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Global Corporate Governance and Engagement Principles

BlackRock’s approach to corporate governance and stewardship is explained in our Global Corporate
Governance and Engagement Principles. These high-level Principles are the framework for our more detailed,
market-specific voting guidelines, all of which are published on the BlackRock website. The Principles
describe our philosophy on stewardship (including how we monitor and engage with companies), our policy
on voting, our integrated approach to stewardship matters and how we deal with conflicts of interest. These
apply across relevant asset classes and products as permitted by investment strategies. BlackRock reviews
our Global Corporate Governance & Engagement Principles annually and updates them as necessary to reflect
in market standards, evolving governance practice and insights gained from engagement over the prior year.

Our Global Corporate Governance & Engagement Principles available on our website at
https://www.blackrock.com/corporate/literature/fact-sheet/blk-responsible-investment-engprinciples-
global.pdf

Proxy Voting
Overview of voting process for deciding how to vote

The team and its voting and engagement work continuously evolves in response to changing governance
related developments and expectations. Our voting guidelines are market-specific to ensure we take into
account a company's unique circumstances by market, where relevant. We inform our vote decisions through
research and engage as necessary. Our engagement priorities are global in nature and are informed by
BlackRock’s observations of governance related and market developments, as well as through dialogue with
multiple stakeholders, including clients. We may also update our regional engagement priorities based on
issues that we believe could impact the long-term sustainable financial performance of companies in those
markets. We welcome discussions with our clients on engagement and voting topics and priorities to get their
perspective and better understand which issues are important to them. As outlined in our Global Corporate
Governance and Engagement Principles, BlackRock determines which companies to engage directly based on
our assessment of the materiality of the issue for sustainable long-term financial returns and the likelihood of
our engagement being productive. Our voting guidelines are intended to help clients and companies
understand our thinking on key governance matters. They are the benchmark against which we assess a
company’s approach to corporate governance and the items on the agenda to be voted on at the shareholder
meeting. We apply our guidelines pragmatically, taking into account a company’s unique circumstances
where relevant. We inform our vote decisions through research and engage as necessary. If a client wants to
implement their own voting policy, they will need to be in a segregated account. BlackRock’s Investment
Stewardship team would not implement the policy ourselves, but the client would engage a third-party voting
execution platform to cast the votes.

BlackRock proxy voting decision process

BlackRock’s proxy voting process is led by the BlackRock Investment Stewardship team (BIS), which consists
of three regional teams - Americas (“AMRS”), Asia-Pacific (“APAC”), and Europe, Middle East and Africa
(“EMEA”) - located in seven offices around the world. The analysts with each team will generally determine
how to vote at the meetings of the companies they cover. Voting decisions are made by members of the
BlackRock Investment Stewardship team with input from investment colleagues as required, in each case, in
accordance with BlackRock’s Global Corporate Governance and Engagement Principles and custom market-
specific voting guidelines. While we subscribe to research from the proxy advisory firms Institutional
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Shareholder Services (ISS) and Glass Lewis, it is just one among many inputs into our vote analysis process,
and we do not blindly follow their recommendations on how to vote. We primarily use proxy research firms
to synthesise corporate governance information and analysis into a concise, easily reviewable format so that
our investment stewardship analysts can readily identify and prioritise those companies where our own
additional research and engagement would be beneficial. Other sources of information we use include the
company’s own reporting (such as the proxy statement and the website), our engagement and voting history
with the company, and the views of our active investors, public information and ESG research.

In summary, proxy research firms help us deploy our resources to greatest effect in meeting client
expectations
*  BlackRock sees its investment stewardship program, including proxy voting, as part of its fiduciary
duty to and enhance the value of clients’ assets, using our voice as a shareholder on their behalf to
ensure that companies are well led and well managed
*  We use proxy research firms in our voting process, primarily to synthesise information and analysis
into a concise, easily reviewable format so that our analysts can readily identify and prioritise those
companies where our own additional research and engagement would be beneficial
*  We do not follow any single proxy research firm’s voting recommendations and in most markets, we
subscribe to two research providers and use several other inputs, including a company’s own
disclosures, in our voting and engagement analysis
*  We also work with proxy research firms, which apply our proxy voting guidelines to filter out routine
or non-contentious proposals and refer to us any meetings where additional research and possibly
engagement might be required to inform our voting decision
* The proxy voting operating environment is complex and we work with proxy research firms to
execute vote instructions, manage client accounts in relation to voting and facilitate client reporting
on voting

We use Institutional Shareholder Services’ (ISS) electronic platform to execute our vote instructions, manage
client accounts in relation to voting and facilitate client reporting on voting. In certain markets, we work with
proxy research firms who apply our proxy voting guidelines to filter out routine or non-contentious proposals
and refer to us any meetings where additional research and possibly engagement might be required to inform
our voting decision.

BlackRock Proxy Voting Guidelines

BlackRock votes annually at approximately 16,000 shareholder meetings, taking a case-by-case approach to
the items put to a shareholder vote. Our analysis is informed by our internally developed proxy voting
guidelines, our pre-vote engagements, research, and the situational factors at a particular company. We aim
to vote at all shareholder meetings of companies in which our clients are invested. In cases where there are
significant obstacles to voting, such as share blocking or requirements for a power of attorney, we will review
the resolutions to assess the extent of the restrictions on voting against the potential benefits. We generally
prefer to engage with the company in the first instance where we have concerns and give management time
to address the issue. We will vote in favor of proposals where we support the approach taken by a company’s
management or where we have engaged on matters of concern and anticipate management will address
them. BlackRock will vote against management proposals where we believe the board or management may
not have adequately acted to and advance the interests of long-term investors. We ordinarily refrain from
abstaining from both management and shareholder proposals, unless abstaining is the valid vote option (in
accordance with company by-laws) for voting against management, there is a lack of disclosure regarding the
proposal to be voted, or an abstention is the only way to implement our voting intention. In all situations the
economic interests of our clients will be paramount. Our voting guidelines are intended to help clients and
companies understand our thinking on key governance matters. They are the benchmark against which we
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assess a company’s approach to corporate governance and the items on the agenda to be voted on at the
shareholder meeting. We apply our guidelines pragmatically, taking into account a company’s unique
circumstances where relevant. We inform our vote decisions through research and engage as necessary. We
review our voting guidelines annually and update them as necessary to reflect changes in market standards,
evolving governance practice and insights gained from engagement over the prior year.

BlackRock voting guidelines:
e Australian securities
e Hong Kong securities
e Asia ex]Japan and Hong Kong securities
e Latin America securities (in English and Spanish)
e (Canadian securities
e Europe, Middle Eastern and African (EMEA) securities
e US securities
e Chinese securities (in English and Simplified Chinese)
e Japanese securities (in English and Japanese)

Our market-specific voting guidelines are available on our website at
https://www.blackrock.com/corporate/about-us/investment-stewardship#principles-and-guidelines

Process for determining the “most significant” votes?

The BlackRock Stewardship team publishes statements on our analysis, engagements and votes in relation to
certain high-profile proposals at company shareholder meetings. These vote bulletins aim to explain our
approach and decision publicly so interested clients and others can be aware of BlackRock’s vote when it is of
most relevance to them.

Our vote bulletins can be found here https://www.blackrock.com/corporate/about-us/investment-
stewardship#engagement-and-voting-history

Conflicts of Interest Policy

As an investment manager, BlackRock has a duty of care to its clients. BlackRock’s duty extends to all of its
employees and is critical to our reputation and business relationships, and to meeting the requirements of
our various regulators worldwide. Employees are held responsible by BlackRock to seek to avoid any activity
that might create potential or actual conflicts with the interests of clients.

BlackRock maintains a compliance program for identifying, escalating, avoiding and/or managing potential or
actual conflicts of interest. The program is carried out through our employees’ adherence to relevant policies
and procedures, a governance and oversight structure and employee training.

Among the various policies and procedures that address conflicts of interest is BlackRock’s Global Conflicts of
Interest Policy. This policy governs the responsibility of BlackRock and its employees to place our clients’
interests first and to identify and manage any conflicts of interest that may arise in the course of our business.
In order to mitigate potential and actual conflicts of interest, each BlackRock employee must, among other

things:
. Identify potential or actual conflicts of interest both in relation to existing arrangements and
when considering changes to, or making new, business arrangements;
. Report any conflicts of interest promptly to his/her supervisor and Legal & Compliance;
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. Avoid (where possible) or otherwise take appropriate steps to mitigate a conflict to protect our
clients’ interests; and

. Where appropriate, disclose conflicts of interest to clients prior to proceeding with a proposed
arrangement

BlackRock Legal & Compliance conducts mandatory annual compliance training, which includes a discussion
of the Global Conflicts of Interest Policy.

Read more about how we manage conflicts of interest in our Global Corporate Governance and Engagement
Principles found here https://www.blackrock.com/corporate/literature/fact-sheet/blk-responsible-
investment-engprinciples-global.pdf, and in our stand alone statement found here
https://www.blackrock.com/corporate/literature/publication/blk-statement-conflicts-of-interest.pdf

For more information about securities lending, please see our commentary, Securities Lending Viewed
through the Sustainability Lens here
https://www.blackrock.com/corporate/literature/publication/securities-lending-viewed-through-the-
sustainability-lens.pdf

Percentage of resolutions voted on for which you were eligible

On behalf of our clients we intend to vote at all shareholder meetings of companies in which our clients are
invested. In certain markets, there might be regulatory constraints or operational issues which can affect
BlackRock’s ability to vote certain proxies, as well as the desirability of doing so. We do not support
impediments to the exercise of voting rights and will engage regulators and companies about the need to
remedy the constraint. Where we experience impediments in relation to a specific shareholder meeting, we
will review the resolutions to assess whether the business under consideration warrants voting despite the
complications caused by the impediment. For example, we currently do not vote at shareholder meetings that
require share blocking: the restriction that is imposed when a vote is cast represents a liquidity constraint on
the portfolio managers and increases the risk of failed trades, which can be costly to clients. BlackRock may in
its discretion determine that the value of voting outweighs the costs of blocking shares from trading, and thus
cast the vote and block the shares in that instance.

With regards to US assets, we have approximately a 100% success rate in voting our funds’ assets, with the
exception of certain portfolios that utilize a long/short strategy whereby the funds leverage may prevent us
from voting.

With regards to non-U.S. assets generally, we have approximately a 90% success rate in voting our funds’
assets. Of the remaining: 8% were uninstructed due to share blocking, and 2% of the votes go unexecuted
result from either the fund’s leverage or market-based impediments such as ballots received post cut-off date
or post meeting date, meeting specific power of attorney requirements, special documentation, etc.

Abstaining votes

We ordinarily refrain from abstaining from both management and shareholder proposals, unless abstaining is
the valid vote option (in accordance with company by-laws) for voting against management, there is a lack of
disclosure regarding the proposal to be voted, or an abstention is the only way to implement our voting
intention. In all situations the economic interests of our clients will be paramount.
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Resolutions voted contrary to the recommendation of your proxy adviser

BlackRock does not follow any single proxy research firm’s voting recommendations, though we subscribe to
two research firms. Our voting and engagement analysis is determined by several key inputs including a
company’s own disclosures, and our record of past engagements.

Engagement

Approach to engagement

We advocate for sound corporate governance and sustainable business practices that result in long-term
value creation for our clients. The BlackRock Investment Stewardship team engages companies to provide
feedback on their practices and inform our voting. We focus on a range of issues that fall within each of the
environmental, social and governance (ESG) categories where we assess there is potential for material long-
term financial impact on a company’s performance. We engage with companies held in index and active
portfolios alike to encourage them to adopt the robust business practices consistent with sustainable long-
term performance.

Our Investment Stewardship efforts, including our direct engagement and voting activities, encourage
companies to deliver long-term, sustainable growth and returns for our clients. As a large investor, we are
able - and feel a responsibility - to monitor the companies in which we invest and to engage with them
constructively and privately where we believe that would help clients’ interests. Some question the impact
that “index-tracking” investors can have given they cannot sell their holdings. However, it is precisely because
we cannot sell that we are so committed to engagement. BlackRock can demonstrate a long-term
commitment to the company, potentially well beyond the tenure of the current board and management, and
can be persistent in encouraging changes in practices that enhance financial sustainability. Engagement helps
build mutual understanding on any issues where we are concerned that a company’s practices fall short of
operational excellence. It also helps us assess a company’s approach to governance in the context of its
specific circumstances.

Engagement is core to our stewardship program as it helps us assess a company’s approach to governance,
including the management of relevant environmental and social factors. To that end, we conduct
approximately 3,000 engagements a year on a range of ESG issues likely to impact our client’s long-term
economic interests. We meet with executives and board directors, communicate with the company’s advisors,
and engage with other shareholders where appropriate.

As along-term investor, we are patient and persistent in working with companies to effect change that
contributes to sustainable long-term financial performance. We seek to build trust and develop mutual
understanding so as to support constructive dialogue. We do not try to micro-manage companies or tell
management or boards what to do. Engagement helps better inform BlackRock’s voting and investment
decisions.

We do not discuss company engagements publicly because we believe you do not need to make headlines to
shareholder value. We see environmental and social issues as corporate governance issues, integral to
successful company management. We will hold relevant directors accountable by voting against their
reelection when we judge that direct engagement has failed.

More information on our engagements can be found in our Annual Stewardship Reports, our 2020
Sustainability report, and our Quarterly Stewardship Reports here
https://www.blackrock.com/corporate/about-us/investment-stewardship#engagement-and-voting-history


https://www.blackrock.com/corporate/about-us/investment-stewardship#engagement-and-voting-history

BLACKROCK"

2020 Engagement priorities

We are committed to providing transparency into how we conduct investment stewardship activities in
support of long-term sustainable performance for our clients. As part of our commitment to clients, we are
enhancing our disclosures in 2020. Key steps towards increased transparency include 1) moving from annual
to quarterly voting disclosure, 2) prompt disclosure around key votes including an explanation of our voting
decisions, and 3) enhanced disclosure of our company engagements.

Each year, we prioritize our work around engagement themes that we believe will encourage sound
governance practices and deliver sustainable long-term financial performance for our clients. Our
Engagement Priorities for 2020 represent a continuation and evolution of themes identified over the past
several years. We hope that highlighting our priorities will help company boards and management prepare
for engagement with the Investment Stewardship team and provide clients with insight into how we are
conducting engagement and voting activities on their behalf. Some governance issues, like board quality and
performance, have long been core components of the Investment Stewardship team’s work. Other
Engagement Priorities evolve over time and are informed by regulatory and market developments. In 2020,
we are putting an increased focus on sustainability-related issues and relevant disclosures, given the growing
impact of these issues on long-term value creation. We are also mapping our engagement priorities to specific
United Nations Sustainable Development Goals, such as Gender Equality and Clean and Affordable Energy,
and providing a high level, globally relevant Key Performance Indicator (KPI) for each Priority so companies
are aware of our expectations.

BlackRock’s Investment Stewardship 2020 priorities are:

e Board Quality - quality leadership is essential to performance. Hence, board composition,
effectiveness, diversity, and accountability remain a top priority

e Environmental Risks and Opportunities - disclosure provides enhanced understanding of board and
management oversight of policies, risk factors and opportunities that drive sustainable long-term
financial performance

e (Corporate strategy & Capital Allocation - a clear articulation of corporate strategy and capital
allocation provide a clear sense of the direction a company intends to take

e Compensation that promotes long-termism - executive pay policies and outcomes should link closely
to long-term strategy, goals, and performance

e Human capital management - in a talent constrained environment, companies should focus on sound
business practices that create an engaged and stable workforce

BlackRock’s Investment Stewardship team (BIS) engages with portfolio companies to encourage corporate
governance and business practices aligned with sustainable long-term financial performance. The team is
comprised of more than 45 professionals across the world (with team members in New York, San Francisco,
London, Tokyo, Singapore, Hong Kong, and Sydney), taking a local approach with companies while benefiting
from global insights. BIS is positioned within the firm as an investment function. As such, we work closely
with BlackRock’s active portfolio management teams. Core tenets of good governance — board oversight,
minority shareholder rights, and management quality — are desirable qualities for all investors and can be a
differentiating factor for equity and debt investors’ decision-making.

BIS emphasizes direct dialogue with companies on governance issues that have a material impact on financial
performance. We seek to engage in a constructive manner and ask probing questions, but we do not tell
companies what to do. Where we believe a company’s governance or business practices fall short, we explain
our concerns and expectations. As a long-term investor, we are willing to be patient with companies when our
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engagement affirms they are working to address our concerns. However, when we do not see progress
despite ongoing engagement, or companies are insufficiently responsive to our efforts to protect the long-
term financial interests of our clients, we may signal our concern by voting against management. We believe
that when a company is not effectively addressing a material issue, its directors should be held accountable.

Description of the main methods of engagement (e.g. management meetings/investor forums/private
collaboration with other investors)?

Our main forms of engagement are in-person meetings and/or conference calls directly with the company.
The BIS team works closely and engage in conjunction with BlackRock’s portfolio managers in discussions of
significant governance issues. Additionally, BlackRock’s investment teams leverage qualitative and
quantitative company ESG information, as well as sector and industry research, from various external service
providers which can be used in our analysis of and conversations with companies and with clients.

Before each engagement, BIS analyst who oversees the company determines specific objectives for the
meeting and how best to achieve them. Generally, we have an expectation that an engagement will help shape
a company’s approach to an issue, improve a company’s disclosure, or inform our voting decision. We also
determine with whom we should engage at the company. For instance, on matters of clarification of an issue
related to a vote we would most likely engage with management representatives - the General Counsel,
Corporate Secretary or head of human resources. Where we seek to understand a company's approach to its
environmental and social impacts we may seek to meet with the head of corporate sustainability or a
representative of the strategy team. Where we have concerns about the quality of management or board
oversight, we would seek to meet with the relevant board directors, with or without management present, as
appropriate.

Shareholder Rights Directive (SRDII)

Much of the reporting requirements required to be disclosed under SRD Il are already provided to clients
across a number of reports and interactions. BlackRock will provide clients SRD Il reporting as part of the
annual reporting cycle. BlackRock has appointed a dedicated project team to implement its obligations under
SRD II. A cross-functional Steering Committee covering all business areas and jurisdictions has been
established to provide executive oversight with focused working groups reporting upwards.

As the governing legislation continues to be transposed by member states, BlackRock along with industry
partners, advisers and industry bodies are working to ensure we are adequately prepared to meet our
obligations. We have enhanced our shareholder engagement policy, prepared disclosures to be made by our
life company and ensured our remuneration and related party transactions processes and disclosures of our
listed funds meet the requirements.

BlackRock publishes each year an annual stewardship report, an annual engagement and voting statistics
report, and we disclose our full voting record to our website. In addition, on a quarterly basis we publish a
global stewardship report which provide an overview of our investment stewardship engagement and voting
activities during the quarter, including market developments, speaking engagements, and engagement and
voting statistics.

BlackRock’s SRD II Engagement Policy, also found on our website, explains how BlackRock, principally
through the work of the BlackRock Investment Stewardship team, meets the requirements in the Shareholder
Rights Directive II relating to engagement with public companies and other parties in the investment
ecosystem. We review our approach on a regular basis, and will take necessary steps to respond to
developments in the market like the SRD Il reporting requirements as they arise.
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BlackRock is engaging with industry associations to develop best practice to meet the reporting requirements
of SRD II. BlackRock remains prepared to meet all our SRD Il reporting requirements by October 2020 or
applicable dates as set by member states. Should you need specific assistance to meet your SRD II
responsibilities, we would be happy to discuss your requirements and work together on a solution.

Additional comments which you believe are relevant to your voting activities or processes

e BlackRockis a Tier 1 rated signatory of The Stewardship Code and are actively engaged in
corporate governance in the interest of our investors. Our statement on compliance can be found
on our website here https://www.blackrock.com/corporate/en-us/literature/fact-sheet/blk-
responsible-investment-statementoncompliance-uk-stewardshipcode.pdf

e We have been a signatory of the UN Principles of Responsible Investment (UN PRI) since 2008
and as such make sure that ESG factors are incorporated and adhered to in our approach to
investment and engagement. A copy of our 2020 PRI Transparency Report can be found on
BlackRock’s corporate website here:
https://www.blackrock.com/corporate/literature/publication/blk-pri-public-transparency-
report-2020-web.pdf

e We have been a supporter of the Task Force on Climate-related Financial Disclosures (TCFD)
since 2017 and are constantly striving to increase the transparency of our climate related
disclosures as well as build and improve our low carbon and renewable energy product
offerings. Read more about our approach to engagement on TCFD and SASB aligned reporting
here https://www.blackrock.com/corporate/literature/publication/blk-commentary-tcfd-sasb-
aligned-reporting.pdf

e  Our most recent step towards furthering a global approach to combating climate change was
taken in 2020 in our decision to join Climate Action 100+, a group which engages with
companies to improve climate disclosure and align business strategy with the goals of the Paris
Agreement. Read more about our work in our 2020 Sustainability Report, and our Annual and
Quarterly Stewardship Reports found here: https://www.blackrock.com/corporate/about-
us/investment-stewardship#guidelines
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