standards butare the reference reporting tool in the meantime. 6 The globalaspirationtoachieve a net-zero global
economy by 2050is reflective of aggregated efforts; govemments representing over 90% of GDP have committed to move to net-zero overthe coming decades. In determining howto vote onbehalf of clientswho have authorized us to do so, we look to companies only to address issues within their control and do not
anticipate thatthey will address mattersthat are the domain of public policy.
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https://www.fsb-tcfd.org/
https://www.fsb-tcfd.org/
https://www.iaasb.org/news-events/2020-10/iaasb-issues-staff-audit-practice-alert-climate-related-risks
https://www.ifrs.org/
https://www.ifrs.org/groups/international-sustainability-standards-board/
https://www.ifrs.org/groups/international-sustainability-standards-board/
https://zerotracker.net/

Case studies

Encouraging enhanced
disclosures on material
business risk

BIS engaged globally with companies thathave material
climate-related risks in their business models to encourage
themto enhance their reportingin line with the
recommendations of the TCFD. Corporate disclosures
reflectthe plans and actions of a company’s board and
management, and helpinvestors understandthe risks and
opportunities companies face over the short-, medium-,
andlong-term.

We prioritize engagementwith companies in our climate
focus universe as their ability to deliver durable, long-term
financial returns for investors will be most impacted as the
global economy decarbonizes. We encourage disclosure
that explains to investors how the board and management
consider these risks in the context of their fiduciary
responsibilities and governance processes, how they are
integratedinto long-term strategic planning, including
capital expenditures,and how enterprise risk management
systems reflect the company’s exposure to climate-related
risk. Clear metrics and targets are also important to
investors so we can assess acompany’s progress towards
achievingtheir long-term strategic goals in relation to
climate-risk and other material factors relevantto their
business model.

We have been engaging companies on TCFD-aligned
reporting since 2017 when the firstrecommendations were

published. Since then, we have observed a significant
increase in understanding of and reporting on climate-
relatedrisks. That said, our approach is focused on the
long-term andwe aim to support companies thatare
making steady progress in adapting their business models
to be able to deliver financial returns through the energy
transition. Given the complexity of most companies’
business models, our engagements usually cover several
governance and sustainability-related issues material to
how a company creates financial value or manages
business risk.

We held over 1,700 engagements with companies on their
approach to the management of material climate-related
risks and opportunities (879 in the Americas, 339 in EMEA,
and 491 in APAC.1) The following examples illustrate our
case-by-case approach to company engagementand
voting. For the purposes of this section of the reportwe
focus only on the climate-risk reporting aspect of our
engagementandvoting with the named companies. We
may have engagedthese companies on otherissuesand
would have voted on a much broader range of proposals at
their shareholder meetings.

1 Source: BlackRock. Sourced onJanuary 29,2023, reflecting data from January 1, 2022 through December 31, 2022. Most engagement conversations cover multiple topics. Our

engagement statistics reflect the primarytopic discussed during the meeting.
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BIS voting and
engagement/outcome

Company/

Business model/nature

BIS engagedin prior years on climate-related
risks and TCFD-aligned reporting. Company
reportingin 2021 was not sufficient to enable
BIS to assess their approach to climate-risk so
we did not support one or more directors
standing for election to the board. In advance of
the 2022 AGM, the company published a TCFD-
aligned report, and BIS voted in support of the
election of directors.

market of material climate-related risk

Koc Holding The company is a large industrial conglomerate with extensive exposure to energy, automotive, consumer

Tiirkiye durables, finance and other industries. The company conducted a materiality assessment in 2020, engaging
numerous stakeholders which identified material climate-related risks and opportunities for the company.
Notably, given the company’s extensive exposure to the aforementioned industries, they are exposed to
material low-carbon transition-related risks arising from the high volume of carbon emissions generated by
each respective business line and the extensive level of energy they consume.

Airbus The company engages in the design, manufacture, and marketing of aerospace products, services, and

France solutions. The company is exposed to material low-carbon transition-related risks and opportunities, driven in

large part from the significant emissions linked to product use and shifts in customer demand. They are also
exposed to environmental-related risks given the industrial nature of their operations.

China Gas Holdings
China

The company is engaged in investment, construction,and management of city and town gas pipeline
infrastructure and distribution of natural gas and LPG. A low-carbon transition presents opportunities for the
company given its focus on gas, while also presenting transition risks in the longer term as the economy further
decarbonizes.

BIS engagedto encourage the company to
enhance theirreporting on climate-related
issues, which they recognize as a material
business risk. Shortly before the 2022 AGM, the
company published additional information
related to their climate risks and opportunities,
so BIS voted in support.

Costco Wholesale
us.

A major retailer that operates through membershipwarehouse stores and e-commerce websites. In April and
July 2022, Costco’s global executives conducted in-depth climate-related scenarios analysis, exploring
climate-related risks and opportunities to operations, supply chain, members, employees, reputation, and
products. From this analysis, they created an inventory of climate-related risks and opportunities related to
Costco’s business. They anticipate transitional and physical impacts from climate change and will continue to
evaluate impacts on Costco’s financial position.2

BIS engagedto encourage TCFD-aligned
reporting, andthe company indicated a
commitment to do so. The reportwas published
in January 2023. In it, the company published a
TCFD-aligned framework, seta targetto be
carbon neutral by 2050, nine years ahead of their
previous target, and strengthened their oversight
mechanism for sustainability, which is advanced
practice in the market.

Zijin Mining
China

The largestgold and copper miner in China, with international materials assets such as lithium and cobalt. A
low-carbon transition presents a significant opportunity for the company given their asset mix and growing
demand for new mineralsin products such as electric vehicles.

1 Koc Holding, “Kag Holding 2022 Annual Report”. 2 Castco Wholesale, “ICED”, updated December 2022.
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As investors, it is also helpfulto be able to evaluate companies’
assessments of their emissions across their value chain, or
scope 3 GHG emissions, where appropriate, and any efforts to
reduce them over time. A growing number of companies have
started disclosing scope 3 reduction targets, which provide
important insight into the full carbon component of
companies’ goods and services. This further allows investors to
evaluate the long-termrisks andresilience of companies’
value chains.

However, we fully recognize thatthe methodology, accounting,
assurance, andregulatory landscape for scope 3 GHG
emissions is complex, varied, and still evolving—double
counting is also a legitimate concern. Accordingly, we
understandthatthe scope 3 disclosures that companies are
able to make will necessarily be on a good faith and best-
efforts basis. We believe regulators can support these efforts
by requiring disclosure from public and private companies,
while providing safe harbor protections in case companies
needto restate their scope 3 GHG emissions in the future.!

Consistent with BIS’ regional voting guidelines, where
companies with material climate risks in their business
models, did not provide a detailed plan on how they will adapt
to address those risks, including plans to reduce scope 1 and 2
GHG emissions, and adapt to a low-carbon transition, we were
unlikely to support the election of their directors with specific
responsibility for climate risk oversight. In some cases, we may
have also supported shareholder or managementproposals on
disclosures explaining the company’s approach to climate risk
management.

How we engaged with companieson

a low-carbon transition

When discussing climate-and transition-related risks with
companies, we take into consideration the reality thata low-
carbon transition presents different challenges and potential
rates of change for companies across sectors. With this in mind,
we focus our engagements wherethe transition is mostlikely to
materially impact a company’s performance.To helpus

prioritize, we developed a climate focus universewhich includes
more than 1,000 companies andrepresents nearly 90% ofthe
global scope 1 and 2 GHG emissions of the aggregate equity
holdings in public companies in which BlackRock invests on
behalfof our clients.?

We recognize thatcompanies cannot,in isolation, deliver the
necessary technologies, solutions,and innovation required for a
low-carbon transition. Market participants, such as policy
makers and consumers, have a role to play. Supply and demand
over time, will reflectthe global economy’s currentdependence
on traditional energy sources andthe parallel need to investin
cleaner energy alternatives and othertechnologies. Inour
engagements we may also discuss how companies see theirrole
in achievingthatequilibrium.

Climate-related voting

In 2022, BIS noted progress being made by companies on the
managementand disclosure of climate-related risks and
opportunities, particularly those in developed markets,and were
encouraged by the steps that companies took to better assisttheir
shareholders and other stakeholders in understanding their
preparedness to successfully navigate a low-carbon transition.3
As aresult, wewere more supportive of management proposals
comparedto 2021 and supported fewer climate-related
shareholder proposals in 2022.

231

We voted to signal concerns about climate action or
disclosure at 231 companies (343 last year).

With regard to climate-related shareholder proposals, as
previously discussed, 2022 saw a marked increase inthe number
of shareholderproposals going to a vote. We considered a
significantsubset of these proposals to be unduly prescriptive and
constraining on the decision-making of the board or
management, seeking to directchangesto a company’s strategy
or business model,or addressing matters that we believed were
not material to how a company delivers long-term shareholder
value. We did not supportthose shareholder proposals that, in our
assessment,wereintended to micromanage companies.|In
addition, BIS noted the significant progress made by many
companies between 2021 and 2022 on the managementand
disclosure of climate-related risks and opportunities. As a result,
we supported fewer climate-related shareholder proposalsin
2022.

BIS voted on 110climate-related shareholder proposals in 2022.
Those thatwe supported addressed, in our assessment, gapsin a
company’s approach to climate-related risk.In 2022, BIS
supported 20 climate-related shareholder proposalsat 17
companies globally, comparedto 41 shareholderproposals at 31
companies lastyear.

1 International Financial Reporting Standards, “|SSB Update December 202 2", December 2022 and “ISSB Update February 202 3", February2023. 2 Based onMSCl data. 3 In general companiesin emerging markets remain in anearlier phase of their climate-related reporting journeys. We recognize varying
contexts for companies in emerging markets, but we look toall companies to manage their carbon emissions and address transition risks — particularly in anticipation of future regulatory changes to support countriesin meeting their national commitments to reach peak emissions and move towards netzero.
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Our approach to
understanding
nature-related risks

and opportunities

Land use.

Given the growing pressures on the land and forests on which

many companies depend for their products and other services,

companies with materialimpacts anddependanceson land
and forests may face financial risks associated with the
depletion of these resources. For example, governments may
impose tariffs orimport bans on consumer goods and
agricultural products that are not certified as sustainably-
sourced. Conversely, there could be material business
opportunities in demonstrating responsible and regenerative
practices.

As discussed in our commentary on our approach to engagement
on natural capital, the management of nature-related risks and
opportunities is a component of the ability to generatelong-term
financial returnsfor companies whose strategies or supply chains
are materially reliant on natural capital.! Forthese companies,we
look for disclosures to assess risk oversight and to understand
how nature-related impacts and dependencies are considered
within the company’sstrategy.

Water use.

A number of economic sectors — such as agriculture,
pharmaceuticals, manufacturing, technology, apparel, food
and beverage production — are heavily dependenton fresh
water. 2 Companies for whom water is essential to their
business operations may need to demonstrate that they use
this scarce natural resource efficiently. Overexploitation,
increased demand, pollution, drought, or other factors may
resultin governmentalregulations thatrestrict water
availability and usage. For companies with material
dependencies on water, this may impact their ability to deliver
long-term financial performance.

We find ithelpful when these disclosures include a discussion of
material natural capital risks and opportunities in the context of a
company’s governance, strategy, risk management, and metrics
andtargets. Itis also helpful to hearfromcompanies about how
they manage natural capital dependencies and impacts in the
contextoftheir valuechains.

While natural capital is a broad term,we focus on three key
components —land use, water, and biodiversity —whichwe
believe can affectthelong-termfinancial returnsof companies
with material exposureto nature-related impacts and
dependencies.

Biodiversity.

Biodiversity refers to the variety and abundance of life on earth®
anditis essentialto a healthy ecosystemandtheservices it
provides. Biodiversity loss is a potential risk to the future financial
performance of companies in certain sectors as biodiversity is a
critical component of ecosystem health,which is required to allow
for sustainable use of natural capital inputs. While some
companies flag this risk, at manyothers awareness is still nascent
Thatsaid, we areincreasingly seeing companies working to
develop a better understanding of the implications of biodiversity
loss to their business models.

1 Natural capital refers tothe living and nonliving components of ecosystems that contribute to the provision of goods and services to people. Some forms of natural capital have marketvalue, including natural resource stocks, such as oil and gas, mine rals, and timber. 2 For example, see World Bank,
“‘Water in Agriculture”, lastupdatedon 5 October 2022. 3 The Convention for Biological Diversity (CBD)defines biodiversity as the variability among living organismsfrom all sources including, inter alia, terrestrial, marine and other aquatic ecosystems, and the ecological complexes of which they are

part; this includes diversity within species, betweenspecies, and of ecosystems.


https://www.worldbank.org/en/topic/water-in-agriculture
https://www.cbd.int/convention/articles/?a=cbd-02
https://www.blackrock.com/corporate/literature/publication/blk-commentary-engagement-on-natural-capital.pdf
https://www.blackrock.com/corporate/literature/publication/blk-commentary-engagement-on-natural-capital.pdf

1 Amazon.com, Inc., “Notice of 2022 Annual Meeting of Shareholders & Prox ment”.

2 Amazon.com, Inc., “HowAmazon isreducing packaging”, 13 December 2022.The company
noted thatin 2021, they reducedaverage plastic packaging weight per shipment by over 7%,
resulting in 97,222 metric tons of single-use plastic being used acrossAmazon’s global
operations network to ship orders to customers.

Engaging and voting on the management of
plastic packaging

Background

BIS engages with companies in certain sectors on their approach to plastic packaging. Given the impact on
long-term shareholder value (such as potential reputational risk related to waste managementand increasing
customer demand for recyclable packaging), we appreciate when companies who produce or rely heavily on
plastics in their products or operations disclose information on how waste is managed.

Amazon.com, Inc.’s (Amazon) had a shareholder proposal on the agenda for their May 2022 AGM that asked the
board to issue a report “describing how the company could reduce its plastics use.™

BIS Response

While we believed that Amazon’s goals in relation to plastic recycling were clear, atthe time of the AGM, the
company did notexplicitly disclose the total amountof plastic used, making it difficult for investors to determine
how effectively the company was managing this material risk and what progress they were making year over
year.

As a result, we supported this shareholder proposal, as we believed having a better understanding, from
enhanceddisclosures, of how Amazon was addressing this material long-term business risk was aligned with
our clients’ financial interests.

Outcome
In December 2022, Amazon published an update to their packaging reduction strategy, detailing efforts to
reduce andreplace plastic packaging, among other initiatives? BIS will continue to engage with Amazon to

discuss these issues and will monitor progress against stated plans.
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While nature-related disclosures have historicallybeen limited
and difficultto compare across companies, private-sector
initiatives, such asthe TNFD, areworking on frameworks to guide
disclosure on material, nature-related impacts and dependencies,
alongside associated risks and opportunities. We recognize that
some companies may report using different standards,which
may be required by regulation. In addition,some industry groups
have developed theirown nature-related disclosure standards,
which may be useful for certain sectors.

1 Budweiser Brewing CompanyAPAC, “Environmental. Social. and Governance Report 2022".

Case study
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Human capital can be defined as “the knowledge, skills and health that people investin and accumulate throughouttheir lives,
enablingthem to realize their potential as productive members of society.”! From a corporate perspective, human capital
management(HCM) is the approach that companies take to harness these contributions in their workforce.? This approach may vary
across sectors and geographies, as well as over time, but is an important factor in business continuity, innovation, and success for all
companies.

In our experience, companies thatinvest in the relationships that are critical to their ability to meettheir strategic obje ctives are more
likely to deliver durable, long-term financial performance. By contrast, poor relationships may create adverse impacts thatcoud
expose companies to legal, regulatory, operational, and reputational risks. This is particularly the case with regardto acompany’s
workforce, as a significant number of companies acknowledge the importance of their workers in creating long-term financial value.?

In many markets, companies face a number of challenges in relation to their workforce, including aging demographics such that key
workers are retiring; technological shifts that require workers to have very different skills to those they originally trainedin; workforce
shortagesin some segments of the market; and worker turnover particularly stemming from the prevalence of contract, freelance, and
gig work. Poor human capital practices may lead to worker protests, activism, or a breach of international standards,“ resulting in
potential declines in production, regulatory action, and/or damage to a company’s reputation.

As a result, many companies and investors consider robust HCM to be a meansthrough which to achieve a competitive advantage.
Companies needto be able to attract, retain, and develop workers with the skills and expertise necessary to execute their long-term
strategy, meetthe needs of their customers and othersin their value chain, and deliver durable financial performance for investors.

Companies can also play an important role in advancing human capital development, which in turn can reinforce a company’s
reputation in the communities within which they operate. For example, a company investing in efforts to build a strong local workforce
may bolster local economic growth, which in turn may have a positive effect on consumer spending.

1 As defined by the World Bank's “‘Human Capital Project”. The World Bank. “The Human Capital Project: Frequently Asked Questions.” October 3,2022. 2 Bernstein, A, and Beeferman, L. “Carporate
Disclosure of Human Capital Metrics” Pensions and Capital Stewardship Project Laborand Worklife Program. Harvard Law School. October 19, 2017. 3This perspective isalso backed by research, for

example: Fedyk, A and Hodson, J. “Trading on Talent: Human Capital and Firm Performance” Rewewoanance forthcommg October 15 2022 4 Specifically, breaches in mtemanonalstandards such

as the UN Guiding Principles on Business and Human Rights (UNGPs)and the Qrganization fo
conduct. 2011.

engagements*

BIS engages with companies to understand how
they identify their key stakeholders, including
investors, employees, business partners, customers,
and communities in which they operate,amongst

others,and how theyare consideredin business
decision-making. In our experience, companies that
effectively manage the key relationships across their
value chain will enhance their ability to deliver long-
term financial returns for our clients..

*Source: BlackRock. Sourced on January 29, 2023, reflecting data from
January 1, 2022 through December 31,2022. Mostengagement
conversations cover multiple topics. Our engagementstatistics reflect the
primary topic discussed during the meeting.
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How we engaged on their potential impacts

on people in 2022

In 2022, we held 1,400+ engagements to deepen our
understanding of how companies are monitoringand
managing theirimpacts on people. In our engagements, BIS
primarily focuses on understanding the effectiveness of
boards and managementin ensuringa company has the
workforce necessary for delivering long-term financial
performance. Our discussions cover material workforce-related
risks and opportunities, which may include how a company’s
business practices foster diversity, equity and inclusion in their
workforce; enhance job quality and employee engagement;
enable career development; promote positive labor relations,
safe working conditions, andfair wages; and consider human
rights.t

For example, we engaged with a number of companies globally
about their supply chain due diligence, specifically in relation
to ensuring robustprocesses on human rights and in relation
to employment practices. This broadened our understanding
of companies’ approachesto preventing bonded labor,
ensuringworker safety, and supporting freedom of association,

where appropriate.

1 For additional insights, see BlackRock Investment Stewardship’s commentary on our “Approach to

BIS looks to companies to demonstrate a robust approach to
HCM and provide shareholders with the necessary information
to understand how the approach taken aligns with the
company’s stated strategy and business model. BIS does not
seekto direct acompany’s policies or practices; rather, we
believe that clear and consistent reportingon HCM matters
helps investors to understand a company’s approach to a
potentially material business risk. We recognize that there are
differentreporting standards and frameworks on HCM, which
may be voluntary or required by regulation. In such cases, we
appreciate when companies provide contexton their reporting
and highlight the metrics reported that are industry-or
company-specific.

The following are examples of how we engaged with companies
on HCM, including how they addressed labor and supply chain-
relatedissues, aswell as steps taken to ensure they have the
workforce necessary for delivering long-term financial

performance.

BIS looks to companies to
demonstrate arobust
approach to HCM and
provide shareholders with
the necessary information
to understand how the

approach taken aligns with
the company’s stated
strategy and business
model.
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Engaging with a large European grocery chain on employee wage-related matters

J Sainsbury plc
(Sainsbury’s)

Background

Sainsbury’sis a groceries retailerin the UK. Sainsbury’s also
sells general merchandise, clothing, and has a financial

services business. The company employs over 170,000 people.

At the July 2022 AGM, the company received a shareholder
proposal that, if approved, would legally bind Sainsbury’s to
peg their worker pay levels to those setby the Living Wage
Foundation.!

BIS Response

BIS is supportive of companies, including Sainsbury’s, paying
their workers awage equalto or above currentreal living wage
rates. We engage with boards and managementon their pay
and benefits policies, where we have concerns thattheir
approach may not be aligned with attracting andretaining
workers.

In this case, BIS sought to understand, from their disclosures,
Sainsbury’s existing policies and employee benefits plans.
Sainsbury’s disclosures set out that they paid higher hourly
UK-wide and London rates than competitors in the UK
supermarketsector, in addition to paying direct employees

above the government-mandated UK National Minimum Wage

for many years.

Furthermore, atthe time of the AGM, Sainsbury’s was paying at
or above the prevailing “real LivingWage.”?Sainsbury’s
engagedwith the shareholders who submitted the proposal. As
a result, the company disclosed that they had addressed the
legacy difference in hourly rates between employeesin inner
andouter London.

Outcome

BIS did not support the shareholder proposal, as it was overly
prescriptive and unduly constraining on management. In our
view, worker pay policies and rates should be determined by
company management, with reference to relevantregulations
and board oversight. Itis notthe role of shareholders to direct
company managementto cede control of a key decision (i.e.,
the employee payroll), which is core to the company’s ability to
deliver their strategy and balance the interests of all
stakeholders, to a third-party. Given the importance of frontline
workers to the company’s success, we have continued to
engage with Sainsbury’s on their approach to HCM.

1 Being anaccredited “Living Wage Employer” wouldinvolve meeting the following key requirements; All direct employees are paidat least the “real Living Wage™ now andin the future; An analysis is conducted by July 2023 of indirectly employed staff (i.e. contract workers) to identify who earns belowthe real
Living Wage; A timetable isagreed forcontract worker hourly rates to be uplifted tothe real Living Wage, to be finalized by July 2026; All contract workers continue being paid the real Living Wage onan ongoing basis.” 2 J Sainsbury plc, “Chairman’s | etter to Sharehaldersand 2022 Notice of Annual General

Meeting’, May9, 2022.
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Understanding a major health solutions company’s approach to employee benefits

CVS Health Corporation
(CVS)

Background

CVS is a U.S. diversified health solutions company. The May
2022 AGM agendaincluded a shareholder proposal asking the
company to develop and publish a policy that provides paid
sick leave for all employees.! A similar proposal was submitted
by the same shareholderin 2021, but thatyearthe SEC allowed
CVS to exclude it from the AGM agenda.

BIS Response

In our engagement, andin the company’s public disclosures,
managementdiscussed their commitment to offer
comprehensive and competitive wages and benefits to
employees, which included, among other things, annual
bonuses, 401(k) plans, stock awards, an employee stock
purchase plan, health care andinsurance benefits, paid time
off, flexible work schedules, family leave, dependentcare
resources, employee assistance programs and tuition
assistance. At the time, they noted that all full-time employees
(representing more than 70% of CVS’ workforce) had access to
paid sick leave, as do many part-time employees.

Outcome

While BIS recognized the importance of frontline workers to
CVS’ long-term success, we did not support the shareholder
proposal because it was overly prescriptive and attempted to
direct basic business decision-making. We believe that policies
on employee wages and benefits should be determined by
company management, with reference to relevantregulations
andappropriate board oversight. We do notbelieve that
shareholders are well placed to direct policy on a matter core to
a company’s ability to deliver their strategy and balance the
interests of all stakeholders. Given the importance of frontline
workers to the company’s success, we have continued to
engage with CVS on their approach to HCM.

1 While most industrialized countries have palicies providing for paid sick leave for workers, the U.S. does not have any federal legal requirements for paid sick leave although some U.S. states do have such provisions
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Assessing a Canadian company’s approach to HCM in a talent-constrained sector

Constellation Software Inc.
(Constellation Software)

Background

At the May 2022 AGM, Constellation Software, one of the
largest software and services providers in Canada, received a
social-related shareholder proposal requesting a reporton
racial diversity in the workplace.

BIS Response

BIS had an engagementwith Constellation Software to discuss
the shareholder proposal and the company’s established HCM
practices in further detail. In our conversation with the
company, Constellation Software stated that they were not
inclined to disclose information aboutworkforce diversity due
to the company’s decentralized structure. They believed that a
central reporting initiative would undermine the autonomy of
subsidiary business groups.

Outcome

Through being attentive to changing workforce dynamics,
companies gain insights into how they can improve HCM
strategies. Given the competition for scarce talentin the tech
sector, the company faces material risk if they do not
demonstrate that they have an attractive workplace culture that
supports employees with diverse personal and professional
characteristics. Accordingly, BIS voted in favor of the proposal,
which passed with over 60% support.

BIS has taken note of Constellation’s diligence in responding to
shareholder concerns following the AGM result. For example,
Constellation has disclosed several graphsrelating to diversity
statistics! in the workforce and has launched several DEI
initiatives? relatedto women empowermentand mental health
resources. BIS will continue to monitor Constellation Software’s
progress on implementing the request made in the proposal
andenhancingtheir disclosures.

1 Constellation Software Inc. ESG. “Qur People.” 202 3. 2 Constellation Software Inc. ESG. “What We're Doing.” 202 3.

Market-based
economicrisks:
Labor Organizing
Megatrends

Companies’ treatmentofandrelationship with their
workforce has been undergreaterscrutiny in recent
years frominvestors and consumers. Labor strikes,
walkouts, and demands for collective bargaining have
increased as employees have soughtto express their
expectations of and concerns with employers around
the globe. In 2022, there were over 400work
stoppages that engaged over 220,000 employees in
the U.S. alone.3 Workplace organizing is a global
phenomenon, spanningsectorsincluding hospitality,
media, food services, and warehousing.8 The
pandemicand labor marketshortages have ledto
workers around the world demanding higherpay and
enhanced benefits and protections from their
employers. Company managementand boards can
benefit from monitoringand managing the potential
material risks and opportunities presented by
evolving employee expectations.

3 Cornell University ILR School. Labor Action Tracker 2022. 8 Harvard

Business Review. HBR IdeaCast: Haw the Unionization Trend is Changing
Workplace Dynamics. 19 July 2022.
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Our approach to engagement
with companies on corporate
human rights risks

As defined by the United Nations (UN), human rights are
inherentto all human beings and include the rightto life,
health and well-being, privacy, fair wages, and decentworking
conditions; freedom from discrimination, slavery, and torture;
andfreedom of association.»? Considerations regarding the
role of business in upholding human rights have been an
important topic for decades, culminating in the establishment
of the UN Guiding Principles on Business and Human Rights
(UNGPs) and the Organization for Economic Cooperation and
Development’'s (OECD) global standards for promoting
responsible business conduct.3* Governments, corporations,
andother stakeholdersincreasingly consider these
frameworks as a basis for managing human rightsissues
relatedto corporate activities.

Unmanaged potential or actual adverse human rights issues
can expose companies to significant legal, regulatory,

operational, and reputationalrisks. These risks can materialize
in avariety of ways, from fines and litigation to workforce and
supply chain disruptions that may damage a company’s
standing with business partners, customers, and communities
— andultimately, its ability to deliver strong financial
performance.

We note that regulation®and regulatory action® on human
rights are increasing. Consequently, companies face increasing
scrutiny regarding how they address human rights issues that
may arise from their business practices. Furthermore, these
risks may call into question a company’s ability to maintain
operationsin a certain location and benefitfrom the labor, raw
materials, community support, or regulatory structuresin
place, particularly if they significantly undermine their
corporate reputation and purpose. Thisis why we believe long-
terminvestors benefitwhen companiesimplement processes

to identify, manage, and preventadverse human rights impacts
that could expose them to material risks, and provide robust
disclosures on these processes.

A company that addresses human rights-relatedrisks in a
proactive and effective manner can, in addition to mitigating
against such risks, also create opportunities for improved
relationships across theirvalue chain (e.g., through access to
education, employment, and other economic and social
benefits), increased productivity, higher-quality products,
better positioning for their corporate reputation, and a stronger
purpose-driven culture.

1 United Nations, “Universal Declaration of Human Rights (UHDR).” 2 The Universal Declaration of Human Rights was adopted by the UN General Assemblyin 194 8. Since then, the core principles have been reiterated in variousinternational human rights conventions and treaties. Today; all UN member states have
ratified atleast one of thenine core international human rights treaties on behalf of their governments, and 8 0% have ratifed four ormore. More informationiis available: United Nations, “Universal Declaration of Human Rights”. 3 United Nations, “Guiding Principles on Business and HumanRights.” 2011. & Originally
adopted in 1976, the OECD Guidelines forMultinational Enterprises were mostrecently updated in 201 1. In 2017, the OECD published guidance for institutional investors on howthey can monitor companies’ business practices. To learn more, please referto the “Responsible business conduct forinstitutionalinvestors”.
5 For example, please see regulationsto prevent modernslavery in the UK and Australia (Legislationgov.uk, “Modern Slavery Act 2015", 26 March 2015, andAustTahan Government Mgdem&ammm 10Dece mber2018) aswell as regulatlon to prevent numan trafflcklng in the US (U. S DepartmentofJust]oe

‘Human Trafficking. Key L egislation”, last updated on 28 September 202 2. Inaddition, in 2022, the European Unionreleased a Dra

ive 6 Bodoni, Stephanie.
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To learn more, please refer to our commentary,
“Our approach to engagement with companies
on their human rights impacts.”

BIS engages with companies on how they manage the human
rights issues thatare material to their businesses and monitor
the effectiveness of their human rights practices on a best
efforts basis. We are focused on the governance of this
businessrisk, where appropriate. We do not, andare notin a
position to, advise or direct companies in how they identify,
manage and mitigate human rights-related risks. We recognize
that most companies’ business models, including their supply
chains, are multi-tiered and complex and, thus, noteasily
assessed by shareholders. As minority investors, we must rely

on public information, which may notcapture everyissue that
could be relevant. In our view, the responsibility for managing
human rightsissues — and all business practices - lies with the
boards and managementof companies and the governments
that regulate them. Governments and other public policy
makers are responsible for implementing and enforcing
relevantlaws and regulations in their respective markets. BIS
does notengage with governments on these issues.

BIS looks to corporate leadershipto provide robust disclosures
on their approach to governance, strategy, and managementof
material business risks and opportunities. This information can
helpinvestors better understand how companies are managing
their material risks and planning for the long-term.
Recognizing that exposure to human rights-related risks will
vary by company, by industry, and by geographic location, we
appreciate when companies disclose whether and how they
integrate human rights considerations into their operations
andrisk managementprocesses andidentify the steps theyare
taking to address these issues, if any.

Market-based
economicrisks:
Data privacy

Technology plays an important role in both the
global economy and society. Most companies today
use technology platforms throughouttheir
businesses. With the advancement of digital
technology increasing interactions between
companies and stakeholders, many companies are
collecting extensive amounts of personal, and often
sensitive, data which creates responsibilities for
those companies. With that has come increased
risks associated with data privacy and security.
Whereas the global average directand indirect cost
of a single data breach was estimated to be over U.S.
$4 million in 2021, the financial tail risk associated
with a very significant data breach can run to
hundreds of millions of dollars. A lack of adequate
protections could increase that cost even furtherin
the future, should customers become less willing to
share information with or use services and products
from an impacted company.

1 “Cost of Data Breach Report 2021, IBM Security and Ponemon Institute.


https://www.ibm.com/security/data-breach
https://www.blackrock.com/corporate/literature/publication/blk-commentary-engagement-on-human-rights.pdf

Spotlight

Our engagement with companies on their potential adverse

impacts on people

BIS prioritizes engagementwith companies implicated in
severe controversies, which mayresultin adverse impacts on
people andthe environmentand expose them to material
businessrisks. By addressing material sustainability-related
risks and opportunities inherentin their business models,
companies can make a positive contribution to broader
economic growth and developmentwhile delivering the long-
term financial performance on which their investors depend.

Through engagementwith companies, we seekto understand
how their risk managementand oversight approach
appropriately identifies, mitigates, and prevents any adverse
impacts. As such, BIS looks to companies to establish
appropriate policies, practices, andrisk controls in relation to
HCM and human rights and respond promptly and

comprehensively if they are implicated in related controversies.

Startingin 2023, we will also identify companies for
engagementbasedon earlywarningsignals, such as the
number of historical adverse impact events generated by a
company, to inform analysts of emergingrisks that could
become more severe in the future.

We track companies’ progress over time and may reflect
concerns abouta company’s response or approach to these
controversy-related risks in our voting for those clients who
authorize usto vote on their behalf. This may resultin not
supporting the election of directors most responsible for risk
oversightor executive compensation if incentives encouraged
risky behaviours. We may also support business-relevant
shareholder proposals that we believe address gaps in a
company’s approach to material business risks.

The following are examples of engagements with companies
pertaining to potential adverse impacts on their workforce,
such as health and safety risks and forced labor issues.
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Case study

Evaluatinga French
company’s response
to concerns over its
workplace
conditions

Teleperformance
(TEP)

Background

TEPis a French omni-channel company specializing in digital
tech support. The company faced complaints from employees in
differentcountries overworking conditions amid the COVID-19
outbreak. For example, in India and the Philippines,company
employees alleged thatthey were being forced to work on-site
despite governmentlockdowns, travel restrictions,and curfews.
Further, TEP employees reported that they received threats from
managementaboutsalary reductions and absences marked as
leave ifthey refusedto work on-site. In some cases, employees
even reported “subhuman” conditions including sleeping in
close quarters on office floors and only being permitted to leave
the site to buy groceries or use showers ata hotel nearby. As a
result, the company faced a review by the OECD’s French
National Contact Point(NCP). The French NCP recommended
thatthe company strengthen their duediligence and
engagementwith stakeholders representingworkers in order to
ensure respectfor the rightto freedom of association and
collective bargaining of workers as provided for in the OECD
Guidelines.

BIS Response

BIS and BlackRock’s Fundamental Active Equities (FAE) team
heldjoint engagements with the company regarding these
human capital-related issues. Specifically, BIS and FAE sought
to better understand TEP’s approach to revamping their

employment practices to reflect the NCP’s findings and
recommendations. Additionally, we soughtto understand how
updates to the company’s oversight processes would monitor
social risks and relationships with local unions.

Outcome

The company acknowledged the existence of the controversyin
its 2020 and 2021 annualreportand provided details of its
resolution. In 2021, the Board focused on a number of
priorities including human capital managementandthe
pandemic’s impact on the company’s workforce. TEP also
addressedthe OECD NCP's recommendations, andin
December 2022 the OECD NCP published a press release
where itnoted thatthe measures putin place by TEP met its
recommendations; therefore, the NCP decided to end the
proceedings. TEP also established a Health and Safety
Committee in the Philippines and India to monitor workplace
safety issues more closely and preventsimilar events from
occurringin the future. Finally, TEP publicly committed to
comply with the working conditions standards from the UN
Global Compact, the Universal Declaration of Human Rights,
ILO conventions and OECD guidelines. BIS is encouraged by
the company’s response and will continue to engage with TEP
on human capital-related issues.

NMO0523U-2882589-152/169
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Case Study

Engaging with a
Malaysian company
on humanrights-
relatedrisks in its
supply chain

Sime Darby Plantation
(SDP)

Background

Sime Darby Plantation (SDP), a Malaysian palm oil producer,
received a Withhold Release Order (WRO) from the United
States Customs and Border Protection (U.S. CBP) in 2020
regardingthe company’s palm oil products due to allegations
of forced labor in the supply chain.! The U.S. CBP WRO was
issued “based on reasonable, but not conclusive information,
that forced labor was being usedin Sime Darby’s production
process and that such products were being, or likely to be,
imported into the U.S.” In January 2022, after the CBP’s
investigation, it was determined that there was sufficient
information to support a finding thatSDP andits subsidiaries
were usingforced labor and that their goods imported into the
U.S.would be subject to seizure and forfeiture.?

BIS Response

In the last two years, BIS conducted nine engagements with
members of SDP’s managementteam and board of directors
on a range ofissues in the company’s Malaysian palm oil
operations, including forced labor allegations. Through our
regular engagements with the company and an analysis of
SDP’s public disclosures, we find that the company has

introduced severalimprovements to the governance structure,

processes and operations to address and oversee these labor-
relatedissues. For example, SDP has made constructive
improvements to their worker policies, including placing a cap
on overtime and consecutive days worked, and establishing an
annual budgetallocated towards improving and maintaining
worker housing.2 The company also reimbursed recruitment
feesthat may have been paid by currentand eligible former

workers to secure employmentwith the company, and enlisted
the help of migrantworker rights specialists to enhance their
Migrant Worker Responsible RecruitmentProcedure.“The
company has also enacted other structuralchangesincluding
the establishment of a Social Welfare and Services (SWS)
departmentresponsible for overseeingthe implementation of
policies and procedures related to the well-being and safety of
workers, amongst other initiatives.® Furthermore, SDP has
been proactive in working with stakeholders, including migrant
worker specialists and consultants.

Outcome

On April 26, 2022, the company submitted a comprehensive
reporttothe CBP containing a detailed assessmentof SDP’s
operations mapped againstthe ILO’s forced laborindicators,
containing in-depth descriptions of their improved governance
structures and management systems, policies,guidelines and
standard operating procedures, and providing supporting
evidence and independent reports from third-party consultants
appointedto audit SDP’s operations.

In addition to enhanced disclosures,SDP has demonstrated a
willingness to engage with stakeholders. In particular,BIShad the
opportunity to engage withtwo of SDP's INEDs to better
understandthe board’soversightrolein relationto material
sustainability-related risks and opportunities. Based on SDP’s
demonstrated progress and responsiveness to concernsraised,
BIS supported an INED’s re-election atthe company’s 2022 AGM.

On February 3,2023, the U.S.CBP announced that the Finding on
SDP has been modified. With the modification of the Finding, the
company contacted BIS acknowledging our fruitful engagements
in the lasttwo years. BIS will continue to engage withSDPon a
range of material labor-related issues arising from the production
of palm oil.

1 The CBP implements Section 307 of the Tariff Act of 1930(19U.S.C. §1307) through issuance of Withhold Release Orders and findings to prevent merchandise producedin whole or in part in a foreign country using forced labor from beingimportedinto the U.S. See U.S. CBP's “Trade - Forced Labor”
website to learn more. 2U.S. Customs and Border Protection. Notice of Finding. January 28, 2022. 3 The Borneo Post. “Sme Darly Plant Awaits Qutcome of Impactt's Report.” March 23, 2022. 4 Sime Darby Plantation. Press Release. February 3, 2023. 5 Ibid.
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Spotlight

Requests for racial equity audits at U.S. companiesin 2022

In 2022, 25 shareholders asked U.S.- based companies to These were allcompanies where we assessed, given material
undertake racial equity audits, civil rights assessments, or risks or past events, the benefits of better understanding their
closely related reviews, and publish the results.! BIS did not policies and the impact of their practices outweighedthe costs
support 11 andvoted in support of 14 of these proposals? of undertakingthe audit.®

Within the 25 proposals in this broader category, 14 were As a fiduciary, we view racial equity proposals through the lens
characterized as racial equity audits.3 BIS did not support eight of economic andreputational risk mitigation. In 2022, the 10
proposals and voted in support of six* largest employee discrimination settlementsin the U.S. totaled

almost U.S. $600 million.5

As with other shareholder proposals, BIS made a case-by-case
determination on each of these 14 racial equity audit
proposals. In our analysis, we considered each company’s
policies, practices and disclosures, as well asthe balance
between the costs and benefits of undertaking a third-party
assessment.

1 Racial equity auditsrefer to third-party assessments of racial justice or racial discrimination in the workplace; civil rights assessments are broader and may include requests to examine issuesin relation to gender, sexual orientation, physical abilities, or other attributes, in addition toracial/ethnic identity; other
reviews may include requeststo disclose EEC- 1 related data, or similar. 2 Source: BlackRock, Institutional Shareholder Services (ISS), Sourced on January 29, 202 3, reflecting data from January 1, 202 2 through December 31, 2022 3 Categoriesreflect ISS classifications. From time totime, ISS may update the
categorization of proxy voting matters across management and shareholder proposals as part of their proposal categorization @hancement and standardization process. &4 Source: BlackRock, Institutional Shareholder Services(ISS), Sourced on January 29, 202 3, reflecting data from January 1, 202 2 through

December 31,2022 5Bloomberg Law. “Warkplace Class Settlement Values, Cerfifications Soared in 2022.” January 6,2023.
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Evolving global workforce
demographics look ahead

emerging markets. In developed markets, increased

Aroundthe world, aging workforces and changing

demographics are contributing to a shiftin consumer participation by women helps offset the negative
dynamics.! Aging workforce populations also decrease growth impact of aging populations in the developed
the labor force participation rate. For example, world. According to the IMF, the European workforce
accelerated by the pandemic, older workers aroundthe could increase by 6% if women’s labor force

globe retired earlier than they would otherwise have participation rose to match men’s.3

done.? Partly as a resultof these demographics-driven
labor supply constraints, companies in countries
aroundthe world are experiencingworker shortages.
This long-termtrend was further exacerbated by

Companies benefitfrom being attuned to workforce
dynamics in their respective countries of operation and
using those insights to adapt their human capital
managementstrategies if appropriate..

reluctance by some unemployed workers to re-enter

the workforce, meaning employers had difficulty filling In 2023, BIS will continue engaging companies to

job vacancies, creating upward wage pressure. understand their approach to evolving human capital-
related risks and opportunities, such as changing

Bringing more women into the labor force can increase
GDP and bolster economic growth, particularly in

workforce demographics.

1 Smubba Jennifer. “The G Qba EQQ Jat on sAg ng.ls Yo [B S nessEmpa[ng Harvard Business Review. November 18, 2022. 2 Hsu, Andrea. “Many dderworkers retired after the pandemic gave them time to rethink priorities.” National Public Radio. October 24,2022. 3 Read more in BlackRock's white
i k " February2023.
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thoughts

The past severalyears have been defined by dynamic
marketenvironments such as a global pandemic, elevated
inflation, monetary policy uncertainty, geopolitical
tensions, a global cost-of-living crisis, and labor market
dislocations that have challengedthe planning, operations
and decision-making of companies worldwide.

This period has underscored the importance of strong
corporate governance and sound boardroom and executive
leadership so that companies can be resilientand
adaptable through macroeconomic and societal challenges
that can impact their financial performance.

The BlackRock InvestmentStewardshipteam has

been steadfast in our focus on helping our clients meet
their long-term investing goals by engaging companies

to promote effective corporate governance and
understand how they are managing material business risks
and opportunities.

Where our clients have entrusted us with the important
responsibility to vote on their behalf, we are committed to
making independent, well-informed voting decisions that
support companies to deliver long-term shareholder
returns.

In whatwe anticipate will be another year of rapidly

changing markets, we remain committed to innovating to
meetthe needs of our clients and deliveringon our
fiduciary responsibility to act in their financial interests.
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Appendix | - Voting statistics

January 1, 2022 through December 31, 2022

Management proposals

Americas

Global total

support 27,104 10,234 21,972 59,310
Director elections® not support* 2,188 1,590 2,749 6,527
abstain 4 171 4 179
support 1,336 7,718 9,623 18,677
Director-related” not support* 242 1,538 1,431 3,211
abstain 986 1,058 73 2,117
support 4,388 3,959 3,680 12,027
Compensation3 not support* 559 1,452 1,106 3,117
abstain ] 31 0 31
support 852 5,332 6,298 12,482
Capitalization not support* 109 390 1,366 1,865
abstain 0 18 6 24
L support 460 1,094 7,354 8,908
:2 grrazrézearts'? n not support* 40 83 1,687 1,810
abstain 0 29 0 29
support 548 481 57 1,086
Anti-takeover related” not support* 53 22 61 136
abstain 0 0 0 0
support 0] 0 0 0
Social® not support* 0 0 0 0
abstain 0] 0 0 0
support 2 37 7 46
Say-on-climate not support* 0 1 1 2
abstain 0] 0 0 0
support 6,549 12,841 16,008 35,398
Routine business / Miscellaneous not support* 171 158 837 1,166
abstain 378 545 1 924
support 4 165 0 169
Preferred /Bondholder” not support* 8 287 0 295
abstain 10 0 0 10

Source: BlackRock and Institutional Shareholder Services (ISS). Categories reflect ISS classifications. Fromtime to time, ISS may updatethe categorization of proxy voting matters across managementand shareholder proposals as part of their proposal categorization enhancement and standardization process. The above
informationwas sourced on January 29,202 3, reflecting data from January 1, 2022 through December 31,2022. *Includesvogsto not supportandwithheld. 1 Elect directors/supenisorsand contested elections. 2 Includes discharge of directors, committeeappointments, bundled elections and election of directors

to specific board positions. 3 Includes Say-on-Pay proposals, Approve Remuneration Policy, and Equity Plans. & Pending final numbers Duetoa reclassification by ISSfrom 2021 to 2022, BIS is running a quality control check to ensure year-over-year consistency across these proposal¥id
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Americas EMEA APAC ex Japan Japan Global total Global exJapan
Shareholder proposals by theme
support 48 14 5 10 77 67
Governance not support* 276 101 22 170 569 399
abstain 2 0 0 4 6 2
support 36 0 0 0 36 36
Social not support* 167 3 0 4 174 170
abstain 0 0 0 0 0 0
support 24 3 1 0 28 28
Environmental not support* 58 16 17 54 145 921
abstain 0 0 0 0 0 0
Americas EMEA APAC ex Japan NET.ET)] Global total Global ex Japan
Other shareholder proposals
support 27 0 0 0 27 27
Director elections’ not support* 17 0 3 17 37 20
abstain 0 0 0 0 0 0
support 112 344 1,252 2 1,710 1,708
Director-related” not support* 75 215 93 44 427 383
abstain 48 3 0 0 51 51
support 0 0 61 0 61 61
Other’ not support* 0 0 4 0 4 4
abstain 0 0 0 0 0 0

Source: BlackRock and Institutional Shareholder Services (ISS). Categories reflect ISS classifications. From time to time, ISS may ugate the categorization of proxy voting matters across management and shareholder proposalsas part of their proposal categorization enhancement and standardization process.
The above information was sourced on January 29,2023, reflecting data from January 1, 2022 through December 31, 202 2. Note: The appendix separates shareholder proposalsvoted in the Japanese market, where numerous legally binding proposals are filed every year due to the lowfiling threshold.
Japanese law allows proxy access for essentially any proposal and the threshold to file a legally binding shareholder proposal is relatively low, at 1% of outstanding sharesor 300 trading-units, held for over six months. Giventhe low filing threshold, shareholder proposals may focus on items that are not

necessarily related tolong-term financial value creation. By separating these proposals, we believe we canshow a better comparison of our voting activities on behalf of clients across markets.

*Includes votes to not support and withheld. 1 Shareholder proposed election of directors/supervisors and contested elections. 2 Includes discharge of directors, committee appointments, bundled elections and election of directors to specific board positions. 3 Includesa number of shareholder originated

proposals that fall outside the categories that most shareholders would view asenvironmental, social, and governance proposals and are generally procedural in nature. There are a substantial number of shareholder proposalsin Greater China relative to othermarkets
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Appendix Il - Proposal terminology explained

Management proposals

Anti-takeover and Related Proposals — proposals concerning
shareholder rights, the adoption of “poison pills,” and
thresholds for approval,among others.

Capitalization —generally involves authorizations for stock
issuances, private placements, stock splits, and conversions of
securities.

Compensation — proposals concerning executive pay
programs (including say-on-pay and approving individual
grants), remuneration policies, equity compensation plans,
and golden parachutes.

Election of Directors — acategory of managementoriginated
proposals which includes the election of directors.

Director-related Proposals - a category of management
originated, director-related proposals (excluding director
elections), such as supervisory board matters, declassification
of boards, implementation of majority voting, and the
discharge of directors or boards among others.

Mergers, Acquisitions,and Reorganizations—involves
significant transactions requiring shareholder approval like
spin-offs and asset sales, as wellas changes to company
jurisdiction or structure.

Routine Business —covers an assortment of common
managementoriginated proposals, including formal
approvals of reports, name changes, and technical bylaws,
among many others.

Other management proposals

Preferred / Bondholder — includes managementitems
presented at bondholder meetings that are reserved for voting by
holders of preferred shares or bonds as well as other proposals
usedto confirm information regarding the individual or
institution voting the shares.

Environmental — includes management originated proposals related
to environmental issues, such as proposals toapprove acompany's
climate action plan, commonlyreferred to as “sayon climate.”

Social —includes managementoriginated proposals relating to a
range of social issues such as guidelines on political contributions.

Shareholder proposals

Governance — generally involves key corporate governance
matters affecting shareholder rights including governance
mechanisms and related article/bylaw amendments, as well as
proposals on compensation, and corporate political activities
andrelated disclosures.

Environmental — covers shareholder originated proposals
relating to reports on climate risk,energy efficiency, recycling,
community environmental impacts, and environmental policies.

Social — includes shareholder originated proposals relating to
a range of social issues such as reports on gender diversity,
civil rights, and pay equity.

Election of Directors — a category of shareholder originated
proposals which includes the election of directors on a
dissident shareholder’s slate.

Director-related Proposals —a category of shareholder
originated director-related proposals (excluding director elections)
such as discharges of directors,committee appointments,and
elections of directors to specific board positions,among others.

A majority of these shareholder proposals appear on ballots in
Greater China relative to other markets. Thisis due to the China
Securities Regulatory Commission (CSRC) requiring
companies that have a foreign listing to submit their proposals
45 days prior to the meeting (which applies to all Chinese
companies that have an A-share listing in China together with
H-shareslisted in Hong Kong).

However, the CSRCallows shareholder proposals for these
companies to be included upto 10 days prior to the meeting.
Theresultis that many shareholder proposals are submitted by
controlling shareholders andare, in effect, late agenda items
from management.

Other —includes a number of shareholder originated proposals
thatfall outside the categories that most shareholders would view
as ESG proposals and aregenerally procedural in nature.

A majority of these shareholder proposals appear on ballots in
Greater China. Thisis due to the China Securities Regulatory
Commission (CSRC) requiring companies that have a foreign
listing to submit their proposals 45 days prior to the meeting
(which applies to all Chinese companies that have an A-share
listing in China together with H-shares listed in Hong Kong).
However, the CSRC allows shareholder proposals for these
companies to be included upto 10 days prior to the meeting.
The resultis that many shareholder proposals are submitted by
controlling shareholders and are, in effect, late agenda items
from management.
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Appendix Il - List of Vote Bulletins BIS published on annual
and/or special shareholder meetings held in 2022

Company Market Meeting Date Topic Company Market Meeting Date Topic
China Tower Hong Kong and China 1/14/2022 Board quality and effectiveness Equinor Norway 5/11/2022 Human capital management
Costco u.s. 1/20/2022 Board quality and effectiveness, climaterisk Intel Us 5/12/2022 Incentives aligned with financial value
o creation
Helmerich & Payne u.s. 3/1/2022 Board quality and effectiveness, climaterisk
Anthem uU.s. 5/18/2022 Company impacts on people
Samsung South Korea 3/16/2022 Board quality and effectiveness, climaterisk
Home Depot u.s. 5/19/2022 Board quality and effectiveness
POSCO International South Korea 3/21/2022 Company impacts on people
Woodside Petroleum Australia 5/19/2022 Corporate strategy
Toshiba Corporation Japan 3/24/2022 Board quality and effectiveness
Shell United Kingdom 5/24/2022 Climate risk
Hyundai Development .
Co. South Korea 3/29/2022 Company impacts on people Meta U.S. 5/25/2022 Company impacts on people
Bank of Montreal Canada 4/13/2022  Climaterisk Amazon Us 5/25/2022 Incentives aligned with financial value
= - creation
Petrobras Brazil 4/13/2022 Board quality and effectiveness - — .
ExxonMobil u.S. 5/25/2022 Corporate political activities
HCA Healthcare u.S. 4/21/2022 Corporate political activities .
Chevron u.s. 5/25/2022 Human capital management
Banorte Mexico 4/22/2022 Board quality and effectiveness
d y TotalEnergies France 5/25/2022 Climate risk
Warrior Met Coal u.s. 4/26/2022 Human capital management
P 9 McDonald’s U.S. 5/26/2022 Company impacts on people
Marathon Petroleum u.s. 4/27/2022 Lr:gg;g;]/es aligned with financial value Alphabet U.S. 6/1/2022 Company impacts on people
Grupo Mexico Mexico 4/28/2022  Board quality and effectiveness Netflix u.s. 6/2/2022 'Cr;gg,:to'xes aligned with financial value
lencor United Kingdom 4/28/2022 Climate risk Monster Bever Us. 6/14/2022 Climate risk
Cogna Brazil 4/29/2022 Board quality and effectiveness POWER Japan 6/28/2022 Strgtegy, purpose, and finandial
Santos Australia 5/3/2022 Corporate political activities resilience
Barclays United Kingdom 5/4/2022 Climate risk SMEG Japan 6/29/2022 Stréltegy’ purpose, and financial
resilience
. . Incentives aligned with financial value
Ocado United Kingdom 5/4/2022 creation g JSainsbury plc United Kingdom 7/7/2022 Company impacts on people
Rio Tinto plc: NWD Hong Kong 11/22/2022 Board quality and effectiveness
io Ti United Kingdom, 4/8/2022,Rio i i ' Finland 11/23/2022 Corporate strate
Rio Tinto Australia Tinto Limited:  Board quality and effectiveness Eortum Oyj P gy
5/5/2022 UniperSE Germany 12/19/2022 Corporate strategy
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https://www.blackrock.com/corporate/literature/press-release/blk-vote-bulletin-china-tower-jan-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-costco-jan-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/blk-vote-bulletin-helmerich-and-payne-mar-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-samsung-march-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-posco-international-march-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-toshiba-march-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-hyundai-development-march-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-hyundai-development-march-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-bmo-may-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-petrobras-april-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-hca-healthcare-april-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-banorte-april-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-warrior-met-coal-apr-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-marathon-petroleum-apr-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-grupo-mexico-april-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-glencore-apr-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-cogna-april-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-santos-may-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-barclays-may-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-ocado-may-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-rio-tinto-may-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-equinor-may-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-intel-may-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-anthem-may-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/blk-vote-bulletin-home-depot-may-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-woodside--petroleum-may-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-shell-may-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-meta-may-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/blk-vote-bulletin-amazon-may-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-exxonmobil-may-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-chevron-may-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-totalenergies-may-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-mcdonalds-may-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/blk-vote-bulletin-alphabet-jun-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/blk-vote-bulletin-netflix-jun-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-monster-beverage-june-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/blk-vote-bulletin-j-power-jun-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/blk-vote-bulletin-smfg-jun-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/blk-vote-bulletin-j-sainsbury-jul-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-nwd-november-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-fortum-nov-2022.pdf
https://www.blackrock.com/corporate/literature/press-release/vote-bulletin-uniper-dec-2022.pdf

Appendix IV - Evidence of adherence to the
UK Stewardship Code 2020

The table belowis a guide to help readers understand how this report is aligned with the principles of the UK Stewardship Cade, to which BlackRock is a signatory. For further
information about our approach to stewardship, please refer to the BlackRock Investment Stewardship website. Our full suite of publicationsincludes our Global
Principles, engagement priorities, supporting commentaries; and our regional voting guidelines — all of which are updated annually.

Evidence of adherence in thisreport
(Section and/or ‘subtitle’)

Principle

Principle 1 *  Words from our Chairman and CEO (pages 4-5)

Signatories’ purpose, investment beliefs, strategy, andcultureenable ~ * Foreword (pages 6-8)

stewardship thatcreates long-term value for clients and beneficiaries  * Executive summary under “The role of stewardship at BlackRock remains as important as ever” (pages 10-11)
* About BlackRock (pages 18-23)

* BlackRock’s investment approach (page 27)

leading to sustainable benefits for the economy, the environmentand

society.
* BlackRock’s approach to ESG integration (page 28)
* BlackRock’s approach to investment stewardship (page 29)
* OurInvestment Stewardship function is a trusted global partner to clients and a constructive investor on their behalf (page36)
* The BISteam (pages 39-41)
* Contributing to emerging thinking on stewardship (page 66-69)
* Recognition of our stewardship approach (pages 75-77)
* Our approach to stewardship approach (pages 87-95)
Principle 2 *  Words from our Chairman and CEO (pages 4-5)
Signatories' governance, resources and incentives support * Foreword (pages 6-8)
stewardship. * Executive summary under “The role of stewardship at BlackRock remains as important as ever” (pages 10-11)

» About BlackRock under “Our global investment and technology platform allows us to offer our clients a wide range of choices”
(page 20), “Our research and innovation help clients navigate risks and capture opportunities” and “Our dedication to a culture
where all BlackRock employees can thrive helps us better serve our clients” (page 22)

* BlackRock’s approach to investment stewardship (page 29)

* The BIS Team, Global reach and local presence, The governance, oversight, and accountability of stewardship at BlackRock, and
The stewardship policy review process (pages 36-47)

* BlackRock Investment Stewardship’s approach to proxy research firms and other service providers (page 58)

* Recognition of our stewardship approach (pages 75-77)
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https://www.blackrock.com/corporate/about-us/investment-stewardship
https://www.blackrock.com/corporate/literature/fact-sheet/blk-responsible-investment-engprinciples-global.pdf
https://www.blackrock.com/corporate/literature/fact-sheet/blk-responsible-investment-engprinciples-global.pdf
https://www.blackrock.com/corporate/literature/publication/blk-stewardship-priorities-final.pdf
https://www.blackrock.com/corporate/about-us/investment-stewardship
https://www.blackrock.com/corporate/about-us/investment-stewardship

Evidence of adherence in thisreport
(Section and/or ‘subtitle’)

Principle

Principle 3 * Ongoing assessment of stewardship voting processes (page 48)
Signatories manage conflicts of interestto put the best interests of How we monitorthe quality of proxy research firms and other service providers (page 59)
clients and beneficiaries first. * How BIS manages conflicts on interest (page 60)

* How BIS applied its conflicts of interest policy in 2022 (page61)

* Monitoring an independent third-party voting service provider to ensure services are delivered to meet our stewardship needs on

behalf of clients (page 62)

Principle 4 *  Words from our Chairman and CEO (pages 4-5)

Signatories identify and respondto market-wide and systemic risks Foreword (pages 6-8)

to promote a well-functioning financial system. * Evolving global reporting standards (page 14)

» Ourresearch and innovation help clients navigate risks and capture opportunities (page 22)

*  Our commitmentto help our clients achieve financial well-being can generate a positive impactin our communities (page 23)

» BlackRock’s investment approach (page 27)

* BlackRock’s approach to ESG integration (page 28)

* BlackRock’s approach to investment stewardship (page 29)

* How different teams at BlackRock seek the best risk-adjusted returns for client portfolios across asset classes (pages 30-34)

» OurInvestment Stewardship function is a trusted global partner to clients and a constructive investor on their behalf (page 36)

» The BIStoolkit (pages 37-38)

* The BISteam (pages 39-41)

+ Stewardship’s engagement insights are made available to BlackRock’s active teams (page 42)

» BlackRock Voting Choice (pages 52-57)

» Contributing to emerging thinking on stewardship (pages 66-69)

* Industry affiliations and memberships to promote well-functioning financial markets (pages 70-74)

* Qurapproach to stewardship approach (pages 87-95)

* Engagement and voting outcomes (pages 86-155) — Market-based economic risks under Engagement and voting outcomes (page
88), Market-based economic risks under Board quality and effectiveness (page 98), 2022 market-based economic risks under
Strategy, purpose, and financial resilience (page 113), Climate and natural capital (pages 134-142), Market-based economic risks:
Labor Organizing Megatrends under Company impacts on people (page 148), Market-based economic risks: Data privacy under
Company impacts on people (page 150), Evolving global workforce demographics look ahead under Company impacts on people
(page 155)

» Parting thoughts (page 156)
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Evidence of adherence in thisreport

Principle (Section and/or ‘subtitle’)

Principle 5 * The 2022 BlackRock Investment Stewardship (BIS) Annual Report covers BIS’work on behalf of clients from January 1, 2022 to
Signatories review their policies, assure their processes and assess December 31, 2022 (page 2)

the effectiveness of their activities. *  Words from our Chairman and CEO (pages 4-5)

* Foreword (pages 6-8)

» Oversight and governance under BlackRock’s approach to ESG integration (page 28)

* Our Investment Stewardship function is a trusted global partner to clients and a constructive investor on their behalf (page 36)
* The governance, oversight, and accountability of stewardship at BlackRock (page 44)

« BIS Executive Committee (page 45)

* Policy review process (pages 46-47)

* How BIS determines policy to enable effective stewardship (page 47)

* Ongoing assessment of stewardship voting processes (page 48)

» External review of stewardship-related metrics (page 48)

* BlackRock Investment Stewardship’s approach to proxy research firms and other service providers (page 58)
* How we monitor the quality of proxy research firms and other service providers (page 59)

* Communicating with clients to share our stewardship approach (pages 63-64)

* Enhancing our client engagement and reporting capabilities beyond our public website (page 65)

* Recognition of our stewardship approach (pages 75-77)

Principle 6 *  Words from our Chairman and CEO (pages 4-5)

Signatories take account of client and beneficiary needs and * Foreword (pages 6-8)

communicate the activities and outcomes of their stewardshipand * 2022 stewardship in review (page 12)

investmentto them. * An industry leader in the transparency of our stewardship work (page 16)

* About BlackRock (pages 18-23)

* BlackRock’s clients, who entrust us to manage their assets, are the driving force behind everything we do (pages 24-26)

* BlackRock’s approach to investment stewardship (page 29)

* How different teams at BlackRock seek the best risk-adjusted returns for client portfolios across asset classes (page 30)

* Our Investment Stewardship function is a trusted global partner to clients and a constructive investor on their behalf (page 36)

* BlackRock Voting Choice (pages 52-57)

* Communicating with clients to share our stewardship approach (pages 63-64)

* Enhancing our client engagement and reporting capabilities beyond our public website and How BIS partners with BlackRock’s
Fundamental Fixed Income team to better assist client’s information needs (page 65)

* Contributing to emerging thinking on stewardship (pages 66-69)

» Collaboration with the wider stewardship ecosystem (pages 72-74)

* Recognition of our stewardship approach (pages 75-76)

* Engagement and voting outcomes (pages 86-155)
NM0523U-2882589-164/169
BISM0523U/M-2879366-164/169



Evidence of adherence in thisreport

Principle (Section and/or ‘subtitle’)

Principle 7 * Entire report

Signatories systematically integrate stewardship and investment, * Our stewardship priorities in 2022 (page 13)

including material environmental, social and governance issues, and * About BlackRock (pages 18-23)

climate change to fulfil their responsibilities. » Ourresearch and innovation help clients navigate risks and capture opportunities (page 22)
» BlackRock’s clients, who entrust us to manage their assets as a fiduciary, are the driving force behind everything we do
* (page 24)

* BlackRock’s investment approach (page 27)

* BlackRock’s approach to ESG integration (page 28)

* BlackRock’s approach to investment stewardship (page 29)

* How different teams atBlackRock seek the best risk-adjusted returns for client portfolios across asset classes (page 30-34)
* Recognition of our stewardship approach (pages 75-76)

+ Engagement across our five priorities (page 80)

* Engagement and voting outcomes (pages 86-155)

Principle 8 * BlackRock Investment Stewardship’s approach to proxy research firms and
Signatories monitor and hold to account managers and/or service other service providers (page 58)
providers. * How we monitor the quality of proxy research firms and other service providers (page 59)

* Monitoring an independent third-party voting service provider to ensure services are delivered (page 64)
* BlackRock’s approach to securities lending and its relationship with proxy voting (page 64)
* Recognition of our stewardship approach (pages 75-76)

Principle 9 *  Entire report
Signatories engage with issuers to maintain or enhance the value of *  Words from our Chairman and CEO (pages 4-5)
assets. * Foreword (pages 6-8)

* Our stewardship priorities in 2022 (page 13)

* Marketplace engagement (page 17)

* BlackRock’s approach to investment stewardship (page 29)

* How different teams at BlackRock seek the best risk-adjusted returns for client portfolios across asset classes (page 30-34)

* Our Investment Stewardship function is a trusted global partner to clients and a constructive investor on their behalf, The BIS
Team, Global reach and local presence, Governance and oversight of our stewardship efforts, and Policy review process (pages
36-47)

* Engagement and voting statistics (pages 78-85)

* Engagement and voting outcomes (pages 86-155)
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Principle

Evidence of adherence in thisreport
(Section and/or ‘subtitle’)

Principle 10

Signatories, where necessary,
participate in collaborative
engagementtoinfluence issuers.

Contributing to emerging thinking on stewardship (pages 66-69)

Industry affiliations and memberships to promote well-functioning financial markets (pages 70-71)
BIS’ approach to collaborative engagements (page 72)

Collaboration with the wider stewardship ecosystem (pages 72-74)

Recognition of our stewardship approach (pages 75-76)

Engagement and voting statistics (pages 78-85)

Engagement and voting outcomes (pages 86-155)

Principle 11

Signatories, where necessary,
escalate stewardship activities
to influence issuers.

Entire report

Our Investment Stewardship function is a trusted global partner to clients and a constructive investor on their behalf, The BIS
Team, Global reach and local presence, Governance and oversight of our stewardship efforts, and Policy review process (pages
36-47)

Stewardship’s internal escalation process (page 50)

Engagement and voting statistics (pages 78-85)

Engagement and voting outcomes (pages 86-155)

Principle 12
Signatories actively exercise their rights
and responsibilities.

Entire report

Our Investment Stewardship function is a trusted global partner to clients and a constructive investor on their behalf, The BIS
Team, Global reach and local presence, Governance and oversight of our stewardship efforts, and Policy review process (pages
36-47)

Ongoing assessment of stewardship voting processes (page 48)

Exercise of rights and responsibilities: How BIS makes voting decisions on behalf of clients (page 49)

How BIS voting decisions are made (page 51)

BlackRock Voting Choice (pages 52-57)

BlackRock Investment Stewardship’s approach to proxy research firms and other service providers (page 58)

Monitoring a voting service provider to ensure services are delivered to meet our stewardship needs on behalf of clients (page
64)

BlackRock’s approach to securities lending and its relationship with proxy voting (page 64)

Recognition of our stewardship approach (pages 75-76)

Engagement and voting statistics (pages 78-85)

Engagement and voting outcomes (pages 86-155)
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Appendix V - Glossary

AGM - Annual General Meeting - A gatheringof a
corporation’s shareholders which takes places on a yearly
basis, typically featuringagenda items such as the
presentation of an annual reportby company leadershipin
addition to reviewing business strategy and answering
investor questions.

AOI - Articles of Incorporation - Documents filed with a
governmentbody to legally document the formation of a
corporation. Also known as the corporate charter.

AUM - Assets under management - The total marketvalue of
financial assets (securities) a financial institution or firm owns
or manages on behalfof its clients.

CSRD - Corporate Sustainability Reporting Directive -
Sustainability-related disclosure requirements formally
adopted by the European Union commission in 2022 as part of
commitments underthe European Green Deal.

DJSI - Dow Jones Sustainability Indices - Collection of
investmentbenchmarkindices with a sustainability focus. The
annualreview process invites companies to participate ina
corporate sustainability assessment, which determines
selection into an index.

EFRAG - European Financial Reporting Advisory Group -
Private association established in 2001 with the
encouragementofthe European Commission to serve the
public interest. In 2022, its mission was extendedto assist the
European Commission with the drafting of the European
Sustainability Reporting Standards.

EGM - Extraordinary General Meeting of Shareholders -
A special meeting of shareholders thatis not the company’s
scheduledannualgeneral meeting, typically convened for
urgentmatters to address.

ETF - Exchange Traded Fund - An investmentfund that aims
to track the performance of a specific index. An index
represents the total return of a particular group of securities -
often shares or bonds. Inan ETF, a group of securities are
effectively collected in a basket with the amount of each
security in the fund weighted by size to precisely replicate a
particular index. An ETF is bought and sold on a stock
exchange, like a share.

FRC - Financial Reporting Council - Independent UK
regulatory body that regulates auditors, accountants and
actuaries, and sets the UK’s Corporate Governance and
Stewardship Codes.

FSC - Financial Supervisory Commission - Independent
governmentagencyin Taiwan established in 2004 for
development, supervision, regulation, and examination of
financial markets andfinancial service enterprises. Seeks to
ensure safe and soundfinancial institutions, maintain
financial stability, and promote the developmentof Taiwanese
financial markets.

FTSE - Financial Times Stock Exchange - A British financial
organization that specializes in providing index offerings for
the global financial markets. Now known as FTSE Russell
Group.

GDP - Gross Domestic Product - The monetaryvalue of final
goods andservices produced in a countryin a given period of
time.

GHG - Greenhouse Gas Emissions - Gases in the Earth’s
atmosphere thattrap heat. GHG emissions from human
activities strengthen the greenhouse effect, contributing to
climate change.

GP - General Partner - An individual or entity engagedin a
business for the purpose of joint profit, in charge of
managerialand operational oversightof an investmentin
using capital fromand providing returnstoits investors. A
typical example is a private equity firm who acts as a general
partners by deploying capital and managing a portfolio of
investments, while limited partners(LPs)are investorsin the
private equity firm who commit capital.

GRI - Global Reporting Initiative - Independent, international
organization that promotes business and government
reporting on economic, social, and environmental
sustainability factors.

HCM - Human Capital Management - The approach that
companies take to harness employee knowledge, skills, and
productivity gains through contributions to their workforce.

ICI - Investment Company Institute - |CI’s mission is to
strengthen the foundation of the assetmanagementindustry
for the ultimate benefitof the long-term individual investor. It
is the leading association representingregulated funds
globally, including mutual funds, exchange-traded funds
(ETFs), closed-end funds, and unit investmenttrusts (UITs)in
the United States, and similar funds offeredto investorsin
jurisdictions worldwide.

IFC - International Finance Corporation - The largest global
developmentinstitution focused on the private sectorin
developing countries. Partof the World Bank Group.
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IFRS - International Financial Reporting Standards
Foundation - A not-for-profit, public interestorganization
established to develop high-quality, understandable,
enforceable, and globally accepted accounting and
sustainability disclosure standards. In 2022 it absorbed the
Value Reporting Foundation, which housedthe Integrated
Reporting and the Sustainability Accounting Standards Board
(SASB) andformed the International Sustainability Standards
Board (ISSB) to develop a global baseline of high-quality
sustainability disclosure standards to meetinvestors'
information needs.

ISS - Institutional Shareholder Services - Proxy advisory firm
that provides corporate governance data and analytics, market
insight, and investmentsolutions for institutional investors
and corporations.

ISSB - International Sustainability Standards Board -
Formed by a 2022 IFRS-VRF consolidation in order to develop
a global baseline of high-quality sustainability disclosure
standards to meetinvestors' information needs.

IVIS - Institutional Voting Informational Service - UK-based
provider of corporate governance services and monitoring
services for compliance with industry best practices. Part of
the InvestmentAssociation.

MOU - Memorandum of Understanding - A nonbinding
agreementbetween two parties detailing mutual acceptance
of intentions to take action, conduct a business transaction, or
form a partnership.

NACD - National Association of Corporate Directors -
An independentnonprofitmembership organization for
corporate board members, providing corporate governance
educational resources to members.

OECD - Organization for Economic Cooperation and
Development - Intergovernmental organization whose
mission is to develop policy standards to promote economic
growth, prosperity, and sustainable development.

PRI - Principles for Responsible Investment- A United
Nations-supported network of investors workingto promote
sustainable andresponsible investmentthrough the
incorporation of environmental, social and governance
principles.

REIT - Real Estate Investment Trust - Acompany that owns,
operates, or finances income-producing real estate or related
assets across arange of property sectors.

SASB - Sustainability Accounting Standards Board - Non-
profit organization createdin 2011 to guide corporations in
the disclosure of financially material sustainability information
to investors. Formerly of the VRF and now part of ISSB.

SEC - United States Securities and Exchange Commission -
IndependentU.S. federalagency responsible for regulating
andoverseeingthe securities markets and protecting
investors.

SES - Stakeholder Empowerment Services - A Mumbai-
based not-for-profit proxy advisory company. Its services
include providing voting recommendations, corporate
governance research,andriskreports.

SID - Singapore Institute of Directors - Singapore’s national
association for company directors, providing educational
resources and advocating for corporate governance industry
best practices.

S&P 500 - Standard and Poor’s 500 Index - Stock market
indextracking the performance of 500 leading U.S. publicly
traded companies.

SMA -Separately Managed Accounts - Allows investors to
appoint a manager thatcustomizes a portfolio of direct
securities on their behalf. This provides investors flexibility to
maximize returns according to their own guidelines.

SRD Il - Shareholder Rights Directive Il - A legally binding
regulatory act which amended a previous EU Shareholder
Rights Directive, introducing new transparency obligations
anddisclosure requirements to institutional investors and
asset managers. Its goal is to enhance the flow of information
across the institutional investmentcommunity and to promote
common stewardship objectives between institutional
investors and asset managers, while improving transparency
of issuers, investors and intermediaries.

TOPIX - Tokyo Stock Price Index - A market benchmarkwith
functionality as an investable indexwhich covers all of the
companies listed on the First Section of the Tokyo Stock
Exchange (TSE), a section that organizes all large firms on the
exchange intoone group.

TNFD - Task Force on Nature-related Financial Disclosure -
Formally launchedin June 2021 to address the lack of
transparency and consistent information available to financial
institutions on how nature impacts a company’s immediate
financial performance, or the longer-term financial risks that
may arise from how a company depends on and impacts
nature. Backed by the G7 Finance Ministers and G20
Sustainable Finance Roadmap, the TNFD aims to develop a
risk managementanddisclosure frameworkto help
companies to report, and act on, natural capital risks and
opportunities.

UIT - UnitInvestment Trust - A U.S. financial company

that buys or holds a fixed portfolio of securities, such as stocks
or bonds, and makes them available to investors as
redeemable units.
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This reportis provided for information and educational purposes only. The information herein mustnot be relied
upon as a forecast, research, or investmentadvice. BlackRock is not making any recommendation or soliciting any
action based upon this information and nothing in this documentshould be construed as constituting an offer to
sell, or a solicitation of any offer to buy, securities in any jurisdiction to any person. Investinginvolves risk,
including the loss of principal.

Prepared by BlackRock, Inc.

©2023 BlackRock, Inc. All rights reserved. BLACKROCK is a trademark of BlackRock, Inc., orits subsidiaries in
the United States and elsewhere. All other trademarks are those of their respective owners.

Want to know more?

lackrock.com/corporate/ -us/investment-stewardshi

n wardship@blackrock.com

BlackRock.
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