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Management proposal(s):

e Item4: Advisoryvote onclimate change

Shareholder proposal(s):

Key Resolutions?

e Item8a: Special resolution— amendment tothe Constitution
e Item8b: Ordinary resolution — capital protection

e Item8c: Ordinary resolution — climate-related lobbying

e Item8d: Ordinary resolution — decommissioning

Key Topics Climaterisk, corporate lobbying disclosure

Board

. The board recommends shareholders to vote FOR Item4 and AGAINST Items 8a-8d
Recommendation

BlackRockVote BlackRockvoted FOR item4 and AGAINST Items 8a-8d

Overview

Santos Limited(Santos) engagesinthe exploration, development, transportation, and marketing of natural gas
forhomes and businessesin Australiaand Asia.? The company employs more than 3,700 peopleand operates
five core natural gas production assets across Australia, Papua New Guinea, and Timor-Leste3

BlackRockInvestment Stewardship (BIS) engages with companiesto understandhow theyidentify and manage
risks and opportunities that we believe can impactacompany’s ability to deliver sustained financial
performanceforlong-terminvestorslike ourclients.In our multiyear engagementswith Santos, we have sought
to further our understanding of the company’s approach to governance issues - specifically board refreshment
and director overcommitment issues — as well as environmental issues such as climate risk and the energy
transition.

We havelong engaged with Santosto understandtheir strategiesto alignthe company’s business model with
theglobal aspirationtolimit globalwarming as outlinedinthe Paris Agreement. Given the significance of the
energy sectortothe Australian economy and the key roleit will playin achieving an orderly and justtransition,

! Santos Limited. “Notice of Annual General Meeting.”

2Santos Limited. “About Us.”

3 Santos Limited. “2021 Annual Report — Positioned for success.” Pages 3 and 21.
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we believeitis important as along-term investor on behalfof our clientsto understand how companies are
managing the risks and opportunities arising from the transition to alow carboneconomy.*

Rationale for BlackRock’s vote

Item 4: Advisory vote on climate change (FOR)

BIS supported the management proposal seeking shareholder support for the company’s approach to the
energy transition, whichis described in the company’s 2022 Climate Change Report. The company’s
climateaction plan, targets, and disclosures are consistent with whatwe look forand, inour assessment,
demonstrate managementand board responsiveness to shareholder feedback. Accordingly, BIS believes it
is in the interests of long-term shareholders, like our clients, to support the proposal to approve the Climate
Change Report.

Atthe 2022 Annual General Meeting (AGM), Santosintroduceda proposalto “provide shareholderswithanon-
binding advisoryvote onthe Company’s Climate Change Reportat the 2022 Annual General Meeting.”> A
similar proposal was submitted by ashareholder for the company’s 2021 AGM. That proposal was withdrawn
ahead of the AGM after the company agreedto put aclimate planto avote themselves inthe future.

As discussedinourcommentary, Climate risk and the global energy transition,we areinterested in hearing
from companiesinwhich ourclientsareinvested how theyare assessingand managing therisksand
opportunities arisingfromthe global energytransition,includingtheir strategies to navigate and realize
emerging dynamics in the energytransition.Specifically, welook forcompanies to demonstrate they have
strategiesin place thataddressand areresilientto arange of scenarios,includinglikely decarbonization
pathways wellbelow 2°C, as well as global ambitionsto limit temperature rise to 1.5°C.

In their 2022 Climate Change Report — which incorporates shareholder feedback —the companydescribesthe
steps they are taking towards achieving “net-zero Scope 1 and Scope 2 emissions by 2040, in line withthe
objective of the Paris Agreement tolimit globaltemperature rise to less than 2 degrees Celsius and pursue
efforts tolimit thetemperatureriseto 1.5 degrees Celsius.”® The report alsodescribes howthe company’s
“climatetransition investmentswill meet[our]ldisciplined investmentcriteria, be demand-led by [our]
customersand consistent with [our]low-cost operatingmodel.””

Furthermore, Santos intendsto provide shareholders with anon-bindingadvisoryvoteeverythreeyearsto
determine whether the approach remains suitable, while allowing time for the company to make progress in
relationto theirClimate Transition Action Plan. This will help ensure that the “evolution of technology, science,
markets, policyand experience over timeistakenintoaccountinthe Company’sapproachtothe energy
transition.”®

Weunderstand that net zero pathways will notbe linear or streamlined; energy markets and the
macroeconomic environment are complex and volatile, and there will continue to be a great deal of
regulatory and geopolitical uncertainty.? In this context, we believe the board and managementare best
positionedto determinewhatapproachwill best enable the company tonavigate risks and opportunities inthe
context of their particular business model and sector. Thorough companydisclosures allow investorsto
understand corporateclimate action plans, track progress,and assess the strategic changesthat the company
may undertake to manage key risks, such as emissions reduction efforts.

“Santos Limited is included BIS’ climate focus universe, a list of approximately 1,000 carbon-intensive public companies that represent
nearly 90% of the global scope 1 and 2 greenhouse gas (GHG) emissions of BlackRock’s clients’ public equity holdings.

® Santos Limited. “Notice of Annual General Meeting.” Page 10.

6 Santos Limited.“2022 Climate Change Report.” Page 7.

" Santos Limited. “2022 Climate Change Report.” Page 7.

8 Santos Limited. “Notice of Annual General Meeting.” Page 10.

9 BlackRock Inc., “Managing the Net-Zero Transition”, February 2022.
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We are encouraged by Santos’improvingtransparencyinthisregard and will continue toengage to further
understand progressagainsttheir commitment “toajust and orderly, demand-led transition to cleaner energy
and clean fuels.”1°

Item 8a: Special resolution - amendment to the Constitution (AGAINST)

BIS is generally not supportive of constitutional amendment resolutions and voted AGAINST the special
resolution to amend Santos Ltd.’s constitution. The full resolutionreads as follows:1!

To consider,and if thoughtfit, pass the following resolutionas a special resolution:

To amend the constitutionto insertthe following new Clause 32A: “The company in general meeting may
by ordinaryresolution expressan opinion orrequestinformation aboutthe way in whicha power of the
company partially or exclusively vestedin the directors has been or should be exercised. However, such a
resolution mustrelate to a materialriskas identified by the company and cannot eitheradvocate action
that wouldviolateany lawor relate toany personal claimor grievance. Such aresolution is advisory only
and does not bindthe directors or the company.”

As required under the Australia Corporations Act 2001, aresolution calling foran amendment to the company’s
constitutionisfirst necessaryto allowforthe subsequent ordinary resolution(s), inthis caseitems 8b-8d. A
group of shareholders owning 5% of voting shares or L00 shareholders (with no minimum holding size or
length of holding period) may file aresolution. BISis generally not supportiveof constitutionalamendment
resolutions. Our concernis that the relative ease of filingintroduces the risk of potentially distracting and time-
consuming resolutions being submitted by shareholders whose interests are not necessarilyaligned with those
of the broader shareholder base.

Item 8b: Ordinary resolution — capital protection (AGAINST)

BIS did not support the resolution as itis overly prescriptive and risks unduly restricting management’s
ability to make business decisions. The full resolutionreads as follows:!?

To consider,and if thoughtfit, passthe following resolutionas an ordinary resolution:

Shareholders notethe company’s supportfor the climate goals ofthe Paris Agreement, along with the
publication ofthe International Energy Agency’s NetZero Emissions by 2050 Scenario, and the Climate
Action 100+ company assessment. Shareholders thereforerequestthe company disclose, in subsequent
annual reporting, informationthat demonstrates howthe company’s capital allocationto oil and gas
assets willalign with a scenarioin which global energy emissions reach net-zero by 2050, facilitating the
efficient managing down ofthese assets.

This information shouldinclude:

e production guidance forthe lifetime ofthe company’s oiland gas assets;
e plans and capital expenditureexpectations fordecommissioning and rehabilitating oiland gas
assetsites;

e plans and provisions for supporting stafftotransitionto futureemploymentfollowingoiland gas
asset closures; and

e details ofhowremainingvalue inthe company’s oiland gas assets will be redeployedor returned
to investors.

10 Santos Limited. “2022 Climate Change Report.” Page 6.
11 santos Limited. “Notice of Annual General Meeting.” Page 3.
12 santos Limited. “Notice of Annual General Meeting.” Page 4.
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As statedinthe BIS Global Principles,and appliedviaour regional votingguidelines, we generallydo not
support shareholder proposals that we believe riskover-reaching intothe basic business decisions of the
company, as is the casewith this resolution.

Santos’ 2022 Climate Change Reportdescribes how managementplans to align capital allocation decisions
with their Climate Transition Action Plan, including projected capital investment initiatives consistent with
Paris-aligned pathways.'3 BIS maintains that acompany’s executive leadership and the board are best
positionedto determine the courseof actionthat, in theirview, is inthe best economicinterests ofthe company
and long-terminvestors. Thisincludes howthe companyconsiders climate riskin capital allocation decisions,
such as investments in sustainable solutions, opportunities, businesslines, renewableenergy,and/orlow-
carbon products — and how such investments are alignedwith the long-term financial interests of shareholders
like ourclients.

We believe Santos’plans and transparency are appropriate and provide the information we need to assess the
company’s approach to the energytransition. We will continue to engage as the company’sapproach to climate
risks and opportunities and the energy transition evolves.

Item 8c: Ordinary resolution - climate-related lobbying (AGAINST)

BIS did notsupport the resolution as,based on ouranalysis,we found it to be overly prescriptive given that
it seeks to direct the company’s climate-related lobbying activities. The full resolution reads as follows:'#

To consider,and if thoughtfit, passthe following resolutionas an ordinary resolution:

Shareholders requestthat ourcompany cease all private and publicadvocacy, both directand indirect,
that contradicts the conclusions ofthe International Energy Agency (IEA) and the Intergovernmental
Panel on Climate Change (IPCC)on 1.5°Calignment, including advocacy relating to the developmentof
newoil and gas fields.

Nothing inthisresolution should be read as limiting the Board’s discretionto takedecisionsin the best
interests ofour company.

BIS regularly engages with companies tounderstand how their corporatepolitical activities contributeto policy
matters material totheir long-term strategy and shareholder value.

BIS has long engaged with Santos onthis issue, and, over theyears, the company has taken aseries of actions
to conduct amore comprehensive review of theircorporate political activitiesand industry association
memberships. As described in our 2020 Vote Bulletin,when Santos has identified meaningful differences in
position, they have made them known and, in certain cases, exited advocacy groups, mostnotably the Business
Council Australiain October2019. The company alsocommitted to greatertransparency and has published
additional disclosures accordingly.®

Based onthe company’s publiclyavailable disclosures, and our multi-year engagement, we believe Santos has
demonstrated progress in ensuring their corporate political activities and industry association memberships
alignwith their stated policy positions.

In addition, as described in our commentary on corporate political activities, BIS may support ashareholder
proposal requestingadditional disclosure or explanation where we note material inconsistencies with stated
public policy priorities material to the company’s long-term strategy or where increased transparency would
help shareholders understand howacompany’s political activities supportits strategic priorities. In this case,

13 Santos Limited. “2022 Climate Change Report.” Page 33.

% Santos Limited. “Notice of Annual General Meeting.” Page 4.

%1n 2020, Santos Limited published a “first review of industry association’s alignment to the company’s climate and energy policy
positions,” continuously enhancing such review. See “2022 Climate Change Report” at page 8 and “2021 Statement on Review of Industry
Associations” at page 3to learn more.
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we believe the resolution exceeds requesting greater disclosures and could constrain the company from
participating in certain climate-related industryassociations and activities directly relevant to their business. As
aresult,BlSassessedthatitis notintheinterestsof our clients to support this resolution.

Item 8d: Ordinary resolution - decommissioning (AGAINST)

BIS did not support the resolutionas,based on ouranalysis,we founditto be overly prescriptive, risking
unduly restricting management’s ability to make business decisions. The full resolution reads as follows:1¢

To consider, and if thoughtfit, pass the following resolutionas an ordinary resolution:
Shareholders requestthat the Boarddisclose annually from 202 3:

1. alistofallonshore and offshore oiland gas infrastructure which may be decommissioned over the
medium-term;

2. audited asset-level provisions forthe decommissioning of this infrastructure and restoration of sites,
along with the majorassumptions underpinning these provisions;

3. analysisoftheusefullife ofall assets usingdifferentoil and gas demandscenarios, including thelEA
Net Zero by 2050 scenario.

Nothing inthisresolution should be read as limiting the Board’s discretionto takedecisionsin the best
interests of our company.

As explained inourcommentaryon Climate Riskand the Global Energy Transition,welookto companies to
help theirinvestorsunderstand how climaterisks and opportunities are integrated into their governance,
strategy, and risk management, toprovide scope 1 and 2 greenhouse gas (GHG) emissions disclosures, and
meaningful short-, medium-,and long-termscience-based reductionstargets, whereavailable fortheir sector.

Followinga careful analysis ofthe resolution’srequest, in ourview, its prescriptive nature risks over-reaching
into the basic business decisions of the company as,on ourassessment, it presumes a particular courseof

action by management. As aresult, BIS believes itis notintheinterests oflong-term investorslike our clients to
supportthisresolution.

6 Santos Limited. “Notice of Annual General Meeting.” Page 4.
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About BlackRock Investment Stewardship(BIS)

Our clients depend on BlackRockto help them achieve theirinvestmentgoals. These clientsinclude publicand
private pension plans, governments, insurance companies, endowments, universities, charities and ultimately
individualinvestors,amongothers. Consistent with BlackRock’s fiduciary duty as an asset manager, BIS’
purposeis to supportcompanieswhichwe investforourclients intheir efforts tocreatelongtermdurable
financial performance.

BIS serves as animportant linkbetween our clients and the companies theyinvestin —and thetrust our clients
placeinus gives us agreat responsibilityto advocate ontheir behalf. Thatis why we are interested in hearing
from companiesabouttheir strategiesfor navigating the challenges and capturing the opportunities they face.
As we are long-terminvestors on behalfof our clients, the business and governance decisions thatcompanies
make will have adirectimpact on our clients’investment outcomes and financial well-being.

Welookto boards and executive management todemonstrate that theyaretaking intoconsiderationthe
interests oflong-term shareholders and other stakeholders. Our, often multi-year, dialogue with the leaders of
these companies provides us the opportunityto improve our understanding of, and provide feedback on, the
governance and sustainability (ESG) risks and opportunities that are material to their businesses and thus to
theirabilityto generatelong-term returns for our clients. For those clients who have given us authority, we vote
proxies intheirbestlong-term financialinterests, in line with our public voting guidelines and informed by our
analysis of companydisclosures and, where relevant, our engagements.!”

To supportinvestors’ assessment,itis helpfulwhen companies provide timely, accurate, and comprehensive
disclosure on all material governance and business matters, including sustainability-related issues. This
transparency allows shareholdersto better understandand assess how relevantrisks and opportunitiesare
being effectivelyidentifiedand managed. Where companyreporting and disclosure is inadequate or we believe
the approach taken may be inconsistent with sustainable, long-termvalue creation,we will engage with a
company and/orvoteinamannerthat signals ourconcerns.

We are committed to transparency inthe stewardship work wedo on behalf of clients.We inform clients about
ourengagement and voting policies and activities through directcommunication and through disclosure on
ourwebsite. Forshareholder meetings where avote might be of particularinterestto clients, we may publish a
vote bulletin after the meeting, disclosing and explaining howwe voted on key proposals.

Want to know more? blackrock.com/stewardship

contactstewardship@blackrock.com

This Vote Bulletin is provided for information and educational purposes only and does not constitute legal advice, a
recommendation or an offer or solicitation to buy or sell the securities of any company. The information here is as of
May27,2022. BlackRock has no obligation to provide any updates. Investing involves risk, including the loss of
principal.

Prepared by BlackRock, Inc.
©2022 BlackRock, Inc. All rights reserved. BLACKROCK is a trademark of BlackRock, Inc., or its subsidiaries in the

United States and elsewhere. All other trademarks arethose of their respective owners.

7 As detailed in our Global Principles, proxy voting involves logistical issues which can affect BlackRock’s ability to vote such proxies, as well
as the desirability of voting such proxies. As a consequence, BlackRock votes proxies on a “best-efforts” basis.
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