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Overview 

This week, BlackRock released its 2022 US Proxy 

Voting Guidelines and a summary of the 2022 policy 

updates.  These changes, which are mostly incremental 
in nature, continue the investment manager’s focus on 

ESG-related items and aim to increase the robustness of 
corporate disclosures.   

A summary of the changes follows: 

1. Climate risk: This policy update builds on 
current expectations that companies disclose a net-zero 

aligned business plan relevant to their sector and 

business model. For 2022, BlackRock expects 
companies to demonstrate their plan’s resilience under 

various decarbonization scenarios and the goal of 

limiting global warming to 1.5 degrees Celsius. The 
guidelines also encourage companies to be explicit about 

how their plans are impacted by considerations for a 

“just transition”, which introduces a social component to 

the existing approach. It describes a just transition as 
“ensuring a reliable energy supply and protecting the 

most vulnerable from energy price shocks and economic 

dislocation.” Finally, BlackRock expects greater 
disclosure on capital allocations across alternative 

energy sources and transition technologies to ensure 

these are consistent with the company’s stated transition 
strategy. 

2. Diversity: BlackRock more clearly defines what 

it considers a meaningful level of board diversity. For the 
US, they believe companies should aim for 30% diverse 

representation and encourage, at a minimum, two female 

directors and one that self identifies as an 
underrepresented minority. 

3. Sustainability reporting: While maintaining 
the desire for reporting aligned with the TCFD 

recommendations, the 2022 guidelines acknowledge that 

some firms may use other reporting standards other than 

SASB. In those instances, it requests that companies 

disclose the metrics that are specific to the company or 
industry. 

4. ESG compensation metrics: Due to increased 

interest on this topic, BlackRock clarifies that it has no 
preference for the inclusion of ESG metrics in incentive 

plans, but if companies do use ESG metrics, these should 

be as robust and aligned with corporate strategy as other 
financial or operational targets would be. 

5. Changes to corporate form: Companies 

seeking to change their corporate form to a public benefit 
corporation should put the measure forth for shareholder 
approval. 

The voting implications for companies falling short of 

the stated expectations are unclear in most instances.  

However, for diversity-related concerns BlackRock’s 
policy indicates it may vote against members of the 

nominating/governance committee. According to 

BlackRock’s most recent stewardship report covering 

July 1, 2020 through June 30, 2021, insufficient board 
diversity was the leading trigger for votes against 

director elections in the Americas (about 17% of the 

companies voted). Although there has been a modest 
uptick in votes against management and in favor of 

shareholder proposals in recent years, BlackRock has 

historically been reluctant to do so and favored using 
engagements as its preferred means for effecting change. 

We will provide summaries on institutional proxy voting 

guidelines and other corporate governance, and ESG 
matters as newsworthy items are released. Contact us 

today if you would like to examine how these policy 
changes will impact your company. 
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