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Item 1.1: Elect Director Stephen D. Williams
Item 1.3: Elect Director J. BrettHarvey
Key Resolutions* Item 2: AdvisoryVote to Ratify Named Executive Officers' Compensation

Item 6: Shareholder Proposal Regarding Majority Voting in Uncontested Director
Elections

Key Topics Climaterisk, human capital management, board quality, executive compensation

Board
Recommendation

The board recommends shareholdersto vote FOR Items 1.1, 1.3, 2, and AGAINST Item 6

BlackRockvoted AGAINST managementon ltems 1.1,1.3,and 2 and FOR the

BlackRockVote shareholder proposal on ltem 6

Overview

Warrior Met Coal, Inc. (HCC)is aU.S.-based producer and exporterof metallurgical (met) coal used for steel
production. The company operates two underground mines in Alabama.?

BlackRockInvestment Stewardship (BIS) has engaged with managementrepresentatives over the past several
years to discuss arange of environmental,social,and governance (ESG) issues that we believe have material
impacts onthe company’sfinancial performance and can help drive long-term shareholder value creation. This
has included issuesrelated to boardcomposition, corporate strategy, executive compensation, climaterisk,
human capital management, and sustainability reporting.

At lastyear’s shareholder meetingin April 2021, we did notsupportthe election of Directors Stephen Williams
and J. Brett Harvey due to concerns that the company provided limited disclosures on howitis managing
climate-relatedrisks and opportunities and made minimal progressenhancingboard diversity. We also didnot
support Director Alan Schumacher forserving on more public companyboardsthanwe believe is compatible
with his capacityto effectively serve on WarriorMet Coal’s board.

Y Warrior Met Coal, “2022 Proxy Statement,”

2Warrior Met Coal, “2021 Form 10-K,” page 6.
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Since April 2021, approximately 1,000 miners represented by the United Mine Workers Association (UM WA)
have beenonstrike at Warrior Met Coal in pursuitof a new collective-bargainingagreement. The original
agreement was negotiatedas Warrior Met Coal emergedfromthe bankruptcy proceedings of the former Walter
Energy, which declared bankruptcyin 2016.3

Overthe past several months,BIS has closely monitored developments related to the ongoing labordispute. We
have engaged several timeswith both Warrior Met Coal management and UMWA representatives toevaluate
the situation,understand how managementis working to achieve the appropriate resolution for both the
company and the miners, and assess howthe dispute and related shortfallin production impactour clients’
investments.We have also engaged withthe relevantboard director tounderstand the board’s role in
overseeingthe materialbusinessrisks related tothe labor dispute, howthe ongoing strike is beingfactoredinto
compensation decisions, and progress on bringingnew directorsontothe board.

Our Global Principles and Engagement Priorities underscore ourbeliefthatin order todeliver long-term value
forshareholders suchas BlackRock's clients,companies should consider the interests of theirkey stakeholders,
including theiremployees, customers,and communities.This is whywe findit usefulwhen companies publicly
report on how they consider theinterests of theirstakeholders, including employees, in business decision-
making.

Prolongedoperational disruptions, such as labordisputes, can have a negative impacton acompany’sfinancial
performance and businessresilience. We believe itis inthe best economicinterests of our clients for Warrior
Met Coal and the UMWAto reach aresolution.

Rationale for BlackRock’s vote
Item 2: Advisory Vote to Ratify Named Executive Officers’ Compensation (AGAINST)

BIS voted AGAINST this proposal due to concerns about the misalignment between executive pay
outcomes and company performance, in part stemming from the compensation committee’s use of
discretioninlight of the ongoing labor dispute.

As discussedinour commentary, “Incentives aligned with value creation,” we believe companies benefitfrom
disclosing how their compensation policies and outcomes are consistentwith the economic interests of long-
term shareholders. Any situation where there may be perceived or actual misalignment should be explainedin
detail and justified interms of howit servesthe interests of long-term shareholders.

Followingour analysis and engagement with Warrior Met Coal, it remains unclear howthe compensation
committee’s decisions are alignedwith long-term value creation. Specifically,the committee increased pay,
lowered performance goals, and modified in-flight awards forexecutives duringatime of decreased production.
In 2021, CEO Walter Scheller I1I's total disclosed pay increased more than 30 percent comparedto his 2020 pay,
while the production and adjusted EBITDA targets were significantly reduced.* The committee alsoamended a
performance-based grantto COO Jack Richardson to discretionarily pay outone-half ofthe target award while
extending the performance period to earnthe remaining half.®

The structure of the company’slong-term incentiveprogramis alsoconcerning as the performance units
measure the performanceof financial metrics over aseries of three one-year periodswith goals set annually,
undermining thelong-termalignment with shareholders. Furthermore, the compensation committeeapproved
a discretionary upwardadjustmentin the payoutof the long-termcompensation plan because“the

3 More informationis available onthe UMWA’s website, “United We Stand With Warrior MetMiners.”

“Warrior Met Coal, “2022 Proxy Statement,” pages 49-50; Warrior Met Coal, “2021 Proxy Statement,” pages 34-35.

> Warrior Met Coal, “2022 Proxy Statement,” page 53.
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performance goals for 2021 assumedthat the strike would be resolved sooner and the Companywould be able
to resume normal operations.”®

Wedon’t believe key executives should be rewarded when the company has beenimpacted negatively by the
ongoing labordispute and related fall in production, which has meant it has not been able to take advantage o f
favorable marketconditions and maximize long-termvalue.”

In light of these decisions, weare concerned that the boarddid notactinlong-termshareholders’ intereststo
align executive pay with company performance and resilience. Consequently, BIS voted against the Advisory
Vote to Ratify Named Executive Officers’ Compensation (Item2), and against Compensation Committee Chair J.
Brett Harvey (Item 1.3, see below).

Item 1.1: Elect Director Stephen Williams (AGAINST)
Item 1.3: Elect Director J. Brett Harvey (AGAINST)

Item 6: Shareholder Proposal Regarding Majority Voting in Uncontested Director Elections (FOR)

BIS voted AGAINST the board’s leadership and voted FOR the shareholder proposal “Regarding Majority
Voting in Uncontested Director Elections” because we believe the board could have taken more significant
actionto advance long-term shareholders’ interests and improve its approach to corporate governance.

At lastyear’s shareholder meeting, BISwithheldsupportfrom Director Stephen Williams —whois the Chair of
the Board — and Director J. Brett Harvey - whois the Lead IndependentDirector, Chair ofthe Nominating and
Governance Committee, and Chair of the Compensation Committee — dueto limited disclosures on howthe
company is managing climate-related risks and opportunities and minimal progress enhancing board diversity,
respectively. Theseissues have not been addressedsincelast year’'sshareholder meeting and have also been
exacerbated by the eventsthat occurredin 2021 surroundingthe labor dispute.

As explained inour commentary, “Climateriskand the global energytransition”, shareholders are better able to
understand acompany’sapproachwhen they disclose the material climaterisks and opportunities that might
impacttheir business, and stress testhowtheir business model performsthrough different transition scenarios
of a global economythat limitstemperature rise towell below 2°C, moving toward net zero emissions by 2050.
Specifically,we look tocompanyleadership to provide disclosures consistentwiththe recommendations of the
Task Force on Climate-related Financial Disclosures (TCFD). We also believethat companies that critically
evaluate theiremissionsbaseline, setrigorous reductiontargets,and act on an accelerated timelineare those
most likely to avoid operational and strategicdisruptions inthe future as the globaleconomydecarbonizes.

To date, Warrior Met Coal has not aligned its climate-related disclosuresto the TCFD framework, reported scope
1 and 2 greenhouse gas (GHG) emissions, or set emissions reduction targets. While we appreciate Warrior Met
Coal’s aspirationtobe aresponsiblepartnerinthe global steel supplychain,®we do nothave enough
informationtoassess howthe companyis positioning its strategyinthe transitionto alower-carbon economy.
We acknowledge that the company publicly statedits intention to publish acomprehensive ESGstrategy and
accompanyingemissions reduction targets during 2022.° However, in our view, Warrior Met Coal should be
much furtheralongindeveloping its plansto navigate the energytransitionand reporting on climate-related
risks and opportunities, given how material these are to the company’s business model and ability togenerate
long-termshareholdervalue.

S Warrior Met Coal, “2022 Proxy Statement,” page 39.

"Warrior Met Coal, “Warrior Met Coal Reports Fourth Quarter and Full Year 2021 Results.”

8 Warrior Met Coal, “2021 Corporate Responsibility Report,” page 3.

®Warrior Met Coal, “2022 Proxy Statement,” page 36.
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Additionally, BIS believesthe board should reviewits approach to directorsuccession planning and board
diversity.Inourview, greater diversity inthe boardroomwould contribute to morerobust discussions and more
innovative and resilientdecisions, leading to better long-termeconomic outcomes for the company. To date, the
board of Warrior Met Coal has not made progress bringing on new directors and has demonstrated poor
succession planning. Over the pastyear, Director Gareth Turner steppeddown because “he [did] not anticipate
being ableto devote sufficienttimeto serving as adirector going forward” 1% and the board waived its mandatory
directorretirement age policyfor DirectorAlan Schumacher toretaininstitutional knowledge of financial
reporting and internal controls and ensure the board could continueto function.!! As aresult, the boardhas
reducedinsizetoits currentfivemembers.

Giventhese concerns, as well as the issues highlighted above related to compensation and the ongoinglabor
dispute, BISdid not support Directors StephenWilliams (Item 1.1)and J. Brett Harvey (Item 1.3) for the second
consecutiveyear.

Furthermore, BIS supported the shareholder proposal “Regarding Majority Voting in Uncontested Director
Elections” (Item 6),inlinewith our U.S. proxyvotingguidelines. Generally,we believe that directors should be
elected by amajority of the sharesvoted. While we recognize that the board adopted adirector resignation
policy*?following the outcome of lastyear’s director election results,'2 a majority votestandard would provide
shareholderswith the opportunity toclearly affirm their support forproposed director candidates or reflect
concerns aboutthe board’s actions.

10 United States Securities and Exchange Commission, Form 8-K. November 26, 2021.

" Warrior Met Coal, “2022 Proxy Statement,” page 9.

2 Warrior Met Coal, “2022 Proxy Statement,” page 27.

13|n 2021, Director Alan Schumacher received less than majority support from shareholders to be re-elected to the board. However, he was
re-elected because the board has a plurality vote standard.
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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 tocreatelongterm durable
financial performance.

BIS serves as animportant linkbetween our clients and the companies theyinvestin —and the trust 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 theyface.
As we are long-terminvestors on behalfof our clients, the business and governance decisions thatcompanies
make will have adirectimpact onour 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 direct communication 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
May2,2022. BlackRock has no obligation to provide any updates. Investing involves risk, including the loss of principal.

Prepared by BlackRock, Inc.
©2022 BlackRock, Inc. Allrights 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.

% 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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