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

Introduction

BlackRock, Inc.and its subsidiaries (collectively, “BlackRock”) seek to make proxyvoting decisionsto
achievethe outcomewe believeis most aligned with our clients’ long-term economic interests. These
voting guidelines cover issues specific to certain markets within Europe, Middle East and Africa(EMEA) in
which BlackRockis aninvestor. If you are interested in our approachto governancein a market thatis not
specificallyaddressed inthis document, you canreferto BlackRockInvestment Stewardship’s Principles,
which provide abroad overview of our philosophy oninvestmentstewardship and our approachto key
corporate governance themes.

As notedinour Principles, BlackRock expects companies toobservethe relevantlaws and regulations of
their market as well as any locally accepted corporate governancestandards (as discussed further below).
These market-specificstandards provide animportant reference pointforour EMEAvoting guidelines, as
we believe they reflectinvestorexpectations aroundgood practice within the context of each market.
However, our voting guidelines mightsometimes differ from these standards,especially whenwe expect a
higher level of protection of minority shareholders. Further,we would expect companies todevelopan
approachto corporate governance which demonstrates accountability, transparency, fairness and
responsibility. BlackRock looks to companiesto provide timely, accurateand comprehensivedisclosure
on all material governance and business matters, including environment, socialand governance (“ESG”)
related issues. This transparency allows shareholders to appropriately understand and assess how
relevant risks and opportunities are being effectivelyidentifiedand managed.

The region- and country-specific considerations are intended tosummarise BlackRock’s general
philosophyand approachtoissuesthat may commonlyarise inthese marketsand give anindication of
how we are likely to vote.We assess contentious voting issues on a case-by-case basis, taking into
account the circumstances of the company, and our voting decisions at any individual shareholder
meeting may diverge fromthe general approach described in these guidelines. We may vote against a
proposal wheneverwe deemitis inthe bestinterestof our clients, including where the company’s
practices are notinlinewiththe best practices ofits market.

Comply or explain

In many markets, local corporate governance best practice guidance is underpinned by an approach that
allows companies to deviate fromrecommended practices as long as they explain why they have done so.
We believe strongly that this so-called “comply or explain” approachprovides the appropriate mechanism
forensuring effective and pragmaticgovernance of companies. BlackRockexpects such explanations
undera “comply or explain” approachto demonstrate why non-compliance is considered to better
support sustainable long-termvalue creation.

Engagement

BlackRocktakes anintegrated approachto reviewing corporate governance practices and engagement
and voting, tothe extentpossible, as we believe thisresultsin both better-informeddecisionsand a more
consistent dialogue with companies. In this respect, stewardship activities are co-ordinated in the region
by the EMEA Investment Stewardship Team (“BIS”).

As long-terminvestors on behalf of clients, BlackRock seeks tohave regular and continuing dialogue with
the companies inwhichour clientsinvest.The majority of our equity investmentsare made through
indexed strategies, so ourclients are going to be invested as long as the companiesareintheindex. The
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Investment Stewardship Team establishes dialogue principally withnon-executive directors todiscuss
practices and structuresthat we considerto be supportive of sustainable long-termvalue creation. These
include board oversightof management, boardstructureand performance, strategy and capital
allocation, executive remuneration. The team also discusses with companies material environmental and
social mattersthat could impact their long-term performanceand achievement of strategicobjectives.
Further details on BlackRock's Investment Stewardship’s engagement priorities can be found here.

Whenwe engage, we aimto askinformedand focused questionsthat help us improve our understanding
of a company’s business and material ESGrisks and opportunities, as well as understand the
effectiveness ofthe company’s managementand oversight of the drivers of enterpriseriskand value
creation. Wewillalso,where appropriate, engage proactively toadvance sound governance and
sustainable business practices.

We may participateincollaborative engagementswith othershareholders where they are focusedon
concerns that have beenidentified by anumber of investors and which we agree could be productively
addressed through collaborative dialogue.

In addition, BlackRock’s active portfolio managementteams regularly meetwiththe management of
EMEA-incorporated companies in which our clients’ funds are invested to discuss strategy and
performance, as well as, where necessary, the aspects of corporate governance for which management is
responsible. The Investment Stewardship team workswith the active portfoliomanagers when preparing
engagements and bothteams periodically engage with companiesjointly.

As part of our engagement withcompanies, we will be looking for CEOsto lay outfor shareholderseach
year a strategic frameworkfor sustainable long-term value creation. Additionally, because boards playa
critical rolein strategicplanning, we believe CEOs should explicitly affirm that their boards hav e reviewed
those plans. When companiesset outaclear and succinct framework, we may not need to engage with
themona frequent basis, allowing us to focus onthosecompanieswhere there are performance issues.

Engagementinformsourvoting decisions. We vote in supportof management and boardswhere and to
the extent they demonstrate an approach consistent with creatingsustainable long-termvalue. If we have
concerns aboutacompany’s approach, we may choose to engage toexplain our expectations. Where we
consider that acompany has failed to address one or more material issues within an appropriate
timeframe, to signal our concerns we may hold directors accountableor take other voting actioninthe
manner outlined below.

! In these guidelines, references to non-executive directors should be construed as including supervisory board members.
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General guidelines for EMEA

The general guidelines contain the principles and expectations supporting our voting decisions across all
EMEA markets;theyshould, however, be read in conjunction with the differentcountry-specific
guidelinesthat follow.

Boards and directors

Our primary focus isonthe performanceof the board ofdirectors. The performance of the board?is
critical to the economic success ofthe companyand to the protectionof shareholders’ interests. As part
of theirresponsibilities, board members owe legal duties to shareholdersin overseeing the strategic
directionand operation of the company. Forthisreason, BIS sees engaging with and the election of
directorsas oneof our mostimportant and impactful responsibilities in the proxy voting context.

We support boardswhose approachis consistentwith creatingsustainable long-termvalue.This includes
the effectivemanagementof strategic, operational and material ESG matters and the consideration of
key stakeholderinterests. The board should establish and maintain aframework of robustand effective
governance mechanismsto supportitsoversightof the company’s strategic aims. We look tothe board to
articulate the effectiveness of these mechanisms in overseeingthe management of businessrisks and
opportunities and the fulfilmentof the company’s purpose. Disclosure of material issuesthat affectthe
company’s long-termstrategy and value creation, includingmaterial ESG factors, is essential for
shareholdersto be ableto appropriatelyunderstandand assess howrisks are effectivelyidentified,
managed and mitigated.

Where a company has not adequately disclosedand demonstrated it has fulfilledthese responsibilities,
wewill considervotingagainstthe re-electionof directorswhomwe consider to have particular
responsibilityfortheissue.We assessdirectorperformance onacase-by-case basisandinlight of each
company’s circumstances, takinginto consideration our assessment of their governance, business
practices that supportsustainable, long-term valuecreation and performance. In addition, ininstances
where there are no directors up for re-election, we will consider votingagainstother relevantproposals
such as discharge of the board.

Board access

As along-term shareholder, BlackRock believes maintainingan open dialogue with companiesinwhich
weinvestto be essential. We prefer this dialogue to happen at board level as thisbodyis responsible for
corporate governance decisions and strategy, as elected representatives of shareholders.

Therefore, BlackRock expects non-executive board membersto be availableto meetwith shareholders
fromtimeto time.The most seniorindependent directororanother appropriate director should be
availableto shareholders inthose situations where anindependent directoris best placedto explain and
justifyacompany’sapproach. Inasituation where relevant non-executives repeatedly refuse to meet
shareholders,wewouldconsideravote againstmember(s) ofthe board whomwe hold accountable,
startingwiththe mostsenior non-executive director.

2 In these guidelines, references to boards should be construed as including supervisory boards.
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Director accountability

BlackRockbelievesthat directors should standfor re-election onaregular basis. In our experience,
regular elections allowshareholders to reaffirm their support forboard members or hold them
accountable fortheir decisions in atimely manner. Given this, BlackRock's clear preferenceisfor shorter
electioncycles, ideallyannual.

When board members are not re-electedannually, we believe itis good practicefor boards to have a
rotation policy toensure that through aboard cycle all members have had their appointmentre-
confirmed,witha proportion of directors being put forward for re-election at each annual general
meeting. BlackRock will expectcompaniesto provide a clear explanation for their approachif no rotation
policy is adopted.

Board composition

Regulardirector elections also give boards the opportunity to adjust their compositionin an orderly way
toreflect the evolution of the company’s strategy and the market environment. BlackRockbelievesitis
beneficial for new directorsto be broughtontothe board periodicallyto refresh the group’s thinking and
ina manner that supports both continuityand appropriatesuccession planning. For this reason,we are
generally not opposed to mechanismsthat boards may putin placeto encourage regular board
refreshment (such as age or term limits).

Werecognisethat avariety of director tenures within the boardroom can be beneficialto ensure board
quality and continuity of experience. Excessivelylong tenure can, however,be animpedimentto an
individual director’sindependence, so we will consider director tenure in the contextof whetherthereis a
sufficient balance ofindependence onthe board (as discussed further below).

We expect companies to keepunder regular reviewthe effectiveness oftheir board(includingits size),
and assess directors nominated for election or re-election in the contextof the composition ofthe board
as a whole.This assessmentshould consider anumber of factors, including the potential need toaddress
gaps inskills or experience, the diversity of the board, and the balance of independent and non-
independentdirectors.

When nominating newdirectors to the board, we ask that thereis sufficientinformation on the individual
candidates so that shareholders can assessthe suitability of each individual nominee and the overall
board composition. These disclosures should give an understanding of howthe collective experience and
expertise ofthe board aligns with the company’s long-term strategy and business model, including its
sustainability strategy. BlackRock will not support the election of directors whosenames and biographical
details have not been disclosed sufficiently inadvanceof the general meetingfor us to take aconsidered
decision.

Diversity

Furthermore, we lookto boards to be comprisedof adiverse selection ofindividuals who bringtheir
personal and professional experiencesto bearin orderto create aconstructive debate of competing views
and opinionsinthe boardroom, and to avoid ‘group think'. To ensure thereisappropriate diversity of
perspectives, we looktoboardsto be representative of the company’s key stakeholders, with an approach
todiversitythatis aligned with any applicable market-level standards or initiatives designed to support
diversity (particularlygender and ethnicdiversity)among boardmembers. This positioncomplements our
general view that we are lookingfor all boards to be taking steps towards at least 30% of their members
beingwomen (whichshould be read in conjunction with applicable country-specific guidelines below).
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To allow proper assessmentof the board’s approach to diversity, we ask companies, consistent with local
law, to provide sufficientinformation on each director / candidateand in aggregate so that shareholders
can understand howdiversity (covering demographic factors including gender, ethnicity, and age; as well
as professional characteristics,such as industry experience, specialistareas of expertise, and geographic
location) has been accounted forwithin the proposedboard composition. These disclosures should cover
how diversity has been accounted forinthe appointmentof membersto key leadership roles,such as
board chair,senior/ lead independentdirector and committee chairs.

To the extent that we believe acompanyhas not adequately accounted fordiversityinits board
composition,we may vote againstthe nomination committee members.

Director independence

BlackRockexpects thataboard should include asufficientnumber ofindependentdirectors, free from
conflicts ofinterestor undue influence from connected parties,to ensure objectivity in the decision-
making of the board and its abilityto overseemanagement. In considering the balance ofindependent
and non-independentdirectors, and also in our assessment ofindividual directors’independence, we will
be mindful of relevantmarketstandards (as discussed in more detail in our country-specific guidelines
below). However, ourfocus will always be on objectivity of thought and oversight. Common impediments
to an individual’sindependence include but are not limited to:

e Employmentby the companyorasubsidiaryas asenior executive within the previous fiveyears

» Being,orrepresenting, ashareholderwith ashareholding inthe company over 20% oftheissued
capital

* Interlockingdirectorships
o Excessivetenure(9yearsin Italy and the United Kingdom; 12 years in other markets)

e Havingany otherinterest and any business or other relationshipwhichcould, or could reasonably be
perceived to, materiallyinterferewith the director’s ability toact inthe best interests ofthe company

When analysing the balance of independence onthe board,BlackRock only takesintoaccountboard
members who are elected by shareholders (excluding governmentor employee representatives whose
presence might belegally required).

If the level of board independenceis insufficient, BlackRock would usually vote againstthe re-election of
the members of the nomination committee. If none of the committeemembersare proposedto bere-
elected,wewould usuallyvote againstthe board chair or the longest serving non-independent candidate,
inthat order.

When a board memberis proposedfor re-election fora multi-year mandate and willbecome non-
independent duringhis/her mandatebecause ofhis/her tenure, BlackRock expects the boardto have a
policy to ensure the balance of independence onthe boardremainsinlinewith our expectationsduring
the mandate. We may vote against the proposed candidate otherwise.

Treatment of independence in relation to boards of investment trusts, collective
investment schemes and management companies

In line with general marketpractice, BlackRock expects a majority ofindependence onthe board of
investmenttrusts (and equivalententities). When assessing collective investment schemes and
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correspondingmanagementcompanies, BlackRockexpects a minimum of oneindependent board
director.

Board chair
Independent leadershipisimportantinthe boardroom. BlackRockbelievesthat the boards are most
effective at overseeing and advisingmanagement whenthereis asenior,independentboard leader.

In those cases wherethereis combination oftheroles of CEO and board chair,the boardwould be
expected to implement some mechanisms that offset a potential concentration of power, including but
notlimited toamajority of independent board directors, majorityindependent committees (chaired by
independent directors), the appointmentof aseniororlead independent directorand / orthereductionin
there-election period for directors.

If the board decides to appoint anon-independentboard chair, particularly inthe case of aformer
executive,we expectthe company to providestrong supporting rationale.

Senior / lead independent director

BlackRockgenerally considersthe designation of asenior or lead independent director as an acceptable
alternativeto anindependent chairif the lead independentdirectorhas powers to:1) provideformal input
into board meetingagendas; 2) call meetings ofthe independent directors; and 3) preside at meetings of
independent directors. Where acompanydoes nothave adesignatedseniororlead independentdirector
who meets these criteria or any other offset mechanisms, we generally support the separation ofthe
board chairand CEOroles.

BlackRockwill usuallyvote againstthe (re)election of asenior/ lead independentdirector whomwe do
not considerindependent.

Board committees

BlackRockexpects the key committees of the board (notably the audit, remuneration and nomination
committees)to be composed exclusively of non-executive directors and to be chaired by anindependent
director. Committee members should be independent where calledfor by marketpractice. Inany event,
non-independent committee members should representno more than half of the committee’s members.

BlackRockbelievesitis good practice forthe auditcommittee tobe composedentirely of independent
board members, including in marketswherethis isnotaformal requirement.Additionally, the board chair
should serve onthe auditcommitteeonly ifhe / sheis independent.

Where committee independenceis insufficient, we may voteagainst the board chair or againstnon-
independent members ofthe committee. If the board does nothave an audit oraremuneration
committee, we may consider that the entire board fulfilsthe role ofthe committee. Insuch case,and if the
independence level is insufficient on the board, BlackRock may vote against the re-election of the non-
independent non-executivessittingon the board.

BlackRockmay also consider voting against members of aboard committee, or against the board chair, in
a situationwherewe haveidentified a failure to address one or more relevant material issues withinan
appropriatetime frame forwhichwe hold thosemembersresponsible. As noted elsewherein this
document, thiscouldinclude alack of board responsivenessto boardcomposition or executive
remuneration concerns, afailureto oversee, disclose or remediate material financial weakness and / or
inadequatedisclosuresinrelationtoclimate riskand the business planssupporting them. We may also
considervoting againstrelevant board committee members or the board chair where we see evidence of
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board entrenchment and / or failure to promote adequate board succession planning overtimeinline
withthe company’s stated strategic direction.

External board mandates

As theroleofdirectoris increasingly demanding, directors must be able to commitan appropriate
amount of timeto board and committeematters. Giventhe nature oftherole, itisimportantadirector has
flexibility for unforeseen events and therefore onlytakes on the maximum numberof non-executive
mandates that providesthis flexibility.

BlackRockis especially concerned that where a full -time executive has a non-executive director role or
roles at unrelated companies, there may be arisk that the abilityto contributein either role could be
compromisedinthe event of unforeseen circumstances.

Companies should disclose board and committees’ attendance to enable shareholdersto monitor
directors’ availability. However, in BlackRock’s experience, the testof an over-committed directoris not
justtheirattendancerecordbutalso includes an assessment of adirector’s ability to provideappropriate
timeto meet all responsibilities whenone of the companies starts facing exceptional circumstances.

BlackRockwill ordinarily consider there tobe asignificant risk that a board candidate has insufficient
capacity, and therefore consider voting againsthis / her (re)election,where the candidate would (if
elected) be:

» servingas anon-executive director (but notthe board chair)on more than fourpubliccompany
boards;

e serving as anon-executive boardchairand as a non-executive director (butnotthe board chair) on
morethantwo other public companyboards;

e servingas anon-executive boardchairontwo public companyboardsand as a non-executive
directoronone or more other publiccompanyboards;or

e servingas anon-executive director (but notthe board chair)on more than one public company board
while also servingas an executive officer®at a public company. In case of an executive officer, we
would vote againsthis / her(re)election only toboards where he / she serves as anon-executive
director.

In assessingwhetherit cansupporta(re)electioninthesesituations, BlackRockwill consider any
perceived progress inthe candidate responding toconcerns about capacity; the circumstancesinwhich
the candidatewill remainin all of his / her differentroles; and the time frame over which changeswill be
made.

3 In these guidelines, the executive officer consists of the executive chair, the chief executive officer (CEO), the deputy chief
executive officer, the chief financial officer, the chief operating officer and other similar level executives who are members of the
management leadership team or executive committee (e.g. Chief Information Officer, Chief Technology officer, Chief Risk Officer,
etc.) or members of the management board of listed companies with a two-tier system.
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When looking at the number of board mandates, BlackRockwill usually countas one board membership
all membershipson boards of listed companiesinthe same group.

BlackRockwill usually countas one board membership all memberships, including board chair roles, that
an individual director has on boards ofinvestmentfunds/ trusts. This includes roles at special purpose
acquisition companies but excludes any appointments tothe board of apubliccompanyinwhich the
applicableinvestmentfund orinvestmenttrustinvests.

BlackRockmay vote againstthe electionof an outside executiveas the board chair as we expect the chair
to have more time availability than other non-executive board members. We expect the companyto
explainwhy itis necessary for this external executiveto lead the board of directors. Likewise, we believeit
is a good practiceforthelead independentdirector nottobe an outside executive giventhe time
commitment of both roles and may vote againstthe (re)electionof an outside executiveas anon-
executivedirectorif they are newlyappointed to therole of lead independent director.

BlackRockmay vote againstthe (re)election ofany directorforwhom the disclosure of otheralready held
board and committeepositions is deemed to beinadequate, orwhereadirectorhas a pattern of poor
attendance atthe board and / or applicable key committee meetings.

Auditors and audit-relatedissues

BlackRockrecognises the critical importanceof financial statements, which should provide atrue and fair
picture of acompany’s financial condition, and the vital roleaudit (or their equivalent) committees play in
a company’s financial reporting system. In cases involvingfinancial restatements or ad hoc notifications
of material financial weakness, wherewe have concerns aboutaudit controls or oversight BlackRock may
vote againstthe re-election or re-appointmentof members ofthe audit committeeand / orthe re-
appointmentof the auditor. Similarly, wherewe identify that the audit committee has failed to disclose or
remediate material weaknesses identified by internal or externalauditors within areasonable timeframe,
wewould hold members of the audit committee accountable.

Recognising alsothe materiality of sector-specific sustainability risks to long-term investmentreturns,
the assumptions underlyingacompany’s financial reports are of paramount importance. In particular,
financial reportingshould reflectassumptions made aboutthe impactof climate risk and the transition to
a low carboneconomyonthe company’s business model and asset mix. If they do not, BlackRock may
vote againstthe re-election or re-appointmentof members ofthe audit committeeand / orthere-
appointmentof the auditor.

In approving auditor and audit fees, BlackRock will also take into consideration the level of detail in
company disclosures. Where the company has not providedfulldisclosure onthe name of the auditor, the
audit fees as well as non-audit fees, BlackRock may abstain on the approval of the auditor and may vote
againstthe re-election or appointment of members of the auditcommittee. Audit fees shouldbe reported
separately from otherfees and fees earned fortax work but BlackRockwill take into account the various
market practices. BlackRock may alsotake thisactionif auditfees are lowerthan non-auditfees and an
adequate explanationis not provided.

Capital structure,mergers,assetsales,and other
special transactions

BlackRocksupports the “one share — onevote — one dividend” principle,and will encouragecompaniesto
adoptit.
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BlackRockwill notsupport proposals torestrictforeignownership unlesssuch arestrictionisalegal
requirement.

BlackRockdoes notsupportthe use of anti-takeover defences.

BlackRocksupports pre-emptive rightsinlinewith local marketguidelines and practices; these guidelines
provide a key protection for shareholdersagainstdilution oftheirinterests. We recognise that
management requires some flexibility to raise funds for general business purposes through the issuance
of shares. We generally supportproposals seeking astanding authority to make such issuances subject to
local market guidelines and practices, the size of the capital pool being fixed, the life of the aut hority
being specified and the other terms beingreasonable with regardto the interests of existing
shareholders. In general, BlackRock may voteagainst capital issuance proposalsin excess of 50% of the
issued share capitalwithpre-emptive rights and 20% of the issued capitalwithout pre-emptive rights
whenthe proceeds are notintended fora specific purpose. We apply lower limits in some marketsinline
with local market practices(e.g in France, Germany, the Netherlands, the Nordics, Switzerlandand the
United Kingdom).Requestsfor standingauthorityto issueshares inrelation to an acquisition will be
consideredontheir meritsand in light of previous use of such authorities and the company’s corporate
governance profile. BlackRockexpectsall shareissue authoritiesto be presented toshareholdervote at
the general meeting.

Remuneration and benefits

Highly talented and experienced directors, executives and other staffwho are fundamental tolong-term
sustainable growth are soughtby many companies and should be appropriatelyincentivised. The key
purposeof remunerationis toreward, attract and retain such individuals, with rewardfor executives
contingent atleastin part on controllable outcomes that add value.

BlackRockconsiders that pay should be closelylinked to performance. We thereforebelieve that each
company should structure theirremuneration policiesand practicesin amannerthat considers the
specific circumstances of the company and is most aligned with generatingsustainable long -termvalue.

When assessingthis link betweenpay and performance, BlackRockis looking for acogent explanationfor
the policiesused and, in respectof executive remuneration in particular, aclear understanding of how
pay correlates with and supports the company’s stated strategy.

We encourage companiesto usethese guidelinesin developing their pay policies, as they will inform
BlackRock's approach to engagement and voting around pay. We expect issuers’ publicdisclosuresto be
the primary mechanismfor companies toexplain theirexecutive remuneration practices.Where concerns
are identified or where we seek to better understand acompany’s approach to executive remuneration, we
may engage with companies, preferably withindependentmembers of the remuneration committee of
theboard.

Beliefs and expectations related to executive remuneration practices

o Webelievethat remuneration committees areinthe best positionto make remuneration decisions
and should maintain significant flexibilityin administering remuneration programs, given their
knowledgeof the strategic plansforthe company,theindustryinwhichthe companyoperates the
appropriate performance measures forthe company,and otherissues internaland / or unique to the
company.
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To build confidence inthese decisions,companies should be transparent aboutexecutive
remuneration structures and the outcomesthey are looking to achieve. They should explicitly
disclose howincentive plans reflect strategyand incorporate long-termshareholder value drivers;
this discussion should include the commensurate metrics and timeframes by which shareholders
should assess performance.

BlackRockprefersall executiveremuneration beyond salary and benefitsto comprise variable pay
based onrelevant and challenging performance criteriathat are clearly linkedto the strategic
objectives set by the managementteam. BlackRockexpects the larger portion of thisvariable pay to
be based on sustained performance overa multi-year period.

Withinvariable pay, BlackRockdoes notexpress a preference as to the balance of cash, restricted
stock, performance-basedequity awards and stock options,amongst other remuneration vehicles.
We acknowledge that each may have an appropriate role in recruiting and retaining executives, in
incentivising behaviour, in fostering the rightculture and performance and in aligning shareholders’
and executives’interests. Remuneration committees shouldclearly disclose the rationalebehind
their selection of pay vehiclesand how thesefit with intendedincentives. We also observe that
different typesof awards exhibitvarying risk profiles, and the risks associated withpay plan design
should beinlinewiththe company’s stated strategy and riskappetite.

Disclosures should make clear the value of remunerationto be awarded at threshold, targetand
maximum performanceand (retrospectively, if necessary)the performance required toachievethose
levels of achievement. Remuneration values shouldbe measured by face value at grant date.
Expected performance should be sufficiently stretchingat each point along the targetspectrum, with
disclosuresdetailing the criteria, their relative importance, required levels for performance, and
actual performance.

Executive remuneration outcomes should ultimately be aligned with the experience of the company
and its key stakeholders (as defined by the company).

BlackRockbelievesthat remuneration plansshould allow remuneration committees to have
discretionto make adjustmentsto address unintended outcomes flowing from plan structures.
Where discretion has been used by the remuneration committee, we expectdisclosure relating to how
and why the discretion was usedand further, howthe adjusted outcomeisconsidered tobe aligned
with the experience of the companyand its key stakeholders.

BlackRockdoes notdiscourage remuneration structuresthat differfrommarket practice. However,
where remuneration practices differ substantially from market practice, e.g.inthe eventof
unconventionalincentive plan design or extraordinary decisions made inthe contextof
transformational corporate events or turnaround situations,we expectclear disclosure explaining
how the decisions support sustainable long-term value creation.

We expect remuneration committees to ensure that incentive plans do notincentivise excessive risk
taking beyond the company’s determined risk appetite and that rewards are reasonablein light of
risk-adjusted returnsto shareholders.

We expect remuneration committeesto consider and respond to the shareholder voting results of
relevant proposals at previous years’ annual meetings, and other feedback received from
shareholders, as they evaluate remuneration plans. At the same time, remunerationcommittees
should ultimately be focused on incentivising sustainablelong-term value creation and not
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necessarilyonachievinga certainlevel of supporton remuneration proposals at any particular
shareholder meeting.

e Webelieve boardsshould provide transparency intheirreporting on their use ofremuneration
consultants. Disclosures should cover the name of the consultant, the nature of all services provided,
and the chain of accountability, e.g. to the board or to management.

Evaluating and voting on remuneration proposals

» Weanalysetheremuneration practicesand proposalsinthe contextof the company’s stated strategy
and identified value drivers and seek to understand the linkbetween strategy, value drivers, and
incentive plandesign. We alsoassess how theyalign with ourguidelines on specificaspects of pay
(as described below), takinga consolidated view of the extent to which structures and practices meet
ordeviate fromthose guidelines.

« Whenevaluating executive remuneration arrangements, BlackRock will take into consideration the
balance of fixed versusvariable pay, the choice of performancemeasuresand their targets, the
length of vesting and / or holding periods, the overall complexity of the schemes,as well as the
overall level of transparency.Inrelationto new proposals, we review key changes to pay components
from previous years and considerthe remuneration committee’s rationale for thos e changes.

e Ourassessmentoftheremuneration proposals considers the nature and relevance of the company’s
stated peers and the potential implications this may have for pay. We expectany pointof comparison
identified by acompany tobe substantiated by reference to objective criteria (for example, the
geographical footprintof the company’s business).

« Basedontheexpected levelof transparency,we review executive remuneration granted / awarded
during theyearinterms of total remuneration that may be, or has been, earned relative to
performance atthreshold, targetand maximum/levels of achievement. Presenting the informationin
this way provides an understanding of the remuneration committee’s intended outcomes basedon
various performance scenarios and enables us tojudge the appropriatenessand rigour of
performance measures and hurdles.

e Weconductouranalysis ofwhether pay is aligned with performance over various time horizons, with
an emphasis onasustained periodof performance, generally 3-5 years; however, we consider
company-specificfactors,includingthe timeframe the company uses for performance evaluation, the
nature of the industry, and the typical businesscycle, in orderto identify an appropriate timeframefor
evaluation.

« Weconsider BlackRocKk's historical voting decisions (including whetheraconcernthatledto a
previous voteagainst management has been addressed, or whether we determined to support
management at previous shareholder meetings with the expectation of future change), engagement
activity, othercorporate governanceconcerns at the company, and the views of our portfolio
managers. We also assessthe board’s responsivenessto shareholder voting results of relevant
proposalsat previousyears’annual meetings, and other feedbackreceivedfrom shareholders.

« Wewill voteagainst relevantremuneration proposalsand /or the election of remuneration committee
members ininstances whereproposals do not meet our expectations, which may include (but notbe
limited to)when:
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— We identify a misalignment between remuneration outcomes and company performance as reflected in
financial and operational performance and / or the experience of key stakeholders (as defined by the
company)

— We determine that a company has not persuasively demonstrated the connection between strategy, long-
term value creation and incentive plan design

— We determine that remuneration is excessive relative to peers without appropriate rationale or explanation,
including the appropriateness of the company’s selected peers

— We observe an overreliance on discretion or extraordinary pay decisions to reward executives, without
clearly demonstrating how these decisions are aligned with shareholders’ interests

— We identify extraordinary pay items (including but not limited to actual or contractual severance payments,
inducement grants, one-time bonus and / or retention awards, or relocation expenses) where the
supporting rationale does not sufficiently explain the remuneration committee’s reasons for proposing
them and / or how such payments support long-term value creation

— There is no mention of the use of performance criteria for the vesting of long-term awards or it is explicitly
stated there will not be any disclosure around the performance criteria, with the exception of restricted
schemes (see below)

— Along-term incentive plan allows for “retesting,” i.e. multiple opportunities to achieve the performance
criteria

— A board of directors decides to make retrospective/in-flight changes to performance criteria

— We identify that structures and / or practices materially deviate in other ways from our guidelines on
specific aspects of pay

— We determine that company disclosure is insufficient to undertake our pay analysis

— We observe a lack of board responsiveness to significant investor concern on executive remuneration issues

Specific guidelines around remuneration structure

Fixed remuneration

When setting fixed pay, we expectboardsto startby determining the right cost for the specific
position. This amount shouldbe based on acalculated assessmentof what needsto be paid to get
thejob doneand should be aligned with the pay policy ofthe companyforthe rest of the workforce.

Benchmarking shouldbe used onlyto establish aframe of reference forwhat competitors are paying,
rather than as the starting point fornegotiations.

We expect companies to selectpeers that are broadly comparable to the companyin question, based
onobjective criteriathat are directly relevantto settingcompetitiveremuneration; we evaluate peer
group selectionbased on factorsincluding, but not limited to, business size, relevance, complexity,
risk profile,and / orgeography.

Benchmarking tools shouldbe used inatransparent manner,i.e.we expect theresultsto be
disclosed by the company, especiallythe peer group selected.

Weexpectincreasesinbase salary generallyto progressinline with the rest ofthe workforce, orto
reflect an evolutioninthe scopeoftheroleanditscomplexity. In case of asignificant pay increase
year-on-yearthatis outof linewiththe rest of the workforce, BlackRock expectsthe company to
provide astrong supporting rationale forthe increase and itstiming. Large increases should notbe
justified principally by benchmarking or changesinthe company’s performance. If justified by
additional complexity, we expectcompaniesto provide a detailed explanation of howtherolehas
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substantiallychanged. We do notsee the size of the capital of the companyas an appropriate proxy
forthe complexity oftherole oras appropriate justification foranincreasein salary.

Pensions and benefits

Pensions and benefitsshould notbe used inthe calculation of variable pay.

Weview pensions as being part ofthe benefits offered by acompany and therefore expectpension
contributions for executives to be in line with the rest of the workforce. Contracts for new executives
should reflect thisalignment,and inrelationto legacyarrangements weexpectto see aclear plan
towards achieving alignmentwithin areasonable timeframe. Any downgrade of the workforce’s
pensions shouldalso be applied to the executives.

Recruitment packages

Any proposed package should be primarily determined in relationship tothe nature and the specifics
of therole foracompany of thissize and complexity. Any large disparity with the remuneration of the
former executive should be explainedin detail bythe company.

Buyout awards,if necessary, should only be madeinshares orsimilar at-riskvehicles and should be
aligned with therecruiting company’s strategy and metrics; vestingcan be aligned with the
executive's prior employmentcycle.

Severance, retirement, change in control, and adjustments for performance

Severance paymentsshould only be paid inthe case of aforced departure ofagood leaver, inwhich
casethey should belimitedto twoyears of fixed remuneration (plus bonus, in markets where thisis
the expected practice). The non-renewal of amandate should not be construedas aforced departure.
Severance paymentsshould notbe made to executives whose contracts have beenterminatedas a
result of poorperformance, who have chosento leave the company, orwho are retiring.

On an executive’sdeparture unvestedawards should vest pro-rated fortime and performance and
lapseinfullincase of bad leavers. In case of avoluntary change of employment, the executive’s
unvested awards should lapseinfull as well.

A good leaveris onewhich leaves the company dueto: retirement, personal circumstances preventing
the executive from fulfilling the role,changein control / strategy whenthe postbecomes redundant
ortheincumbent executive's skillsare not aligned.A bad leaveris onewhich leavesthe companydue
to forced or agreed departure due to inadequate performance or behaviour of that individual.

We understand that companies might wantto accelerate the vesting of equity-related awards in case
the company has been acquired. Forthe executives ofthe company, we believe unvestedawards
should vestpro-ratedfortime and performance eveninthat situation. The board should provide
meaningful disclosure to explain the rationale and the methodology used to assessthe performance
of the executives.

We believe consideration should be giventobuilding performance adjustment(often referred to as
malus) and / or clawback provisions intoincentive plansto allowfor awardsto be forfeited(inwhole
orin part) beforevesting, orto allow for executives to be required to repayrewards, in circumstances
where the awards / rewards would not be appropriate. Situationsin whichsuch provisions are
commonlytriggeredinclude cases of gross misconductand misstatementof financial results, but
companies shouldconsiderinwhich,perhaps broader, circumstancesthe provisionswould be
applied.We expect the companyto explain howit has determinedsuch circumstances, and to explain
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the steps it has takento ensure the provisions are enforceable. Any subsequentchanges tothe s tated
operation of the provisions should also be clearlydisclosed and explained.

One-off awards
 Anyone-offawardto an executiveshould be based onveryexceptional circumstancesthat would
need to be detailed by the companyinthe remuneration report.

e Without adequateexplanation,we will usually oppose one-off awards linked to transactions as these
awards could create anincentivefor executives toundertakeunnecessary(and at timesvalue-
destroying) acquisitions. Moreover, any mergeror acquisition entails significant risks that investors
will haveto faceforanumber of years after the transaction.

» Wewillalso usuallyvote againstretention awards as, in our experience, theyare not an effectivetool
toretainemployees.

Variable pay

e Asnotedabove,weexpectcompaniesto basethevalue of variable pay tobe granted in a particular
yearontheachievement of disclosed threshold, targetand maximum performancelevels (with values
measured by face value at grant date). We expectthe larger portion of variable pay to be based on
sustained performance over amulti-year period.

 Weusually expectthe size of equity-related awards granted to executivesto be setinthe
remuneration policy as apercentage of the base salaryorin monetaryterms.

e Wesupportincentive plansthat fosterthe sustainableachievementof results. Performance metrics
should becloselyalignedwith the strategicobjectives and should notbe created for the sole purpose
of compensating executives.We believe that the emphasisshould be onthose factorswithin
management’s controlto create economicvalue over the long-term, which should ultimately lead to
sustained shareholder returns over the long-term.

» Variable pay should be based on multiple metrics. Performance measures should be majority
financial and at least 60% should be based on quantitativecriteria. Short-termand long-term
incentive plansshould be based on different sets of performance measures. We expect full disclosure
of the performance measures selected and the rationale for the selection of such performance
measures.

e  Wherecompanies elect to use ESG-related criteriain plans, the metrics shouldbe aligned with a
company’s strategy and business model, and targets should be as rigorous as other financial or
operationaltargets.

e Weare wary of companies using only “output” metrics such as earnings per share (“EPS”) or total
shareholderreturn(“TSR”). Our preferenceisfor “input” metrics as these are within management’s
control. TSR, if used, should be assessedon a relative basis or companies should provide acogent
explanation forwhythisis notadequate. We also encourage companiesto use metrics relatedto the
creation of value ofthe company(e.g. the economicprofitoracomparison of return oninvested
capital (“ROIC”)and the cost ofcapital).

e Companies using EPS shouldexclude the potential short-termeffects of share buybacksand
acquisitions.
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* Anyuseofadjusted metricsinthe remuneration framework should be consistentwith the
adjustmentsusedinthe statutoryreporting.

e Retrospectivedisclosure should be provided on the performance achieved,broken down by measure,
for quantitative and qualitativemetrics alike. For markets where itisthe expected practice, the
performance metrics and targets should be disclosed prospectively.

 Regardinglong-termincentive plans, we expect the performance durationto beinline with the
business cycle ofthe company. When the vesting periodis twoyears orless,dueto ashort business
cycle,an explanation should be provided and there should be a sufficient subsequent holding period
beyond thevesting ofawards toensure the long-termfocus by management.

¢ BlackRockmay not supportlong-termincentive plans:

— Where vesting of awards is not subject to the achievement of pre-determined performance targets
— Where the performance period is not sufficiently long-term oriented

— With insufficient disclosure on matters such as grant limits, performance criteria, vesting periods, and
overall dilution, as this will not allow BlackRock to fully assess these incentive plans

— Where the total volume of the long-term incentive plans exceeds 10% of the capital, taking into account the
proposed and outstanding authorities

— Where they allow for the immediate vesting of awards upon a change of control

e Currency exposure:we do not believe one group of stakeholders shouldbe sheltered from the impact
of currency fluctuations.We expectcompanies to mitigate currency risks as any otherrisk.

Restricted schemes

e Somecompanies might considerthat a restricted scheme fits better with their remuneration
philosophy. We expectthesecompaniesto provide detailed rationale to justify this decision.
Moreover, the introduction of arestrictedschemeshould notresultinamore complex pay package.

e Giventhecertaintyofthese schemes, we expect the value of awards to be reduced by at least 50%in
comparisonto thevariable pay previously available.Any subsequentincrease should be avoidedor
justified by specificcircumstances.

e Thevesting/ holdingperiod(s)shouldhave alongertimeframe,preferablya minimum offive years.

o Toavoid pay forfailure,we believe an underpin should be appliedto theseschemes, i.e. the awards
should notvestif aminimumlevel of performance has not been achieved.

« Forthecompanies granting restricted shares,we encouragethe board toincreasethe shareholding
requirement to at least four times’fixed pay, that shouldbe maintainedfor at least two years post
departureto ensurelongerterm alignmentwith shareholders.

Matching plans
» Boards shouldrefrain from using matchingplans if they are already usingothertypes of long-term
incentive plans.

e Matching shouldbe capped and should be linked to additional performance criteria.
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Shareholding requirement
e Forall companies,weencourage boardsto set executive shareholdingrequirementat least at the
level of maximum annual variable pay (including the bonus and long-termincentives).

o Executivesshould be required to build up their shareholding in areasonable amount of time after
theirappointment.

e Webelieveitis agood practice for executivesto retain part of theirshareholding for a period of time
(atleasttwo years) afterthey leave the company.

Remuneration requirements under CRDV

In BlackRocK'sview, boards of directors and remuneration committees should have flexibility in
determining pay structure and levels. We are therefore supportive in principle, ofincreasingthe 1-to-1
cap of variable to fixed pay to 2-to-1 for companies subject to CRDV. However, boards should exercise
this flexibility responsibly. We will continue to review and monitor remuneration structures on a case-by-
case basis.

In additiontotheabove andinthe context of CRDV,we will assess any material differences between
proposed versusexistingfixed pay levels forimpactedstaff, as approved by shareholders in previous
years.Intheeventacompany chooses tointroduce an additional layerof fixed pay,where regulation
permits we have a preference forthe allowance to be paid in shares. Further, we expect that the allowance
will release no faster than pro-rataover five years. Any additional layer of fixed pay should be excluded
fromthe calculation of pension entitlements, benefitsand severance and fit within previously
communicated and approved dilution limits. In addition, we expect thatany increase in fixed pay oran
additional layer of fixed pay, would resultin areduction of total overall pay given the decreasedlevel of “at
risk” pay.

Non-executive board members remuneration

BlackRockdoes notsupportvariable pay elements (e.g. stockoptions or performanceshares)fornon-
executive directors or supervisory board membersand prefersthese board members toreceive fixed fees
only. These fees canbepaidincashand/ orshares whenitis the accepted practiceinthe market.

BlackRocksupports requirements for non-executive board members tohave a minimum level of
shareholdingof the company.

Disclosure of remuneration policy

In linewith our expectations around transparency, BlackRockexpects companiesto disclose a
remuneration policy which includes all the components of the remuneration package of the executive and
non-executive members ofthe board of directors. The policy should provide adescriptionof the
remuneration philosophyand arationale forthe choice of performance criteria used for the variable pay
of executive directors. We expectcompaniesto provide afurther rationale whenever the policy is modified.

The policy shouldinclude a descriptionof allthe component parts of the remuneration package, including:

e An explanation of howeach componentoperates,the maximumthat may be paidin respectof that
component and how that componentsupports the short and long-term strategicobjectives ofthe
company

e Whereapplicable,adescription of the framework usedto assess performanceincluding:
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— An explanation of why any performance measures were chosen and how any performance targets are set
— A description of any performance measures which apply including the level of performance required
e  Where more than one performance measure applies, an indication of the weighting of the
performance measure or group of performance measures
— Details of any performance period
— The amount that may be paid in respect of:

e The minimum level of performance that results in any payment under the policy
e Any further levels of performance setin accordance with the policy

e Inrespectofanyvariable componentwhichis not subjectto performance measures, an explanation
of why there are no such measures

e Anexplanation as to whether there are any provisions for the recovery of sums paid or the
withholding of the payment of any sum (such as malus and clawbacks, as discussedin detail above)

 Astatementofthe principles which wouldbe appliedby the companywhen agreeing the components
of a remuneration package for the appointmentof executives (setting out the various components
whichwouldbe consideredforinclusioninthat package and the approach tobe adopted by the
company inrespectof each component)

 Thetermsandtheconditionsinrespect of any payment forloss of office(clarifying in which
situations these paymentswould be allowed)

e Anindicationof what(ifany) impact achange of controlwould have onthe remuneration of
executives(e.g.the accelerated vesting of equity-related awards)

e Theterms and conditions of the pension contributions paid bythe company,if any

e Ifany componentdid notform part ofthe remuneration package inthelast approved directors’
remuneration policy,why that componentis nowcontained in the remuneration package

e Inrespectofany componentwhichdid form apart of such apackage, what changes have been made
toitand why

* An explanation of the differences (ifany) inthe company’s policy onthe remuneration of corporate
officersfromthe policyonthe remuneration of managers generally

o Astatementof howthe pay and employment conditions of employees (otherthan executives) of the
company were taken intoaccount when setting the policy for directors’ remuneration

o Astatementof whether,and if so how,any views inrespect ofdirectors’remuneration expressed to
the company by shareholders have been takenintoaccountinthe formulation of the directors’
remuneration policy

Environmental and socialissues

We believe that well-managed companies will deal effectively with material ESGfactors relevant to their
businesses. As discussedin our Principles, governanceis the core structure by which boards can oversee
the creation of sustainable long-termvalue. Appropriate riskoversight of environmental and social
(“E&S”) considerations stems from this construct.
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Robust disclosure is essential forinvestors to effectively evaluate companies’ strategy and business
practices relatedto material E&S risks and opportunities. Giventhe increased understanding of material
sustainability risksand opportunities, and the need for betterinformation to assessthem, BlackRockwill
advocate for continued improvement in companies’ reporting, where necessary and will express any
concerns through ourvoting whereacompany’s actionsor disclosures are inadequate.

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

Companies may alsoadopt orreferto guidance on sustainable and responsible business conductissued
by supranational organisations such as the United Nations or the Organization for Economic Cooperation
and Development. Further,industry specificinitiatives on managing specific operational risks may be
useful. Companies should disclose any global standards adopted, the industryinitiativesin whichthey
participate, any peer group benchmarking undertaken, and any assurance processes to helpinvestors
understand theirapproachto sustainable and responsible business practices.

Climaterisk

BlackRockbelievesthat climate change has become a defining factorin companies’ long-term prospects.
We ask every company tohelp itsinvestors understand 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 companiesto articulate how their business
model is aligned toascenarioinwhich global warmingis limited to well below 2°C, movingtowards global
net zero Greenhouse Gas (GHG) emissions by 2050.

Weask companies to disclose abusiness planforhow theyintendto deliver long-term financial
performancethroughthetransitionto global net zero, consistentwith theirbusiness model and sector.
We encourage companiesto demonstrate that theirplans areresilientunder likely decarbonisation
pathways, and the global aspiration to limitwarming to 1.5°C.#We alsoencourage companies todisclose
how considerationsrelated to having areliable energy supplyand just transition affect theirplans.

4The global aspirationis reflective of aggregated efforts; companies in developed and emerging markets are not equally equipped
to transition their business and reduce emissions at the same rate —those in developed markets with the largest market
capitalization are better positioned to adapt their business models at an accelerated pace. Government policy and regional targets
may be reflective of these realities.
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Welookto companiesto set short-, medium-and long-termtargets, science-based where available for
theirsector, for GHG reductions and to demonstrate howtheir targets are consistentwith the long-term
economic interests of their shareholders. Companies have an opportunity touse and contribute to the
development of the alternativeenergy sources and low-carbon transition technologies that will be
essential to reaching net zero. We alsorecognise that some continued investmentis required to maintain
areliable, affordablesupply of fossil fuels during the transition. We ask companies to disclose howtheir
capital allocation across alternatives, transition technologies, and fossil fuel productionis consistentwith
theirstrategyand theiremissionsreduction targets.

Wewill hold members ofthe relevantcommittee, or the mostsenior non-executive director, accountable
forinadequate disclosures and the business plans underlying them. We may alsosupportshareholder
proposalsthat ask companiesto disclose climateplans aligned with our expectations(seefurtherbelow).

Key stakeholder interests

We believe that to advance long-termshareholders’ interests, companies should take intoaccount the
interests oftheir key stakeholders. Itis foreach companyto determineits key stakeholders, basedon
whatis material to itsbusiness, but theyare likelyto includeemployees,business partners(such as
suppliersand distributors), clients and consumers, government and regulators, and the communitiesin
whichthey operate, as well as investors.

Considering theinterests of key stakeholders recognises the collective nature of long-termvalue creation,
and the extent to which each company’s prospects for growth are tied to its ability to foster strong
sustainablerelationships with and supportfromthose stakeholders. Companies shouldarticulate how
they address adverseimpacts thatcouldarise from theirbusiness practices and affect critical business
relationshipswith theirstakeholders. We expect companies to implement, to the extent appropriate,
monitoring processes (often referred to as due diligence) toidentifyand mitigate potentialadverse
impacts, and grievancemechanismsto remediate any actual adverse impacts. The maintenance of trust
withintheserelationships is oftenequated with acompany’s long-term success.

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

In this context, we seekto understandacompany’sapproachand commitment to fostering adiverse
workforce and inclusive workplace culture, which contributes to business continuity,innovation, and
long-termvalue creation. As animportantcomponent of strategy, we expect boards to oversee human
capital management. Appropriatedisclosures should be provided to informinvestors’ understanding of
how companiesare seekingto establish robusthuman capital management practices,includingtheir
actions and targets arounddiversity, equity and inclusion. When acompany’s reportingis inadequate, we
willincreasingly concludethat companies are not adequately managingsuch issues and may hold
management and / or directorsaccountable.
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General corporate governance matters

Amendments to memorandum / articles of association /7 charter

These proposalsvary from routine changesto reflect corporate law or otherregulatoryrevisions through
to significant changesthat substantially change the governance of the company.BlackRock will review
such proposals inaccordance with our Principles and our assessmentof theimpact of the changeson
therights of shareholders.

Approve annual report/ financial statements

Where theannual report and / or financial statements are not published sufficientlyin advance of the
voting deadlineto allowaconsidered vote wemay abstain on proposals onthe approval or adoptionof
thereports. Similarly, wemay withhold support if qualifications have been raised by the auditor, or if
doing sowould protectshareholders’ rights to take legal action shouldirreg ularities be discovered at a
future date. We may also voteagainst proposals onthe annual report / financial statementsif we have
material concernsabout the quality of reportingand disclosure.

Bundled proposals

BlackRockbelievesthat shareholders should have the opportunity to review substantialgovernance
changes individually without having to acceptbundled proposals. Where several measures are grouped
into one proposal, BlackRock may reject certain positive changeswhen linked with proposals that
generally contradict orimpede the rights and economic interests of shareholders.

Change of name of corporation
BlackRockwill normally support management proposals on corporate names.

Coverage of multi-jurisdictional companies

Where a company is listedon multiple exchanges orincorporated in acountrydifferent fromits primary
listing, wewillapplythe mostrelevant marketguideline(s)to our analysis of the company’s governance
structure and specific proposalson the shareholdermeeting agenda. Indoing so, we typically consider
the governance standards of the company’s primary listing, the market standards by whichthe company
governs itself,and the market contextof each specific proposal onthe agenda. If the relevant standards
are silentontheissue under considerationwe will use our professional judgment achieve the outcome we
believeis most aligned with our clients’ long-term economic interests. We expect that companies will
discloseintheirannual report the rationalefortheir selectionof primary listing, country ofincorporation,
and choice of governance structures, in particular where there are contradictions between relevant
market governance practices.

Dividend proposals

BlackRockwill generally approve dividends taking into consideration market standards and practices. We
assess more closelycompaniesthat propose alower allocationto determine if the lowdividends are
necessitated by company-specificconditions or local marketfactors. We may opposedividends that
appear excessive giventhe company’s financial position.

BlackRockwill generally supportproposals that offer shareholdersachoice of astockor cashdividend.
We expect companies to explaintheir dividend policy and provide arationalefor and terms of any
distribution of scripdividends. We believe companies shouldrepurchase sharesto avoid excessive
dilutionincaseofscripdistribution.
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Increase in authorised share capital /7 increase in preferred stock

BlackRockassessestheserequestsinlight ofacompany’s previous issuance of capital and its corporate
governance profile. Generally, we will support proposals if the board has concluded that additional share
capital is necessaryto carryout the company’s business. We would expect companies seeking such
authority from shareholdersto setout clearly the anticipated use of the additional sharesand how thisis
intheinterests of existing shareholders.

Other business

BlackRockopposesgivingcompanies our proxyto vote on matters where we are not giventhe opportunity
to review and understandthose measures and carry out an appropriatelevel of shareholder oversight.

Private placement

BlackRockwill generally support private placements where the purpose ofthe proposed transactionisto
raise funds or repay debt. We would expectcompaniesto seekannual shareholderapproval forany
standing authorities to make private placements. Such authorities should specify the maximum
proportion ofissued capital that could be placed privately and the maximum discount that couldbe
applied, where relevant.

Reincorporation or change of domicile

Proposals to move domicile from one countryto another are frequently undertaken to gain protection
from takeover, to avoid certain regulatory requirements or tosave costs. We will assess any changes to the
company’s charterassociated with the reincorporationand will notnormally supportmoves that will
resultinasignificant overallreduction in shareholder protections. Where shareholder protectionswill not
bediminished and costsavingsare the sole motivationand will be considerable we willgenerally support
sucha proposal.

Related-party transactions

In principle,companies should refrain from engaging in transactions with related parties such as their
shareholders, directors,and management. If related-partytransactions are entered intothey should be
conductedonanarm’s length basis, approved by independent parties, such as non-interested directors
and / orshareholders, and further governed by relevantcorporate law or stockexchangelisting
requirements. BlackRock expects related-party transactions tobe fully disclosed and explained.
Disclosureshould include, butnot be limitedto, parties involved, financial conditions,details of the
transaction,and justificationfrom the boardontheinterest of the transaction. We may support
reasonable annual mandates forrecurring related-party transactions subject to their not adversely
impacting minority shareholders.

BlackRockwill generallyvote againstsubstantial businesstransactions with non-executive directors as
conflicts ofinterests shouldbe avoided.

Sharerepurchase

BlackRockconsiders share repurchaseprogrammesto be generally supportive of the share price and will
usually approve them.Wereviewall the termsof the plan and may vote against whenever we deem these
terms notto beinthe bestinterest of shareholders. We will normally oppose such proposalsif the
proportion ofissued share capital covered by the authority is excessiveorif theintended purpos eis
unclear.Wewill not support share repurchase programmeswhich allow for share repurchasesto be
carried outduring atakeoverperiod.
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Corporateform

We believeitis the responsibility ofthe board to determine the corporate formthat is most appropriate
giventhe company's purpose and business model. Shareholders should have theright tovoteon
proposalsto changeacompany’s corporate form, includingachangeto a public benefit corporation.
Supporting documentation should clearly explain howthe interests of shareholders and different
stakeholders would be augmented, as well as the accountabilityand voting mechanisms that would be
availableto shareholders.As afiduciaryon behalf of our clients, we generally support management
proposalsif ouranalysis indicates that shareholders’ interests are adequately protected. Relevant
shareholder proposals are evaluatedon acase-by-case basis.

Shareholder proposals

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

Where a proposalis focusedon amaterial businessriskthat we agree needs to be addressedand the
intended outcomeis consistentwith long-termvalue creation, we will lookto the board and management
to demonstrate that the companyhas met the intentof the request made inthe shareholderproposal.
Where ouranalysis and / orengagementindicate an opportunity forimprovementinthe company’s
approachtotheissue,we may support shareholder proposals that are reasonable and not unduly
constraining on management. Alternatively, orin addition, we may vote againstthe re-election of one or
moredirectors if,in our assessment, the board has not respondedsufficientlyor with an appropriate
sense of urgency. We may alsosupporta proposal if managementis ontrack, but we believe that votingin
favour might accelerate progress.
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Country-specificconsiderations

These country-specific guidelines must be read in conjunction withthe general guidelines for EMEA
startingon page 3.

Austria

Boards and directors

A dual-board systemis prescribed by Austrian law. It also providesforemployeerepresentation onthe
supervisoryboard,i.e.co-determinationrights. Accordingly, employees may appointto the supervisory
board one member from their own ranks (i.e.not external trade union representatives) for every two
appointed by the general meeting of shareholders. Broadly speaking, thisbalance appliesalso tothe
committees ofthe supervisoryboard. Employee representatives may have their appointment terminated
at any time but only by the works council. Given this structure, BlackRockwould expectthe majority of the
supervisoryboard members elected by the general meeting to be independentof majorshareholders,the
company, and its managementboard. In controlled companies, BlackRockexpects the number of
independent directorsto be no less than one-third of board members. Further,wewould expect allnon-
employee members ofthe committees of the supervisory boardto be fullyindependent.

Boards and directors

BlackRockwould expect a majority of the board members on Belgian company boards,whichfollowthe
unitary model, tobe non-executive directors. For companieswith dispersed ownershipthat adopta
unitary board, BlackRock would expect a majority of directorsto be fully independent. In controlled
companies, BlackRockexpectsthe number of independent directorsto be no lessthan one third of board
members.

BlackRockis notinfavour of cross-shareholdings orthe associated reciprocal board directors
(administrateurs réciproques). We may vote againstthe election of directors who have such connections
withthe company exceptwherethereisabusinessjointventure.

Capital structure, mergers, asset sales,and other special transactions
BlackRockopposes anti-takeoverdefences such as authorities for the board, when subjectto a hostile
takeover, to issuewarrants convertible intosharesto existing shareholders. BlackRock may vote against
sharerepurchaserequests thatallowshare repurchases during atakeover period.

France

Boards and directors
Frenchlaw provides for eitheraunitary or dual-boardstructure. While BlackRock has no preference
between the two structures, we expect any change in structure to be properly explained.

Forcompanies with dispersed ownershipthat adopt a unitary board, BlackRockwould expecta majority of
directorsto be fullyindependent. In controlled companies, BlackRockexpects the number of independent
directorsto be noless than one-third of board members.In determining the total number of independent
members serving on a French board, BlackRockwill not take into account the representatives of
employeeswhentheirappointmentisrequiredby law.
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BlackRockis notinfavour ofcross-shareholdings or the associated reciprocal board directors
(administrateursréciproques). We may vote againstthe election of directorswho have such connections
withthe company exceptwherethereisabusinessjoint venture.

Directors’ appointmentterms should be no longerthan fouryearswith a clear explanation given for
directortenuresovertwelveyears(as per EU directive).

BlackRockrecognises thatthere are circumstances under whichcompanies mightwant to appoint
censors and that censors are appointed for transitional / interim periods. However, wemay vote against
censor appointmentif the appointmentis nottwinedwith sufficientlevels of disclosure that would allow
BlackRockto assess thereasons forthe appointment, terms of the appointment,and any links that the
censor might have withthe company.

Capital structure, mergers, asset sales,and other special transactions

French companies have historically sought routine authority to issue significant proportions of share
capital. BlackRockunderstandsthat this afforded managementflexibility in raising capital;however, such
authorities have not always been used inthe interests of shareholders. BlackRock may vote against
capital issuance proposals in excess of 50% of the issued share capital with pre-emptiverights, 20%
without pre-emptiverights but with abinding priority subscription periodand 10% of the issued capital
without pre-emptiverightswhenthe proceeds are notintended fora specific purpose.

BlackRockmay vote againstshare repurchase requests that allow share repurchases during a takeover
period.

BlackRockopposes anti-takeoverdefences such as authorities for the board, when subjectto ahostile
takeover, toissuewarrants convertible intosharesto existing shareholders. BlackRock may vote against
any capital issuance proposalthat couldbe used during a takeover period as adefence mechanism.

General corporate governance matters

BlackRocksupports the “one share — onevote — one dividend” principle,and will encouragecompaniesto
adoptit. Hence, BlackRockwill support by-lawamendments that introduce adoption of one share — one
voteforregistered shareholders. BlackRock will vote against “loyalty” dividends for registered
shareholders holding sharesforalonger period of time (typically more than two years). BlackRock will
alsovoteinfavour of abolishing voting caps.

Related-party transactions

BlackRockexpects related-partytransactionsto be fullydisclosed and explained. Disclosure should
include, but not be limited to, parties’involved, financial conditions,details of the transaction, and
justificationfromthe board ontheinterest ofthe transaction. We prefer all new significant transactions to
bethe subject of separate resolutions. BlackRockexpects companiesto reviewany transaction rejected
by shareholders.

Remuneration and benefits
BlackRockexpects thatadditional pensionentitlements be subject to a minimum employment period of
twoyears and to be based on the fixed pay element only.

Employee Share Purchase Plan

BlackRockbelievestheseplans can provide performance incentives and help align employees’interests
withthose of shareholders. We will typically supportthistype of plan. However, we usually vote against
capital increasesreserved for employeesin companiesif thediscount is excessive or where employee
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shareholdingexceeds 10% of the share capital as these plans create arisk of dilutionto existing
shareholdersand the employee shareholding could be used by managementas an anti-takeover
mechanism.

Germany

Boards and directors

A dual-board systemis prescribed under the German Stock Corporation Law (Aktiendgesetz), althougha
unitary model is provided as an option for those companies incorporated under European Company
(Societas Europaea, or “SE”) law. Aside from the employee el ected representatives, the supervisory board
should be comprisedof only non-executive directors, and the management boardshould be comprised of
only executivedirectors.

Depending onthe number of employees of acompany, Germanlawalso provides foremployee
representation onthe board,i.e., co-determinationrights. Employee representatives generally make up
one-third toone-half ofthe board members. Given this, for companies with dispersed ownership
BlackRockexpects at leastone-half ofthe shareholder-elected representatives tobe fullyindependent. In
controlled companies, BlackRock expects the number ofindependentsupervisory board members tobe
no less than one-third of the shareholder representatives. In addition, no more than two supervisory
board members should be former members of the managementboard. In BlackRock’sview, a
management board member shouldnot move onto become supervisory board chairwithoutan
appropriate cooling off period, as defined by the code or regulation,and we will seeka compelling and
detailed rationale whenthis is proposed.

BlackRockprefersindividual director elections for the supervisoryboard. Inthe case of bundled elections,
or elections by slate, BlackRock may vote against the entire slate if the names and relevantbiographical
details of directors are not disclosed,or if there are concernsregarding any boardmember’s capabilities
and / or performance. We may alsovote againstin case of concernsregarding the board composition and
independence.

Capital structure, mergers, asset sales,and other special transactions

In Germany capital-related authorities often have a five-year term. BlackRock may vote against
resolutions seeking authorityto issue capital if the aggregate amountallowed is above 10% for issuances
without pre-emptiverightsandis not justified by the board.BlackRock will consider approval of
“conditional”capitalbased onthe applicable law according to which company’s conditional capital must
not exceed 50% of share capital and is validfor maximumof five years. Forissuance of conditional
capital, BlackRockwill apply max 10% rule forissuance without pre-emption rights.

Additionally, BlackRockmay opposenew issuance requests in the event thatexisting requests have not
yet expired. Requests for specific capital pools for equity-based remunerationwillonly be supported if we
supported therelated incentive plan.

Greece

Boards and directors

BlackRockexpects the majority of the board members and at least one-third of the non-executive
directorsto befullyindependent. In controlledcompanies, BlackRockexpects the number of independent
directorsto be noless thanonethirdof boardmembers. BlackRockbelievesthat boards shouldhave the
flexibility to appoint directors whoseskills and experience would promote morerobust boardroom
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discussion. This includesdirectorswho hold positions at competingcompanies. In such situations,
BlackRockexpects the boardto provide rationalefor thisappointmentas well as an explanation ofany
processesto manage conflicts of interest.

Remuneration and benefits

BlackRockmay not supportproposalsto approve remuneration to directorswhere limited or no disclosure
has been made, and may also considerwithholding support from director electionsif bundled.

Ireland

Giventhesimilarities between the marketsin Ireland and the United Kingdom and that mostlrish
companies have adopted the U.K. Corporate Governance Code, the votingpolicyapplied in Ireland is the
same as that applied inthe United Kingdom (pleasesee below).

Israel

Boards and directors

BlackRockwould expect a majority of the boardmemberson Israelicompany boardsto be non-executive
directors. Forcompanies with dispersed ownership, BlackRock would expect a majority of directorsto be
fully independent. In controlled companies, BlackRock expects the number ofindependent directors tobe
no less thanonethird of board members.

In addition,whileBlackRock islooking forcompaniesinthis regiontomake progresstowards having
greater femalerepresentationat board levelinline with our generalguidelines, we are likely t o take voting
actionifthe board has failed toappointat least two female directors.

Italy

Boards and directors

Companies establish aboard of directors and aboard of statutory auditors. The board of directors may
delegate some of its powersto a managing director or to an executivecommittee. Both boards are elected
throughthevotodilistasystem, underwhich shareholderswith a minimum stake can proposea slate of
directorsfor nomination. Directors are appointed based on a pre-determinedallocation of seats for each
slate presented, dependentonthelevel of supportreceived by each slate at the shareholder vote.

Where morethanoneslateis proposed, BlackRockwill support the slate whichwe deem willresultina
board with directors most suited to representingthe long-term interests of the minority shareholders.For
companies with dispersed ownership, BlackRock would expecta majority ofdirectors tobe fully
independent. In controlled companies, BlackRock expects the numberof independentdirectorsto be no
less than one-third of board members. We further expect the whole of the board of statutory auditorsto
befully independent.

BlackRockbelievesthat boards should have the flexibility to appointdirectors whose skills and experience
would promotemore robustboardroom discussion. This includes directorswho hold positions at
competing companies. Insuch situations, BlackRock expects the board to provide rationale for this
appointmentas well as an explanation ofany processes to manage conflicts of interest.
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Remuneration and benefits

BlackRockwill normally vote against aremuneration policy that allows for severance paymentsto
executive directors that exceed two years’ total pay, althoughwe will give regard torelevant National
Collective Agreements for the sector.

BlackRockmay not supportproposalsto approve remuneration to directorswhere limited or no disclosure
has been made, and may also considerwithholding support from the slate election if bundled.

Luxembourg

Boards and directors

Companies may adopteitheraunitary or dual-boardstructure, although most companies have the
former. BlackRock normally expects at least half ofthe board to be fullyindependent,exceptwhere there
is a major shareholderwith boardrepresentationinwhichcase at least one-third shouldbe independent.

If a company has not published its financial statements in advance ofthe general meeting, BlackRock
may abstain onthe proposalto discharge the board.

Capital structure, mergers, asset sales,and other special transactions

The structure of sharerepurchase programmes is definedwithin corporate lawin Luxembourg. BlackRock
may oppose proposalsonsharerepurchasesif thereis no clear statement that theywould notbe used as
a takeover defenceor if previous authorities seemto have been abused.

Portugal

Boards and directors

Companies may adopteitheraunitary or dual-boardstructure. BlackRock expects the majority of
directorsonaunitary board and all supervisory board directors to be non-executive and at least one-third
ofthemto beindependent.

Russia

Boards and directors

Companies adoptaunitary board structure, withdirectors beingvoted througha cumulative voting
system. Given the election system, BlackRock will usually support directors who are consideredto be fully
independent.

If a directorresigns fromthe boardorthe companyseeksto terminate the director before the end of his /
herterm, the entire board must beterminated and a new board must be elected. BlackRocksupportsthe
early termination of powers of the board of directors if thereis valid rationaleand a proper justification.
However, BlackRockwill vote against the proposal seeking to modify the composition of the board ifno
justificationhas been provided,no names have beenreleased, and / orif the changes resultina
controllingshareholderincreasingits influence onthe board.

Related-party transactions

Russianlaw requires shareholder approval of related-party transactionsif they are valued at 2% or more
of thebookvalue of acompany's assets orif members of the board are considered interested. Related -
party transactions requireapproval by more than 50% of disinterested shareholdersvotingat the
meeting, whilstshareholders that are considered tobe interested are not eligible tovote. BlackRock
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expects related-partytransactionsto be fully disclosed and explainedin order to support these.
Disclosureshould include, butnot be limitedto, parties involved, pricingand independent valuation.

Audit commission

BlackRockexpects the auditcommission membersto be free from any conflictof interests and we may
voteagainstanomineeif thereare concernsregardingtheworkof the commissionand / orits
composition.

South Africa

Boards and directors

Forcompanies with dispersed ownership, BlackRock would expect a majority of directors, including the
chairman, to be fully independent. In controlled companies, BlackRock expects the number of
independent directorsto be no less than one-third of board members.In assessing board balance,
BlackRockwill take intoaccount the influence of South Africa’s Black Economic Empowerment(BEE), or
more recently Broad-Based Black Economic Empowerment(BBBEE), Act.

BlackRockexpects the auditcommitteeto be composed exclusively ofindependent directors.

BlackRockexpects all board directorsto be subject to retirement by rotation. BlackRock may vote against
new or amended Memoranda of Incorporation where board-level executivedirectors are excluded from
this requirement.

Lastly,while BlackRock islooking forcompaniesinthis regionto make progresstowards having greater
femalerepresentation at board level inline with ourgeneral guidelines, we are likely to take voting action
if the board has failed to appointat least twofemale directors.

Capital structure, mergers, asset sales,and other special transactions

BlackRockmay not supportproposalsto place authorised but unissued shares under the control of
directorswhere thisamountexceeds 20% of the issued sharecapitaland sound rationale for the request
is not provided.

Spain

Boards and directors

Although mostcompaniesadoptaunitary board structureitis possibleto have atwo-tiered board.
BlackRockexpects at leasthalf of the board tobe composedofindependent directors. In controlled
companies, BlackRockexpectsthe number of independent directorsto be no lessthan one third of board
members.

BlackRockbelievesthat directors should be elected on anindividual basis. Where the proposal bundles
the election of all the nominees, BlackRockmay vote againstthe entire slate.

Switzerland

Boards and directors

BlackRockexpects at least half of the board,whichis unitaryin the Swiss system, to be independent
directors. In controlled companies, BlackRock expectsthe number ofindependentdirectors tobe no less
thanonethird of board members. Furthermore, BlackRockexpects only non-executives toserve onthe
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company’s committees, and willconsidervotingagainstthe re-electionand /or appointment of
executivesif theyserve on any of the committees.

Capital structure, mergers, asset sales,and other special transactions
BlackRockwill notsupport proposals torestrictforeignownership unlesssuch arestrictionisalegal
requirement.

BlackRockwill support proposalsto reduce anti-takeover defences such as restrictingthe transferability
of registeredshares, differential or restricted voting rights and / or restrictions.

BlackRockmay vote againstresolutions seeking authority toissue capital if the aggregate amount
allowed is above 50% forissuanceswith pre-emptive rights or 10% forissuanceswithout pre-emptive
rights and is not justified by the board.

Remuneration and benefits

BlackRockmay not supportproposalsto approve remuneration to directors where non-executive board
members are receiving pension contributions unless the companydiscloses acompelling rationale for
providing such benefits (e.g. that they are required by law).

The Middle East

Auditors and fees

BlackRockanalyzes proposals related to auditors,including external shariah auditors,and their fees in
linewithits generalguidelines outlined in this document. Where the company has not provided full
disclosureonthe name of the auditor, the auditfees as wellas non-audit fees, BlackRockmay abstainon
the approval of the auditor.

Boards and directors

BlackRockexpects at leastone-third of the boardto be composed of independent directors. The names
and biographical details of the board candidates shouldbe disclosed sufficientlyin advance of the
general meeting for us to take aconsidered decision. In addition, while BlackRockis lo oking for
companies inthisregionto make progress towards greater femalerepresentation at board levelinline
with our general guidelines, we are likely to take voting action if the board has failed toappoint at least
one femaledirector.

Charitable donations
BlackRockexpects companiesto disclose information aboutthe amount of charitable donationsthat
were paid by the company and about the maximum permitted limit fordonations.

Critical reports

Where the corporate governance, auditor, board or Shariah committee reports are not published
sufficiently in advance of the votingdeadline to allowa considered vote, wemay abstain on proposals on
the approval oradoption ofthe reports.

Debt and sukuk issuances

We expect companies to provide sufficientdisclosure around any debtor sukukissuance, including clear
limits aroundthe proposed amounts and the strategicrationale underpinning the requestwhen tabled at
the General Meeting.
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Related-party transactions

BlackRockanalyzes related-party transactionsinline with its general guidelines outlinedin this
document. Inthe Middle East, a particulararea of ourfocusis disclosure. Disclosure should include, but
not be limited to, partiesinvolved, financial conditions, details of the transaction, and justification from
theboard ontheinterest of thetransaction. BlackRock will generally vote againstif sufficient disclosure
onthetransactionis notprovided.

Shariah board elections

Where relevant, BlackRock expects companies toprovide full disclosure of the names, biographical
details and any remunerationrelating tothe shariah supervisory board or committee candidates
sufficiently in advance of the general meetingfor us to take aconsidereddecision. BlackRock willvote
againstsuchelectionsorfee approvalswhere insufficientinformation has been provided.

The Netherlands

Boards and directors

Dutchlaw providesfor either aunitary or dual-board system. While BlackRock has no preference between
thetwo structures,we expectany changeinstructure tobe properly explained and put to shareholder
vote. Where companies adopt aunitaryboard, BlackRockexpectsthe majority of the boardto be fully
independent non-executive directors, and fortheroles of boardchairand CEO to be separated. Incases
wherethereis acombinationintheseroles, BlackRockexpects the boardto implement mechanisms that
may offset a potential concentration of power. Fortwo-tiered boards,the supervisoryboard should
compriseonly non-executivedirectors, and the managementboard should comprise onlyexecutive
directors. BlackRock expects the majority of the supervisory board membersto be fully independent. In
controlled companies, BlackRock expectsthe number ofindependentboard members tobe no less than
onethird of board members.

Capital structure, mergers, asset sales,and other special transactions

BlackRockmay vote againstresolutions seeking authority toissue capital if the aggregate amount
allowed is above 10% for issuances without pre-emptive rights and is not justified by the board.

BlackRockwill generally supportproposalsto abolish depository receiptsand replace them with ordinary
shares. BlackRock does notsupport the use of preference sharesto detera hostile takeoverbid.

The Nordic region (Denmark, Finland, Norway, and Sweden)

Boards and directors

Finlandis the only Nordic market where two-tier boards are common, with anincreasing trendover recent
years towardsthe unitary model. In Sweden the unitary boardis composedalmost entirely of non-
executivedirectors. The CEO may serve onthe board, but cannotbe the board chair. BlackRockexpects a
majority ofthe non-executive directors on both unitary and dual-board models tobe independent,
excluding any employee appointed directors. In controlled companies, BlackRock expects the numberof
independent directorsto be no less than onethirdof boardmembers (again, excludingany employee
appointed directors).

In Denmark, Norway and Sweden, companies have mandatory employee representation. Employeesin
large firms have theright (butnot the obligation)to elect around one-third of the supervisory board
members. In determining boardindependence we exclude employee representatives from our
assessment.
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BlackRockbelievesthat directors should be elected onasimple majorityand will supportproposals
abolishingplurality voting.

In Sweden, and increasinglyin Finland,nominating committees are made up of representatives ofthree
to five of thelargestshareholders and the board chair. BlackRock will generally support ofthe adoption of
this approach, provided that the nominating committee’s guidelines make clearthat it mustactinthe
interests ofall shareholders. BlackRock may vote against the principles of establishmentof anominating
committee, and may vote against the proposal toappointand / orelect anominating committee, if a
member of the executive managementisamember of the committee, the boardchairis alsothe chair of
the nominating committee, and / or if morethan one memberis dependentonamajor shareholder. Itis
BlackRockpolicy notto nominate arepresentative to the nomination committeewhere BlackRockis one
of thelargestinvestors by virtue ofinvesting on behalfof itsclients.

BlackRockbelievesthat directors should be elected annuallyon anindividual basis. In Sweden and
Finland, the election of board membersis usuallydone throughabundled proposal. Inthe case of
bundled elections, BlackRockwill consider voting against the entire slate of directors ifthe names and
details of any director have not beendisclosed, if the boardand / or its committees are not majority
independent,and / orif there are concernswith aboard member’s capabilities or performance.

BlackRockwill generally supportthe discharge ofthe board of directors. BlackRockwill support proposals
to abolishtheannual voteonthedischarge of the boardof directorsif directors stand forannual re-
electionindividually.

General corporate governance matters

BlackRockwill support proposalsto abolish voting caps or multiple voting rightsand willoppose
measures to introducethese types of restrictions on shareholder rights.

Danish companiesgenerallydo not allowvotes against director and auditor electionswhen voting by
proxy becausetheelection has aplurality voting standard i.e. settled through relative, simply majority.
Therefore, we may abstain where we have concerns regarding the director or auditor election.

Capital structure, mergers, asset sales,and other special transactions
BlackRockmay vote againstresolutions seeking authority toissue capital if the aggregate amount
allowed is above 50% forissuanceswith pre-emptive rights or 10% forissuanceswithout pre-emptive
rights and is not justified by the board.

Turkey

Auditors and fees

BlackRockanalyzes proposals related to auditors and their feesin line with its general guidelines outlined
inthis document. Where the company has not providedfull disclosure onthe name of the auditor, the
audit fees as well as non-audit fees, BlackRockmay abstain onthe approval of the auditor.

Boards and directors

BlackRockexpects at leastone-third of the boardto be composed of independent directors. The names
and biographical details of the board candidates shouldbe disclosed sufficientlyin advance of the
general meeting for us to take aconsidered decision. In addition, while BlackRockis looking f or
companies inthisregionto make progress towards greater femalerepresentation at board levelinline
with ourgeneral guidelines,we are likelyto take voting action if the board has failed toappoint at least
one femaledirector.
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Charitable donations

BlackRockexpects companiesto disclose information aboutthe amount of charitable donationsthat
were paid by the company and about the maximum permittedlimit fordonations.

United Kingdom

Boards and directors

BlackRockbelievesthat the appointment of key individuals, notably the boardchair, is crucial for an
effective board and for boardcommunications. BlackRockexpectsthe roles of boardchairand CEO to be
separated. Incases wherethereis acombinationintheroles of board chairand CEO, BlackRockwould
expectthe board to implement mechanisms that may offset a potential concentration of power(e.g. the
appointmentof aSeniorIndependent Director).

To ensurethereis appropriatediversityat board level and beyond, we lookto companiesto be meeting
thetargets set by (and / or be on aclear pathway to meetingthe future targets of)the Hampton-
Alexander Review and the Parker Review.®

BlackRockexpects at leasthalf the board to be non-executive directorswho are, and are seen to be, fully
independent. Weinclude the board chairinthis assessmentof overall independence. For AIM-listed
companies, BlackRockexpectsthe board to have at least two independent directors.

BlackRockexpects the auditcommitteeto be fullyindependentand the chair and the majority of the
members of the other boardcommitteesto be independentnon-executive directors. BlackRock will review
the status of independent directorswhere they have been onthe board forin excess of nineyears. We are
supportive ofannual electionsforall directors.We may voteagainst individual board memberswherewe
have concerns about theirindependenceinthe context ofthe board overall orabout their performancein
terms of advancingtheinterests of shareholdersorintermsof board meetingattendance.

Auditor and audit-relatedissues

We may vote against the re-election of boarddirectors, specificallythe members of the auditcommittee
orequivalent,where the board has failed to facilitate high quality,independentauditing.

We expect companies to put their external auditcontractout to tender periodically, as determined by the
board and the audit committee. We may supportshareholder proposals seeking the rotation of audit firms
oran audit being put out to tender.We are more likelyto be supportive of the shareholderproposalif we
have previouslyhad concernsabout the quality of the auditthat have not been addressed orifthe
company is not observing market normsinthis regard.

Capital structure, mergers, asset sales,and other special transactions

BlackRockmay vote againstcapital issuance proposalsin excess of one-third of the nominalvalue ofthe
company's currentissued share capital with pre-emptive rights, with an additional one-third (two-thirds

> The recommendations of the Hampton-Alexander Review were for female representation of atleast 33% on corporate board and
Executive Committees (inclusive of direct reports)to be achieved at FTSE 350 companies by the end of 2020. Further, the Parker
Review sets the target of atleastone board-level director from a minority ethnic group to be appointed at FTSE 100 companies by
the end of 2021 and at FTSE 250 companies by the end of 2024.
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intotal) appliedto fully pre-emptive rights issues only, or in excess of 5% of the issued capital without
pre-emptive rightswhenthe proceedsare notintendedfor aspecificpurpose. This 5% limitisraised to
10% for AIM-listedcompanies, investmenttrustswhere the shareswill beissued at orabove NAV, and for
all companies wherethe second 5% is for acquisition or capital investment.

Waiver on tender-bid requirement

BlackRockwill usually supportawaiver ontender-bid requirement whenitis required in connection with
a share buyback and that the affected shareholder already owns between 30% and 50% of the issued
shares of the company. We will not grant waivers in other circumstances.

Want to know more?

blackrock.com/stewardship | contactstewardship®@blackrock.com

This document is provided for information and educational purposes only. Investing involves risk, including the loss of principal.

Prepared by BlackRock, Inc.
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