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These guidelines should be read in conjunction with BlackRock’s Global Corporate Governance and Engagement
Principles, which are available on-line at www.blackrock.com

Introduction
BlackRock, Inc. and its subsidiaries (collectively, “BlackRock”) seek to make proxy voting decisions in the manner most
likely to protect and promote the economic value of the securities held in client accounts. The following issue-specific
proxy voting guidelines (the “Guidelines”) are intended to summarize BlackRock’s general philosophy on corporate
governance matters and approach to issues that may commonly arise in the proxy voting context for Canadian securities.
These Guidelines are not intended to limit the analysis of individual issues at specific companies and are not intended to
provide a guide to how BlackRock will vote in every instance. Rather, they share our view about corporate governance
issues generally, and provide insight into how we typically approach issues that commonly arise on corporate ballots as
well as our expectations of boards of directors. They are applied with discretion, taking into consideration the range of
issues and facts specific to the company and the individual ballot item.
Under Canadian securities laws, publicly offered mutual funds such as the Canadian iShares funds have certain voting
prohibitions if such funds hold another public mutual fund that is managed by the same manager or an affiliate. The same
prohibition is also a condition in exemptive relief permitting BlackRock-sponsored Canadian funds to hold other
BlackRock-sponsored funds. As a result, any BlackRock-sponsored Canadian funds which hold other BlackRocksponsored fund(s) are not permitted to vote any proxies received from such underlying BlackRock-sponsored fund(s),
even if the voting would be conducted by an independent fiduciary.

Voting Guidelines
These guidelines are divided into six key themes which group together the issues that frequently appear on the agenda of
annual and extraordinary meetings of shareholders.
The six key themes are:
►

Boards and directors

►

Auditors and audit-related issues

►

Capital structure proposals

►

Remuneration and benefits

►

Social, ethical and environmental issues

►

General corporate governance matters
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Boards and directors
Director elections
BlackRock generally supports board nominees in most uncontested elections. BlackRock may withhold votes from certain
directors on the board or members of particular board committees (or prior members, as the case may be) in certain
situations, including, but not limited to:
►

The independent chair or lead independent director and members of the governance committee, where a board fails
to implement shareholder proposals that receive a majority of votes cast at a prior shareholder meeting, and the
proposals, in our view, have a direct and substantial impact of shareholders’ fundamental rights or long-term
economic interests.

►

The independent chair or lead independent director and members of the governance committee, where a board
implements or renews a poison pill without seeking shareholder approval beforehand or within a reasonable period of
time after implementation.

►

An insider or affiliated outsider who sits on the board’s audit, compensation, nominating or governance committees,
which we believe generally should be entirely independent. However, BlackRock will examine a board’s complete
profile when questions of independence arise prior to casting a withhold vote for any director. For controlled
companies, as defined by the more stringent of Canadian regulatory or U.S. stock exchanges definitions, we will
typically only vote against insiders or affiliates who sit on the audit committee, but not other key committees. For
companies listed on venture stock exchanges, we will typically only vote against insiders or affiliates who sit on the
audit committee, but not other key committees.

►

The independent chair or lead independent director, members of the nominating and/or governance committees,
and/or the longest tenured director(s), where we observe a lack of board responsiveness to shareholders on board
composition concerns, evidence of board entrenchment, insufficient attention to board diversity, and/or failure to
promote adequate board succession planning over time in line with the company’s stated strategic direction.

►

Members of the audit committee during a period when the board failed to facilitate quality, independent auditing, for
example, if substantial accounting irregularities suggest insufficient oversight by that committee.

►

Members of the compensation committee during a period in which executive compensation appears excessive
relative to performance and peers, and where we believe the compensation committee has not already substantially
addressed this issue.

►

Members of the compensation committee where the company has repriced options without contemporaneous
shareholder approval.

►

The chair of the nominating committee, or where no chair exists, the nominating committee member with the longest
tenure, where board member(s) at the most recent election of directors have received withhold votes from more than
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30% of shares voting and the board has not taken appropriate action to respond to shareholder concerns. This may
not apply in cases where BlackRock did not support the initial withhold vote.
►

The chair of the nominating committee, or where no chair exists, the nominating committee member with the longest
tenure, where the board is not composed of a majority of independent directors. However, this would not apply in the
case of a controlled company or a company listed on a venture exchange.

►

Where BlackRock obtains evidence that casts significant doubt on a director’s qualifications or ability to represent
shareholders.

►

Where it appears the director has acted (at the company or at other companies) in a manner that compromises his or
her reliability in representing the best long-term economic interests of shareholders.

►

Where a director has a pattern of poor attendance at combined board and applicable key committee meetings.
Excluding exigent circumstances, BlackRock generally considers attendance at less than 75% of the combined board
and applicable key committee meetings by a board member to be poor attendance. For companies listed on the
Toronto Stock Exchange (“TSX”), we expect companies to disclose the attendance record of each director every
financial year, pursuant to National Instrument 58-101F – Corporate Governance Disclosure.

►

Where a director has committed himself or herself to service on a large number of boards, such that we deem it
unlikely that the director will be able to commit sufficient focus and time to a particular company (commonly referred to
as “over-boarding”). While each situation will be reviewed on a case-by-case basis, BlackRock is most likely to
withhold votes for over-boarding where a director is: 1) serving on more than six public company boards; or 2) is a
chief executive officer at a public company and is serving on more than two public company boards in addition to the
board of the company where they serve as chief executive officer. For directors serving primarily on boards of
companies listed on venture exchanges, we may determine that a higher threshold might reasonably apply.

BlackRock believes that shareholders should have the opportunity to elect each board member individually without having
to accept a single slate. Where a company does not allow investors to vote for directors individually BlackRock may
withhold for an entire slate of directors where director(s) have acted sufficiently contrary to shareholders’ interests to raise
substantial concern about several directors or the board as a whole. The decision to support or oppose a slate of
directors will often require the evaluation of each individual director, per the above parameters, and a balancing of the
overall concerns regarding the nominees.
If a board maintains a classified structure, it is possible that the director(s) with whom we have a particular concern may
not be subject to election in the year that the concern arises. In such situations, if we have a concern regarding a
committee or committee chair, we generally register our concern by withholding votes from all members of the relevant
committee who are subject to election that year.
For companies listed on the TSX, we expect individual director elections, as opposed to slate or classified elections,
consistent with TSX requirements.
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Director independence
We expect that a board should be majority independent. We believe that an independent board faces fewer conflicts and
is best prepared to protect shareholder interests. Common impediments to independence in Canada may include but are
not limited to:
►

Employment by the company or a subsidiary as a senior executive within the previous five years

►

Substantial business or personal relationships with the company or the company’s senior executives

►

Status as a founder of the company

►

Family relationships with senior executives or founders of the company

►

An equity ownership in the company in excess of 20%

Advance Notice Policy
We believe that companies should provide a reasonable mechanism by which shareholders can submit director
nominations. We observe that companies adopt advance notice policies as a mechanism to establish an orderly
shareholder nomination process and to prevent abusive proxy contests. To this extent, we will evaluate, on a case-bycase basis, proposals or by-law amendments on advance notice policies to assess, in part, whether (i) shareholders can
submit their director nominees within a reasonable timeframe, (ii) the contingent disclosure requirements about potential
director nominees are not unduly burdensome and (iii) relevant provisions strike an appropriate balance between
protecting shareholder rights and preventing abuse of the advance notice mechanism. We will typically oppose advance
notice requirements and attendant provisions which, in our view, impede the nomination process and/or diminish
shareholder rights.

Board composition and effectiveness
We encourage boards to routinely refresh their membership to ensure the relevance of the skills, experience and
attributes of each director to the work of the board. To ensure that the board remains effective, regular reviews of board
performance should be carried out and assessments made of gaps in skills or experience amongst the members.
BlackRock believes it is beneficial for new directors to be brought onto the board periodically to refresh the group’s
thinking and to ensure both continuity and adequate succession planning. We believe that the nominating committee of
the board has the ability to implement such refreshment. In identifying potential candidates, boards should take into
consideration the diversity of experience and expertise of the current directors and how that might be augmented by
incoming directors. We encourage boards to disclose their views on: the mix of competencies, experience and other
qualities required to effectively oversee and guide management; the process by which candidates are identified and
selected, including whether professional firms or other sources outside of incumbent directors’ networks have been
engaged to identify and/or assess candidates; the process by which boards evaluate themselves and any significant
outcomes of the evaluation process, without divulging inappropriate and/or sensitive details; the consideration given
towards board diversity, including, but not limited to, diversity of gender, race, age, experience, and skills; and other
factors taken into account in the nomination process. We expect all non-venture issuers to provide disclosure in
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compliance with National Instrument 58-101 – Disclosure of Corporate Governance Practices regarding director term
limits and other board refreshment mechanisms, as well as the representation of women on the board and in executive
officer positions.
While we support regular board refreshment, we are not opposed in principle to long-tenured directors nor do we believe
that long board tenure is necessarily an impediment to director independence. We believe that a variety of director
tenures within the boardroom can be beneficial to ensure board quality and continuity of experience; our primary concern
is that board members are able to contribute effectively as corporate strategy evolves and business conditions change
over time, and that all directors, regardless of tenure, demonstrate appropriate responsiveness to shareholders over time.
We acknowledge that each director brings their own unique skills and experiences and that no single person can be
expected to bring all relevant skill sets to a board; at the same time, we generally do not believe it is necessary or
appropriate to have any particular director on the board solely by virtue of a singular background or specific area of
expertise.
As a result of the nominating committee’s responsibility for board composition and refreshment over time, we typically
oppose shareholder proposals imposing arbitrary limits on the pool of directors from which shareholders can choose their
representatives. However, where boards find that age limits or term limits are the most efficient and objective mechanism
for ensuring periodic board refreshment, we generally defer to the board’s determination in setting such limits.

Board size
We generally defer to the board in setting the appropriate size. We believe directors are generally in the best position to
assess what size is optimal to ensure a board’s effectiveness. However, we may oppose boards that appear too small to
allow for effective shareholder representation or too large to function efficiently.
CEO and management succession planning
There should be a robust CEO and management succession plan in place at the board level that is reviewed and updated
on a regular basis. We expect succession planning to cover both long-term planning consistent with the strategic
direction of the company and identified leadership needs over time as well as short-term planning in the event of an
unanticipated executive departure. We acknowledge that both internal and external management candidates may be
considered, as informed by required skill sets and cultural fit considerations and as appropriate to the company’s
circumstances. We encourage the company to explain its executive succession planning process, including where
accountability lies within the boardroom for this task, without prematurely divulging sensitive information commonly
associated with this exercise.

Classified board of directors / staggered terms
A classified board of directors is one that is divided into classes (generally three), each of which is elected on a staggered
schedule (generally for three years). At each annual meeting, only a single class of directors is subject to re-election
(generally one-third of the entire board).
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We believe that classification of the board dilutes shareholders’ right to evaluate promptly a board’s performance and
limits shareholder selection of their representatives. By not having the mechanism to immediately address concerns we
may have with any specific director, we may be required to register our concerns through our vote on the directors who
are subject to election that year (see “Director elections” for additional detail). Furthermore, where boards are classified,
director entrenchment is more likely, because review of board service generally only occurs every three years. Therefore,
we typically vote against classification and for proposals to eliminate board classification.
For companies listed on the TSX, we expect boards to hold annual elections for all directors as mandated by the TSX
requirements.
Contested director elections
Most director elections are not competitive, but shareholders are sometimes presented with competing slates of director
candidates. Generally, such proxy contests are the result of a shareholder (or group of shareholders) seeking to change
the company’s strategy or address failures in the board’s oversight of management. The details of proxy contests are
assessed on a case-by-case basis. We evaluate a number of factors, which may include, but are not limited to: the
qualifications of the dissident and management candidates; the validity of the concerns identified by the dissident; the
viability of both the dissident’s and management’s plans; the likelihood that the dissident’s solutions will produce the
desired change; and whether the dissidents represent the best option for enhancing long-term shareholder value.

Cumulative voting for directors
Cumulative voting allocates one vote for each share of stock held, times the number of directors subject to election. A
shareholder may cumulate his/her votes and cast all of them in favor of a single candidate, or split them among any
combination of candidates. By making it possible to use their cumulated votes to elect at least one board member,
cumulative voting is typically a mechanism through which minority shareholders attempt to secure board representation.
We typically oppose proposals that further the candidacy of minority shareholders whose interests do not coincide with
our fiduciary responsibility. We may support cumulative voting proposals at companies where the board is not majority
independent. We may support cumulative voting proposals at companies where company has a controlling shareholder.
A cumulative voting structure is not consistent with a majority voting requirement, as it may interfere with the capacity of
director candidates to achieve the required level of support and we may not support a cumulative voting proposal at a
company that has adopted a majority voting standard.
Director compensation and equity plans
We believe that compensation for independent outside directors should be structured to align the interests of the directors
with those of shareholders, whom they have been elected to represent. We believe that independent outside director
compensation packages based on the company’s long term performance and that include some form of equity
compensation are more likely to meet this goal; therefore, we typically support proposals to provide such compensation
packages. However, we will generally oppose shareholder proposals requiring directors to own a minimum amount of
company stock, as we believe that companies should maintain flexibility in administering compensation and equity
programs for independent directors, given each company’s and director’s unique circumstances. As discussed in further
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detail under the heading “Equity compensation plans” below, we believe that companies should prohibit directors from
engaging in transactions with respect to their long term compensation that might disrupt the intended economic alignment
between equity plan beneficiaries and shareholders.

Majority vote requirements
BlackRock supports director election by majority vote, as mandated by the TSX (the “Majority Voting Requirements”).
Majority voting standards assist in ensuring that directors who are not broadly supported by shareholders are not elected
to serve as their representatives, and we expect companies not to take steps to diminish the majority voting mechanism.
We note that majority voting may not be appropriate in all circumstances, for example, in the context of a contested
election, or for majority-controlled and venture-listed companies which are exempt from the Majority Voting Requirements.
If a director receives less than a majority of votes for his or her election, we expect the board to accept the requisite
resignation from such director, absent circumstances which we deem to be exceptional in our assessment of the board’s
disclosure of its rationale for not accepting the resignation.

Risk oversight
Companies should have an established process for identifying, monitoring and managing key risks, and independent
directors should have ready access to relevant management information and outside advice, as appropriate, to ensure
they can properly oversee risk management. We encourage companies to provide transparency as to the optimal risk
levels, how risk is measured and how risks are reported to the board. We are particularly interested to understand how
risk oversight processes evolve in response to changes in corporate strategy and/or shifts in the business and related risk
environment. Boards should clearly explain their approach to risk oversight, including where accountability lies within the
boardroom for this activity, especially where there are multiple individuals or board committees tasked with oversight of
various risks.
Separation of chairman and CEO positions
We believe that independent leadership is important in the board room. Further, National Policy 58-201 states “the chair
of the board should be an independent director. Where this is not appropriate, an independent director should be
appointed to act as ‘lead director’.” Either an independent chair or an independent lead director should act as the
effective leader of the board and ensure that the board's agenda will enable it to successfully carry out its duties. Our
expectations of an individual in this role include, but are not limited to: being available to serve as an advisor to the CEO;
contributing to the oversight of CEO and management succession planning; and being available to meet with
shareholders when they have highly sensitive concerns about management or corporate governance issues. We
therefore generally consider the designation of an independent lead director as an acceptable alternative to an
independent chair if the independent lead director meets this definition. Where a company does not have an independent
chair or an independent lead director that meet these criteria, we generally support the separation of chairman and CEO.

8

2015 Proxy voting guidelines for Canadian securities

Proxy voting guidelines for Canadian securities

Auditors and audit-related issues
BlackRock recognizes the critical importance of financial statements that provide a complete and accurate portrayal of a
company’s financial condition. Consistent with our approach to voting on boards of directors, we seek to hold the audit
committee of the board responsible for overseeing the management of the audit function at a company, and may withhold
votes from the audit committee’s members where the board has failed to facilitate quality, independent auditing. We look
to the audit committee report for insight into the scope of the audit committee’s responsibilities, including an overview of
audit committee processes, issues on the audit committee’s agenda and key decisions taken by the audit committee. We
take particular note of cases involving significant financial restatements or material weakness disclosures, and we expect
timely disclosure and remediation of accounting irregularities.
The integrity of financial statements depends on the auditor effectively fulfilling its role. To that end, we favor an
independent auditor. In addition, to the extent that an auditor fails to reasonably identify and address issues that
eventually lead to a significant financial restatement, or the audit firm has violated standards of practice that protect the
interests of shareholders, we may also vote against ratification.
From time to time, shareholder proposals may be presented to promote auditor independence or the rotation of audit
firms. We may support these proposals when they are consistent with our views as described above.

Capital structure proposals
Blank check preferred
We frequently oppose proposals requesting authorization of a class of preferred stock with unspecified voting, conversion,
dividend distribution and other rights (“blank check” preferred stock) because they may serve as a transfer of authority
from shareholders to the board and a possible entrenchment device. We generally view the board’s discretion to
establish voting rights on a when-issued basis as a potential anti-takeover device, as it affords the board the ability to
place a block of stock with an investor sympathetic to management, thereby foiling a takeover bid without a shareholder
vote. Nonetheless, where the company appears to have a legitimate financing motive for requesting blank check
authority, has committed publicly that blank check preferred shares will not be used for anti-takeover purposes, has a
history of using blank check preferred stock for financings, or has blank check preferred stock previously outstanding such
that an increase would not necessarily provide further anti-takeover protection but may provide greater financing flexibility,
we may support the proposal.

Equal voting rights
BlackRock supports the concept of equal voting rights for all shareholders. Some management proposals request
authorization to allow a class of common stock to have superior voting rights over the existing common or to allow a class
of common to elect a majority of the board. We oppose such differential voting power as it may have the effect of denying
shareholders the opportunity to vote on matters of critical economic importance to them.
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When a management or shareholder proposal requests to eliminate an existing dual-class voting structure, we seek to
determine whether the cost of restructuring will have a clear economic benefit to our clients’ portfolio(s). We evaluate
these proposals on a case-by-case basis, and we consider the level and nature of control associated with the dual-class
voting structure as well as the company’s history of responsiveness to shareholders in determining whether support of
such a measure is appropriate.
Mergers, asset sales, and other special transactions
In reviewing merger and asset sale proposals, BlackRock’s primary concern is the best long-term economic interests of
shareholders. While these proposals vary widely in scope and substance, we closely examine certain salient features in
our analyses. The varied nature of these proposals ensures that the following list will be incomplete. However, the key
factors that we typically evaluate in considering these proposals include:
►

For mergers and asset sales, we assess the degree to which the proposed transaction represents a premium to the
company’s trading price. In order to filter out the effects of pre-merger news leaks on the parties’ share prices, we
consider a share price from multiple time periods prior to the date of the merger announcement. In most cases,
business combinations should provide a premium. We may consider comparable transaction analyses provided by
the parties’ financial advisors and our own valuation assessments. For companies facing insolvency or bankruptcy, a
premium may not apply.

►

There should be a favorable business reason for the combination.

►

Unanimous board approval and arm’s-length negotiations are preferred. We will consider whether the transaction
involves a dissenting board or does not appear to be the result of an arm’s-length bidding process. We may also
consider whether executive and/or board members’ financial interests in a given transaction appear likely to affect
their ability to place shareholders’ interests before their own.

►

We prefer transaction proposals that include the fairness opinion of a reputable financial advisor assessing the value
of the transaction to shareholders in comparison to recent similar transactions.

Poison pill plans
Also known as shareholder rights plans, these plans generally involve issuance of call options to purchase securities in a
target firm on favorable terms. The options are exercisable only under certain circumstances, usually accumulation of a
specified percentage of shares in a relevant company or launch of a hostile tender offer. Canadian corporations are
required to submit any poison pill to a shareholder vote within six months following the adoption of the plan by the board.
Our policy is to examine these plans individually, taking into account the design and intent of each plan. We generally
support plans that are designed to ensure the equal treatment of all shareholders in a takeover situation. In making this
determination, we seek to ensure that the plan includes a reasonable permitted bid (“Permitted Bid”) clause allowing for
shareholders to determine for themselves the acceptability of any bid for their shares. A favorable Permitted Bid clause
should include clear definitions of key elements of the plan, set a reasonable time period (typically not longer than 60
days) for a bid in order to allow a board to seek superior alternatives, and establish a sufficiently high triggering threshold
for the pill. Further, we look for plans that stipulate a sunset provision whereby the pill expires unless it is renewed by
shareholders from time-to-time, generally every three years. We will typically oppose poison pills that do not provide for a
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reasonable Permitted Bid or that provides extensive discretion to the board in a takeover situation, potentially preventing
shareholders the opportunity to accept a bid for their shares.
Stock splits and reverse stock splits
We generally support stock splits that are not likely to negatively affect the ability to trade shares or the economic value of
a share. We generally support reverse splits that are designed to avoid delisting or to facilitate trading in the stock, where
the reverse split will not have a negative impact on share value (e.g. one class is reduced while others remain at pre-split
levels).

Remuneration and benefits
We note that there are both management and shareholder proposals related to executive compensation that appear on
corporate ballots. We generally vote on these proposals as described below, except that we typically oppose shareholder
proposals on issues where the company already has a policy in place that we believe is sufficient to address the issue.
We may also oppose a shareholder proposal regarding executive compensation if the company’s history suggests that the
issue raised is not likely to present a problem for that company.
Adopt advisory resolutions on executive compensation
BlackRock generally opposes proposals asking for companies to adopt advisory resolutions on executive compensation
(“Say on Pay”). We believe that compensation committees are in the best position to make compensation decisions and
should maintain significant flexibility in administering compensation programs, given their knowledge of the wealth profiles
of the executives they seek to incentivize, the appropriate performance measures for the company, and other issues
unique to the company. In our view, shareholders have a sufficient and much more powerful “say-on-pay” today in the
form of director elections, in particular with regards to members of the compensation committee.
In cases where there is a Say on Pay vote, BlackRock will respond to the proposal as informed by our evaluation of
compensation practices at that particular company, and in a manner that appropriately addresses the specific question
posed to shareholders. We expect the management information circular to be the primary mechanism for companies to
explain their executive compensation practices, and this disclosure provides the basis for our evaluation. In part,
companies should explicitly disclose how compensation decisions reflect strategy and incorporate long-term shareholder
value drivers; this disclosure should include the commensurate metrics and timeframes by which shareholders should
assess performance.
Advisory resolutions on compensation committee reports
In cases where there is an advisory vote on compensation, BlackRock will respond to the proposal as informed by our
evaluation of compensation practices at that particular company, and in a manner that appropriately addresses the
specific question posed to shareholders. Our vote is likely to correspond with our vote on the directors who are
compensation committee members responsible for making compensation decisions.

11

2015 Proxy voting guidelines for Canadian securities

Proxy voting guidelines for Canadian securities

Claw back proposals
Claw back proposals are generally shareholder sponsored and seek recoupment of bonuses paid to senior executives if
those bonuses were based on financial results that are later restated or were otherwise awarded as a result of deceptive
business practices. We generally favor recoupment from any executive whose compensation was based on faulty
financial reporting or deceptive business practices, regardless of that particular executive’s role in the faulty reporting. We
typically support these proposals unless the company already has a robust claw back policy that sufficiently addresses
our concerns.
Employee stock purchase plans
An employee stock purchase plan (“ESPP”) gives the issuer’s employees the opportunity to purchase stock in the issuer,
typically at a discount to market value. We believe these plans can provide performance incentives and help align
employees’ interests with those of shareholders. The most common form of ESPP qualifies for favorable tax treatment
under the Income Tax Act (Canada) (“ITA”). The ITA sets out conditions that such ESPP’s are required to satisfy. We will
typically support ESPP proposals that (1) satisfy the requirements of the ITA, and (2) result in voting power dilution of ten
percent or less.
Equity compensation plans
BlackRock generally supports equity plans that align the economic interests of directors, managers and other employees
with those of shareholders, while limiting dilution to existing shareholders. Our evaluation of equity compensation plans is
based on the cost to shareholders, relative to the company’s peers and its performance. BlackRock reviews equity
compensation cost and dilution models provided by third party research vendors in making our voting decisions on equity
plans.
In principle, we oppose the repricing and exchange of options, but we will consider the impact of such features on hightech, emerging and growth companies and merger situations. Such consideration generally will focus on the cost-benefit
relationship. Inappropriate repricings without shareholder approval may lead us to oppose a company’s proposed future
use of equity compensation despite other attractive features of a plan.
We believe that boards should establish policies prohibiting use of equity awards in a manner that could disrupt the
intended alignment with shareholder interests, for example: use of the stock as collateral for a loan; use of the stock in a
margin account; use of the stock (or an unvested award) in hedging or derivative transactions. We may support
shareholder proposals requesting the board to establish such policies.
Golden parachutes
Golden parachutes provide for compensation to management in the event of a change in control. We generally view this
as encouragement to management to consider proposals that might be beneficial to shareholders. We normally support
golden parachutes put to shareholder vote unless there is clear evidence of excess or abuse.
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We may also support shareholder proposals requesting that implementation of such arrangements require shareholder
approval. In particular, we generally support proposals requiring shareholder approval of plans that exceed 2.99 times an
executive’s current salary and bonus, including equity compensation.
Option exchanges
BlackRock may support a request to exchange underwater options under the following circumstances: the company has
experienced significant stock price decline as a result of macroeconomics trends, not individual company performance;
directors and executives officers are excluded; the exchange is value neutral or value creative to shareholders; and there
is clear evidence that absent repricing the company will suffer serious employee incentive or retention and recruiting
problems. BlackRock may also support a request to exchange underwater options in other circumstances, if we determine
that the exchange is in the best interest of shareholders.
Pay-for-superior performance
These are typically shareholder proposals requesting that compensation committees adopt policies under which a portion
of equity compensation requires the achievement of performance goals as a prerequisite to vesting. We generally believe
these matters are best left to the compensation committee of the board and that shareholders should not set executive
compensation or dictate the terms thereof. We may support these proposals if we have a substantial concern regarding
the company’s compensation practices over a significant period of time, the proposals are not overly prescriptive, and we
believe the proposed approach is likely to lead to substantial improvement. However, our preferred approach to
managing pay-for-superior performance disconnect is via a withhold vote for the compensation committee.
Supplemental executive retirement plans
BlackRock may support shareholder proposals requesting to put extraordinary benefits contained in Supplemental
Executive Retirement Plans (“SERP”) agreements to a shareholder vote unless the company’s executive pension plans
do not contain excessive benefits beyond what is offered under employee-wide plans.

Social, ethical and environmental issues
Our fiduciary duty to clients is to protect and enhance their economic interest in the companies in which we invest on their
behalf. It is within this context that we undertake our corporate governance activities. We believe that well-managed
companies will deal effectively with the social, ethical and environmental (“SEE”) aspects of their businesses.
BlackRock expects companies to identify and report on the material, business-specific SEE risks and opportunities and to
explain how these are managed. This explanation should make clear how the approach taken by the company best
serves the interests of shareholders and protects and enhances the long-term economic value of the company. The key
performance indicators in relation to SEE matters should also be disclosed and performance against them discussed,
along with any peer group benchmarking and verification processes in place. This helps shareholders assess how well
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management is dealing with the SEE aspects of the business. Any global standards adopted should also be disclosed
and discussed in this context.
We may vote against the election of directors where we have concerns that a company might not be dealing with SEE
issues appropriately. Sometimes we may reflect such concerns by supporting a shareholder proposal on the issue, where
there seems to be either a significant potential threat or realized harm to shareholders’ interests caused by poor
management of SEE matters. In deciding our course of action, we will assess whether the company has already taken
sufficient steps to address the concern and whether there is a clear and material economic disadvantage to the company
if the issue is not addressed.
More commonly, given that these are often not voting issues, we will engage directly with the board or management. The
trigger for engagement on a particular SEE concern is our assessment that there is potential for material economic
ramifications for shareholders.
We do not see it as our role to make social, ethical or political judgments on behalf of clients. We expect investee
companies to comply, at a minimum, with the laws and regulations of the jurisdictions in which they operate. They should
explain how they manage situations where such laws or regulations are contradictory or ambiguous.

General corporate governance matters
We believe that shareholders should have the right to vote on key corporate governance matters, including on changes to
governance mechanisms and amendments to the charter/articles/by-laws. When voting on a management or shareholder
proposal to make changes to charter/articles/by-laws, we will consider in part the company’s and/or proponent’s publicly
stated rationale for the changes, the company’s governance profile and history, relevant jurisdictional laws, and situational
or contextual circumstances which may have motivated the proposed changes, among other factors. We will typically
support changes to the charter/articles/by-laws where the benefits to shareholders, including the costs of failing to make
those changes, demonstrably outweigh the costs or risks of making such changes.
Adjourn meeting to solicit additional votes
We generally support such proposals unless the agenda contains items that we judge to be detrimental to shareholders’
best long-term economic interests.
Bundled proposals
We believe that shareholders should have the opportunity to review substantial governance changes individually without
having to accept bundled proposals. Where several measures are grouped into one proposal, BlackRock may reject
certain positive changes when linked with proposals that generally contradict or impede the rights and economic interest
of shareholders.
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IPO governance
We expect boards to consider and disclose how the corporate governance structures adopted upon initial public offering
(“IPO”) are in shareholders’ best long-term interests. We also expect boards to conduct a regular review of corporate
governance and control structures, such that boards might evolve foundational corporate governance structures as
company circumstances change, without undue costs and disruption to shareholders.
We will typically apply a one-year grace period for the application of certain director-related guidelines (including, but not
limited to, director independence and over-boarding considerations), during which we expect boards to take steps to bring
corporate governance standards in line with our expectations.
Other business
We oppose giving companies our proxy to vote on matters where we are not given the opportunity to review and
understand those measures and carry-out an appropriate level of shareholder oversight.
Ratify acts of board and management
Some companies propose that shareholders ratify all acts of directors and/or officers taken in the previous year. In most
cases, shareholder ratification does not preclude future shareholder action in the event that wrongdoing is discovered.
We generally vote to ratify all acts of directors and/or officers taken in the previous year unless there is clear evidence of
negligence or action counter to shareholder interests.
Reincorporation
Proposals to reincorporate from one province or country to another are quite uncommon in Canada. We will evaluate, on
a case-by-case basis, the economic and strategic rationale behind the company’s proposal to reincorporate. In all
instances, we will evaluate the changes to shareholder protection under the new charter/articles/by-laws to assess
whether the move increases or decreases shareholder protections. Where we find that shareholder protections are
diminished, we may support reincorporation if we determine that the overall benefits outweigh the diminished rights.
Simple majority voting
We generally favor a simple majority voting requirement to pass proposals. Therefore, we will support the reduction or the
elimination of supermajority voting requirements to the extent that we determined shareholders’ ability to protect their
economic interests is improved. Nonetheless, in situations where there is a substantial or dominant shareholder,
supermajority voting may be protective of shareholder interest and we may support such requirements in those situations.
Stakeholder provisions
Stakeholder provisions introduce the concept that the board may consider the interests of constituencies other than
shareholders when making corporate decisions. Stakeholder interests vary widely and are not necessarily consistent with
the best long-term economic interests of shareholders, whose capital is at risk in the ownership of a public company. We
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believe the board’s fiduciary obligation is to ensure management is employing this capital in the most efficient manner so
as to maximize shareholder value, and we oppose any provision that suggests the board should do otherwise.
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