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These guidelinesshould beread in conjunction with the BlackRock Investment Stewardship Global
Principles.

Introduction

We believe BlackRock has aresponsibility to monitorand provide feedback tocompanies,inourrole as
stewards of ourclients’ investments. BlackRock Investment Stewardship (“BIS”) does this through
engagement with management teamsand/orboard members on material businessissues, including
environmental, social, and governance (“ESG”) matters and, for those clientswho have given us authority,
through voting proxies inthe bestlong-term economicinterests of their assets.

The following issue-specific proxy voting guidelines (the “Guidelines”) are intended to summarize BIS’
regional philosophy and approach to engagementand voting on ESGfactors, as well as our expectations
of directors, forU.S. securities. These Guidelines are notintendedto limitthe analysis ofindividual issues
at specificcompanies or provide aguide to howBISwillengage and/orvotein everyinstance. They are
applied with discretion, taking into consideration the range of issues and facts specificto the company,
as well as individual ballotitems at annual and special meetings.

Voting guidelines

These guidelinesare divided into eightkey themes, which group togetherthe issues that frequently
appearontheagenda of annual and extraordinary meetings of shareholders:

+« Boardsanddirectors

¢ Auditors and audit-relatedissues

e Capital structure

e Mergers, acquisitions, assetsales,and other special transactions
e Executive compensation

¢ Environmentaland socialissues

+ General corporate governance matters

e Shareholder protections

Boards and directors

The effective performance of the boardis critical to the economic success ofthe companyand the
protection of shareholders’ interests. As part of their responsibilities, board members owe fiduciary duties
to shareholdersinoverseeing the strategic direction, operations, and risk management of the company.
Forthis reason, BIS sees engagement withand the election of directors as one of our most critical
responsibilities.

Disclosureof material issuesthat affectthe company’slong-termstrategy and value creation, including
material ESG factors, is essential forshareholders toappropriately understand and assess how effectively
the board is identifying, managing, and mitigating risks.
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Wherewe concludethat aboard has failed toaddress or discloseone or more material issueswithin a
specifiedtimeframe, we may hold directors accountable or take other appropriate action inthe contextof
ourvoting decisions.

Director elections

Where a board has not adequately demonstrated, through actions and company disclosures, how
material issues are appropriatelyidentified,managed, and overseen, we will consider voting againstthe
re-election of thosedirectors responsible for the oversight of such issues, as indicated below.

Independence

We expect a majority ofthe directors onthe boardto beindependent. In addition, all members of key
committees, includingaudit, compensation,and nominating/ governance committees, should be
independent. Ourviewof independence may varyfrom listing standards.

Commonimpedimentsto independence may include:
e Employmentas aseniorexecutive by the company or asubsidiary within the past fiveyears
e Anequity ownershipinthe companyinexcessof 20%

e Havingany otherinterest, business,or relationship (professional or personal) which could, or could
reasonably be perceivedto, materially interfere with the director’s ability to actinthe best interests of
thecompany

We may vote against directors serving on key committeeswhowe do not consider tobe independent,
including at controlledcompanies.

Oversight

We expect the board to exerciseappropriate oversightof managementand the business activities of the
company. Where we believe a board has failed to exercise sufficient oversight, wemay vote againstthe
responsible committees and/orindividual directors. The following illustrates common circumstances:

e Withregardto material ESGriskfactors, or wherethe company has failedto provide shareholders
with adequate disclosureto conclude appropriate strategic considerationis givento these factors by
the board, we may vote againstdirectors ofthe responsible committee, or the mostrelevant director

e Withregardto accounting practices or auditoversight, e.g.,where the boardhas failedto facilitate
quality, independentauditing. If substantial accounting irregularities suggestinsufficient oversight,
wewill considervotingagainstthe current auditcommittee,and any other members of the board who
may beresponsible

e Duringaperiodinwhich executivecompensation appears excessiverelative to the performanceof
the company and compensation paid by peers, we may vote against the members ofthe
compensation committee

e Whereacompany has proposedan equity compensation planthatis notaligned with shareholders’
interests,we may vote againstthe members of the compensation committee

Wheretheboardis not comprised of amajority of independentdirectors (this may notapply inthe
case of a controlled company), we may vote againstthe chair of the nominating/governance
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committee, or where no chair exists, the nominating/governance committee member with the longest
tenure

Where it appears the director has acted (at the companyor at other companies)ina manner that
compromisestheirabilityto representthe best long-termeconomic interests of shareholders, we
may vote against thatindividual

Where a director has a multi-year pattern of poor attendance at combined boardand applicable
committee meetings, oradirectorhas poorattendanceinasingleyearwithno disclosedrationale, we
may vote against thatindividual. Excludingexigent circumstances, BIS generally considers
attendance at less than 75% of the combined board and applicable committee meetingsto be poor
attendance

Where a director serves on an excessive number of boards, which may limittheir capacityto focuson
each board’s needs, we may voteagainst thatindividual. The following identifies the maximum
number of boards onwhich adirector may serve, before BIS considersthem to be over-committed:

Public Company Executive # Outside Public Boards® Total # of Public Boards
Director A v 1 2
Director B2 3 4

Responsiveness to shareholders

We expectaboard to be engaged and responsive to its shareholders, including acknowledging voting
outcomesfordirector elections, compensation,shareholderproposals, and other ballot items. Wherewe
believe aboard has not substantiallyaddressedshareholder concerns, we may vote againstthe
responsible committees and/orindividual directors. The following illustrates common circums tances:

The independent chair orlead independent director, members of the nominating/governance
committee, and/orthelongesttenured director(s),where we observe alack of board responsiveness
to shareholders, evidence of board entrenchment,and/orfailure to plan for adequate board member
succession

The chair of the nominating/governance committee, or whereno chair exists, the
nominating/governancecommittee member with the longest tenure, where board member(s) at the
most recent election of directors have received againstvotes from more than 25% of sharesvoted,
and the board has not taken appropriate action to respondto shareholder concerns. This may not
apply incases where BIS did not support the initialagainst vote

! In addition to the company under review.
2 Including fund managers whose full-time employment involves responsibility for the investment and oversight of fund vehicles,
and those who have employment as professional investors and provide oversight forthose holdings.
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e Theindependent chairorlead independent director and/or members of the nominating/governance
committee, where aboard failsto consider shareholder proposals that receive substantial support,
and the proposals,inourview,have a material impactonthe business, shareholderrights, orthe
potential forlong-termvalue creation

Shareholder rights

We expectaboard to act with integrity and to uphold governance best practices. Where we believe aboard
has notacted inthe bestinterestsof its shareholders, we may vote against the appropriate committees
and/orindividualdirectors.The followingillustrates common circumstances:

e The independentchairorlead independent directorand members of the nominating/governance
committee, where aboard implementsor renews a poison pillwithout shareholder approval

e The independent chair or lead independent director and members of the nominating/governance
committee, where aboard amends the charter/articles/bylaws and where the effect may be to
entrenchdirectorsor to significantly reduce shareholder rights

e Members of the compensationcommittee where the company has repriced options without
shareholder approval

If a board maintains aclassified structure, itis possible that the director(s) with whomwe have a
particular concern may not be subject toelectionintheyearthatthe concernarises.Insuchsituations,if
we have a concernregarding the actions of acommittee and the responsible member(s), we will generally
register our concern by voting against all available members of the relevant committee.

Board composition and effectiveness

Weencourage boards to periodically refresh their membership toensure relevant skillsand experience
withinthe boardroom. To thisend, regular performance reviews and skills assessments should be
conducted by the nominating/governance committee or the lead independent director. When nominating
new directorsto the board,we ask that there is sufficient information on the individual candidates so

that shareholders can assessthe suitability of each individual nominee and the overall board
composition.Where boards findthat age limits or termlimits are the most efficientand objective
mechanism forensuring periodicboard refreshment, we generally defer to the board’s determinationin
setting such limits. BISwillalso considerthe average board tenure to evaluate processes for board
renewal. We may oppose boardsthat appear to have aninsufficientmixof short-, medium-,and long-
tenured directors.

Furthermore, we expectboardsto be comprised ofadiverse selection of individualswho bring their
personal and professional experiencesto bearinorderto create aconstructive debate of avariety of views
and opinionsinthe boardroom. We are interestedin diversityinthe board room as a means to promoting
diversity ofthought and avoiding “groupthink”. We ask boardsto disclose howdiversityis considered in
board composition, including demographicfactors such as gender, race, ethnicity, and age; as well as
professional characteristics, such as adirector’sindustry experience, specialist areas of expertise,and
geographiclocation.We assessaboard’s diversity inthe context of acompany’s domicile, business
model, and strategy. We believe boards should aspireto 30% diversity of membership and encourage
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companies to have at least two directors ontheirboard whoidentify as female and at least one who
identifies as amember of an underrepresentedgroup.?

We askthat boards disclose:

e The aspects of diversity that the companybelieves are relevantto its businessand how the diversity
characteristicsof the board,in aggregate, are alignedwith acompany’slong-termstrategy and
business model

e The process by which candidates are identified and selected, includingwhether professional firmsor
other resources outside of incumbent directors’ networks have been engaged to identifyand/or
assess candidates,and whether adiverseslate of nomineesis considered for all available board
nominations

e The process by which boards evaluate themselves and any significantoutcomes ofthe evaluation
process,withoutdivulging inappro priate and/or sensitive details

This positionis basedonourviewthat diversity of perspective and thought —inthe boardroom, inthe
management team, and throughoutthe company — leads to better long-term economicoutcomes for
companies. Academic research already reveals correlations between specificdimensions of diversity and
effects on decision-making processes and outcomes.“In our experience, greaterdiversityinthe
boardroom contributesto more robust discussions and more innovative and resilient decisions. Over
time, it can also promote greaterdiversityand resilienceinthe leadership team and workforce more
broadly, enabling companiesto develop businesses that more closely reflect and resonate with the
customersand communitiesthey serve.

To the extent that, based on our assessmentof corporate disclosures, acompany has not adequately
accounted fordiversityinits board composition within areasonable timeframe, we may vote against
members of the nominating/governance committee for an apparent lack of commitmentto board
effectiveness. We recognize that building high-quality, diverse boards can take time.Wewilllook tothe
largest companies (e.g., S&P 500) for continued leadership. Our publicly available commentary provides
more information on our approachto board diversity.

Board size

Wetypicallydeferto the board insettingthe appropriatesize and believe directors are generallyinthe
best position to assess the optimal boardsize to ensure effectiveness. However, we may oppose boards
that appeartoo small to allow for the necessary range of skills and experience ortoolarge to function
efficiently.

3 Including, but not limited to, individuals who identify as Black or African American, Hispanic or Latinx, Asian, Native American or
Alaska Native, or Native Hawaiian or Pacific Islander; individuals who identify as LGBTQ+; individuals who identify as
underrepresented based on national, Indigenous, religious, or cultural identity; individuals with disabilities; and veterans.

“ For example, the role of gender diversity onteam cohesion and participative communication is explored by Post, C., 2015, When is
female leadership an advantage? Coordination requirements, team cohesion, and team interaction norms, Journal of Organizational
Behavior, 36, 1153-1175.
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CEO and management succession planning

There should be arobust CEO and senior management succession planin place atthe board level thatis
reviewed and updated onaregular basis. We expectsuccession planning to cover scenariosover both the
long-term, consistentwith the strategic direction of the company and identified leadership needs over
time, as well as the short-term, inthe event of an unanticipated executive departure. We encourage the
company to explainits executive successionplanningprocess, including whereaccountability lieswithin
the boardroom for thistask, without prematurely divulging sensitive information commonly associated
with this exercise.

Classified board of directors/staggered terms

We believe that directors shouldbe re-elected annually; classificationof the board generally limits
shareholders’ rights to regularly evaluate a board’s performance and selectdirectors. While we will
typicallysupport proposals requesting board de-classification, we may make exceptions, shouldthe
board articulate an appropriate strategicrationale foraclassifiedboard structure. This may include when
a company needs consistencyand stability during atime of transition, e.g., newly publiccompaniesor
companies undergoing a strategic restructuring.Aclassified boardstructuremay also be justified at non-
operating companies, e.g., closed-end funds or business development companies (“BDC”),%in certain
circumstances. We would, however, expect boards witha classified structure to periodically reviewthe
rationale for such structure and consider when annual elections mightbe more appropriate.

Without avoting mechanismto immediately address concerns abouta specific director, we may choose
tovoteagainstthedirectors up forelection at the time (see“Shareholderrights” foradditional detail).

Contested directorelections

The details of contested elections, or proxy contests, are assessed on a case-by-case basis. We evaluate a
number of factors, which may include: the qualifications of the dissident and managementcandidates;
thevalidity of the concernsidentified by the dissident; the viability of boththe dissident’s and
management’s plans; the ownership stakeand holdingperiod of the dissident; the likelihoodthat the
dissident’ssolutionswill produce the desired change; and whether the dissidentrepresentsthe best
optionforenhancing long-termshareholder value.

Cumulative voting

We believe that amajorityvote standard is inthe best long-term interests of shareholders. It ensures
director accountability through the requirement to be elected by more than half of the votes cast. As such,
wewill generally oppose proposals requesting the adoption of cumulative voting, which may
disproportionately aggregate votes on certainissuesor director candidates.

Director compensation and equity programs

We believe that compensation for directors shouldbe structuredto attractand retain directors, while also
aligning theirinterests with those of shareholders. We believedirectorcompensation packages that are

5A BDC is a special investment vehicle under the Investment Company Act of 1940 that is designed to facilitate capital formation for
small and middle-market companies.
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based onthe company’s long-term value creation and includesomeform oflong-term equity
compensation are more likely to meetthisgoal. In addition,we expectdirectorsto build meaningfulshare
ownershipovertime.

Majority vote requirements

BIS believes that directors should generally be elected by a majority ofthe shares votedand will normally
support proposals seeking to introducebylaws requiring a majority vote standard for directorelections.
Majority vote standards assistin ensuringthat directorswho are not broadly supported by shareholders
are notelected to serve as their representatives. Some companieswith a plurality voting standard have
adopted aresignation policyfordirectors whodo notreceive supportfromat least amajority of votes
cast. Wherewe believethat the companyalready has a sufficiently robust majority voting processin place,
we may not support ashareholder proposal seeking an alternative mechanism.

We note that majority voting may not be appropriate in all circumstances, forexample, inthe contextof a
contested election, or for majority-controlled companies.

Risk oversight

Companies should have an established process for identifying, monitoring, and managing business and
material ESG risks. Independentdirectors should have accessto relevant managementinformation and
outside advice, as appropriate, to ensure they can properly oversee risk. We encourage companiesto
provide transparencyaroundriskmanagement, mitigation, and reporting tothe board. We are particularly
interested inunderstandinghow risk oversight processes evolve inresponse to changesin corporate
strategy and/or shiftsinthe business and related riskenvironment. Comprehensive disclosure provides
investors with asense of the company’s long-term riskmanagementpractices and, more broadly, the
quality of the board’s oversight. Inthe absence of robustdisclosures, we may reasonably conclude that
companies are not adequately managing risk.

Separation of chairand CEO

We believethatindependent leadership isimportantinthe boardroom. There are two commonly accepted
structuresforindependent boardleadership: 1) anindependentchair; or 2) alead independentdirector
whentheroles of chairand CEO are combined.

In the absence of asignificant governance concern, we deferto boards to designate the most appropriate
leadership structure to ensure adequate balance and independence.®

In the eventthat the board chooses acombined chair/CEO model, we generally support the designation
of a lead independent director if they have the power to: 1) provide formalinputinto board meeting
agendas; 2) call meetings of theindependentdirectors;and 3) preside at meetings of independent
directors. Furthermore, while weanticipate that mostdirectors will be elected annually, we believe an

5 To this end, we do not view shareholder proposals asking for the separation of chair and CEO to be a proxy for other concerns we
may have at the company for which a vote against directors would be more appropriate. Rather, support for such a proposal mig ht
arise inthe case of overarching and sustained governance concerns such as lack of independence or failure to oversee a material
risk over consecutive years.
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element of continuityis important forthisroleto provideappropriate leadershipbalanceto the

chair/CEO.

The following tableillustrates examples of responsibilities under each board leadership model:

Combined Chair/CEO Model

Separate Chair Model

Chair/CEO

Lead Independent Director

Chair

Board Meetings

Authority to call full meetings
of the board of directors

Attends full meetings of the
board of directors

Authority to call full meetings
of the board of directors

Authority to call meetings of
independent directors

Briefs CEO onissues arising
from executive sessions

Agenda

Primary responsibility for
shaping board agendas,
consulting with the lead
independent director

Collaborates with chair/CEO
to set board agenda and board
information

Primary responsibility for
shaping board agendas,in
conjunction with CEO

Board
Communications

Communicates with all
directors on key issues and
concerns outside of full board
meetings

Facilitates discussion among
independent directors on key
issues and concerns outside of
full board meetings, including
contributing to the oversight
of CEO and management
succession planning

Facilitates discussion among
independent directors on key
issues and concerns outside of
full board meetings, including
contributing to the oversight
of CEO and management
succession planning

BlackRock Investment Stewardship
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Auditors and audit-relatedissues

BIS recognizes the criticalimportance of financial statements to provideacomplete and accurate
portrayal of acompany’s financial condition. Consistent with ourapproachtovotingondirectors, we seek
to hold the audit committee of the boardresponsible foroverseeing the management of the audit
function atacompany. We may vote againstthe audit committee members where the board has failed to
facilitate quality, independent auditing. We look to publicdisclosures forinsight intothe scope of the
audit committee responsibilities, includingan overview of auditcommittee processes, issueson the audit
committee agenda, and key decisions taken by the audit committee. We take particular note of cases
involving significantfinancial restatements or material weakness disclosures, and we expecttimely
disclosure and remediation ofaccountingirregularities.

The integrity of financial statements depends on the auditor effectively fulfilling itsrole. To that end, we
favoranindependent auditor.Inaddition, to the extent that an auditor failsto reasonably identify and
address issuesthat eventuallylead to asignificantfinancial restatement, or the audit firm has violated
standards of practice, we may alsovote against ratification.

Fromtimetotime, shareholder proposals may be presentedto promote auditorindependence orthe
rotation of auditfirms. We may support these proposalswhentheyare consistent with ourviews as
described above.

Capital structure proposals

Equal voting rights

BIS believes that shareholders should be entitledto voting rights in proportionto their economic
interests.We believe that companies that lookto add or that already have dual or multiple class share
structuresshould reviewthese structureson aregular basis,or as companycircumstanceschange.
Companies with multiple share classes shouldreceive shareholder approval of their capital structureona
periodic basis viaamanagement proposal onthe company’s proxy. 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.

Blank check preferred stock

We frequently oppose proposals requesting authorization of aclass of preferred stockwith unspecified
voting, conversion, dividenddistribution, and other rights (“blankcheck” preferred stock) because they
may serve as a transfer of authority from shareholders to the boardand as a possible entrenchment
device.We generallyview the board’s discretionto establish voting rightson awhen-issuedbasisas a
potential anti-takeoverdevice, as it affordsthe board the ability to placea block of stockwith aninvestor
sympathetic to management, therebyfoiling atakeover bid withouta shareholdervote.

Nonetheless, we may support the proposal where the company:
* Appearsto havealegitimate financing motive forrequesting blank checkauthority
e Has committed publiclythat blank checkpreferred shareswill not be used for anti-takeover purposes

e Hasa history of using blank check preferred stock forfinancings
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e Has blank check preferred stock previously outstanding suchthat anincrease would not necessarily
provide further anti-takeover protection but may provide greater financing flexibility

Increase in authorized common shares

BISwill evaluate requeststo increase authorized shares on a case-by-case basis, in conjunction with
industry-specific norms and potential dilution, as well as acompany’s historywith respect to the use ofits
commonshares.

Increase or issuance of preferred stock

We generally support proposals toincrease orissue preferred stock in cases where the company specifies
thevoting, dividend, conversion,and other rights of such stock and where the terms ofthe preferred stock
appearreasonable.

Stock splits

We generally support stock splits that are not likely to negatively affect the abilityto tradeshares or the

economicvalue of ashare.We generallysupportreverse stocksplitsthat are designed to avoid delisting
ortofacilitatetradinginthe stock, wherethe reverse split willnot have a negative impactonshare value
(e.g.,oneclass is reducedwhile others remain at pre-split levels). Inthe event of a proposal forareverse
splitthat would notproportionately reduce the company’s authorized stock, we applythe same analysis
wewoulduseforaproposal toincrease authorized stock.

Mergers, acquisitions,asset sales,and other special
transactions

In assessingmergers, acquisitions, assetsales, or otherspecial transactions — including business
combinationsinvolving Special Purpose Acquisition Companies (“SPACs”) — BIS’ primary considerationis
thelong-termeconomicinterests of our clientsas shareholders. We expect boards proposing a
transactiontoclearlyexplainthe economicand strategic rationale behind it. We will reviewa proposed
transactiontodetermine the degreeto which it enhanceslong-term shareholder value. While mergers,
acquisitions, assetsales, business combinations, and other specialtransaction proposalsvary widelyin
scope and substance, we closely examine certain salient featuresin our analyses, such as:

o« The degreetowhichthe proposed transactionrepresentsapremiumto the company’s trading price.
We considerthe share price over multipletime periods prior tothe date of the mergerannouncement.
We may consider comparable transaction analyses provided by the parties’ financial advisorsand our
ownvaluation assessments. For companiesfacing insolvency or bankruptcy, a premiummay not

apply
» Thereshould beclear strategic, operational,and/or financial rationale forthe combination

e Unanimous boardapproval and arm’s-length negotiations are preferred. We will consider whetherthe
transactioninvolvesadissenting board or does not appearto be the resultof an arm’s-length bidding
process. We may alsoconsider whether executiveand/orboard members’financial interests appear
likely to affect their abilityto placeshareholders’interests before theirown

e Weprefertransaction proposalsthatinclude the fairnessopinion of areputablefinancial advisor
assessingthevalue of thetransactiontoshareholders in comparison to recentsimilar transactions
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Poison pill plans

Where a poison pill is put to ashareholder vote by management, our policyis to examinetheseplans
individually. Although we have historically opposed mostplans,we may support plansthatincludea
reasonable “qualifyingoffer clause.” Such clauses typically require shareholder ratification of the pill and
stipulate asunset provisionwherebythe pill expires unlessitis renewed. These clausesalso tend to
specify that an all-cash bid forall shares thatincludes a fairness opinion and evidence offinancing does
nottriggerthe pill, but forces either aspecialmeeting at whichthe offeris put to ashareholdervote or
requires the board to seek the written consentof shareholders, where shareholders couldrescind the pill
at theirdiscretion. We may alsosupporta pill where it isthe only effectivemethodfor protecting tax or
other economic benefits that may be associated with limiting the ownershipchanges ofindividual
shareholders.

We generally voteinfavorof shareholder proposalsto rescind poisonpills.

Reimbursement of expense for successful shareholder campaigns

We generally do not supportshareholder proposals seeking the reimbursement of proxy contest
expenses, eveninsituations where we supportthe shareholder campaign. We believe that introducing the
possibility of such reimbursementmay incentivize disruptive and unnecessary shareholder campaigns.

Executive compensation

BIS expects acompany’s board of directors to putin place acompensation structure that incentivizes and
rewards executives appropriatelyandis aligned with shareholderinterests, particularly the generation of
sustainablelong-term value.

We expect the compensation committee to carefully considerthe specific circumstances ofthe com pany
and the key individualsthe board is focused onincentivizing. We encourage companies to ensure that
theircompensation plansincorporate appropriate and rigorous performance metrics consistentwith
corporate strategy and market practice. Performance-based compensation shouldinclude metrics that
are relevantto the businessand stated strategy or risk mitigation efforts. Goals, and the processes used
to setthese goals, should be clearlyarticulated and appropriately rigorous. We use third party research, in
additionto our own analysis, to evaluate existing and proposed compensation structures. We hold
members of the compensation committee, or equivalentboard members, accountable for poor
compensation practices or structures.

BIS believes that there shouldbe aclear link betweenvariable pay and company performance that drives
value creation forourclients as shareholders. We are generally not supportive of one-off or special
bonuses unrelated to company orindividual performance. Where discretion has been used by the
compensation committee, we expectdisclosure relating to howand why the discretion was used and
further, how the adjusted outcomeis aligned withthe interests of shareholders.

We acknowledge that the use of peer groupevaluation by compensation committees can help calibrate
competitive pay; however,we are concerned whenthe rationale forincreasesintotal compensation is
solely basedon peer benchmarking, rather than absolute outperformance.

We supportincentive plansthat foster the sustainableachievementof results — both financial and non-
financial, including ESG - consistent with the company’s strategicinitiatives. The vesting and holding
timeframes associated with incentive plansshould facilitate afocus on long-termvalue creation.
Compensation committees should guard against contractual arrangementsthat wouldentitle executives
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to material compensation for early terminationof theircontract. Finally, pension contributions and other
deferred compensationarrangements shouldbe reasonablein lightof market practices. Our publicly
available commentary provides more information on our approach to executive compensation.

“Say on Pay” advisory resolutions

In cases wherethereis a “Say on Pay” vote, BISwill respond to the proposal as informed by ourevaluation
of compensation practices at that particular company and in a manner that appropriatelyaddressesthe
specific question posed to shareholders. Where we conclude that acompany has failed toalign pay with
performance, we will vote againstthe managementcompensation proposal and relevant compensation
committee members.

Frequency of “Say on Pay” advisory resolutions

BISwill generally supportannual advisory votes on executivecompensation. We believeshareholders
should have the opportunity to express feedback on annual incentive programs and changes to long-term
compensation beforemultiple cyclesareissued.

Clawbackproposals

We generally favorrecoupmentfromany senior executivewhose compensation was based on faulty
financial reportingor deceptive business practices. We alsofavor recoupment from any senior executive
whose behavior caused materialfinancial harm to shareholders, material reputational riskto the
company,orresultedinacriminal proceeding, evenifsuch actionsdid not ultimatelyresultin a material
restatement of past results. This includes, butis notlimited to, settlement agreements arising fromsuch
behavior and paid for directly by the company. We typically supportshareholder proposalsonthese
matters unlessthe companyalreadyhas arobust clawback policy that sufficiently addresses our
concerns.

Employee stock purchase plans

We believe employee stock purchase plans (“‘ESPP”) are animportant part ofacompany’soverallhuman
capital management strategy and can provide performance incentives to help align employees’ interests
withthose of shareholders. The mostcommon form of ESPP qualifies for favorable tax treatment under
Section 423 of the Internal Revenue Code. We will typically support qualified ESPP proposals.

Equity compensation plans

BIS supports equity plans that align the economic interests of directors,managers, and other employees
withthose of shareholders. We believe that boards should establish policies prohibiting the use of equity
awards ina mannerthat could disrupt the intended alignment with shareholder interests(e.g.,the use of
stockas collateral for aloan; the use of stockinamarginaccount;the use of stockin hedging or
derivative transactions). We may support shareholderproposals requestingthe establishment of such
policies.

Our evaluation of equity compensation plansis based on acompany’s executive pay and performance
relative to peersand whether the plan playsasignificant role in a pay-for-performance disconnect. We
generally opposeplans that contain “evergreen” provisions, which allow forthe unlimitedincrease of
shares reserved withoutrequiring furthershareholderapproval afterareasonable time period. We also
generally opposeplans that allowfor repricing withoutshareholderapproval. We may also oppose plans
that provide forthe acceleration of vesting ofequity awards evenin situationswhere an actual change of
control may notoccur. We encourage companiesto structure their change of control provisions to require
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theterminationof the covered employeebefore acceleration or special payments are triggered
(commonlyreferredto as “double trigger”change of control provisions).

Golden parachutes

We generally viewgolden parachutes as encouragement to management to consider transactions that
might be beneficialto shareholders. However, alarge potential pay-out underagolden parachute
arrangement also presentstherisk of motivating a management teamto supportasub-optimal saleprice
foracompany.

When determiningwhetherto supportor oppose an advisoryvote on agolden parachute plan, BIS may
consider several factors, including:

e Whetherwe believethat thetriggering eventis inthe bestinterests of shareholders
¢ Whether management attemptedto maximize shareholdervalueinthetriggering event

e The percentage of total premium or transactionvalue that will be transferred tothe management
team, ratherthan shareholders, as aresult of the golden parachutepayment

«  Whetherexcessively largeexcise tax gross-up payments are part of the pay-out

o Whetherthe pay packagethat servesas the basis forcalculating the golden parachute paymentwas
reasonableinlight of performance and peers

e Whetherthe golden parachutepaymentwill have the effectof rewardinga management team that
has failed to effectively manage the company

It may be difficult toanticipatethe results ofa plan until after it has beentriggered; as aresult, BIS may
vote againstagolden parachute proposal evenif the golden parachute plan under reviewwas approved
by shareholderswhenitwasimplemented.

We may support shareholder proposals requesting that implementation of such arrangements require
shareholderapproval.

Option exchanges

We believe that there may be legitimate instanceswhereunderwater options create an overhangona
company’s capital structure and arepricing or option exchange may be warranted. We will evaluatethese
instances on acase-by-case basis. BIS may supportarequestto reprice or exchange underwater options
under the following circumstances:

e The company has experiencedsignificantstock price decline as aresult of macroeconomic trends,
notindividual company performance

o Directorsand executive officers are excluded; the exchangeis value neutral orvaluecreative to
shareholders; tax, accounting, and other technical considerations have been fully contemplated

e Thereisclearevidencethat absentrepricing, the companywill sufferserious employee incentive or
retention and recruitingproblems

BIS may also support arequest toexchangeunderwater optionsin other circumstances, if we determine
thatthe exchangeis inthe bestinterests of shareholders.
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Supplemental executive retirement plans

BIS may support shareholderproposals requesting to put extraordinary benefits containedin
supplemental executive retirement plans (“SERP”)to ashareholder vote unless the company’s executive
pension plans do notcontain excessive benefits beyond whatis offeredunder employee-wideplans.

Environmental and socialissues

We believe that well-managed companies deal effectivelywithmaterial ESG factors relevantto their
businesses. Governanceis the core means by which boards can oversee the creation of sustainablelong-
termvalue. Appropriate risk oversight ofenvironmental and social (“E&S”) considerations stems from this
construct.

Robust disclosureis essential forinvestors to effectively gauge the impactof companies’ business
practices and strategic planningrelated to E&Srisks and opportunities. When acompany’s reportingis
inadequate, investors,including BlackRock, willincreasingly conclude that the company is not
appropriately managing risk. Given the increased understanding of material sustainability risks and
opportunities,and the need for betterinformationtoassess them,BIS willadvocate for continued
improvementincompanies’ reporting and will express concernsthrough our voting where disclosures or
the business practicesunderlying themare inadequate.

BIS encourages companies todisclosetheir approach to maintaining a sustainablebusiness model. We
believe that reporting aligned with the framework developed by the Task Force on Climate-related
Financial Disclosures (“TCFD”), supported by industry-specific metrics suchas those identified by the
Sustainability Accounting Standards Board (“SASB”), can provide acomprehensive picture ofa
company’s sustainability approachand performance. While the TCFD frameworkwas developedto
support climate-relatedriskdisclosure, the fourpillars ofthe TCFD — Governance, Strategy, Risk
Management, and Metrics and Targets —are a useful way forcompaniesto disclose howthey identify,
assess, manage,and overseeavariety of sustainability-related risks and opportunities. SASB’sindustry-
specific guidance (asidentifiedinits materiality map) is beneficial in helpingcompaniesidentify key
performanceindicators (“KPIs”) acrossvarious dimensions of sustainability thatare considered tobe
financially material and decision-usefulwithin theirindustry. We recognize that some companies may
report using different standards, which may be required by regulation, or one ofa number of private
standards.Insuch cases, we ask that companies highlight the metrics that are industry- or company-
specific.

Accordingly,we ask companiesto:

o Disclosetheidentification,assessment, management, and oversightof sustainability-related
risks inaccordancewiththe four pillars of TCFD

e Publishinvestor-relevant, industry-specific, material metrics and rigorous targets,aligned with
SASB orcomparable sustainability reporting standards

Companies should also disclose any supranational standards adopted, the industry initiatives in which
they participate, any peer group benchmarkingundertaken, and any assurance processesto help
investors understandtheirapproach to sustainable and responsiblebusiness conduct.
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Climaterisk

BlackRockbelievesthat climate change has become a defining factorin companies’ long-term prospects.
We ask every company to helpitsinvestorsunderstand howit may be impacted by climate-related risk
and opportunities,and how thesefactors are considered within strategyin a manner consistent with the
company’s business model and sector. Specifically,we ask companies to articulate how their business
modelis alignedtoascenarioinwhich global warmingis limited to well below 2°C, movingtowards global
net zero emissions by 2050.

BIS understands that climate change can be very challenging for many companies, as they seekto drive
long-termvalue by mitigating risks and capturing opportunities. Agrowing number of companies,
financial institutions, as well as governments, have committed toadvancing net zero. There is growing
consensus that companies can benefit from the more favorable macro-economic environment under an
orderly, timely, and just transition to net zero.” Many companies are asking what their roleshould bein
contributingtoajusttransition —inensuring areliable energy supplyand protecting the most vulnerable
from energy price shocks and economic dislocation. They are also seeking more clarity as to the public
policy path thatwill help align greenhouse gas reduction actions with commitments.

In this context,we ask companies todiscloseabusiness planforhowtheyintendtodeliver long-term
financial performance throughthetransitionto global net zero, consistent withtheir business model and
sector.We encouragecompanies to demonstratethat their plansareresilientunder likely
decarbonization pathways, and the global aspiration to limitwarming to 1.5°C.2 We also encourage
companies to disclose howconsiderations related to having areliableenergy supplyand just transition
affecttheirplans.

Welookto companiesto set short-, medium-,and long-termscience-based targets,where availablefor
theirsector, forgreenhouse 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 investmentisrequiredto
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.

In determininghowto vote, we will continue toassess whether acompany’sdisclosures are alignedwith
the TCFD and provide short-, medium-, and long-term reduction targets for Scope 1 and 2 emissions. We
may signal concernsabout a company’s plans or disclosuresin ourvotingon director elections,
particularly at companies facing material climate risks. We may support shareholder proposals that ask

" For example, BlackRock’s Capital Markets Assumptions anticipate 25 points of cumulative economic gains over a 20-year period in
anorderly transition as compared to the alternative. This better macro environment will support better economic growth, financial
stability, job growth, productivity, as well as ecosystem stability and health outcomes.

8The global aspirationis reflective of aggregated efforts; companies in developed and emerging markets are not equally equipp ed
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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companies to disclose climateplans aligned with our expectations. Our publicly available commentary
provides more information on our approachtoclimaterisk

Key stakeholder interests

We believethatinorderto deliver long-termvalue forshareholders,companies should also consider the
interests oftheir key stakeholders. While stakeholder groups mayvary acrossindustries, they are likely to
include employees; business partners (suchas suppliersand distributors); clients and consumers;
government and regulators; and the communitiesin which acompany operates. Companiesthat build
strong relationships withtheir key stakeholders are more likelyto meet their own strategicobjectives,
while poorrelationships may createadverseimpacts that expose acompany to legal, regulatory,
operational,and reputationalrisks and jeopardize their social license to operate. We expectcompaniesto
effectively oversee and mitigate these risks with appropriate due diligence processes and board
oversight. Our publicly available commentaries provide more information on our approach.

Human capital management

A company’s approach tohuman capital management (“HCM”)is a critical factorin fosteringaninclusive,
diverse, and engaged workforce, which contributes to business continuity, innovation, and long-term
value creation. Consequently, we expect companies to demonstrate arobust approachtoHCM and
provide shareholderswith disclosures to understand howtheir approach alignswith their stated strategy
and business model.

We believe that clear and consistent disclosures onthese mattersare critical forinvestors to make an
informed assessmentof acompany’s HCM practices. We expect companiesto disclose the steps theyare
taking to advance diversity, equity, and inclusion; job categories and workforce demographics; and their
responsesto the U.S. Equal Employment Opportunity Commission’s EEO-1 Survey. Where we believe a
company’s disclosures or practices fall shortrelative to the market or peers, orwe are unable to ascertain
the board and management’s effectivenessin overseeing related risks and op portunities,we may vote
against members of the appropriate committee or support relevant shareholderproposals. Our publicly
available commentary provides more information on our approach to HCM.

Corporate political activities

Companies may engage in certainpolitical activities, within legal and regulatory limits,in order to support
public policy matters material to the companies’ long-term strategies. These activitiescan also create
risks, including: the potential forallegations of corruption; certainreputational risks; and risks that arise
fromthe complexlegal,regulatory,and compliance considerations associated with corporate political
spending and lobbyingactivity. Companiesthat engage in political activities should develop and
maintainrobustprocesses toguide these activities and mitigaterisks, including boardoversight.

When presented with shareholder proposalsrequesting increaseddisclosure on corporate political
activities, BISwillevaluate publicly available information to considerhow acompany’s lobbying and
political activities may impact the company. We will alsoevaluate whether thereis general consistency
between acompany’s stated positions on policy matters material to its strategy and the material positions
taken by significantindustry groups of whichitis amember. We may decide tosupportashareholder
proposal requestingadditional disclosuresif we identify a material inconsistency or feelthat further
transparency may clarify howthe company’s political activities supportits long-termstrategy. Our
publicly available commentary provides more information on our approachto corporate political
activities.
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General corporate governance matters

Adjourn meeting to solicit additional votes

We generally support such proposals unlessthe agenda contains itemsthat we judge to be detrimental to
shareholders’ best long-term economic interests.

Bundled proposals

We believe that shareholders should have the opportunity toreview substantial governance changes
individuallywithout having to accept bundled proposals. Whereseveral measures are groupedintoone
proposal, BIS may reject certain positive changes when linked with proposals that generally contradictor
impede therights and economic interests of shareholders.

Exclusive forum provisions

BIS generally supports proposalsto seekexclusiveforumfor certain shareholder litigation. In cases where
a board unilaterallyadopts exclusiveforumprovisionsthat we consider unfavorabletotheinterests of
shareholders,we will voteagainst the independent chair or lead independent director and members of the
nominating/governancecommittee.

Multi-jurisdictional companies

Where a company is listed on multiple exchanges orincorporated in acountrydifferent fromits primary
listing, we willseektoapplythe mostrelevant marketguideline(s)to our analysis of the company’s
governance structure and specificproposals onthe shareholder meetingagenda. Indoing so, wetypically
considerthe governance standards ofthe company’s primarylisting, the marketstandards bywhichthe
company governs itself,and the market context of each specific proposal onthe agenda. If the relevant
standards are silentontheissue under consideration,we willuse our professional judgmentas to what
voting outcome would best protect the long-termeconomic interests of investors. We expect companies
todisclosetherationalefortheirselection of primarylisting,country ofincorporation,and choice of
governance structures,particularly where there is conflict between relevant marketgovernance practices.

Other business

Weopposevotingon matterswhere we are not given the opportunity to reviewand understandthose
measures and carry out an appropriatelevel of shareholder oversight.

Reincorporation

Proposals to reincorporatefrom onestate or countryto another are mostfrequently motivated by
considerations of anti-takeover protections, legal advantages, and/or cost savings. We will evaluate, ona
case-by-case basis, the economicand strategic rationale behind the company’s proposal to
reincorporate. Inall instances, we will evaluate the changesto shareholder protections under the new
charter/articles/bylawsto assess whetherthe moveincreases or decreases shareholder protections.
Where we find that shareholder protections are diminished, we may support reincorporationif we
determinethat the overall benefits outweigh the diminished rights.

IPO governance

We expect boards to consider and disclose how the corporate governance structures adopted upon initial
public offering(“IPO”) arein shareholders’ best long-terminterests. We also expect boards toconduct a

BlackRock Investment Stewardship Proxy voting guidelines for U.S.securities | 19



regularreview of corporate governanceand control structures, such that boards might evolve
foundational corporate governance structures as company circumstances change, without undue costs
and disruptiontoshareholders.Inour letter on unegual voting structures, we articulate our viewthat “one
voteforoneshare”is the preferred structure for publicly-traded companies. We alsorecognize the
potential benefits of dual class shares tonewly public companies as they establish themselves; however,
we believe that these structures should have a specific and limited duration. We will generally engage new
companies ontopicssuch as classified boards and supermajority vote provisionsto amend bylaws, as we
believethat such arrangements may not beinthe best interestof shareholdersinthelong-term.

Wewill typicallyapply aone-year grace period for the application of certaindirector-related guidelines
(including, but not limited to, responsibilities on other public company boards and board composition
concerns), during whichwe expectboardsto take steps tobring corporate governance standardsinline
with our expectations.

Further, if acompany qualifies as an emerging growth company (an “EGC”) under the Jumpstart Our
Business Startups Act of 2012 (the “JOBS Act”), we will give considerationto the NYSE and NASDAQ
governance exemptionsgrantedunderthe JOBS Act forthe duration such acompanyis categorized as
an EGC.Weexpectan EGCto have atotallyindependent auditcommittee by the firstanniversary of its
IPO,with ourstandard approachto voting on auditorsand audit-related issues applicablein fullforan
EGConthefirstanniversaryofits IPO.

Corporate form

Proposals to change acorporation’s form, includingthose to convertto a public benefitcorporation
(“PBC”) structure, shouldclearlyarticulate howthe interests of shareholders and differentstakeholders
would be augmented or adversely affected, as well as the accountability and voting mechanismsthat
would be availableto shareholders. We generally support management proposalsif our analysis indicates
that shareholders’ interests are adequately protected. Corporate formshareholder proposalsare
evaluated onacase-by-case basis.

Shareholder protections

Amendment to charter/articles/bylaws

We believe that shareholders should have the right tovote on key corporate governance matters,
including changesto governance mechanismsand amendmentsto the charter/articles/bylaws. We may
vote against certaindirectorswhere changesto governing documents are not putto ashareholdervote
withinareasonable periodof time, particularlyif those changes have the potentialto impactshareholder
rights (see “Directorelections”. In cases where aboard’s unilateral adoption of changesto the
charter/articles/bylaws promotes cost and operational efficiency benefitsfor the companyand its
shareholders,we may supportsuch actionif itdoes nothave anegative effecton shareholder rightsor
the company’s corporate governance structure.

Whenvoting onamanagement or shareholder proposal to make changesto the charter/articles/bylaws,
wewill considerin partthe company’sand/or proponent’s publicly stated rationalefor the changes;the
company’s governance profile and history; relevantjurisdictional laws; and situational or contextual
circumstances which may have motivated the proposed changes,among other factors. We will typically
supportamendmentsto the charter/articles/bylaws where the benefits to shareholders outweigh the
costs of failingto make such changes.
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Proxy access

We believe that long-term shareholders should have the opportunity, whennecessary and under
reasonable conditions,to nominate directors onthe company’s proxy card.

In ourview, securingtheright of shareholders to nominate directorswithout engaging in a control
contest can enhance shareholders’ ability tomeaningfully participate in the directorelection process,
encourage board attentionto shareholder interests,and provide shareholders an effective means of
directing that attentionwhereitis lacking. Proxy access mechanisms should provide shareholders with a
reasonable opportunity touse thisright withoutstipulating overly restrictive or onerous parametersfor
use, and also provide assurances that the mechanism willnot be subjectto abuse by short-term
investors, investorswithout asubstantialinvestmentinthe company, orinvestors seeking totake control
of the board.

In general,we supportmarket-standardized proxy access proposals, which allow ashareholder (or group
of upto 20shareholders) holdingthree percentof acompany’s outstanding sharesfor at leastthree years
therightto nominate the greaterof up to twodirectors or 20% of the board. Where astandardized proxy
access provision exists,we will generally oppose shareholder proposals requesting outlier thresholds.

Right to act by written consent

In exceptional circumstances and with sufficiently broad support, shareholdersshould have the
opportunityto raiseissues of substantial importancewithout havingto waitfor managementtoschedule
a meeting. We therefore believe that shareholders should have therightto solicitvotes bywrittenconsent
provided that: 1) there are reasonablerequirements toinitiate the consentsolicitation process (in orderto
avoid thewaste of corporate resourcesin addressing narrowly supported interests); and 2) shareholders
receive aminimum of 50% of outstandingshares to effectuate the action by written consent. We may
oppose shareholder proposalsrequesting the rightto act by written consentin caseswhere the proposal
is structuredforthe benefit ofadominant shareholder tothe exclusion of others, orif the proposalis
writtento discouragethe board fromincorporating appropriate mechanismsto avoid the waste of
corporate resources when establishing aright to act by written consent.Additionally, we may oppose
shareholder proposalsrequesting the rightto act by written consentif the companyalready provides a
shareholderrightto call aspecial meeting that we believe offers shareholders areasonable opportunity to
raiseissues of substantial importance withouthavingto waitfor management to schedule a meeting.

Right to call a special meeting

In exceptional circumstances and with sufficiently broad support, shareholders should have the
opportunityto raiseissues of substantial importancewithout havingto waitfor managementtoschedule
a meeting. Accordingly, shareholders should have therightto call as pecial meeting in cases where a
reasonably high proportion of shareholders (typicallya minimum of 15% but no higher than 25%)are
required to agree to such ameeting beforeitiscalled.However,we may opposethis rightin caseswhere
the proposalis structuredforthe benefitof adominant shareholder, or where alowerthreshold may lead
to an ineffective use of corporate resources.We generally believe that aright to act viawritten consent is
not a sufficient alternative to the rightto call aspecial meeting.

Simple majority voting
We generally favorasimple majority votingrequirementto pass proposals.Therefore, we will supportthe

reduction or the elimination of supermajority voting requirementsto the extent that we determine
shareholders’ abilityto protecttheireconomicinterests isimproved. Nonetheless, in situations where
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thereis a substantial ordominantshareholder, supermajority voting may be protective of minority
shareholderinterests and we may supportsupermajority voting requirementsinthosesituations.

Virtual meetings

Shareholders shouldhave the opportunity to participate inthe annual and special meetingsforthe
companiesinwhichthey areinvested, as these meetings facilitatean opportunity for shareholdersto
provide feedback and hear from the board and management. While these meetings have traditionally
been conducted in-person, virtual meetings are anincreasinglyviable way for companiesto utilize
technology to facilitate shareholder accessibility, inclusiveness, and cost efficiencies. We expect
shareholdersto have a meaningfulopportunityto participate in the meeting and interactwith the board
and management inthese virtual settings; companies should facilitate open dialogue and allow
shareholdersto voice concerns and providefeedbackwithout undue censorship. Relevantshareholder
proposalsare assessed on acase-by-case basis.
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