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Introduction to BlackRock

BlackRocK's purposeis to helpmore and more people experience financialwell-being. We manage assets
on behalf of institutional and individual clients, across afull spectrum ofinvestmentstrategies, asset
classes, and regions. Our client base includes pension plans, endowments, foundations, charities, official
institutions,insurers,and other financial institutions, as well as individuals around the world. As part of
ourfiduciaryduty toour clients, we have determinedthatitis generallyinthe best long-terminterestof
ourclients to promote sound corporate governance as aninformed, engaged shareholder.At BlackRock,
this is the responsibility of the Investment Stewardship team.

Philosophy on investment stewardship

Companies areresponsible for ensuringthey have appropriate governance structuresto servethe
interests of shareholders and other key stakeholders. We believe that there are certain fundamental rights
attachedto shareholding. Companiesand their boards should be accountable to shareholdersand
structured with appropriate checks and balances to ensurethat they operatein shareholders’ best
interests tocreate sustainable value. Shareholders should have the right tovote to elect,remove, and
nominate directors, approvethe appointment of the auditor,and amend the corporate charter or by-laws.
Shareholders shouldbe ableto voteon key board decisions that are materialto the protection of their
investment, including but notlimitedto, changesto the purpose ofthe business, dilution levels and pre-
emptiverights, and the distribution of income and capital structure. In order to make informed decisions,
we believe that shareholders have the right to sufficientand timelyinformation. In addition, shareholder
voting rights should be proportionate totheireconomicownership—the principle of “one share, one vote”
helps achievethisbalance.

Consistent withthese shareholder rights,we believe BlackRockhas aresponsibilityto monitorand
provide feedbacktocompaniesinourrole as stewards of our clients’ investments. Investment
stewardshipis howwe use ourvoice as aninvestorto promote sound corporate governance and business
practices to help maximize long-termshareholdervalue for our clients, the vast majority of whomare
investingforlong-term goalssuch as retirement. BlackRock Investment Stewardship (“BIS”) does this
through engagement with management teams and/or board members on materialbusinessissues,
including but notlimitedto environmental, social, and governance (“ESG”) matters and, for those clients
who have given us authority, through voting proxies intheir bestlong-term economic interests. We also
participateinthe public dialogue to help shape globalnormsand industry standards with the goal of
supporting a policy frameworkconsistentwith our clients’ interests as long-termshareholders.

BlackRocklooks to companiesto provide timely, accurate, and comprehensive disclosure on all material
governance and business matters, including ESG-related issues. This transparency allows shareholders
to appropriatelyunderstand and assess how relevant risks and opportunities are being effectively
identified and managed. Where company reportingand disclosureis inadequateor we believe the
approach taken may be inconsistent withsustainable, long-termvalue creation, we will engagewitha
company and/orvoteina mannerthat encourages progress.

BlackRockviews engagementas an importantactivity; engagement provides us with the opportunity to
improve our understandingof the business and risks and opportunitiesthat are material tothe
companiesinwhich ourclientsinvest,including those related to ESG. Engagementalso informs our
voting decisions. Aslong-term investors on behalf of clients, we seekto have regular and continuing
dialogue with executives and board directors toadvance sound governance and sustainablebusiness
practices, as wellas to understand the effectiveness of the company’s managementand oversightof
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material issues. Engagementis animportant mechanismfor providing feedbackon company practices
and disclosures, particularly where we believe they could be enhanced. Similarly, it providesus an
opportunityto heardirectly from company boards and managementon how they believe their actionsare
aligned with sustainable, long-term value creation. We primarily engage through direct dialogue, but may
useothertoolssuch as written correspondence, toshare our perspectives.

We generally vote in support of managementand boards that demonstrate an approach consistentwith
creating sustainable,long-termvalue. If we have concerns about acompany’s approach, we may choose
to explain our expectations to the company’s board and management. Following our engagement, we
may signal through our voting that wehave outstanding concerns, generally by voting againstthe re-
election of directors we view as having responsibility for anissue. We apply our regional proxy voting
guidelinesto achieve the outcomewe believeismostalignedwith our clients’ long-termeconomic
interests.
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Key themes

We recognize that accepted standards and norms of corporate governance can differbetween markets.
However, we believe there are certain fundamental elements of governance practice that are intrinsic
globallyto acompany’sabilityto createlong-termvalue. This setof global themes are set outin this
overarching setof principles (the “Principles™), which are anchored in transparency and accountability. At
a minimum, we believe companies should observe the accepted corporate governance standards intheir
domesticmarket and askthat, if they do not, they explain howtheir approach better supports sustainable
long-termvalue creation.

These Principles cover seven key themes:
¢ Boards anddirectors

¢ Auditors and audit-relatedissues

o Capital structure, mergers, asset sales, and other specialtransactions
e Compensation and benefits

e Environmentaland socialissues

« General corporate governance matters and shareholder protections

e Shareholder proposals

Our regional and market-specific voting guidelines explain howthesePrinciplesinform our voting
decisionsinrelationtospecific ballotitemsforshareholdermeetings.
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Boards and directors

Our primary focus ison the performanceof the board ofdirectors. The performance of the board iscritical
totheeconomic success ofthe companyand the protection of shareholders’interests. As part of their
responsibilities, boardmembers owe fiduciary duties to shareholdersin overseeing the strategic direction
and operation ofthe company. Forthis reason, BIS sees engaging withand the election of directors as
one of our mostimportantand impactful responsibilities.

We support boardswhose approachis consistentwith creatingsustainable, long-term value. This
includes the effectivemanagementof strategic, operational, financial,and material ESGfactors and the
consideration of key stakeholder interests. The board should establish and maintain aframework of
robust and effective governancemechanismsto supportits oversightof the company’s strategic aims.
Welooktothe boardto articulate the effectiveness of these mechanisms in overseeingthe management
of businessrisksand opportunities and the fulfillmentof the company’s purpose. Disclosureof material
issues that affectthe company’slong-termstrategy and value creation, including material ESGfactors, is
essential forshareholders tobe ableto appropriately understand and assess how risks are effectively
identified, managed and mitigated.

Where a company has not adequately disclosedand demonstrated it has fulfilledthese responsibilities,
wewill considervotingagainstthe re-electionof directorswhomwe consider having particular
responsibilityfortheissue. We assess directorperformance on acase-by-case basisandinlight of each
company’s circumstances, takinginto consideration our assessment of their governance, business
practices that supportsustainable, long-term valuecreation, and performance. Inserving the interests of
shareholders, the responsibility ofthe board of directorsincludes, but is notlimitedto, the following:

+ Establishinganappropriate corporate governance structure

* Supporting and overseeingmanagementin setting long-termstrategic goals and applicable measures
of value-creation and milestones that will demonstrate progress, and taking stepsto address
anticipated or actual obstaclesto success

* Providing oversight on the identification and managementof material, business operational,and
sustainability-related risks

o Overseeingthefinancialresilience ofthe company, the integrity of financial statements, and the
robustnessof acompany’s Enterprise Risk Management! framework

+ Makingdecisions on mattersthat requireindependentevaluation, which may include mergers,
acquisitionsand dispositions,activist situations or other similar cases

1 Enterprise risk management is a process, effected by the entity’s board of directors, management, and other personnel, applied in strategy setting

and across the enterprise, designed to identify potential events that may affect the entity, and manageriskto be withinthe risk appetite, to provide
reasonable assurance regarding the achievement of objectives. (Committee of Sponsoring Organizations of the Treadway Commission (COSO),
Enterprise Risk Management — Integrated Framework, September 2004, New York, NY).
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+ Establishingappropriate executive compensation structures

o Addressingbusinessissues,includingenvironmental and social risks and opportunities,whenthey
havethe potential to materiallyimpactthe company’slong-termvalue

There should be clear definitions of theroleof the board, the committees of the board, and senior
management. Set out beloware ways inwhich boards and directors can demonstrate acommitment to
acting inthe best long-termeconomic interests of all shareholders.

Wewill seek to engage with the appropriate directors where we have concerns aboutthe performance of
the company, board, orindividual directors and may signal outstandingconcernsin ourvoting.

Regular accountability

BlackRockbelievesthat directors should standforre-election onaregular basis, ideallyannually. Inour
experience, annual re-elections allowshareholdersto reaffirmtheir support for board membersor hold
them accountablefortheir decisions inatimely manner.When board membersare not re-elected
annually,webelieveitis good practicefor boards tohave arotationpolicyto ensurethat, through aboard
cycle,all directors have had their appointmentre-confirmed, with a proportionof directors being put
forward for re-election at each annual general meeting.

Effective board composition

Regulardirectorelectionsalso give boards the opportunity to adjust theircompositionin an orderly way
toreflect the evolution of the company’s strategy and the market environment. BlackRockbelievesitis
beneficial for new directorsto be broughtontothe board periodicallyto refresh the group’s thinking and
ina manner that supports both continuityand appropriatesuccession planning. We consider the average
overall tenure ofthe board, wherewe are seeking abalance between the knowledgeand experience of
longer-serving members and the fresh perspectives of newermembers. We expect companies to keep
under regular review the effectiveness of theirboard (including its size), and assess directors nominated
forelection orre-electioninthe context ofthe composition of the boardas awhole. This assessment
should consideranumber of factors, including the potential need to address gaps in skills, experience,
diversity,and independence.

When nominating newdirectors to the board, we ask that there is sufficientinformation on the
individual candidates sothat shareholders can assess the suitability of each individual nominee and the
overall board composition. These disclosures should give an understandingof how

the collective experience and expertise of the board aligns with the company’s long-termstrategy and
business model.

We are interested indiversityinthe board roomas a means to promotingdiversity of thoughtand
avoiding ‘group think'. We ask boards to disclose howdiversity is considered in board composition,
including demographic characteristics such as gender, race/ethnicityand age; as well as professional
characteristics,such as adirector’sindustry experience, specialist areas of expertise and geographic
location.We assessaboard’s diversity in the context of acompany’s domicile, business modeland
strategy. Self-identified board demographic diversity can usefully be disclosed in aggregate, consistent
withlocal law.We believe boards shouldaspire to meaningful diversity of membership, at least consistent
withlocal regulatoryrequirements and best practices, while recognizing that building astrong, diverse
board cantake time.

This positionis basedonourviewthat diversity of perspective and thought —inthe board room,inthe
management team and throughoutthe company - leads to betterlong termeconomic outcomesfor
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companies. Academic research already reveals correlations between specificdimensions of diversity and
effects ondecision-making processes and outcomes.? In our experience, greaterdiversityinthe board
room contributes to more robustdiscussionsand more innovative and resilientdecisions. Over time,
greater diversityinthe board room can also promote greater diversity and resilience inthe leadership
team, and the workforcemore broadly. That diversity can enable companiesto developbusinessesthat
more closelyreflectand resonatewiththe customers and communities they serve.

We expect thereto be asufficient numberof independent directors, free from conflicts ofinterestor
undueinfluence fromconnectedparties, to ensure objectivity in the decision-making of the board and its
ability to oversee management. Common impedimentsto independence may include but are not limited
to:

o Currentorrecentemployment atthe companyorasubsidiary
+ Being,orrepresenting, ashareholderwith asubstantial shareholding inthe company
e Interlocking directorships

+ Having any otherinterest, business,or other relationshipwhich could, or could reasonably be
perceived to, materiallyinterferewith adirector's abilityto actinthe bestinterests ofthe companyand
its shareholders.

BlackRockbelievesthat boards are mosteffective at overseeingand advising management when thereis
a seniorindependent boardleader. This director may chairthe board, or, where the chairis alsothe CEO
(oris otherwise notindependent), be designated as alead independentdirector. Therole of this director
is to enhancethe effectiveness of theindependentmembers of the boardthrough shaping the agenda,
ensuring adequate informationis providedto the board, and encouragingindependent participationin
board deliberations. The lead independent director or another appropriate director should be available to
shareholdersinthosesituationswhere anindependent directoris best placed to explainand
contextualize acompany’s approach.

There are matters forwhich the board has responsibility that may involve a conflictof interestfor
executivesorforaffiliated directors. BlackRockbelievesthat objective oversight of such mattersis best
achieved whenthe board forms committees comprised entirely of independentdirectors. In many
markets, these committees ofthe board specialize in audit, director nominations, and compensation
matters. An ad hoc committee mightalsobe formedto decide onaspecial transaction, particularlyone
involving arelated party, or to investigate asignificant adverseevent.

Sufficient capacity
As therole and expectations ofadirectorareincreasingly demanding,directors must be able to commit
an appropriate amountof timeto boardand committee matters. Itis important that directors have the

2 Forexample, the role of gender diversity on team cohesion and participative communicationis explored by: Post, C.,, 2015, Whenis
female leadership an advantage? Coordination requirements, team cohesion, and team interaction norms, Journal of Organizational
Behavior, 36, 1153-1175. http://dx.doi.org/10.1002/job.2031.
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capacity to meet all of their responsibilities - including when thereare unforeseen events — and therefore,
they should not take on an excessive number of roles that would impair their ability to fulfill their duties.

Auditors and audit-relatedissues

BlackRockrecognizesthe criticalimportance of financial statements, which should provide atrue and fair
picture of acompany’sfinancial condition. Accordingly, the assumptions made by management and
reviewed by the auditorin preparing the financial statements should be reasonable and justified.

The accuracy of financial statements, inclusive of financial and non-financial information, is of
paramountimportance toBlackRock. Investors increasingly recognize that a broader range of risks and
opportunities have the potential tomateriallyimpact financial performance. Over time, we expect
increased scrutiny of the assumptions underlying financial reports, particularly those that pertain to the
impact of thetransitionto alow carbon economyon acompany’s business model and asset mix.

In this context, auditcommittees, or equivalent,play avital rolein acompany’sfinancial reportingsystem
by providing independentoversightof the accounts, material financial and non-financial information,
internal control frameworks,and inthe absence of adedicated riskcommittee, Enterprise Risk
Management systems. BlackRock believes that effective auditcommittee oversight strengthensthe
quality and reliability of acompany’s financial statements and provides animportantlevel of reassurance
to shareholders.

We hold members of the audit committee or equivalent responsible for overseeing the managementof
the audit function.Audit committees or equivalentshould have clearly articulated charters that set out
theirresponsibilitiesand have arotation planin place that allows for a periodic refreshment ofthe
committee membership to introduce fresh perspectivesto auditoversight.

Wetake particular note of critical accounting matters, casesinvolving significant financial restatements,
or ad hoc notifications of materialfinancial weakness. Inthis respect, audit committees should provide
timely disclosure onthe remediation of Key and Critical Audit Mattersidentified eitherby the external
auditor or Internal Auditfunction.

The integrity of financial statements depends on the auditor being free of any impediments to being an
effective checkon management. To that end, we believeitis important that auditorsare,and are seento
be,independent. Where an audit firm provides servicesto the companyin additionto the audit,the fees
earned should be disclosed and explained. Audit committees should have in place a procedure for
assessing annually theindependence ofthe auditor and the quality of the external auditprocess.

Comprehensivedisclosure providesinvestorswith asense of the company’slong-termoperational risk
management practicesand, more broadly, the quality ofthe board’s oversight. The audit committee or
equivalent,or adedicatedriskcommittee,should periodically reviewthe company’sriskassessment and
risk management policies and the significant risks and exposuresidentified by management, the internal
auditors ortheindependentaccountants,and management’s steps toaddressthem. Inthe absence of
robust disclosures,we may reasonably concludethat companies are not adequately managingrisk.
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Capital structure,mergers,assetsales,and other
special transactions

The capital structure ofacompany is critical to shareholders as itimpacts the value of theirinvestment
and the priority of theirinterestin the company relative to that of other equity or debt investors. Pre-
emptiverights are a key protection forshareholders against the dilutionof theirinterests.

Effectivevoting rights are basic rights of share ownership. We believe stronglyin onevote forone share
as a guiding principle that supports effective corporategovernance.Shareholders, as the residual
claimants, have the strongestinterest in protecting company value, and voting power should match
economic exposure.

In principle,we disagree with the creation of ashare class with equivalent economic exposureand
preferential,differentiated voting rights. In our view, this structureviolates the fundamental corporate
governance principle of proportionality and results in aconcentration of power inthe hands of afew
shareholders, thus disenfranchisingother shareholders and amplifying any potential conflicts of interest.
However, we recognize thatin certain markets, at least for a period of time, companies may have avalid
argument for listingdual classes of shares with differentiated voting rights. We believe that such
companies shouldreviewthese share class structuresonaregular basis or as company circumstances
change. Additionally,they should seekshareholder approval of their capital structureon a periodicbasis
viaa management proposal at the company’s shareholder meeting. The proposal should give unaffiliated
shareholdersthe opportunity toaffirm the currentstructureor establish mechanisms to end or phase out
controllingstructures at the appropriate time, while minimizing coststo shareholders.

In assessing mergers, assetsales, or otherspecial transactions, BlackRock's primary considerationis the
long-termeconomicinterests of our clients as shareholders. Boards proposing atransaction need to
clearly explain the economic and strategic rationale behindit. We will review a proposed transaction to
determinethe degreeto whichit can enhancelong-term shareholder value. We would prefer that
proposed transactions have the unanimous supportof the board and have been negotiated atarm’s
length. We may seek reassurance fromthe board that executives’ and/or board members’ financial
interestsinagiventransactionhave not adversely affectedtheir abilityto place shareholders’ interests
beforetheirown. Wherethe transactioninvolvesrelated parties, we wouldexpectthe recommendation to
supportitto comefromtheindependentdirectors,and ideally, thetermsalso have been assessed
through anindependent appraisal process.Inaddition,itis good practicethatit be approved by a
separate vote of the non-conflicted parties.

BlackRockbelievesthat shareholders have aright to dispose of company shares inthe open market
without unnecessaryrestriction. Inourview, corporate mechanisms designed to limit shareholders’
ability to sell their shares are contraryto basicpropertyrights. Such mechanismscanserveto protect
and entrenchinterests otherthanthose ofthe shareholders. We believe that shareholdersare broadly
capable of making decisionsintheirownbestinterests. We expect any so-called‘shareholder rights
plans’ proposed by aboard to be subjectto shareholder approval uponintroduction and periodically
thereafter.

Compensation and benefits

BlackRockexpects acompany’s board of directors to putin place acompensation structure that
incentivizes and rewards executives appropriately. There shouldbe aclear link betweenvariable pay and
operational and financial performance. Performance metrics should be stretchingand aligned with a
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company’s strategy and business model. BIS does not have a position onthe use of ESG-related criteria,
but believes that where companies choose to include them,they should be as rigorous as otherfinancial
or operational targets. Long-termincentive plans should vest over timeframes alignedwith the delivery of
long-termshareholdervalue. Compensation committees shouldguard against contractual arrangements
that would entitle executives to material compensation for early termination of their employment. Finally,
pension contributions and other deferred compensation arrangements should be reasonablein light of
market practice.

We are not supportive of one-off or special bonuses unrelated to companyorindividual performance.
Where discretion has been used by the compensation committee orits equivalent,we expectdisclosure
relating to how and why the discretionwas used, and how the adjustedoutcome is aligned with the
interests of shareholders. We acknowledge that the use of peer group evaluationby compensation
committees can help ensure competitive pay; however,we are concernedwhen the rationale for increases
intotal compensationatacompany is solely based on peer benchmarking ratherthan arigorous
measure of outperformance.We encouragecompaniesto clearly explain how compensation outcomes
have rewarded outperformanceagainst peer firms.

We believe consideration shouldbe giventobuildingclaw back provisions into incentiveplans such that
executiveswouldbe requiredto forgo rewards when theyare not justified by actual performance and/or
when compensation was based on faulty financial reporting or deceptive business practices. We also
favorrecoupment from any senior executive whose behavior caused material financial harmto
shareholders, material reputationalrisk tothe company, or resulted in a criminal investigation, even if
such actions did notultimately resultin a material restatementof pastresults.

Non-executive directors should be compensated inamannerthatis commensurate withthe timeand
effort expended in fulfilling their professional responsibilities. Additionally,these compensation
arrangements should not risk compromising directors’independence or aligning theirinterests too
closelywith those of the management, whom they are charged with overseeing.

We usethird party research, in additionto our own analysis, to evaluate existing and proposed
compensation structures. We may vote against members of the compensation committeeor equivalent
board members for poor compensation practices or structures.

Environmental and socialissues

We believe that well-managed companies will deal effectively with material environmentaland social
(“E&S”) factorsrelevant to their businesses. Governance is the core structure by which boards can oversee
the creation of sustainable, long-termvalue. Appropriate riskoversightof E&S considerations stemsfrom
this construct.

Robust disclosureis essential for investors to effectively evaluate companies’ strategy and business
practices relatedto material E&S risks and opportunities. Giventhe increased understanding of material
sustainability risks and opportunities, and the need for betterinformation to assessthem, BlackRockwill
advocate for continued improvement in companies’ reporting, where necessary, and will express any
concerns through ourvoting whereacompany’s actions or disclosures are inadequate.

BlackRockencourages companies touse the framework developedby the Task Force on Climate-related
Financial Disclosures (TCFD)to disclose theirapproachto ensuring they have asustainable business
model and to supplement that disclosurewithindustry-specific metrics such as those identified by the
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Sustainability Accounting Standards Board (SASB).3Whilethe TCFD framework was developed to support
climate-relatedriskdisclosure, the fourpillars ofthe TCFD — Governance, Strategy, Risk Management,
and Metrics and Targets — are auseful way for companiesto disclose howthey identify, assess, manage,
and oversee avariety of sustainability-related risks and opportunities.SASB’s industry-specificguidance
(as identified inits materiality map)is beneficial in helping companies identify key performance
indicators(KPlIs)acrossvarious dimensions of sustainability that are considered to be financially material
and decision-usefulwithin theirindustry. We recognize that some companies may report using different
standards, which may be required by regulation, or one of anumber of private standards. Insuch cases,
we ask that companies highlight the metricsthat are industry- or company-specific.

Companies may alsoadopt orreferto guidance on sustainable and responsible business conductissued
by supranational organizations such as the United Nations orthe Organization for Economic Cooperation
and Development. Further,industry-specific initiatives on managingspecific operational risks may be
useful. Companies should disclose any global standards adopted, theindustryinitiativesin whichthey
participate, any peer group benchmarking undertaken, and any assurance processes to helpinvestors
understand their approachto sustainable and responsible business practices.

Climaterisk

BlackRockbelievesthat climate change has become a defining factorin companies’ long-term prospects.
We ask every company tohelpitsinvestors understand howit may be impacted by climate-related risk
and opportunities,and how thesefactors are considered within their strategyin a manner consistentwith
the company’s business model and sector. Specifically, we ask companiesto articulatehow their business
model is aligned toascenario inwhich global warmingis limited to well below2°C, movingtowards global
net zero emissions by 2050.

In Stewardship, we understandthat climate change can be very challenging formany companies, as they
seek to drive long-term value by mitigatingrisks and capturing opportunities. Agrowing numberof
companies, financial institutions, as well as governments, have committedto advancing net zero. Thereis
growing consensusthat companies can benefitfromthe more favorable macro-economic environment
under an orderly, timelyand just transition to net zero.#Many companies are asking what their roleshould
bein contributingto ajusttransition—inensuring areliable energy supply and protectingthe most
vulnerable fromenergy price shocks and economic dislocation. They are also seeking more clarity as to
the public policy path that will help aligngreenhouse gas reduction actions with commitments.

In this context,we ask companies todiscloseabusiness plan for howtheyintend todeliver long-term
financial performance through the transitionto global net zero, consistent withtheir business modeland
sector.We encouragecompaniesto demonstratethat their plansareresilientunder likely

3 The International Financial Reporting Standards (IFRS) Foundation announced in November 2021 the formation of an International
Sustainability Standards Board (ISSB) to develop a comprehensive global baseline of high-quality sustainability disclosure standards
to meet investors’ information needs. The IFRS Foundation plans to complete consolidation of the Climate Disclosure Standards
Board (CDSB—an initiative of CDP)and the Value Reporting Foundation (VRF—which houses the Integrated Reporting Framework
and the SASB Standards) by June 2022.

“ For example, BlackRock’s Capital Markets Assumptions anticipate 25 points of cumulative economic gains over a 20-year period in
an orderly transition as compared to the alternative. This better macro environment will support better economic growth, fina ncial
stability, job growth, productivity, as well as ecosystem stability and health outcomes.
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decarbonization pathways, and the global aspiration to limitwarming to 1.5°C.> We also encourage
companies to disclose howconsiderations related to having areliableenergy supply and just transition
affecttheirplans.

Welookto companiesto set short-, medium-and long-termscience-based targets, where available for
theirsector, for greenhouse gas reductions and to demonstratehow their targets are consistentwith the
long-termeconomic interests oftheir shareholders. Companies have an opportunityto use and
contributeto the developmentof alternative energy sources and low-carbon transition technologies that
will be essential to reaching net zero. We alsorecognize that some continued investment isrequiredto
maintainareliable, affordablesupply offossil fuelsduring the transition. We ask companiesto disclose
how their capital allocation across alternatives, transition technologies, and fossil fuel productionis
consistent with their strategy and their emissions reduction targets.

Key stakeholder interests

We believe that, to advance long-term shareholders’ interests,companies should consider the interests of
their key stakeholders. Itis for each companyto determineits key stakeholders basedonwhat is material
toits business, but theyare likely toinclude employees, business partners (such as suppliers and
distributors), clients and consumers, government,and the communities inwhich they operate.

Considering theinterests of key stakeholders recognizes the collective nature of long-term value creation
and the extent to which each company’s prospects for growth are tied to its ability to foster strong
sustainable relationships with and supportfromthose stakeholders. Companies shouldarticulate how
they address adverse impacts thatcouldarise from theirbusiness practices and affect critical business
relationshipswith theirstakeholders. We expect companies to implement, to the extent appropriate,
monitoring processes (oftenreferred to as due diligence) toidentify and mitigate potential adverse
impacts and grievancemechanismsto remediate any actual adverse materialimpacts.The maintenance
of trust within these relationships can be equated with acompany’s long-term success.

To ensure transparency and accountability, companies should disclose howtheyhave identifiedtheir key
stakeholders and considered theirinterests in business decision-making, demonstratingthe applicable
governance, strategy, riskmanagement, and metrics and targets. This approach should be overseen by
the board, whichis wellpositioned toensure that the approach takenis informed by and alignswith the
company’s strategy and purpose.

General corporate governance matters and
shareholder protections

BlackRockbelievesthat shareholders have aright to materialand timelyinformation on the financial
performance and viability of the companies inwhich theyinvest. In addition, companies should publish
information onthe governance structures in place and therights of shareholders to influence these

> The global aspirationis reflective of aggregated efforts; companies in developed and emerging markets are not equally equipped to
transition their business and reduce emissions at the same rate—those in developed markets with the largest market capitalization
are better positioned to adapt their business models at an accelerated pace. Government policy and regional targets may be reflective
of these realities.
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structures. Thereporting and disclosure provided by companies helpshareholders assess whether their
economicinterests have been protected and the quality of the board’s oversight of management. We
believe shareholders should have the right tovote on key corporate governance matters, including
changes to governancemechanisms, to submit proposalsto the shareholders’ meeting, and to call
special meetings of shareholders.

Corporate Form

We believeitis theresponsibility ofthe board to determine the corporate formthatis most appropriate
giventhe company's purpose and business model.® Companies proposing to change their corporate form
to a public benefitcorporation or similar entity should putittoashareholdervote if not alreadyrequired
todo so underapplicablelaw. Supporting documentation fromcompanies or shareholder proponents
proposing to alter the corporate form should clearly articulate howthe interests of shareholders and
different stakeholderswould be impacted as well as the accountability and votingmechanismsthat
would be availableto shareholders. As afiduciaryon behalf of clients, we generally supportmanagement
proposalsif ouranalysis indicates that shareholders’ interests are adequately protected. Relevant
shareholder proposalsare evaluatedon a case-by-case basis.

Shareholder proposals

In most marketsinwhichBlackRock invests on behalf of clients, shareholders have the rightto submit
proposalsto bevoted on by shareholders atacompany’s annual or extraordinary meeting, as long as
eligibility and proceduralrequirements are met. The matters that wesee put forward by shareholders
address awide range of topics, including governance reforms, capital management, and improvementsin
the management or disclosure of E&S risks.

BlackRockis subjectto certain requirements under antitrustlaw inthe United States that place
restrictions and limitations on how BlackRockcan interact with the companies inwhichweinvest on
behalf of our clients, including our ability to submit shareholder proposals.As noted above,we canvote
on proposals put forth by others.

When assessingshareholderproposals, we evaluate each proposal onits merit, with asingular focus on
its implications for long-term value creation. We consider the business and economic relevance ofthe
issueraised, as wellas its materialityand the urgency with whichwebelieve it should be addressed. We
takeinto consideration the legal effect of the proposal, as shareholder proposals may be advisoryor
legally binding dependingonthejurisdiction.Wewould notsupport proposals that webelieve would
resultinover-reaching intothe basicbusinessdecisions of theissuer.

Where a proposalis focusedon a material businessriskthat we agree needs to be addressedand the
intended outcomeis consistentwith long-termvalue creation, we will lookto the board and management
to demonstrate that the companyhas met theintentof the request made inthe shareholderproposal.
Where our analysis and/orengagementindicate an opportunity forimprovementinthe company’s
approachtotheissue,we may support shareholder proposals that are reasonable and not unduly
constraining on management. Alternatively, orin addition, we may vote againstthe re-election of oneor

8 Corporate formrefers to the legal structure by which a business is organized.
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moredirectors if,in ourassessment, the board has not respondedsufficiently or with an appropriate
senseof urgency. We may alsosupporta proposal if managementis ontrack, but we believe that votingin
favormight accelerate progress.

BlackRock’s oversight of its investment
stewardship activities

Oversight

We hold ourselves toavery high standardin ourinvestment stewardshipactivities, including proxy voting.
To meet this standard, BIS is comprised of BlackRock employeeswho do not have other responsibilities
otherthantheirrolesinBIS.BISis considered aninvestment function.

BlackRockmaintains three regional advisory committees (“Stewardship Advisory Committees”)for(a) the
Americas;(b) Europe, the Middle East and Africa (‘EMEA”); and (c) Asia-Pacific, generally consisting of
senior BlackRock investment professionalsand/orsenior employeeswith practical boardroom
experience. The regional StewardshipAdvisory Committees reviewand advise on amendmentsto BIS
proxy votingguidelines covering markets withineach respective region (“Guidelines”). The advisory
committees do notdeterminevoting decisions,whichare the responsibility of BIS.

In additionto theregional Stewardship Advisory Committees, the Investment Stewards hip Global
Oversight Committee (“Global Committee”) is arisk-focused committee, comprised ofsenior
representativesfromvarious BlackRock investment teams, asenior legal representative, the Global Head
of InvestmentStewardship(“Global Head”),and other senior executives with relevantexperience and
team oversight. The Global Oversight Committee does not determine voting decisions, which arethe
responsibility of BIS.

The Global Head has primary oversight of the activities of BIS, including voting in accordance with the
Guidelines, which require the applicationof professional judgmentand consideration of each company’s
unique circumstances. The Global Committeereviews and approves amendmentsto these Principles. The
Global Committee alsoreviews and approves amendments tothe regional Guidelines, as proposed by the
regional Stewardship Advisory Committees.

In addition, the Global Committeereceives and reviews periodicreports regardingthe votes castby BIS,
as well as updates on material process issues, procedural changes, and otherriskoversight
considerations. The Global Committee reviews these reportsin an oversightcapacityas informed by the
BIS corporate governanceengagementprogram and the Guidelines.

BIS carries out engagement with companies, monitors and executes proxy votes, and conductsvote
operations (includingmaintainingrecords of votes cast) in amanner consistent with the relevant
Guidelines. BISalsoconductsresearch on corporate governance issues and participates inindustry
discussions to contribute to and keep abreast of important developmentsin the corporate governance
field. BIS may utilize third partiesfor certain of the foregoing activities and performs oversightof those
third parties. BIS may raise complicated or particularly controversial mattersforinternal dis cussionwith
therelevantinvestment teamsand governance specialistsfor discussion and guidance prior to making a
voting decision.
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Vote execution

We carefully consider proxies submitted to funds and other fiduciary account(s) (“Fund” or “Funds”)for
whichwe havevoting authority.BlackRock votes (orrefrains from voting) proxies foreach Fund for which
we have voting authority basedon our evaluation of the bestlong-term economicinterests of our clients
as shareholders, inthe exercise of ourindependent business judgment, and without regard tothe
relationship oftheissuer of the proxy (orany shareholder proponentor dissident shareholder)to the
Fund, the Fund’s affiliates (if any), BlackRockor BlackRock’s affiliates, or BlackRockemployees (see
“Conflicts management policies and procedures”, below).

When exercising voting rights, BlackRock will normallyvote on specific proxyissuesin accordance with
the Guidelinesforthe relevantmarket. The Guidelines are reviewed annually and are amended consistent
with changes inthelocal marketpractice, as developmentsin corporategovernance occur, or as
otherwise deemed advisable by the applicable Stewardship Advisory Committees.BIS analysts may, in the
exercise of their professional judgment, conclude that the Guidelines do notcover the specific matter
uponwhichaproxy voteis requiredorthat an exceptionto the Guidelines would be inthe best long-term
economicinterests of BlackRock's clients.

In the uncommon circumstance of there being avote with respect tofixed income securities or the
securities of privately held issuers, the decisiongenerally willbe made by a Fund's portfolio managers
and/or BIS based ontheir assessment of the particular transactions or other mattersatissue.

In certain markets, proxyvoting involves logistical issueswhich can affect BlackRock’s abilityto vote such
proxies, as well as the desirability of votingsuch proxies. Theseissues include, but are not limitedto: (i)
untimely noticeof shareholder meetings; (ii) restrictionson aforeigner’s ability to exercise votes; (iii)
requirementsto vote proxies in person; (iv) “share-blocking”(requirements that investors who exercise
theirvotingrightssurrendertherightto disposeof theirholdings for some specified period in proximity to
the shareholder meeting); (v) potential difficultiesin translating the proxy; (vi) regulatory constraints; and
(vii) requirementsto provide local agents with unrestricted powers of attorneyto facilitate voting
instructions. We are not supportive of impedimentsto the exerciseof voting rights such as share-
blocking or overly burdensome administrative requirements.

As a consequence, BlackRockvotes proxies inthese situations on a “best-efforts” basis. In addition, BIS
may determinethatitis generallyinthe bestinterests of BlackRock's clients notto vote proxies (or notto
vote our full allocation) if the costs (including but notlimitedto opportunity costs associated with share-
blocking constraints) associatedwith exercisingavote are expected to outweighthe benefitthe client
would derive by voting on the proposal.

Portfoliomanagers have fulldiscretion to vote the sharesin the Funds they manage based on their
analysis of the economic impact of a particular ballotitem ontheirinvestors. Portfolio managers may,
fromtimeto time,reach differing views on how best to maximize economic value withrespectto a
particularinvestment. Therefore, portfolio managers may, and sometimes do, vote shares inthe Funds
under their management differentlyfrom BIS or fromone another. However, because BlackRock’s clients
are mostlylong-terminvestors with long-term economicgoals, ballots are frequently castinauniform
manner.

Conflicts managementpolicies and procedures

BIS maintains policiesand proceduresthat seek to preventundue influence on BlackRock’s proxyvoting
activity. Suchinfluencemightstem from any relationship between the investeecompany (or any

BlackRock Investment Stewardship Global Principles | 16



shareholder proponent ordissident shareholder) and BlackRock, BlackRock’s affiliates,a Fund ora
Fund’s affiliates, or BlackRock employees. The following are examples of sources of perceived or potential
conflicts ofinterest:

o BlackRockclientswho may beissuersof securities or proponents of shareholder resolutions

e BlackRockbusiness partnersorthirdpartieswhomay beissuers of securities or proponents of
shareholderresolutions

e BlackRockemployees who may sitonthe boards of public companies heldin Funds managed by
BlackRock

» SignificantBlackRock, Inc. investorswho may be issuers of securities held in Funds managed by
BlackRock

» Securities of BlackRock,Inc. or BlackRock investmentfunds held in Funds managed by BlackRock

e BlackRock, Inc. board members whoserve as senior executives or directors of public companies held in
Funds managed by BlackRock

BlackRockhas taken certain stepsto mitigate perceived or potential conflicts including, but not limited to,
thefollowing:

e Adoptedthe Guidelines which are designed to advance our clients’ interestsin the companiesinwhich
BlackRockinvestson their behalf.

o Established areporting structure that separates BIS from employees with sales, vendormanagement,
or business partnershiproles. Inaddition, BlackRockseeksto ensurethat all engagementswith
corporateissuers, dissidentshareholders or shareholder proponents are managed consistentlyand
without regardto BlackRock’s relationshipwith such parties. Clients or business partners are not given
special treatmentor differentiatedaccessto BIS. BIS prioritizesengagements based on factors
including, but notlimitedto, our need foradditional information to make avoting decision or our view
onthelikelihood that an engagementcouldlead to positive outcome(s) over timefor the economic
value of the company. Withinthe normal course of business, BIS may engage directly with BlackRock
clients, business partners and/or third parties,and/or withemployees with sales, vendor management,
orbusiness partnershiproles,indiscussionsregarding our approach to stewardship, general corporate
governance matters, client reporting needs, and/or to otherwise ensure that proxy-related client
servicelevelsare met.

+ Determinedto engage,in certaininstances, anindependent fiduciaryto vote proxies as afurther
safeguardto avoid potential conflicts ofinterest,to satisfy regulatory compliance requirements, or as
may be otherwise required by applicable law. Insuch circumstances, theindependent fiduciary
provides BlackRock’s proxyvotingagent with instructions, in accordance with the Guidelines, as to how
tovote such proxies, and BlackRock’s proxyvoting agent votes the proxyin accordancewith the
independent fiduciary’s determination. BlackRock usesanindependentfiduciaryto voteproxies of
BlackRock, Inc. and companies affiliatedwith BlackRock, Inc. BlackRockmay alsouse anindependent
fiduciary tovote proxies of:

o publiccompanies thatinclude BlackRock employees on theirboards of directors,

o publiccompanies ofwhich aBlackRock, Inc. board member serves as asenior executive
ora memberof the board of directors,
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o publiccompanies that arethe subject of certaintransactionsinvolving BlackRock Funds,
o publiccompanies that arejoint venture partners withBlackRock, and

o publiccompanies whenlegal or regulatory requirements compel BlackRockto use an
independent fiduciary.

In selectinganindependentfiduciary, we assess several characteristics, including but notlimited to:
independence, an abilityto analyze proxy issues and voteinthe best economic interest of ourclients,
reputation forreliability and integrity,and operational capacity to accurately deliver the assigned votesin
a timely manner. We may engage more than one independentfiduciary, in part to mitigate potential or
perceived conflicts ofinterestat anindependent fiduciary.The Global Committee appoints and reviews
the performance of the independent fiduciaries, generallyon an annual basis.

Securitieslending

When so authorized, BlackRockacts as a securities lendingagent on behalf of Funds. Securitieslending
is a well-regulated practicethat contributesto capital marketefficiency. It alsoenables funds togenerate
additional returns for afund, whileallowing fund providers to keep fund expenses lower.

With regard to the relations hip between securities lending and proxyvoting, BlackRock's approachiis
informed by our fiduciary responsibility toact in our clients’ bestinterests.In most cases, BlackRock
anticipates that the potentiallong-termvalue to the Fund of voting shareswould be lessthanthe
potential revenue theloan may provide the Fund. However, in certaininstances, BlackRockmay
determine, inits independent business judgment as afiduciary, that the value of voting outweighs the
securitieslending revenueloss toclientsand wouldthereforerecall sharesto be voted inthose instances.

The decisionto recallsecuritiesonloan as part of BlackRock’s securities lending program in orderto vote
is based on an evaluation of various factors that include, but are not limited to, assessing potential
securitieslending revenue alongside the potential long-term valueto clients of voting those securities
(based ontheinformation available at the time of recall consideration).” BIS works with colleagues inthe
Securities Lending and Riskand Quantitative Analysis teamsto evaluate the costs and benefits toclients
of recalling sharesonloan.

Periodically, BlackRockreviews our process for determiningwhether to recallsecuritiesonloanin order to
vote and may modifyit as necessary.

" Recalling securities on loan can be impacted by the timing of record dates. In the United States, for example, the record date of a
shareholder meeting typically falls before the proxy statements are released. Accordingly, it is not practicable to evaluate a proxy
statement, determine that a vote has a materialimpact on a fund and recall any shares on loanin advance of the record date for the
annual meeting. As a result, managers must weigh independent business judgement as a fiduciary, the benefit to a fund’s
shareholders of recalling loaned shares in advance of an estimated record date without knowing whether there will be a vote on
matters which have a material impact on the fund (thereby forgoing potential securities lending revenue for the fund’s shareholders)
or leaving shares onloanto potentially earnrevenue for the fund (thereby forgoing the opportunity to vote).
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Voting guidelines

The issue-specific Guidelines publishedfor each region/country inwhich we vote are intended to
summarize BlackRocK's general philosophy and approach to issuesthat may commonlyariseinthe proxy
voting contextin each market wherewe invest. The Guidelines are not intendedto be exhaustive. BIS
applies the Guidelines on acase-by-case basis, in the context of the individual circumstances ofeach
company and the specificissue under review. As such, the Guidelinesdo notindicatehow BISwill votein
every instance. Rather, they reflect our viewabout corporate governance issues generally, and provide
insightintohow wetypicallyapproachissues that commonly arise on corporate ballots.

Reporting and vote transparency

We are committed to transparency in the stewardship work wedo on behalf of clients. Weinform clients
about ourengagement and voting policies and activitiesthrough direct communication and through
disclosureonourwebsite.Eachyearwe publishan annual report that provides a global overview of our
investmentstewardship engagement and votingactivities. Additionally, we make publicour market-
specificvoting guidelines forthe benefitof clients and companieswithwhomwe engage. We also publish
commentariesto share our perspectiveon market developments and emergingkey themes.

Ata moregranularlevel,we publish quarterly our vote record for each companythat held ashareholder
meeting during the period, showinghow we voted on each proposal and explaining any votes against
management proposalsoron shareholder proposals. For shareholder meetings whereavote mightbe
high profile or of significantinterestto clients, we may publish avote bulletin after the meeting,
disclosingand explaining ourvote on key proposals. We also publish aquarterlylist ofall companieswith
whichwe engaged and the key topics addressedinthe engagementmeeting.

In this way, we helpinformourclientsabout the workwedo ontheir behalfin promoting the governance
and business models that support long-term sustainable value creation.
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Want to know more?

blackrock.com/stewardship | contactstewardship@blackrock.com
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