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

Executive Summary

We believe BlackRock has a responsibility to monitorand provide feedback tocompanies,inourrole as
stewards of ourclients’ investments. BlackRock Investment Stewardship (BIS) does thisthrough
engagement with management teamsand/orboard members on materialgovernance and sustainability-
related risks, for those clientswho have given us authority, through voting proxiesinthe best long-term
financial interests! of our clients.

BlackRockhas developed guidelines for the key markets inwhich itinvests. The regional guidelines
incorporate the legal frameworkof each regionas well as the specific regional market practices.There
may be slight variances due to differing market practices across regions.

Our policy for Australiais basedonthe guidelines established by the Corporate Governance Principles
and Recommendations of the Australian Securities Exchange Corporate Governance Council (updated in
2019) (ASXCGC),the Australian Council of Superannuation Investors (ACSI), the Australian Prudential
RegulatoryAuthority Prudential Standards and Prudential Practice Guide (APRA) and the Financial
Services Council (FSC). These all have incommon the principles of accountability, transparency, fairness
and responsibility.

Ourapproachtovotingand corporate engagementisalso informed bythe FSC Guidance Note No.20and
otherguidance on exercising ownership responsibilities issued by organizations such as the Principles of
Responsiblelnvestment and the International Corporate Governance Network. We are activelyinvolvedin
these organizationsand believe our principles are consistent with their guidance.

“If not why not” approach

We strongly believe the “if not why not” approach of the ASX Corporate Governance Principles provides
the appropriate mechanismforensuring effective pragmaticgovernanceof Australian listed companies.
We askevery listedcompanyto provide ameaningful statement as to theiradherence to the ASX
Corporate Governance Principles and explicit justification of any deviationfromeither setof principles,
explaining howtheseservetheinterests of the company’s shareholders.

Engagement

BlackRocklooksto companiesto provide timely, accurate and comprehensive reporting on all material
governance and sustainability-related risks. This allows shareholdersto appropriately understand and
assess how relevantrisks and opportunities are being effectivelyidentified and managed. Where
company reportingand disclosureisinadequateorthe approachtakenisinconsistentwith our view of
what supports sustainable long-termvalue creation, we willengage with acompany and/or use our vote
toencourageachangein practice.

! Through BlackRock Voting Choice we have, since January 2022, made proxy voting easier and more accessible for investors in
separate accounts and certain pooled vehicles. As a result, the shares attributed to BlackRock in company share registers may be
voted differently depending on whether our clients have authorized BIS to vote on their behalf, have authorized BIS to vote in
accordance with a third party policy, or have elected to vote shares in accordance with their own policy. We are not able to disclose
which clients have opted to exercise greater control overtheir voting, nor are we able to disclose which proxy voting policies they
have selected.
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BlackRockviews engagementas animportantactivity; engagementprovides us with the opportunityto
improve our understanding of the business and sustainability risks and opportunities that are material to
the companies inwhich ourclientsinvest.As long-term investors on behalf of clients, we seekto have
regular and continuing dialogue with executives and board directors to advance soundgovernance and
sustainable business practices, as well as to understandthe effectiveness of the company’s management
and oversight of materialissues. Engagementisanimportantmechanismfor providing feedback on
company practices and disclosures, particularlywhere we believe they could be enhanced. We primarily
engage throughdirect dialogue but may use other tools such as written correspondence toshare our
perspectives. Engagementwill alsoinformour votingdecisions.

We may also participateinjointinterventionwithother shareholders where concerns have been identified
by a number of investors. Alternatively, for our active holdings,we may consider reducing our holdingina
company whichis unresponsive toshareholderconcems;or forindexas wellas active holdings, we may
publiclyoppose management whoare unresponsive to these concerns.

Proxy voting approach

BlackRockis one of theworld’s largestinstitutional investors,with extensive investment and engagement
experience globally. The universe we cover in Australiaincludes butis not limited to the S&P/ASX 300.
BlackRockaims to vote at 100% ofthe annual and extraordinary shareholder meetings wherewe have the
voting authority todo so and where there are no opportunity costs associatedwith exercisingavote (such
as share blocking constraints)that are expected to outweigh, inthe determinationof the Investment
Stewardshipteam, the benefit BlackRockclientswould deriveby votingon the proposal.

These guidelineswill be used to assist BlackRockin assessing proposals presentedat shareholder
meetings. When assessingany proposal put to shareholders BlackRock takesintoaccount the unique
circumstances ofthe relevantcompany and of the potential impact of such aproposal onthe sustainable
growth of the company.We aim to engage withmanagementor members of the board, as appropriate, on
contentious and high profileissues before determininghow tovote. Where we decide tovoteagainst
management or abstainfromvotingon a particular proposal weadvise the companyinadvance
whenever possible.

Proxy voting guidelines for Australian securities

These guidelinesaredivided intoeightkey themes as follows:

o Boardsanddirectors

e Accounts,statutoryreportsand auditors and audit-related issues

« Capital structure, mergers, asset salesand other specialtransactions
o Strategy, purpose, and culture

e Remunerationand benefits

e Environmentaland socialissues

e Shareholder proposals

. General corporate governance matters
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Boards and directors

The performance ofthe boardis critical to the economicsuccess of the company and the protectionof
shareholders’ interests. As part oftheir responsibilities,board members owe fiduciarydutiesto
shareholdersinoverseeing the strategic direction and operation ofthe company. For this reason,
BlackRockfocusesondirectors in many of ourengagements and sees the electionof directors as one of
our mostimportantresponsibilitiesinthe proxyvoting context.

Director elections

We supportboardswhose approachis consistentwith creatingdurablelong-term value. This includesthe
effective corporate governance and management of material sustainability-related risks and
opportunities? as well as the consideration of the company’s key constituents includingtheir employees,
clients, suppliers, and the communities withinwhich they operate. Our primaryfocusis onthe
performance of the board of directors. The board should establish and maintain aframework of robust
and effective governance mechanisms to support their oversightof the company’s strategicaims. We look
tothe board to articulatethe effectiveness of these mechanismsin overseeing the management of
business risks and opportunities and the fulfillmentof the company’s purpose. Disclosure of material
issues that affectthe company’slong-termstrategy and abilityto create value, isessential for
shareholdersto be ableto appropriately understandand assess howthe board is effectivelyidentifying,
managing, and mitigatingrisks.

Where a company has not adequately disclosedand demonstrated theseresponsibilities, we will consider
withholdingoursupportforthe re-election of directors whom wehold accountable. We assess director
performance on acase-by-case basis and inlight of each company’s particular circumstances, taking
into consideration our assessmentof their governance, sustainable business practices, and performance.

Composition of the board of directors

Regulardirector elections also give boards the opportunity to adjust their compositionin an orderly way
to reflect the evolution of the company’s strategy and the market environment. Inourview, itis beneficial
fornew directors tobe broughtontothe board periodicallyto refreshthe group’sthinkingandina
manner that supports both continuity and appropriate succession planning. We encourage companies to
keep underregular reviewthe effectiveness of theirboard (including theirsize), and assess directors
nominated for election or re-electioninthe context ofthe composition of the boardas awhole. This
assessmentshould consider anumber of factors, including the potential need to address gaps in skillsor
experience, the diversity ofthe board, and the balance of independentand non-independentdirectors. We
also considerthe average tenure ofthe overall board, wherewe are seeking a balance between the
knowledgeand experience of longer-serving members and the fresh perspectives of newer members.

2 By material sustainability-related risks and opportunities, we mean the drivers of risk and value creation in a company’s business
model that have an environmental or social dependency or impact. Examples of environmental issues include, but are not limited to,
water use, land use, waste management and climate risk. Examples of social issues include, but are not limited to, human capital
management, impacts on the communities inwhich a company operates, customer loyalty and relationships with regulators. It is
our viewthat well-managed companies will effectively evaluate and manage material sustainability-related risks and opportunities
relevant to their businesses. Governance is the core means by which boards can oversee the creation of durable, long-term value.
Appropriate risk oversight of business-relevant and material sustainability-related considerations is a component of a sound
governance framework.
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Majority ofindependent directors

The board of alisted company should have a majority of independent directors unless an acceptable
explanationis provided. Wherea board does not comprise a majority of independent directors they should
take particular care with their explanationfor not achieving a majority given theimportance to
shareholders of havingan effective and objective board.

In cases where the board does not comprise a majority of independent directors, BlackRockmay consider
voting againstthe re-election of anon-independentdirector,and/orthe chair of the nomination
committee, particularlyif othersignificantcorporate governance issues exist.

Independent chair

The chairshould beindependent. Where the chairis not considered to beindependentitis ourviewthat a
cogent explanation be provided by the companyand theindependent directorsto appointone of their
own as thelead independent director. We believe that the responsibilities of the lead independentdirector
shouldinclude but are not limitedto:

» Presidingatall meetings of the board at whichthe chairis notpresent, including sessionsof the
independent directors;

e Calling meetings of theindependent directors;
e Serveas principal liaisonon board-wide issues between theindependentdirectors and the chair;

» Approvingthe quality, quantity, appropriateness and timeliness ofinformation sentto the board as
well as approving meeting agendaitems;

» Facilitating the board’s approval of the number and frequency of board meetings, as well as meeting
schedules to assurethatthereissufficienttime for discussion of all agendaitems;

» Retainoutsideadvisors and consultantswhoreportdirectly tothe board of directors on board-wide
issues;

* Ensuring he/she be available, if requested by shareholders, when appropriate, for consultation and
direct communication;

» He/sheshould agreeto and documentthe splitroles betweenanon-independent chair,the CEO and
thelead independent director and have this published onthe company’s website sothat shareholders
can understand the break out ofresponsibilities

Where a company does not have anindependentchair, alead independentdirector has not been
appointed and acogent explanation has not been provided, BlackRockmay consider voting againstthe
re-election of the chair particularly if other significantcorporategovernance issues exist.

Assessment of independence

A sufficient number of independent directors, free from conflicts of interestor undue influence from
connected parties, to ensure objectivityin the decision-making of the boardand their ability to oversee
management should exist.

An independentdirectorisanon-executivedirectorand generallyshould:
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o Havenofamilial or materialbusinessorfinancial or perceivedrelationship with the company, their
executivesorother board members (exceptfor boardserviceand annual fees paid forthat service)
which may interfere with the non-executive director’s abilityto act inthe best interests of the company;

* Not have beenan employee ofthe companywithinthelastthreeyears. Further,anon-executive
director whohas been an employee ofthe companyas aseniorexecutiveis not consideredto be
independent unless there has been abreak of at least three years between leaving employment
becoming a non-executive director of the company;

* Nothavebeenwithinthelastthreeyears aprincipal oremployee of a professional advisorto the
company orarelated company;

» Not have participated inany equity based remuneration thatinvolvesvestingbased on performance of
the company or continuing service as anon-executive director;

* Notcontrolmorethan 5% or more ofthe company’svoting securitiesor be an executive or other
representative ofacompany that owns or controls more than 5% or more of the company’svoting
securities.Where a non-executive directorwas arepresentative of such aformer substantial security
but remains onthe board after the former substantial security holder disposes of the holding,and in
the absence of any other relationshipbetween the company and the non-executivedirectororthe
former substantial security holder, we will consider reclassifyingthe non-executivedirector as
independent

» Beclassifiedbythe company as independent;

* Nothold cross-directorshipsor significantlinks with other directors through the involvementin other
companies or bodies;

* Nothavereceived feesorincome forservicesto the company, exceptforboard service and annual fees
paidforthat service,and which are significantinrelationto the non-executive director fees received by
thedirector;

* Notbea partner/director or senior executive of a professional services firmsuch as anaccounting
firm, consulting firm, law firm orinvestmentbank where the firmis paid for services and not the
individualdirectly;

* Notbea material supplier or customer of the companyoranothergroup member or an officer ofor
otherwise associated directly or indirectly with a material supplier or customer:

e Have no material contractual relationship with the companyoranothergroup member otherthanas a
director of the company;

» Befreefromanyinterestand any businessorother relationshipwhich could, or could reasonably be
perceived to, materiallyinterferewith the director’s ability toactinthe best interests ofthe company

Conflicts of interest

BlackRockbelievesthat all non-executive directors should be free from material conflicts of interest. Non-
executivedirectors, theirimmediate family or related professional company, which has provided material
professional services toacompany at any time duringthe last three years, may be placed in a position
where they may have to make decisions that may placetheirinterests againstthose of the shareholders
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they represent. BlackRockmay vote againstthe re-election of adirector where anidentifiedconflict of
interest may pose asignificantand unnecessary risk toshareholders.

All potentialconflicts of interest shouldbe declared priortoappointment and at each board meetingin
relationto any specificagendaitem.

Length of service

BlackRockbelievesthat shareholders are best served when thereis orderlyrenewal of the board as this
should resultindirectors with accumulated experience while at the same time introducing fresh thinking
and experiencetothe board. An effective renewal process will ensure that non-executivedirectors do not
serveforsuchlength of timethat theirindependence may be impaired.

BlackRockwill reviewthe status of independent directorswherethey have been onthe board in excess of
12 years.Wewillconsidervotingagainstthe re-electionof a non-executive director who has servedfor a
periodinexcessof 12 years particularlyif thereare other concerns regardingthe corporate governance of
thecompany.

Board size

While BlackRockbelievesthe board is normally best placed to determine the size of the board, inourview,
board sizeshould reflectthe size and complexity of the company. We do however believe that a minimum
board size of five is necessary foran ASX200 company to ensure agood mixof skillsand diversity
amongsttheindependentdirectors.

BlackRockalso believesthat shareholders should have the abilityto nominatedirectors to the boardand,
should they receive a majority of votes, be able to take their positionon the board. BlackRock, therefore,
does not support changesto constitutionswhich are likely torestrictthe ability of shareholdersto
nominate fororto be elected to, the board. Accordingly, BlackRock may consider voting against achange
to a constitutionthatplaces acap onthe number of directors onthe board.

Nomination procedure

The company should have aformal and transparent procedure forthe appointment and re-appointment
of directors. The board should adopt a procedure that canensure adiverse range of candidates to be
considered. Such procedure may involve the engagementof external professional search firms.

When nominating newdirectors to the board, we look to companiesto provide sufficient information on
theindividualcandidates in orderfor shareholdersto assessthe suitability of anindividual nominee and
theoverall board composition. These disclosures should give aclear sense of howthe collective
experience and expertise of the board alignswiththe company’slong-term strategy and business model.
Highly qualified,engaged directors with professional characteristics relevant to acompany’s business
enhancetheability of the boardto add value and be the voice of shareholders in board discussions. In our
view, astrong board provides acompetitive advantage to acompany, providing valuableoversightand
contributing tothe mostimportant managementdecisionsthat supportlong-termfinancial performance.

In ourview, disclosures should demonstrate howdiversityis accounted for within the proposed board
composition,including professional characteristics, such as adirector’'s industry experience, specialist
areas of expertiseand geographic location; as well as demographic characteristics such as gender,
race/ethnicity, and age.
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The board should disclose inthe annual reportand/orwebsite the required mixand diversity of skills,
experience and other qualities,includingcoreindustry competenciesthat each directorbringsto the
board, the process bywhichcandidates are identified and selectedincluding whether professional search
firms have been engaged to identify and/or assess candidates, the procedures used to ensure adiverse
range of candidates is consideredand factorstakenintoaccountinthe selection process. The annual
corporate governance statementshould alsodisclose the process adopted by the board to evaluate the
performance of each director. BlackRockbelieves that annual performance reviews of the non-executive
directors, including the chair, contribute to a more efficiently functioningboard.

Ethical conduct and decision making

Companies should have acode of conductfor directors, executives and other employees with such policy
disclosed onthe company’s website. The disclosure shouldexplain howthe policyis communicatedto all
levels of employeesto ensureits effectiveness.

Diversity

Itisinthe context abovethatwe areinterested indiversity inthe board room.Weseeitas ameansto
promotingdiversity ofthought and avoiding‘groupthink’inthe board’s exercise of their responsibilities
to advise and overseemanagement. It allows boardsto have deeper discussions and make more resilient
decisions.We ask boardsto disclose howdiversity isconsidered in board composition, including
professional characteristics, such as adirector’'sindustry experience, specialist areas of expertise and
geographiclocation; as well as demographic characteristics such as gender, race/ethnicity, and age.
While the definition of diversityis broad, akey areathat requires focus relates toequality in the workplace.

Welookto understand aboard’s diversityinthe context ofacompany’s domicile, market capitalization,
business model and strategy. Increasingly, we see leadingboards adding memberswhose experience
deepens the board’s understanding ofthe company’s customers, employees and communities. Self-
identified board demographicdiversity can usefully be disclosed in aggregate, consistentwith local law.
We believe boards should aspire to meaningful diversity of membership, at least consistentwith local
regulatory requirements and best practices, whilerecognizing that building astrong, diverse board can
taketime.

This positionis basedon ourviewthat diversity of perspective and thought —inthe board room,inthe
management team and throughoutthe company - leads to betterlong termeconomic outcomes for
companies. Academic research alreadyreveals correlations between specificdimensions of diversityand
effects on decision-making processes and outcomes.3 In our experience, greater diversity in the board
room contributes to more robustdiscussionsand more innovative and resilientdecisions. Over time,
greater diversityinthe board room canalso promote greater diversityand resilience inthe leadership
team, and the workforcemore broadly. That diversity can enable companiesto developbusinessesthat
more closelyreflectand resonatewiththe customers and communities they serve. When acompany has a
diversity policy,in additiontothe requirements setoutin ASX Corporate Governance Principles and
Recommendations the following informationshould be disclosed:

3 For a discussion on the different impacts of diversity see: McKinsey, “Diversity Wins: How Inclusion Matters”, May 2022; Harvard
Business Review, Diverse Teams Feel Less Comfortable — and That’s Why They Perform Better, September2016; “Do Diverse
Directors Influence DEI Qutcomes”, September 2022; McKinsey, “Diversity Wins: How Inclusion Matters”, May 2022; Harvard
Business Review, Diverse Teams Feel Less Comfortable — and That’s Why They Perform Better, September2016; “Do Diverse
Directors Influence DEI Qutcomes”, September 2022
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e The governance structure;

» The percentage of women onthe board and whetherthe board setsany measurable targets for
increasing the number of women onthe board;

» The percentage of womenin senior executive rolesand whetherthe board setsany measurable targets
forincreasing gender diversity at senior management;

 Whythe board believesthe diversity policyis beneficial to the company, thatis, an articulation ofa
compelling business case forgender diversityinthe entity as part of the business strategy, and
whetherthere areinternal procedures to reviewthe effectiveness ofthe diversity policy;

« Initiatives the companyhas in place (if any)to addressdiversityin seniorexecutive positionsand
whetherthose initiatives are measured and evaluated; and

e Anyworkundertakenor policies on pay equity

To the extent that we believe acompany has not adequatelyaccounted fordiversityintheirboard
composition,we may vote againstthe nomination committee members or, where doing so could further
underminethe board’s diversity, againstotherappropriate board members (including the chair ofthe
board).

External board mandates

As theroleof adirectoris demanding, directors mustbe able to commit an appropriateamount oftime to
board and committeematters. Itis important that everydirector has the capacity tomeet all of his/her
responsibilities-including when thereare unforeseen events — and therefore, he/she should not take on
an excessive numberof roles that would impair his/her ability tofulfill his/her duties. In BlackRock’s view
itis theresponsibility of the chairto ensurethat all the directors are ableto commitan appropriate
amount of timeto board and committeematters, and are participatingactively and contributing to the
workloadofthe board onacontinuingbasisas well as through aformal evaluation.

BlackRockmay vote againstthe re-election of adirector wherethereis arisk the director may be over
committed inrespectof membershipof otherlistedboards.

Non-executive directors who are full- time executives of other major
listed companies

BlackRockhas concernswhen afull-time CEOacceptsa non-executive role at an unrelated company. Full
time CEQO’s are expectedto work fortheir board and shareholderswith fullfocus.As discussed above,
non-executive directors need to have spare capacitywhen a majortransaction occurs.BlackRock s
concerned that where afull-time CEO has a non-executive director role thereis arisk that their ability to
fully servein either role could be compromised. BlackRock may consider voting againsta non-executive
directorwhois alsoafull time CEO ofamajor listed company.

External/nominated board candidates

In general BlackRock supports the recommendations of the boardregarding the election of directors.
BlackRockdoes notordinarily supportindividuals who have nominated themselves forthe board unless
they havethe support ofthe board. In particular, BlackRockwould notsupportan external candidate who
has a restricted agenda as directors shouldact on behalf of all shareholders and deal with all issues that
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may arise. However,where we believe the addition of an external candidateto the board willadd to the
skill set of the boardandis inthe bestinterests of shareholders, we will supportthem.

Share ownership by non-executive directors

BlackRockbelieves listedcompanies should have aclear and disclosed policy on non-executive director
share ownership. We believe that non-executivedirectors shouldhave some“skininthe game” inorderto
aligntheirinterestswith those of public shareholders. Such policiesshouldrequire non-executive
directors,withinareasonable amountof time after joining the board, to accumulate a meaningful
investment.

Where a non-executive director continues servingon aboard and fails to accumulate a meaningful
investmentand other significant corporate governance issues exist,BlackRock may vote against the
individual.

Disclosure of equity subject to margin calls

Directorsand seniorexecutivesshould be ableto manage theirassetsinthe sameway that other
shareholderscan. Margin calls can have asignificantimpactonacompany’sshare pricewhenthe call is
madeona significantshareholder.

Where a director’sinvestment, whichis subject to margin calls, exceeds 2% of issued capital, the number
of shares subjectto margin calls and the margin call prices should be disclosed.

Where a company failsto disclose a material holding of adirector which has been subjectto margin calls
and margin calls are subsequently made, resulting in a negativeimpact onthe share price,BlackRock will
considervoting againstthe director concerned and/or the chair for failingto disclose such material
informationtoshareholders.

Meeting attendance

Directorsshould ensure that they attend all boardand committee meetings. BlackRock will consider
voting againstadirector whofailsto attendfewerthan 75% of board and committee meetings for his/her
pasttermas adirector,unlesscompellingreasonsforthe absenteeism have been disclosed. However,
BlackRockwill disregard attendance in the first year following appointmentas the director may have had
commitments made priorto joiningthe board.

Committees

Appropriately structured board committees provide an efficient mechanism which allows the boardto
focus onkey issues such as audit, board renewal, remuneration, riskand any otherissues deemed
important. Boardcommittees can also provide animportantrolein dealing with conflicts ofinterest.

All companies should establish an audit committee. For companieswithinthe S&P/ASX 200, at a
minimum the establishmentof separate committees should focus ontheissues of nominationand
remuneration. Forcompanies outside the S&P/ASX 200, it is acceptabletohavethe roles of nomination
and remunerationcombinedwithin the one committee.

All committees should have written terms of referencewhich should, inter alia, clearly setout the
committee’s roles and responsibilities, composition, structure, membership requirements and the
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procedures for inviting non-committee membersto attend meetings. All committee terms of reference
should be available toinvestors onthe company’s website.

All committees should be given the power and resources to meet theirobligations under the terms of
reference. This will include the right of access to managementand the abilityto selectservice providers
and advisorsat areasonable cost to the company.

The chairof acommittee should beindependent. Itis preferable forthe chair of the board notto chair
board committees as this may lead to aconcentrationof powerinasingledirector.

For S&P/ASX200 companies each committee should have at least three members. For companies
outsidethe S&P/ASX 200, depending on the size and complexity of the company, acommittee of two may
be appropriate.

Audit Committee

The audit committee should comprise solelyindependentdirectors, with the appropriate mixof skills,
including financial skills,and experienceforitsrole.

The terms of reference for the auditcommittee should have appropriate powersto determine the scope of
the audit process, reviewthe effectiveness of the external auditor, assess, reviewand authorise non-audit
work, have access totheinternalaudit process and to make recommendationsregarding the
appointmentand removal of the external auditor.

Where a risk committee has been established in additionto an audit committee,clear disclosure needs to
be made ontheresponsibilities of each committee and how they interact.

Where the audit committeeis not comprisedsolely of independent directors, BlackRockwill consider
voting againstthe re-election of the chair of the auditcommitteeor the non-independentmemberof the
audit committee particularlyif thereare other corporate governanceissues.

A demonstrablyindependentauditis essential forinvestor confidence. Where non-auditfees exceed the
level of audit feesinany year, BlackRockwill reviewthe nature of the non-audit fees and any explanation
provided by the company for the significant level of non-auditfees. Full details of all non-audit work
should bedisclosed. If thereisalack of explanationof the non-auditservices orwe believe thereis arisk
thatthe type of non-auditservices provided may impair the independenceof the audit, we will consider
voting againstthe re-election of the chair of the auditcommitteeif he/sheis seeking re-election.

Other circumstanceswhere BlackRockmay consider voting againstthe re-election of the chair ofthe
auditcommitteeinclude butare not limited to:

o Ifwithinthelastthreeyearsaccounting fraud has occurred inthe company;
o Ifwithinthelastthreeyearsthefinancial statements have been restated due to negligence or fraud;

o Ifthecompany repeatedlyfails tofiletheirfinancialreportsinatimely fashion

Nomination Committee

The responsibilities ofthe nomination committee should include areview of and recommendations to the
boardonissues including but notlimitedto:
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» Assessingthecompetencies of all directors to ensure the board has an appropriate range of skills
and expertise;

e Implementingaplanforidentifying, assessing and enhancingdirectorcompetencies;
* Reviewing, at least annually, the successionplans of the board;
e Ensuringthesize and composition of the board is conducive to making appropriate decisions;

 Reviewingthetimerequired by each non-executivedirectorto undertake theirrole and whether non-
executivedirectors are meetingthat requirement;

e Ensuringaprocessforthe evaluation ofthe performance of the board,its committees and directors
and reportingthe process toshareholders inthe annual corporate governancestatement;

e The appointmentand re-election ofdirectors;

* Maintaining awatching brief on the development of management and potential forsenior executive
succession planning from the level below senior executive

The board should have aformal and transparent process for the selection,appointment and re-
appointmentof directorsto the board. Disclosure of the process helps promote BlackRock’s
understanding ofand confidenceinthat process.The process should be disclosed inthe annual
corporate governance statementand include an explanation of the mixof skills and diversity the boardis
looking for.

Circumstances where BlackRock may considervotingagainst the re-election ofthe chairand/or
members of the nomination committee include but are not limited to:

o Ifthecomposition of the boardcontinuesto reflectpoor succession planning, renewal or other
composition deficiency;

e Ifthecommittee approved the nomination orre-electionof anindividualwho has demonstrated a
lack of integrity orinabilityto representtheinterests of shareholders orwhohas an actual or
perceived significant conflictof interest that posesariskto shareholders;

o Ifthecommitteefailsto holdameetinginthereportingyear

Remuneration Committee

The remuneration committee foran S&P/ASX 200 company should comprise solely non-executive
directors. In BlackRocK's view S&P/ASX 200 companies should nothave executives as members as there
is the potential for, or perception of, aconflictof interestif executivedirectors areinvolved inboard
decisionsontheir remuneration packages.

Forcompanies outside the S&P/ASX200index, while our preference is for the remuneration committee
to comprisesolely non-executive directors, we understand that due to the sizeof the companyand the
development phasetheymay bein, the presence ofthe CEO onthe committee may be acceptable. In such
cases disclosure of the protocols should bein placeto ensurethe CEO is notinvolved in determining
his/her remuneration arrangements.

The responsibilities of the remuneration committee should include areview of and recommendationsto
theboard onissues including but not limitedto:
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 The company’s remuneration, recruitment, retention and terminationpolicies for senior executives;

e Executivedirector and senior executive fixed and performance basedremunerationto ensure that
executives are motivated to pursue the long-termgrowth and success of the company;

e Superannuationarrangements;
e The remuneration frameworkfor non-executivedirectors;

e Direct consultationwith institutional shareholders,i.e. notthrough the use of consultants or
management.

Circumstances where BlackRock may considervotingagainst the re-election ofthe chairand/or
members of the remuneration committee include but are not limitedto:

o Ifthecomposition of the remuneration committee fails to meet theseguidelines;

» If BlackRock has continuingconcerns regardingthe structure of remuneration and has raised these
concerns withthe companyand the company continues the egregious practices;

e Ifthecommitteefailsto holdameetinginthereportingyear

Risk management committee

BlackRockbelievesthat asound framework of riskoversight, managementand control is fundamental to
thelong-term sustainable growthof shareholder value. The board is responsible forboth establishingand
overseeingtheriskmanagement framework of the company.

Risk oversight

Companies should have an established process for identifying,monitoring, and managing key risks.
Independent directors should have ready accessto relevantmanagementinformation and outside advice,
as appropriate, to ensuretheycan properly overseerisk management.We encouragecompaniesto
provide transparency aroundriskmeasurement, mitigation,and reporting tothe board. We are
particularlyinterested in understandinghow risk oversight processes evolve inresponse to changesin
corporate strategyand / or shifts inthe business and related risk environment. Comprehensivedisclosure
providesinvestorswith asense of the company’slong-termoperational risk management practices and,
more broadly, the quality of the board’s oversight. In the absence of robust disclosures, we may
reasonably conclude that companies are not adequately managing risk.

!-\ccou nts, statutoryreports, auditors and audit-related
issues

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

The accuracy of financial statements, inclusive of financial and non-financial information, as required or
permitted under market-specific accounting rulesis clearly of paramount importance to BlackRock.
Investors’ views on financial materiality are developingto encompassabroaderrange of risks. Over time,
we anticipateinvestorsand other users of companyreporting willincreasingly seek tounderstand and
scrutinize the assumptions underlying financial statements. particularlythose that pertain to the impact
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of thetransitionto alow carboneconomyonacompany’s business model and asset mix. We recognize
that this is anarea of evolving practice and we lookto international standards setters, the International
Accounting Standards Board (IASB) and the International Auditingand Assurance Standards Board
(IAASB) to provide additional guidance to companies.

In this context, auditcommittees or equivalent playavital roleinacompany’sfinancial reporting system,
by providing independentoversightof the accounts, material financialand, where appropriate to the
jurisdiction non-financial information, internal control frameworks and Enterprise Risk Management
systems. Inourview, effectiveaudit and risk committee oversight strengthens the quality and reliability of
a company’s financial statements and operations and provides animportantlevel of reassuranceto
shareholders.

We hold the members of the audit committee or equivalent responsiblefor overseeing the management
of the audit function. Auditcommittees or equivalent should have clearly articulated charters that setout
the committee’s responsibilities and have arotation planin place that allowsfora periodicrefreshment of
the committeemembership to introduce fresh perspectives to auditoversight. We recognize that audit
committees willrelyon management,internalaudit and theindependent auditorin fulfilling their
responsibilities but lookto committeemembersto demonstrate they have relevantexpertise to monitor
and overseethose functions.

We take particular note of explained changesinreportingmethodology, casesinvolving significant
financial restatements or ad hoc notifications of material financial weakness. Inthis respect, audit
committees should provide timely disclosure onthe remediation of Key and Critical Audit Matters
identified eitherby the external auditor orinternal auditfunction.

The integrity of financial statements depends onthe auditor being free ofany impedimentsto being an
effective check on management. To that end, itis important that auditors are,and are seento be,
independent. Where an audit firmprovides services to the company in additionto the audit, the fees
earned should be disclosed and explained. Audit committees should have in place aprocedurefor
assessing annually theindependence ofthe auditor and the quality of the external auditprocess.
Comprehensivedisclosure providesinvestorswith asense of the company’slong-termoperational risk
management practices and, more broadly, the quality ofthe board’soversight. The audit committee or
equivalent shouldperiodically reviewthe company’s risk assessment and risk management policies and
significant risks and exposuresidentified by management, the internalauditorsortheindependent
accountants, and management’s stepsto addressthem. Inthe absence ofrobust disclosures, we may
reasonably conclude that companies are not adequately managingrisk.

Accounts

Australian listed companies are not required to put theirannual accountsand reportsto shareholdersfor
a vote. However, some companies choose to submittheir annual accountsand reportsforashareholder
vote.Inthese cases and wherethereis anunqualifiedauditors’ report, BlackRockwill support such
proposals.

Change of auditfirm

Australian law does not require the annual election of auditors. If alisted company wishes to change their
audit firm,theincumbentfirmmustseek consentfromthe regulator, the Australian Securities and
Investments Commission (ASIC)and is required to state the following:
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e Thereare nodisputes with company managementconnected withthe auditor ceasingto hold office;

e Thereare no circumstances connected with the auditor ceasing to hold office which shouldbe
broughtto ASIC’s attention

Whenthe board of an Australian listed company appoints a new audit firm, shareholders have the
opportunityto endorse,or otherwise,the new appointment at the annual general meeting, following the
change.

Newly appointed auditfirms should be well qualifiedto undertake the task on behalfof shareholders and
also be freefrom conflicts of interest.

Capital structure,mergers,asset sales and other
specialtransactions

Approvals and ratification of placements

ASXListing Rule 7 limits listed companies fromissuing morethan 15% of equity onanon-proratabasis
ina 12 month period withoutshareholder approval. Companies can seek shareholderapproval to exceed
the 15% limit. BlackRockwill consider each request to issue more than 15% of equityina 12 month
period onacase by case basis.

Whenrequesting shareholder approval to issue morethan 15% of equityon anon-pro rata basis
companies shoulddisclose:

e Towhomitis proposedtoissuetheequity;

o Details of any discountsto be offered and the rationale behind any proposed discount;
e The basis of determining the issue price;

e Howthefundsraised willbe used:

e Alternatives considered by the company;

e Impact,if any onchange of control;

e Conversionratesonequity(ifapplicable)

Wherethe above informationis not forthcoming and/orthe approval may resultin unnecessarydilution
fora majorityof shareholders, BlackRockwill consider voting against the approval request.

Companies canalso request the ratificationof previous share placementsin order forthat placement not
to counttowards theirannual 15% allocation. If on behalf of any funds BlackRock has participatedina
placement thatis subject toratification by shareholders, then pursuant to Listing Rule7 itis unableto
vote ontheproposal on behalfof those funds. BlackRockwill register an abstention on behalf ofany
funds who participated inthe particular placement.

Where BlackRock has not participatedon behalf of any fundsin a placement which shareholders are
being asked to ratifyforthe purposes of Listing Rule 7, we encouragecompaniesto disclose the following
information:
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e Towhomtheequity was issued;

e Details of any discountsto be offered and the rationale behind any proposed discount;
e The basis of determining theissue price;

e Howthefundsraised willbe used;

e Alternatives considered by the company;

e Impact,ifany onchange of control;

 Conversionratesonequity(ifapplicable)

Where the above informationis not forthcoming,BlackRock will consider voting againstthe ratification
request.

Listing Rule 7A

Foreligible companies seeking shareholder approval for the issuance of additional capital pursuant to
Listing Rule 7A,we encourage companies to disclose the following information,in additiontothe
requirements of ListingRule 7A:

* The natureof proposed recipientsi.e., sophisticated investors, cornerstone investor, strategic
alliance;

o Details of any discountsto be offered and the rationale behind any proposed discount;
e The basis of determining the issue price;
+ Alternativecapital raising methods considered by the company;

e Conversionratesonequity(ifapplicable)

Mergers, asset sales, and other special transactions

In reviewing mergerand asset sale proposals, BlackRock's primaryconcernis the bestlong-term
economicinterestsof our clients as shareholders.Whilethese proposals varywidelyin scope and
substance, we closely examinecertain salientfeatures in our analyses. For mergers and asset sales,we
assess thedegreeto which the proposed transaction represents a premium to the company’strading
price.Inorderto filterout the effects of pre-merger news leaks onthe parties’ share prices, we considera
share price from multiple timeperiods priorto the date of the merger announcement. In mostcases,
business combinationsshould providea premium.We may consider comparabletransaction analyses
provided by the parties’ financial advisors and our own valuation assessments. For companies facing
insolvency or bankruptcy, a premium may not apply. Where the transaction involves related parties the
board should establish acommittee comprisedof independentdirectorsto reviewthe transaction and
reportto shareholders. There should be afavourable business reason forthe combination.

Unanimous boardapproval and arm’s-length negotiations are preferred. We will consider whetherthe
transactioninvolvesadissenting board or does not appearto be the resultof anarm’s-length bidding
process. We may alsoconsider whether executiveand/orboard members’financial interestsinagiven
transaction appear likely to affecttheir ability to place shareholders’ interests beforetheir own.
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Strategy, purpose,and culture

Strategy, purpose, and culture are more nuanced than many aspects of governance. An understanding of
these matters, theinvolvementof the board intheirarticulationas well as oversightin their
implementation are key for long-terminvestorsto assessthe company’s abilityto generate value over
time. BlackRock thus seeks fromcompanies clear and insightful explanationsin this area, and for
transparency onthesemattersto become the normintheregion.

We encourage companiesto articulate the strategic milestones against which shareholders should
assess performance, specifically, public disclosure of financial targets to be shared with all shareholders,
forinstancelong-term return on capital or alternative criteria of value-creation. We encourage companies
to provideinformationon how the board contributesto strategy, purpose and culture and oversees
management’s implementationof the agreed plans and policies.

In the absence of this information, and/orwhenwe have concerns,webelieve that engagementis
preferableto votingto communicateexpectations onthese mattersto the company. Inourengagement,
wewill underscoretheimportance of aclear articulation of strategy, purpose, and culture by the board.
These aspects should be well-understood both by managementand staff as well as transparent to
investors to be ableto assessif managementand the board are exercisingappropriate stewardship of
resources and, overtime,the companyis movingconsistently inthe direction stated.

Remuneration and benefits

The key purpose of remunerationis to reward, attractand retain competentdirectors, executives and
other staff whoare fundamentalto the long-term sustainable growthof shareholder value, with reward for
executivescontingentat leastin part on controllable outcomesthat add value. BlackRock encourages a
company’s boardof directorsto putin place aremuneration structure that incentivizes and rewards
executivesappropriately and is linked with performancethat aligns with shareholder interests,
particularlythe generationof sustainable long-term value.In our view,the remunerationcommittee
should carefully consider the specific circumstances of the company and the key individuals the boardis
trying toincentivize.We encouragecompaniesto ensure that theirremuneration plansincorporate
appropriate and rigorous performance metrics consistent with corporate strategy and market practice.
We usethird party research, in additionto our own analysis, to evaluate existing and proposed
remuneration structures. We hold members of the remuneration committee or equivalent board members
accountable for poor remuneration practices or structures.

When assessingremuneration policies and practices of ASXlistedcompanies BlackRock islooking fora
cogent explanation forthe policiesused and in respectof executiveremunerationin particular,aclear
linkto the board’s stated strategy.

BlackRockbelievesthat there shouldbe aclearlink between variable pay and company performance that
drives value creation. We are not supportiveof one-off or special bonuses unrelatedto companyor
individual performance. Where discretionhas been used by the remunerationcommittee, weencourage
disclosurerelatingto howand why the discretionwas used,and further, howthe adjusted outcomeis
aligned with theinterests of shareholders.We acknowledge that the use of peer group evaluation by
remuneration committees can help ensure competitive pay; however,we are concerned when the
rationale forincreasesintotalcompensation atacompany is solely basedon peer benchmarkingrather
than a rigorous measure of outperformance.
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We supportincentive plansthat foster the sustainableachievementof results consistent with the
company’s long-termstrategic initiatives. The vesting timeframes associated with incentive plans should
facilitate afocusonlong-term value creation.We believe consideration should be given to building claw
back provisions intoincentive plans such that executives would be required to forgorewards when they
are not justifiedby actual performance and/or whenremuneration was based on faulty financial
reporting or deceptive business practices. We also favorrecoupmentfromany senior executive whose
behavior caused material financial harm to shareholders, material reputational risk tothe company, or
resulted inacriminal investigation, evenif such actionsdid notultimatelyresultin a material restatement
of past results. Remuneration committees should guard againstcontractual arrangementsthat would
entitle executivesto material remuneration for earlytermination oftheir contract. Finally, pension
contributions and otherdeferredremuneration arrangements should be reasonable in light of market
practice.

Non-executive directorremuneration

The role of the non-executive director is tomonitor the strategy, performance and remuneration of the
executivesand to protectthe interests of shareholdersinthelong-term. Non-executivedirectors should
receive sufficientremuneration to attractand retain suitably qualified non-executive directorsand
encouragethemto undertaketheirrolediligently.

The executive arm and any major shareholder shouldnot have any undue influence overthe
remuneration of non-executivedirectors.

Structure of non-executive directorremuneration

Non-executive director remuneration should be structured in such away that it alignsthe interests of the
directorswiththose of the shareholdersthey represent. The structure of non-executive director
remuneration should not provide any disincentive to resign from the board should anissue of conflict or
any otherissuethatwould impairadirector’sindependence arise.

Non-executive directors should receive afixed annual fee, including additional fixedfees for board
committee membership fortheir services. BlackRock supports non-executive directors entering into
“salary sacrifice”arrangements whereby a portion of their fees is received byway of fully paid shares
purchased on market. As notedabove, webelieve that non-executive directors shouldhave a meaningful
shareholdingin the company. Such arrangements assist in aligning the interests of non-executive
directorswith those of shareholders.

Cap on fees paid to non-executive directors

The CorporationsAct requires shareholders toapprove acap ontotal cash fees paid to non-executive
directors.Whendirectorswant to increase the fee cap, shareholder approval must be sought.

BlackRockconsiders requests foranincreaseinthe fee caponacase by case basis.Inourview, the
explanatory notesto the meeting shouldclearly explainwhy theincrease is being sought, the proposed
level of non-executivedirectorfees, includingadditionalamounts for service on committees and any
proposed changesto the size ofthe board to be disclosed. Where acompany has failedto provide this
information, BlackRock will considervotingagainstthe requested increase in fee cap.
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Option grants and performance based remuneration to non-executive
directors

BlackRockdoes notgenerally support the granting of options to non-executivedirectors as such
securitiesdo not have the same risk profile as the ordinary shares held by ordinary shareholders and
therefore may notaligntheinterestsof directors withthose ofthe shareholders theyrepresent.

Non-executive directors should notreceive performance based remuneration as to do so would more
closelyaligntheirinterests with those of management, whose performanceand remuneration theyare
intended to monitoron behalf of shareholders.

Where optionsor performance based remunerationhas been granted to non-executive directors,
BlackRockwill consider voting against any such proposals and the re-electionof the chair of the
remuneration committee who must take responsibility forsuch poor remuneration structures.

Forsmaller companiesin adevelopment/explorationphase such as biotech or mining companies, which
typicallyhave high cash burn rates and little or no income from operations, BlackRockwill supportthe
grantof optionsor share rights tonon-executive directors where the options areissued inlieuofcash
fees (as acash saving measure), thereare no performance conditions and full vesting occurs within 12
months of grant date.

Retirement benefits

Non-executive directors should notreceive any formof service contingentretirementbenefit apart from
statutorysuperannuation remuneration. Such remuneration merely rewards a non-executive directorfor
long serviceand may inhibita non-executive director fromresigning fromthe board if anissueof conflict
orany otherissuethat would impair adirector’sindependence arises.

Hedging of securities

Giventhe nature of therole of the non-executive director and his/her access toinformation, in
BlackRocK's viewitis inappropriate for non-executive directors to enterintohedgingarrangements
relating to theirdirect and indirectshareholdings.

As discussedabove,in certain circumstances BlackRock believes directors shoulddiscloseshares subject
to margincalls.

Executive remuneration

Giventheuniqueness of each Australian listedcompany, and the numerousindustries represented on the
ASX,we do not believethereis a“onesizefitsall” approachto the structure of executive remuneration.
However, there are aspects of executive remuneration that are considered to be part of an evolving
framework that wetypicallysee. Where thereisasignificantdeparture fromthisframework, acogent
explanationisrequired and will be taken into accountby BlackRock whenassessing executive
remunerationissues.
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Executive remuneration contracts

Disclosure to the ASX

Upon appointment ofan executive director or where there have been material changesto the termsof an
executivedirector's contract of employment, BlackRock encouragesdisclosure ofthe key features of
contracts to the ASX. Such disclosure shouldinclude, butis notlimitedto the followingfeatures ofthe
contract of employment:

e Periodofthecontract;

e Quantum of fixed remuneration;

e Structure of any performance based remuneration;

e Noticeperiodandtermination provisions;

e Sign-onremuneration;

e Retention provisions;

e Post-employmentrestrictions ontrade and consideration paid;

o Post-employment consulting or advisoryrelationships;

e Post-employment vesting of payments grantedduringemployment;

o Contractual provisions for conflicts of interest,includingacceptance of payments fromshareholders,
employees, suppliers, customers and others with a pecuniaryinterestin companyactivities;

o Changeoncontrol provisionand theimpactonvariable remuneration;

e Anyother material issueswhichwill assist shareholdersto fullyunderstand the terms

Length of contracts

Whileitis reasonableforacontractto have aninitial maximumterm of up to threeyears,inourview
contracts shouldbe renewed onaoneyearrolling contractbasis. Such arrangements should minimize
post-employment payments bythe companyto executives.

Where longer term contracts are entered into, or contracts are renewedfor periods in excess of oneyear,
inourview,thereasonforsuch approvalsshouldbe explained and justified by the remuneration
committee.

Change of control provisions

Any change of control provisionsthat affectthe remuneration arrangements of any key management
personnel (KMP)shouldbe disclosed inthe remuneration report.

BlackRockbelievesthat the remuneration committee should have discretion in relation to change of
control provisions as the circumstancesthat may resultin achange of control are varied and cannot be
determined at thetime contracts are entered into.
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Elements of executive remuneration

Executive remuneration will generally, but not necessarilycomprisesome or all of the followingelements:

e Fixed remuneration (not subject to performanceconditions)
— Baseremuneration
— Superannuation contributions
— Non-monetary benefits
— Non-performance contingent equity
— Leaveentitlements
— Sign-onpayments
— Retention provisions
— Termination provisions

e Performancebasedremuneration (subject to performance conditions)

— Shorttermincentive (STI)
- Long-termincentive (LTI

Fixed remuneration

Fixed remuneration should reflect the responsibilities of the executive role takingintoaccount, interalia,
business and geographical complexity. When assessingthe appropriateness of the level of fixed
remuneration, BlackRock willuse the median of the company’s marketcap peer group as aguide.Where a
CEO’s fixed remunerationis significantly above the median ofthe company’s market cap peer group,
companies should provideacogent explanationinthe remuneration report. Peercompanies used for
comparisonand remuneration setting shouldbe disclosed, as shouldthe remuneration positioning
relative to the peer group. Changes for boththe peer group and fixed remuneration from prior years
should be disclosed with rationale provided. Companies should select peersthat are broadly comparable
tothe company in question,based on objective criteriathat are directlyrelevantto settingcompetitive
remuneration; we evaluate peer group selection based on factorsincluding, but notlimitedto, business
size, relevance, complexity, risk profile,and/or geography.

In case of asignificantincrease in fixed remuneration year-on-year that appearsto be out of line with the
rest of the workforce, the company should provide astrongsupporting rationale. Large increases should
not bejustified principally by benchmarking but should progress in pace with the evolution of the scope
oftheroleand its complexity. If justified by additional complexity, companies should provide adetailed
explanation ofhow therole has substantiallychanged. We do not see anincreasein market capitalization
of thecompany as an appropriate proxy forthe complexity ofthe role or an appropriate justification foran
increaseinsalary.

Boards shouldconsiderthe timing of any pay increase relative to the current performance of the
company. Especiallyinthe case of amergeroracquisition, boards should wait a number of years before
increasing remunerationto ensure that the executives are delivering sustained performance.

Performance based remuneration

Performance basedremunerationis forming anincreasingly significantpart of executive remuneration.
Performance can be measured over periods as shortas oneyear (shorttermincentives) orlonger (long-
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termincentives). Howthe remuneration committee has determined the balance between shortand long-
term performance basedpay should be clearly disclosedinthe remunerationreport.

Performance metrics compriseboth financialand non-financial measures. The remuneration report
should clearlydisclose the rationale for each performancemetricused, the rationale behind the balance
between financialand non-financial metrics and how such metricsincentivize management to drive
long-termsustainable performance of the company.

Short term incentives

STls should belinked to performance.Disclosure inthe remuneration report should provide shareholders
with an understandingof the maximum amount of STl award an executive canearninagivenyear. For
example, this may be expressed as a percentage of fixed remuneration.

The remunerationreportshould clearly state the performance measures and the hurdles that are required
to be met foran STl to vest. BlackRockdoes however; accept that inthe case of STls, performance
measures may involve commercially sensitive information. In such cases,BlackRock willaccept non-
disclosure of future performancetargets, however, companies should provide retrospective disclosure of
the nature of the performance measure, the performance hurdle met and the percentage ofthe award
that vested onan annual basis.

The remunerationreportshould also explain why each STl performance measurewas selectedand the
relationship ofeach performance measure to the company’s stated shortterm strategy.

The remunerationreportshould clearlydisclosethe performancemeasuresthat were met,the
performance hurdle that was achieved and the amount of remuneration rewarded in respect ofeach
performance measure for each KMP.

BlackRockalso encourages companies to defer asignificant portion ofan annual performancebased
award into equitywhichmay vestovera period of aroundthreeyears from grantdate. Deferringa
significant portion ofan STIwill encouragemanagementto thinkbeyond theinitial 12 month
performance period.

Disclosures shouldindicate if any discretion has been applied, any changein policy fromprioryears and
any exceptionsto policy inthereporting periodand reasons for such departure.

BlackRockis always concerned where executives appear to have been rewardedviaan STIwhenshort
term performance has been primafacie poor.Insuch situations companies should providea cogent
explanation regardingwhy management appearsto have been rewarded forpoorperformance. BlackRock
may considervoting againstaremuneration report where thereis asignificant mismatch between
performance and executive remuneration rewards.

Long-term Incentives: Link between long-term remuneration structure and
company strategy

Companies should provideaclear link between the structureof acompany’s long-termincentive plans
and the company’s strategy.The link between executive remuneration structureand strategy should

relateto the performance period and performancemeasures used. Explanations should addressrisk
management.
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Annual grants of awards

Itis preferable forlong-termincentive awardsto be madein annual grants ratherthaninanad hoc
manner. Annual grants allow the remuneration committee to useits discretion toamend the terms of
grants as circumstances change. Exceptions may be made in start-up or transformational situations
where specificand highlyvalue adding milestones can be identified.

Board and remuneration committee discretion

Whentheterms foran LTl covering aperiod of between three and fiveyearsaresetitis not possibletobe
ableto predictall circumstances which may impact the final outcome of the plan. Therefore, BlackRock
believes the boardshould have discretion over the finaloutcomeof any plan. Where discretion has been
used by the board or remuneration committee that has impacted the outcome of aplan, companies
should disclose whyand how the discretion was used.

Performance period

The performance periodchosen should be linked to the type of business and overalllong-term strategy.
Forexample,acompany involved in the construction/operation of majorinfrastructureassetswouldbe
expected to have aperformance period of not lessthan threeyearsand preferablyup to five years. For
companies operating in the retail sector, where fast turnover of stockis essential, BlackRock accepts a
performance period of lessthanthreeyears. Where a performance period for along-termincentiveis less
thanthreeyears,acompany shouldprovidea clear explanation for the shortperformance period and
explainhow thisis linked tooverall long-term strategy.

Forthe CEO anddirect reports,inourview, there should be a sufficientsubsequentholding period
beyond thevesting ofawards toensure the long-termfocus by management. Such a holding period
applies postdepartureof such executives.

Shareholding requirements

BlackRockbelievesthat executives shouldbuildover time a meaningfulholdinginthe company’sshares
by retaining vested equities. Executives of an ASX200 companyshould normallyhold onetimessalaryin
vested shares and the CEO to holdtwotimessalary.

Performance measures

There are many types of performance measures that canbeusedinalong-termincentive plan.Itis our
view that there should be a relationship between the performance measures chosen, the type ofindustry
inwhichthe company operates, the key valuedrivers ofthe business and overall long-termstrategy. The
remuneration report or explanatory notes shouldcontain clear rationale regarding why the particular
performance measures were chosen and how theyrelate to long-term strategy and key value drivers of
thebusiness.

Performance hurdle and calibration

The minimum performance hurdlethatis required to be achieved before performancebased awardsvest
should involve above median performance. Maximumawards should only vest when there has been
exceptional performance. Whereaccounting measuressuch as earnings per share or return on equity
have been used, the remunerationreport should provide a clear explanation of the hurdle range that has
beenselected and why the range represents exceptional performance.
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BlackRockbelievesthat the use of cliff vesting (which involves asignificant portion of awards vesting ata
single measurement point) shouldbe avoided unless a cogent explanation for this type of structure can
be provided. In BlackRock’s viewawards should vest on asliding scale to ensure managementis not
focused onasingle performance hurdle.

Multiple performance measures

BlackRockbelievesthat the use of multiple performancemeasuresinalong-termincentive plan will avoid
focusing managementonasingleperformance measure.

Remuneration vehicle

The remunerationvehicleis the forminwhich remunerationis deliveredto the executive. Forexampleit
may bein cashorsalary sacrifice,atype of option or other equity based vehicle.

Risk differentials of remuneration vehicles

Remunerationvehicles have differing risk profilesfor the plan participant.Forexample,remunerationto
bereceivedincash has little risk when compared with options granted with an exercise price equal tothe
market price of the security at grant date.

The use of remuneration vehicles such as options providesleveraged returnsand accordingly, may
increase management’s appetite for riskbeyond that expected by shareholders. Remuneration
committees shouldensurethat the use of a particular remuneration vehicle will not result in excessive
risk taking by managementand shouldbe aligned with the risk profile of the particular companyand
expectations of shareholders.

Options

Where optionsare used as the remuneration vehicle, companies should providecomprehensive
disclosureregarding the rationale for setting the exercise price. Any proposal relatingto option grants
should providefull details of the valuation ofthe grant at the date of grant.

Index linked options

Index linked options linkthe exercise price tothe movementof a particularindexand avoid executives
achieving windfall gains due to market movements and also can maintain anincentive when the overall
market has a significant negative correction. Index linked options are suitable only where the company
has a suitable peer group of companies in orderto establishan appropriateindex.

Zero exercise price options (Zepo’s)

Recent changes in Australian taxation legislation have made the use of Zepo’s moreattractive for
executive remuneration plans.Zepo’s have lowerriskthan traditional marketpriced options.

Disclosure

The remuneration reportshould provide asound explanationforthe remunerationvehicle selectedand
how itis consistent with strategy.
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Number of securities to be granted as part of performance based remuneration

Companies should use aconsistentapproach when determining the numberof securitiesto be granted
as partof an LTI. BlackRockis supportive of companies usingafairvalue that excludes any discountfor
vesting probability. This approach provides shareholders with aguide as to the maximum valueof the
grant based onthe share price at grant date.

When performance basedsecurities have been granted under an LTIP during the reportingyear, the
remunerationreport should disclose the maximum numberof securities grantedto each KMP’s (based on
achieving maximum performance) as well as the number of securitiesto be granted when threshold
performanceis achieved.

BlackRockalso prefers performance based equity grants to KMP’s to be valued and granted immediately
afterthe AGM as information regarding the prior year results and also released as part of the AGM should
beembedded intheshare priceimmediately afterthe AGM.

BlackRockdoes notsupportthe use of valuing securities basedon accountingstandard AASB2. This is
duetothefacttheaccounting standard does not value securities subject todifferentperformance
measures onaconsistent basis.

Where the methodology for valuing securities for the purpose of determining the quantumof securities to
beissued has been changed acogent explanation should be provided in either the explanatory notes
accompanyingthe proposal orthe remuneration report.

BlackRockwill consider voting against proposalsto grant securities toan executive and/or the
remuneration report where, withoutexplanation, the methodology for valuing the securities has not been
disclosed or has changed, and/or the valuation process resultsin aninappropriatenumber of securities
to beissued.

Types of performance measures

BlackRockbelievesthe remuneration committeeis inthe best positiontodeterminethe appropriate
performance measures tobeusedinalong-termincentive plan. As discussed above, the remuneration
report shouldclearlystate why particular performance measures have been used and the link between
those measures and the company’slong-term strategy and the performance conditions should be
structured topreventundue risktaking by executives.

The performance measuresdiscussed belowdo not represent afinite list. BlackRockwill consider other
performance measures notdiscussedbelowon acase by case basis. Ineach case BlackRockwill be
looking for an explanation of whythe measure was used, itslinktolong-term strategy and the potential
impact of the measure onthe behaviour of management. BlackRock will supportany long-term
performance measurewhereitisclearitwillinfluence the behaviour of executivesto actinthelong-term
interests of shareholders.

Share price targets/absolute total shareholder return (TSR)

BlackRockdoes notgenerally support performancemeasuresthat are based on share price targets or
absolute TSR as such measures are more influenced by market forces than the contribution ofthe
executives. These measures mayalso resultin executives being rewarded inappropriately as aresultof a
general riseinthe market. The oppositecan also occurwhenthereis asignificant negative correctionin
the market and executiveswho may have made aconsiderable contribution to the long-term sustainable
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growth of the company missout on awards. This situation can lead to issuesrelating toretentionand
executive morale.

Relative TSR

In BlackRock'sviewrelative TSR is onlyuseful at measuring the performance of management when an
appropriate peergroupcan be found. Giventhe size and depth of the Australian marketitis often difficult
tofind anappropriate peer groupwithwhich to measure relative performance.

The use of relative TSR againsta general index (e.g. S&P/ASX 200) in BlackRock’s viewis not a
particularlygood measureas acompany’s TSR is measured against others which have differing business
cycles, riskprofilesand many other variables that influence performance. Managementhas very little
influence overrelative TSR.

Otherrelative measures may be appropriate if theyreflect naturalgrowthin the markets inwhich the
company operates.

Accounting measures

Accounting measures are generallytransparent and easily understood by shareholders, particularlywhen
statutoryearnings per share (EPS) has been used.

Some companies use “underlying” or “adjusted” accounting measures such as earnings per share. These
measures are appropriatewhere thereisan element of revenue or expense which may be outside the
influence of management. In cases where an adjusted accounting measure has been used disclosures of
therationale behind the use of an adjusted measure as well as disclosure of the reconciliationbetween
statutoryaccounting measures and the adjusted measureshould be included. Companies using EPS
should also exclude the potential short term effects of share buybacks and acquisitions.

When assessinghow challenging an accounting based performance hurdle is, BlackRockwill take into
account analystconsensusforecasts at the time the hurdle was set.

Return on equity/capital employed

Capital efficiency measures are appropriate where significantinvestmentis required and the business is
capital intensive. If capital return performance measures are used, there must be clear disclosure ofthe
capital controlsin placeto avoid excessive leverageand hencerisk.

Economic profit

Economicprofitmeasuresthe value created in excess ofthe company’soverallcostof capital. This
measureis valid for capital intensive industries as it ensures that the costof that capital is covered before
executive awards are achieved. If used there must be assurancethat there are adequate board controlsto
review judgments exercised for assessing the cost of capital.

Milestone or operational measure

Milestone or operational performance hurdles can encourage alignmentof management’s actions with
the company’s long-termstrategy. Where milestone performance measures are used, full disclosure of
the performance measureand the performance hurdleshould be provided. BlackRockdoes accept that
some milestoneperformance hurdles may contain commercially sensitive information. Insuch cases,
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retrospective disclosureof performance againstthose measures, the hurdlesand the percentage of
awards vestingshould be provided.

BlackRockwill assessthe appropriateness or otherwise of milestone performance measureson acase by
case basis. BlackRockwill take into account the type of management behaviour that suchmeasures may
encourage. Forexample,if the milestoneis to produce a certain quantity of oreinaparticular period,
BlackRockwould have concernsthat this could encourage production to meetthe milestone measure but
ignores costs of production. Such behaviouris not,in BlackRock'sview, inthe long-term interests of
shareholders.

Earnings before interest, tax, depreciation and amortization (EBITDA)

BlackRockdoes notgenerallysupport the use of EBITDAas along-termperformance measure unlessa
cogent explanation can be provided. EBITDA can beincreased inthe medium term throughacquisitions
thatignore debt and quality of acquisitions. An EBITDA measure can encouragemanagement totake
undueriskingrowing EBITDAthrough purchasingassets that may notprovidelong-termvalue to
shareholdersand canincreaseriskthrough excessive debt. The resultinthe mediumtermisincreased
EBITDA however thelonger term outcome may be undueincreased riskto shareholders dueto non-
performingassetsand increased debt.

Incorporation of risk factors in remuneration structures

As discussedabove,pursuantto ASX Corporate Governance Council’s Principle 7 listed companies
should identify, assess, monitor and manage material businessrisk.The outcome of sound risk
management is sustainability of earningsinthelong-term.

Companies should explainthe impactof the incentive frameworkonrisk.If controls are notin placeto
encourage sustainable performancean explanation shouldbe providedas to why.

Where management has failed to manage identified risks,such failures reflectedin the amount of
performance-based remunerationthat vestsinthe performance period wherethe risk management
failure occurredshould be provided. Wherethere has been afailureto manage risk,whichhas resultedin
theloss of shareholder value and this has notreduced performance based pay, acogent explanation
should be provided.If the specificremuneration structure does not incorporate riskthenthe
remuneration committee should have discretionto reduce the level of performance based pay when there
has been a failure by managementto manage key risks.

The type of risks that should be taken intoaccount inremuneration structureswould include, but are not
limited to, safetyand implementation and maintenance of information technology systems.

Where an earnings based performance measurehas been used, BlackRock encourages companiesto
disclose howidentified risks are managed and not subjectto cost cutting in order toincrease the
performance measure and accordingly performance based pay and leave the company exposed to
unmanaged risks.

Treatment of dividends

Where an equity based remuneration vehicle has been useditis importantfordividendsto be takeninto
accountintheremuneration structure. This is because management shouldnot be influenced by the
structure of their remuneration in respect of their capital management decisions. Forexample, if
executivesreceived options which have an exercise price equal to the marketpriceat grant date, oneway
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of increasing the valueof the options isto not provide dividends duringthe performance period or
undertake share buy-backs as an alternative to payingdividends.

Where an equity based remuneration vehicle has been used, dividends paid duringthe performance
period shouldbe held intrust until the equityvests and paid to executives ona pro ratabasisin
accordancewith the equitythat vests.The value of dividends should be disclosedas acomponentof
remuneration.

To nottake dividendsintoaccountinequity based incentiveschemes may lead to sub-optimal capital
management decisions.

Sign-on awards

In cases where anewly appointedexecutive has forgone remuneration from a past employerinorderto
take ona new role,acompany may reimburse the new executive by way of sign-on remuneration. Where
suchremunerationhas been made full disclosure of the amount paid shouldbe provided. BlackRock also
prefers such remuneration be madeinshares or similar at-risk vehiclesand should be aligned with the
recruiting company’s strategy and metrics; vesting can be aligned with the executive's prioremployment
cycle.

One-off awards

Any one-offaward should be based on very exceptional circumstances that would need to be detailed by
the company. Withoutadequate explanation, BlackRock will usually oppose one-off awards linked to
transactions as these awards could create an incentive for executives to undertake unnecessary(and at
times value-destroying) acquisitions. Moreover,any merger or acquisition entails significantrisks that
investors willhaveto faceforanumber of years after the transaction. BlackRock willalsousually vote
against retention awardsas, in our experience, theyare not an effectivetoolto retain employees.

Retention payments

Where an executive’s contract has provision for a retention payment, the remuneration reportshould
provide fulldisclosure of such commitments. BlackRock prefers to see retention paymentswith an
element of equity.

Termination payments

Executive contracts should not be structured in such amanner as to allow for large payoutsas a
consequence of poorand inadequate performance.

Currently executivecontracts can containtermination provisions that allow for atermination benefit of up
to thevalue of 12 months base remuneration withoutseeking shareholder approval. BlackRock will
assess onacase by casebasis proposals which seekshareholder approval for atermination benefit that
exceeds thevalue of oneyear’sbase remuneration.

A number of companies have soughtshareholderapproval for the early vesting of equity underan
executive remuneration planto be excluded from the calculation of any termination benefit. BlackRock
prefers that any unvested equity vestinthe usual time framefor good leavers (see further below).
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Post-employment and good leavers

BlackRockencourages incentive plans that ensure executives remain accountable for their legacyinthe
eventthey leave. Providing an executiveis agood leaver,inourviewlong-termplans, in particular, should
remain “live”, and are tested as usual at the end of the stated performance period.ltis believedthat such
arrangements ensure the selection and development of effective successors.

From BlackRock’s perspective,agood leaveris onewho leaves the companydue to: retirement, personal
circumstances preventingthe executive from fulfillingthe role, change in control/strategywhen the post
becomes redundantor theincumbent executive's skills are not aligned. Abad leaveris one which leaves
the company dueto forcedoragreed departure due to inadequate performance or behaviour of that
individual.

Retesting

In BlackRocK'sview, awell-structured long-termincentive plan that has wellchosen performance
measures, appropriate performancehurdlesand involves annual grants of equity should notrequire
retesting provisions.

However, BlackRockwill assess retesting provisions on a case-by-case basis. Generally,BlackRock does
not support aregime of continual retestingas this may distractmanagementfromalongerterm focus.

Hedging of securities

Giventhe nature of therole of KMP’sand their accessto information,in BlackRock’sviewitis
inappropriate for executives toenter intohedging arrangements relating to their directand indirect
shareholdings as wellas any unvested performance based equity remuneration.

As mentioned above, in certain circumstances BlackRock believes KMP’s shoulddisclose shares subject
to margincalls.

Dilution

To ensure that equity based remuneration plans operate in away that benefits both employees and
shareholders,we encourage companies to setalimit onthe amountof dilutionthat can occur across all
plans thata company may have. Inthe case of companies which have a mature business, companies
should setatotal limitondilutionacross all plans,including issuedsecurities subject toplanrules, not
exceeding 5% of totalissued capital. Companies wantingalimit in excess of 5% shouldseek shareholder
approval.

Forcompanies inan exploration/evaluation/development phase which have ahigh cash burn rate,
providing remuneration to employees, executives and non-executive directorsinthe form of equityis a
means of preserving cash, alimitof up to 10% of issued capital is acceptable.

Disclosure of equity based LTI'’s

To allow BlackRockto compare remuneration practices ofthe companiesinwhichwe invest we
encouragedisclosure,inrespectof each KMP, of the fairvalue at grant date of all equity based
remuneration grants, excluding any discounts forthe probability of vesting.
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Requests for approval of equity grants

ASXListing Rule 10.14 requires shareholder approval of equity grantsthat are dilutive toshareholders.
The explanatory notesaccompanyingsuch proposalsshould providefull details of the director’s
remuneration packageincludingfixed remuneration, shortand long-termincentives as well as
termination provisions. Without thisinformation BlackRock may be unable to supportthe proposal. The
explanatorynotesshould alsodisclose theimpactonthe structureof the executive’s remuneration ifthe
proposalis notpassedat the shareholder meeting i.e.would an equivalent amount be delivered in an
alternate pay vehiclesuch as cash.

Approach to assessing remuneration policies of smaller companies

Listed onthe ASX are companies that arein an exploration/evaluation/development phase. Oftenthe
only revenueis interest and such companies may have ahigh cash burnrate. Itis unreasonableto expect
these companiesto have remuneration structures thatincorporate accountingperformance measures
and relative returnmeasures. BlackRockwill assess the remuneration policies of thesecompaniesona
case by case basis withthefocustaking into account the particular phasethe company isin,the
quantum of remuneration paid to executives and non-executive directors and the potential for
unreasonable dilution of shareholders’equity. As these companies move intoa production phase
BlackRockencourages companies’remuneration practicesto evolve to reflect the change in operational
status of the company.

Voting on remuneration reports

BlackRockassessesremuneration reportson acase by case basis when determiningwhether or not to
provide support. BlackRockwill take into account all issues described above and how the structure will
encourage managementto behaveinamannerwhichisinthelong-terminterests of shareholders.
BlackRockwill notsupport remuneration reports where the outcome of the remuneration structures could
resultinrewards for poor performance and/or thereis no link between remuneration structures and the
company’s stated strategy.

BlackRockwill endeavourto contact companies where we believe votingagainstthe remuneration report
is warranted.

Material sustainability-related risks and opportunities

Itis ourview that well-managed companies will effectively evaluate and manage material sustainability-
related risk and opportunities relevantto their businesses. Appropriate oversight of sustainability
considerations isacore component of having an effective governance framework, which supports
durable, long-term value creation.

Robust disclosureis essential forinvestors to effectively evaluate companies’ strategy and business
practices relatedto material sustainability-related risks and opportunities. Given the increased
understanding of material sustainability-related risks and opportunities and the need for better
informationtoassessthem, BlackRock advocates forcontinuedimprovement in companies’ reporting,
where necessary,and will express any concernsthrough ourvoting whereacompany’sactionsor
disclosuresareinadequate.

BlackRockencourages companies touse the framework developedby the Task Force on Climate-related
Financial Disclosures (TCFD)to disclose their approachto ensuring they have asustainable business
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model and to supplement that disclosure withindustry-specific metrics such as those identified by the
Sustainability Accounting Standards Board (SASB), now part of the International Sustainability Standards
Board (ISSB) under the International Financial Reporting Standards (IFRS) Foundation.“*Whilethe TCFD
frameworkwas developed tosupport climate-related risk disclosure,the four pillars of the TCFD —
governance, strategy, riskmanagement, and metrics and targets — are auseful way for companiesto
disclose howthey identify, assess, manage, and overseeavariety of sustainability-relatedrisks and
opportunities. SASB’s industry-specificguidance(as identifiedin its materiality map) is beneficial in
helping companies identify key performance indicators (KPIs) across various dimensions of sustainability
that are considered to be financially material and decision-useful within theirindustry. In particular,we
encourage companies to considerreportingon nature-related factors, given the growing materiality of
theseissues for many businesses.> We recognize that some companies may report using different
standards, which may be required by regulation, or one of anumber of voluntary standards. In such cases,
we ask that companies highlight the metricsthat are industry- or company-specific.

Climate and other sustainability-related disclosures often require companies tocollectand aggregate
datafromvarious internaland external sources. We recognize that the practical realities of data-
collection and reporting may not line up withfinancial reporting cycles and companies may require
additional time after their fiscalyear-end to accurately collect, analyze and reportthis datato investors.
Togiveinvestorstimetoassessthe data, we encourage companiesto produceclimate and other
sustainability-related disclosure sufficientlyin advance of their annual meeting.

Companies may alsoadopt or referto guidance on sustainable and responsible business conductissued
by supranational organizations such as the United Nations or the Organization forEconomic Cooperation
and Development. Further, industryinitiatives on managing specific operational risks may provide useful
guidanceto companies on bestpracticesand disclosures. Companies shoulddiscloseany relevantglobal
climate and other sustainability-related standards adopted, the industry initiatives in which they
participate, any peer group benchmarking undertaken, and any assurance processes to helpinvestors
understand their approachto sustainable and responsible business practices.

Climaterisk

Itis ourview that climate change has becomeakey factorin many companies’ long-term prospects. As
such,as longterminvestors,we areinterested in understanding how companies may be impacted by
material climate-related risks and opportunities - justas we seek to understand other business-relevant
risks and opportunities - and how these factors are considered within strategyin a manner consistent
withthe company’s business modeland sector. Specifically,we look forcompaniesto disclose strategies
they havein place that mitigate and are resilientto the any materialrisks to theirlong-termbusiness
model associatedwith arange of climate-relatedscenarios, including ascenarioin which globalwarming
is limited to well below 2°C, considering global ambitions to achieve alimitof 1.5°C.6Itis, of course,up to
each company to define their ownstrategy: thatis not the role of BlackRockor otherinvestors.

“ The International Financial Reporting Standards (IFRS) Foundation announced in November 2021 the formation of an
International Sustainability Standards Board (ISSB) to develop a comprehensive global baseline of high-quality sustainability
disclosure standards to meet investors’ information needs. SASB standards will over time be adapted to ISSB standards but are the
reference reporting tool in the meantime.

®While guidance is still under development for a unified disclosure framework related to natural capital, the emerging
recommendations of the Taskforce on Nature-related Financial Disclosures (TNFD), may prove useful to some companies.

® The global aspiration to achieve a net-zero global economy by 2050 is reflective of aggregated efforts; governments representing
over 90% of GDP have committed to move to net-zero over the coming decades. In determining how to vote on behalf of clients who
have authorized us to do so, we lookto companies only to address issues within their control and do not anticipate that they will
address matters that are the domain of public policy.
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BIS recognizes that climate change can be challenging for many companies, as they seekto drive long-
termvalue by mitigatingrisks and capturing opportunities. Agrowing numberof companies, financial
institutions,as well as governments, have committed to advancing decarbonizationin line with the Paris
Agreement. Thereis growing consensus that companies can benefitfrom the more favorable macro-
economic environment under an orderly, timely and equitable transition global energy transition.”

Yet the path ahead is deeply uncertain and uneven, with different parts of the economy moving at
different speeds.® Many companies are asking whattheir role shouldbein contributing toan orderlyand
equitabletransition—inensuring areliableenergy supply and energy security, and in protectingthe most
vulnerable fromenergy price shocks and economic dislocation. In this context, we encourage companies
toincludeintheirdisclosureabusiness planforhowthey intend to deliver long-termfinancial
performancethrough atransitionto global net zero carbon emissions,consistentwith theirbusiness
model and sector.

Welookto companiesto disclose short-,medium- and long-term targets, ideally science-basedtargets,
wherethese are available fortheir sector, for Scope 1 and 2 greenhouse gas emissions (GHG) reductions
and to demonstrate howtheirtargets are consistent with the long-term economic interests of their
shareholders. Many companies have an opportunityto use and contribute to the development oflow
carbonenergy sources and technologies that will be essentialto decarbonizingthe globaleconomyover
time. We also recognize that continued investmentin traditional energy sources, including oil and gas, is
required to maintain an orderly and equitable transition -and that divestiture of carbon-intensive assets
is unlikelyto contribute toglobal emissions reductions. We encourage companies todisclose howtheir
capital allocationto various energysourcesis consistent with their strategy.

Atthis stage,weviewScope 3 emissionsdifferently from Scopes 1 and 2, given methodological
complexity, regulatory uncertainty, concerns about double-counting, and lack of direct control by
companies. While we welcomeany disclosures and commitments companies choose to make regarding
Scope 3 emissions,we recognize theseare provided on a good-faith basis as methodology develops.

Key stakeholder interests

Givenourexpectationthat companiesoperateinlong-term shareholders’ interests tocreate sustainable
value and fulfill their purpose, BlackRock believes that companies should take due account oftheir key
stakeholders'interests.Itis foreach companyto determine theirkey stakeholders basedonwhatis
material to their business, but theyare likely toinclude employees, business partners (such as suppliers
and distributors), clients and consumers, governmentand regulators, and the communities in which they
operate, as well as investors.

Having regard to the interests of key stakeholders recognizes the collective nature oflong-term value
creation, and the extent to which each company’s prospects forgrowth are tied to their ability to foster
strong sustainable relationships with those stakeholders. Companies should articulate howthey address
adverseimpactsthat could arise from their business practices and affectcritical business relationships
with their stakeholders. We encourage companies to implement, to the extent appropriate, monitoring
processes(oftenreferredto as due diligence)to identify and mitigate potential adverseimpacts, and

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

8 https://www.blackrock.com/corporate/literature/whitepaper/bii-managing-the-net-zero-transition-february-2022 pdf
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grievance mechanismsto remediate any actual adverseimpacts. The maintenance of trust withinthese
relationshipsis often equatedwith acompany’ssocial licensetooperate.

To ensuretransparency and accountability, companies should reporton how they have identified their
key stakeholdersand consideredtheirinterestsin businessdecision-making,demonstrating the
applicable governance, strategy, riskmanagement, and metrics and targets. This approach should be
overseen by theboard, whosejobitis to ensurethat the approach takenisinformed by and aligns with
thecompany’s purpose.

In this context, we seekto understanda company’sapproachand commitment to fostering adiverse
workforce and inclusive workplace culture, which contributes to business continuity,innovation,and
long-termvalue creation. As animportantcomponent of strategy, boards should oversee human capital
management. Appropriate disclosures should be provided to informinvestors’ understanding of how
companies are seekingto establish robusthuman capitalmanagementpractices, including theiractions
and targets around diversity,equity and inclusion. When acompany’sreporting is inadequate, we will
increasingly conclude that companies are not adequately managing suchissues and may hold
management and / ordirectorsaccountable.

Shareholder proposals

In most marketsinwhichBlackRockinvests on behalf of clients, shareholders have the rightto submit
proposalsto bevoted on by shareholders at acompany’s annual or extraordinary meeting, as long as
eligibility and procedural requirements are met. The matters that wesee put forward by shareholders
address awide range of topics, including governance reforms, capital management, and improvementsin
the management or disclosure of environmentaland social risks.

When assessingshareholderproposals, we evaluate each proposal on its merit, with asingularfocus on
its implicationsforlong-term value creation. We consider the business and economic relevance ofthe
issueraised, as well as its materiality and the urgency with which webelieve it should be addressed. We
takeinto consideration the legal effect ofthe proposal, as shareholderproposals may be advisoryor
legally binding dependingonthejurisdiction.Wewould notsupport proposals that webelieve would
resultinover-reaching intothe basicbusinessdecisions of theissuer.

Where a proposalis focusedonanissuethat we agree needs to be addressedand the intended outcome
is consistentwithlong-term value creation, we willlook tothe board and management todemonstrate
thatthe company has mettheintent of the request made inthe shareholder proposal. Where our analysis
and / orengagementindicate aneed forimprovementinthe company’s approach to theissue, we will
supportshareholder proposalsthat are reasonable and not unduly constraining on management.
Alternatively, orin addition,we may vote againstthe re-election of one of moredirectorsif,inour
assessment, the board has not responded sufficiently or with an appropriate senseof urgency.

General corporate governance matters

Amendments to constitutions

These proposalsvary from routine changesto reflect up-datesto the Corporations’ Act, Listing Rules and
otherregulatoryrevisionsto significantchangesthat substantially change the governance ofthe
company. BlackRock will review such proposals on acase by case basis and support those that we believe
are inthe bestinterests of shareholders. We will not supportproposalsthat will resultin reducingthe
rights of shareholders.
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Bundled proposals

We believe that shareholders should have the opportunity toreview substantial governance changes
individuallywithout having to accept bundled proposals. Whereseveral measures are groupedintoone
proposal, BlackRock may reject certain positive changeswhen linked with proposals that generally
contradict orimpedetherightsand economic interests of shareholders.

Reincorporation

Proposals to reincorporatefrom onestate or countryto another are mostfrequently motivated by
considerations of anti-takeover protections or cost savings. Where costsavings are the sole issue, we will
typicallyfavour reincorporation. In all instances, we will evaluate the changes toshareholder protection
underthe new charter/articles/by-laws toassesswhether the move increases or decreases shareholder
protections. Where we find that shareholder protections are diminished, we will supportreincorporation if
we determine that the overall benefits outweigh the diminishedrights.
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Want to know more?

blackrock.com/stewardship | contactstewardship@blackrock.com
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