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BY EMAIL (shareholderproposals@sec.gov) 
  
 
       January 24, 2022 
 
 
U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
100 F Street, N.E. 
Washington, D.C. 20549 

RE: BlackRock, Inc. – 2022 Annual Meeting 
Omission of Shareholder Proposal of  
James McRitchie  

 
Ladies and Gentlemen: 

Pursuant to Rule 14a-8(j) promulgated under the Securities Exchange Act of 
1934, as amended, we are writing on behalf of our client, BlackRock, Inc., a Delaware 
corporation (“BlackRock”), to request that the Staff of the Division of Corporation 
Finance (the “Staff”) of the Securities and Exchange Commission (the “Commission”) 
concur with BlackRock’s view that, for the reasons stated below, it may exclude the 
shareholder proposal and supporting statement (the “Proposal”) submitted by The 
Shareholder Commons on behalf of James McRitchie (the “Proponent”) from the proxy 
materials to be distributed by BlackRock in connection with its 2022 annual meeting of 
shareholders (the “2022 proxy materials”).   

In accordance with Section C of Staff Legal Bulletin No. 14D (Nov. 7, 2008) 
(“SLB 14D”), we are emailing this letter and its attachments to the Staff at 
shareholderproposals@sec.gov.  In accordance with Rule 14a-8(j), we are 
simultaneously sending a copy of this letter and its attachments to The Shareholder 
Commons, on behalf of the Proponent, as notice of BlackRock’s intent to omit the 
Proposal from the 2022 proxy materials. 
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Rule 14a-8(k) and Section E of SLB 14D provide that shareholder proponents 
are required to send companies a copy of any correspondence that the shareholder 
proponents elect to submit to the Commission or the Staff.  Accordingly, we are taking 
this opportunity to remind the Proponent that if the Proponent, or The Shareholder 
Commons on his behalf, submits correspondence to the Commission or the Staff with 
respect to the Proposal, a copy of that correspondence should concurrently be furnished 
to BlackRock. 

I. The Proposal 

The text of the resolution contained in the Proposal is set forth below:  

RESOLVED, shareholders ask that, to the extent practicable, consistent with 
fiduciary duties, and otherwise legally and contractually permissible, the 
Company adopt stewardship practices designed to curtail corporate activities 
that externalize social and environmental costs that are likely to decrease the 
returns of portfolios that are diversified in accordance with portfolio theory, 
even if such curtailment could decrease returns at the externalizing company. 

II. Bases for Exclusion 

We hereby respectfully request that the Staff concur in BlackRock’s view that it 
may exclude the Proposal from the 2022 proxy materials pursuant to:  

• Rule 14a-8(i)(7) because the Proposal deals with matters relating to 
BlackRock’s ordinary business operations;  

• Rule 14a-8(i)(2) because the Proposal, if implemented, would require 
BlackRock to violate federal law; 

• Rule 14a-8(i)(6) because BlackRock lacks the power and authority to 
implement the Proposal; and 

• Rule 14a-8(i)(3) because the Proposal is impermissibly vague and 
indefinite. 

III. Background 

BlackRock received the Proposal on December 16, 2021, along with a cover 
letter from The Shareholder Commons and a letter authorizing The Shareholder 
Commons to act on the Proponent’s behalf.  On December 27, 2021, BlackRock 
received via email a letter from TD Ameritrade verifying the Proponent’s stock 
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ownership.  Copies of the Proposal, the cover letter and related correspondence are 
attached hereto as Exhibit A.   

IV. The Proposal May Be Excluded Pursuant to Rule 14a-8(i)(7) Because the 
Proposal Deals with Matters Relating to BlackRock’s Ordinary Business 
Operations. 

Under Rule 14a-8(i)(7), a shareholder proposal may be excluded from a 
company’s proxy materials if the proposal “deals with matters relating to the company’s 
ordinary business operations.”  In Exchange Act Release No. 34-40018 (May 21, 1998) 
(the “1998 Release”), the Commission stated that the policy underlying the ordinary 
business exclusion rests on two central considerations.  The first recognizes that certain 
tasks are so fundamental to management’s ability to run a company on a day-to-day 
basis that they could not, as a practical matter, be subject to direct shareholder 
oversight.  The second consideration relates to the degree to which the proposal seeks to 
“micro-manage” the company by probing too deeply into matters of a complex nature 
upon which shareholders, as a group, would not be in a position to make an informed 
judgment.  As demonstrated below, the Proposal implicates both of these two central 
considerations. 

1. The Proposal deals with BlackRock’s ordinary business operations. 

In accordance with the policy considerations underlying the ordinary business 
exclusion, the Staff has consistently permitted exclusion under Rule 14a-8(i)(7) of 
shareholder proposals relating to the products and services offered for sale by a 
company and the methods of distribution of those products and services.  See, e.g., 
Verizon Communications Inc. (Jan. 29, 2019) (permitting exclusion under  
Rule 14a-8(i)(7) of a proposal requesting that the company offer its shareholders the 
same discounts on its products and services that are available to its employees, noting 
that the proposal “relates to the [c]ompany’s discount pricing policies”); Pfizer Inc. 
(Mar. 1, 2016) (permitting exclusion under Rule 14a-8(i)(7) of a proposal requesting a 
report describing the steps the company has taken to prevent the sale of its medicines to 
prisons for the purpose of aiding executions, noting that the proposal “relates to the sale 
or distribution of [the company’s] products”); The Walt Disney Co. (Nov. 23, 2015) 
(permitting exclusion under Rule 14a-8(i)(7) of a proposal requesting that the 
company’s board of directors approve the release of a specific film on Blu-ray, noting 
that the proposal “relates to the products and services offered for sale by the company”); 
Equity LifeStyle Properties, Inc. (Feb. 6, 2013) (permitting exclusion under Rule  
14a-8(i)(7) of a proposal requesting a report on, among other things, “the reputational 
risks associated with the setting of unfair, inequitable and excessive rent increases that 
cause undue hardship to older homeowners on fixed incomes” and “potential negative 
feedback stated directly to potential customers from current residents,” noting that the 
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“setting of prices for products and services is fundamental to management’s ability to 
run a company on a day-to-day basis”); JPMorgan Chase & Co. (Mar. 16, 2010) 
(permitting exclusion under Rule 14a-8(i)(7) of a proposal requesting that the board 
implement a policy mandating that the [c]ompany cease its current practice of issuing 
refund anticipation loans, noting that the proposal “relate[s] to [the company’s] decision 
to issue refund anticipation loans” and that “[p]roposals concerning the sale of 
particular services are generally excludable under rule 14a-8(i)(7)”). 

More specifically, in the context of asset management businesses, where 
investment stewardship is an inherent part of the services provided to an asset 
managers’ clients, the Staff has applied the policy considerations underlying the 
ordinary business exception to permit exclusion of shareholder proposals relating to 
asset managers’ proxy voting and engagement policies and practices.  For example, in 
State Street Corp. (Mar. 26, 2021)*, the Staff recently permitted exclusion pursuant to 
Rule 14a-8(i)(7) of a nearly identical proposal submitted by the Proponent that asked 
for a report on how the company’s “voting and engagement policies, which focus solely 
on individual corporation materiality to the exclusion of capital markets materiality, 
affect the majority of its clients and shareholders, who rely primarily on overall stock 
market performance for their returns.”  See also Franklin Resources, Inc. (Dec. 1, 2014) 
(permitting exclusion under Rule 14a-8(i)(7) of a proposal requesting the board review 
the company’s proxy voting policies and practices, taking into account the company’s 
corporate responsibility and environmental positions and the fiduciary and economic 
case for the shareholder resolutions presented, and report the results of such review to 
investors as “relating to [the company’s] ordinary business operations.”); State Street 
Corp. (Feb. 24, 2009) (same).1 

In addition, the Staff has permitted exclusion under Rule 14a-8(i)(7) of 
proposals requesting a report on the impact of a company’s actions on overall market 
returns.  See, e.g., JPMorgan Chase & Co. (Mar. 26, 2021) (permitting exclusion under 
Rule 14a-8(i)(7) of a proposal requesting the board report on the external costs created 
by the company underwriting multi-class equity offerings and the manner in which such 
costs affect the majority of its shareholders who rely on overall stock market return, 
noting that the proposal “does not transcend the [c]ompany’s ordinary business 
operations”); The Goldman Sachs Group, Inc. (Mar. 9, 2021, recon. denied Mar. 19, 
2021)* (same). 

                                                 
*  Citations marked with an asterisk indicate Staff decisions issued without a letter. 

1  But see Franklin Resources, Inc. (Nov. 24, 2015) (discussed below). 
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In this instance, the Proposal focuses primarily on BlackRock’s stewardship 
practices (which include proxy voting and engagement policies and practices) and how 
those policies and practices impact overall market returns, both of which are ordinary 
business matters.  In particular, the Proposal’s resolved clause requests that BlackRock 
“adopt stewardship practices designed to curtail corporate activities that externalize 
social and environmental costs that are likely to decrease the returns of portfolios that 
are diversified in accordance with portfolio theory.”  In addition, the Proposal’s 
supporting statement claims that BlackRock’s stewardship policy “does not address 
practices of a company that harm the global economy unless those practices also harm 
that company’s financial performance.”  When read together, the Proposal’s resolved 
clause and supporting statement emphasize the Proposal’s focus on the impact of 
BlackRock’s proxy voting and engagement policies and practices on overall market 
returns. 

The Proposal’s concern with the macroeconomic effect of BlackRock’s proxy 
voting and engagement policies clearly demonstrates that the Proposal is focused on 
BlackRock’s ordinary business matters.  As a fiduciary asset manager, BlackRock has a 
duty to act in the best interests of its clients.  As the Commission has stated, an 
investment adviser’s fiduciary duties under the Investment Advisers Act of 1940 (the 
“Advisers Act”) require the adviser to monitor corporate events and to vote proxies in a 
manner consistent with the best interests of its clients.  See Investment Advisers Act 
Release No. IA-2106 (Jan. 31, 2003).  Consistent with these duties, BlackRock has 
established the highly regarded BlackRock Investment Stewardship team (“BIS”), 
which plays a key role in BlackRock’s efforts to promote sound corporate governance 
and business practices in order to help maximize long-term value for BlackRock’s 
clients.  BIS regularly publishes global governance and engagement guidelines and 
reports that guide BlackRock’s proxy voting and engagement with companies for the 
benefit of BlackRock’s clients, the ultimate owners of those companies.   

The particular priorities in BIS’ policies and engagements are determined based 
on BlackRock’s observation of market developments and emerging governance themes.  
Decisions with respect to these priorities and practices are at the heart of BlackRock’s 
business as a fiduciary asset manager and are so fundamental to BlackRock’s day-to-
day operations that they cannot, as a practical matter, be subject to direct shareholder 
oversight.  Moreover, calling for the adoption of policies that would focus on the overall 
economic effect on “diversified” investors does not change the fact that these matters 
are precisely the types of core business functions that the Staff has long recognized are 
not appropriate for direct shareholder oversight.  Therefore, the Proposal may be 
excluded under Rule 14a-8(i)(7) as relating to BlackRock’s ordinary business 
operations. 
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We note that a proposal may not be excluded under Rule 14a-8(i)(7) if it is 
determined to focus on a significant policy issue.  The fact that a proposal may touch 
upon a significant policy issue, however, does not preclude exclusion under  
Rule 14a-8(i)(7).  Instead, the question is whether the proposal focuses primarily on a 
matter of broad public policy versus matters related to the company’s ordinary business 
operations.  See 1998 Release; Staff Legal Bulletin No. 14E (Oct. 27, 2009).  The Staff 
has consistently permitted exclusion of shareholder proposals where the proposal 
focused on ordinary business matters, even though it also related to a potential 
significant policy issue.  For example, in PetSmart, Inc. (Mar. 24, 2011), the proposal 
requested that the company’s board require suppliers to certify that they had not 
violated certain laws regulating the treatment of animals.  Those laws affected a wide 
array of matters dealing with the company’s ordinary business operations beyond the 
humane treatment of animals, which the Staff has recognized as a significant policy 
issue.  In permitting exclusion under Rule 14a-8(i)(7), the Staff noted the company’s 
view that “the scope of the laws covered by the proposal is ‘fairly broad in nature from 
serious violations such as animal abuse to violations of administrative matters such as 
record keeping.’”  See also, e.g., CIGNA Corp. (Feb. 23, 2011) (permitting exclusion 
under Rule 14a-8(i)(7) when, although the proposal addressed the potential significant 
policy issue of access to affordable health care, it also asked CIGNA to report on 
expense management, an ordinary business matter); Capital One Financial Corp. (Feb. 
3, 2005) (permitting exclusion under Rule 14a-8(i)(7) when, although the proposal 
addressed the significant policy issue of outsourcing, it also asked the company to 
disclose information about how it manages its workforce, an ordinary business matter).   

We are aware that, under certain limited circumstances, the Staff has declined to 
permit the exclusion of proposals relating to the company’s proxy voting policies on the 
basis that the proposal focused on a significant policy issue.  For example, in Franklin 
Resources, Inc. (Nov. 24, 2015), the proposal requested that the board issue a climate 
change report to shareholders “assess[ing] any incongruities between the proxy voting 
practices of the company and its subsidiaries within the last year, and any of the 
company’s policy positions regarding climate change.”  

In this instance, however, the Proposal does not appear to touch on any 
significant policy issue.  However, even if the Proposal did touch on a potential 
significant policy issue, the Proposal’s overwhelming concern with the macroeconomic 
effect of BlackRock’s proxy voting policies and practices demonstrates that the 
Proposal’s focus is on an ordinary business matter.  Therefore, even if the Proposal 
could be viewed as touching upon a significant policy issue, its focus is on ordinary 
business matters.   
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Accordingly, the Proposal should be excluded from BlackRock’s 2022 proxy 
materials pursuant to Rule 14a-8(i)(7) as relating to BlackRock’s ordinary business 
operations. 

2. The Proposal seeks to micromanage BlackRock. 

The Staff has consistently agreed that shareholder proposals attempting to 
micromanage a company by probing too deeply into matters of a complex nature upon 
which shareholders, as a group, are not in a position to make an informed judgment are 
excludable under Rule 14a-8(i)(7).  See 1998 Release; see also, e.g., JPMorgan Chase 
& Co. (Mar. 22, 2019); Royal Caribbean Cruises Ltd. (Mar. 14, 2019); Walgreens 
Boots Alliance, Inc. (Nov. 20, 2018); RH (May 11, 2018); Amazon.com, Inc. (Jan. 18, 
2018).  As the Commission has explained, a proposal may probe too deeply into matters 
of a complex nature if it “involves intricate detail, or seeks to impose specific time-
frames or methods for implementing complex policies.”  See 1998 Release.  Recently, 
in Staff Legal Bulletin No. 14L (Nov. 3, 2021) (“SLB 14L”), the Staff explained that a 
proposal can be excluded on the basis of micromanagement based “on the level of 
granularity sought in the proposal and whether and to what extent it inappropriately 
limits discretion of the board or management.”  See also Deere & Company (Jan. 3, 
2022) (permitting exclusion on the basis of micromanagement of a proposal that 
requested annual publication of the written and oral content of any employee-training 
materials offered to any subset of the company’s employees because it “prob[ed] too 
deeply into matters of a complex nature by seeking disclosure of intricate details 
regarding the [c]ompany’s employment and training practices.”). 

In particular, the Staff has permitted exclusion on the basis of micromanagement 
of shareholder proposals urging the adoption of policies that impose specific methods 
for implementing complex policies.  See, e.g., JPMorgan Chase & Co. (Mar. 30, 2018) 
(permitting exclusion on the basis of micromanagement of a proposal that requested a 
report on the reputational, financial and climate risks associated with project and 
corporate lending, underwriting, advising and investing for tar sands production and 
transportation, noting that the proposal sought to “impose specific methods for 
implementing complex policies”).    

In this instance, the Proposal seeks to micromanage BlackRock by imposing 
specific methods for implementing complex policies and inappropriately limiting the 
discretion of BlackRock’s management.  It does so by requesting that BlackRock adopt 
stewardship practices “designed to curtail corporate activities that externalize social and 
environmental costs that are likely to decrease the returns of portfolios that are 
diversified in accordance with portfolio theory, even if such curtailment could decrease 
returns at the externalizing company.”  The Proposal’s supporting statement explains 
that BlackRock’s stewardship activities “could significantly improve beta by 
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discouraging corporate practices that externalize costs,” and that BlackRock does not 
“tell management what to do” even if “doing so were necessary to protect commonly 
shared social and environmental resources from exploitation.”  Taken together, the 
Proposal seeks to impose a specific method for implementing a complex policy because 
it dictates the considerations that BlackRock should take into account in its stewardship 
activities with companies in which it invests for the benefit of clients.   

Decisions concerning BlackRock’s stewardship practices and voting policies 
require complex business judgments and distinct assessments by BlackRock’s 
stewardship team and management.  In this respect, in developing and implementing 
stewardship practices and policies, BlackRock’s stewardship team undertakes complex 
analyses of numerous factors to enable such policies and practices to reflect the 
corporate governance standards and norms that it believes support long-term value 
creation.  By mandating that BlackRock consider any particular factor above others and 
forsake the feedback and insight gained from prior engagement with companies that 
BlackRock currently takes into consideration in favor of a “one size fits all” approach, 
the Proposal seeks to impose specific methods for implementing complex policies and, 
therefore, probes too deeply into matters of a complex nature upon which shareholders, 
as a group, are not in a position to make an informed judgment.  Even under the 
“measured approach” described in SLB 14L, the Proposal would inappropriately limit 
management’s discretion such that it micromanages BlackRock.  The Proposal would, 
therefore, attempt to micromanage BlackRock by probing too deeply into matters of a 
complex nature upon which shareholders, as a group, are not in a position to make an 
informed judgment. 

Accordingly, consistent with the precedent described above, the Proposal may 
be excluded pursuant to Rule 14a-8(i)(7) as relating to BlackRock’s ordinary business 
operations. 

V. The Proposal May be Excluded Pursuant to Rule 14a-8(i)(2) Because 
Implementation of the Proposal Would Cause BlackRock to Violate Federal 
Law. 

Rule 14a-8(i)(2) permits a company to exclude a shareholder proposal if 
implementation of the proposal would cause the company to violate any state, federal or 
foreign law to which it is subject.  For the reasons discussed below, BlackRock believes 
that adoption of the stewardship practices described in the Proposal would cause 
BlackRock to violate federal law. Accordingly, the Proposal is excludable under Rule 
14a-8(i)(2) as it would cause BlackRock to violate federal law. 

As described above, BlackRock is a fiduciary asset manager with a duty to act in 
the best interests of its clients.  Section 206 of the Advisers Act, as interpreted by the 
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U.S. Supreme Court in SEC v. Capital Gains Research Bureau, Inc., 375 U.S. 180, 191 
(1963), imposes a fiduciary duty on investment advisers, including BlackRock.  These 
fiduciary duties require the adviser to vote proxies in a manner consistent with the best 
interests of its clients.  In this regard, the Commission has stated that an investment 
adviser’s fiduciary duty of loyalty under the Advisers Act requires the adviser to place 
its client’s interest before its own or the interests of others.  See Exchange Act Release 
No. 54165 (July 18, 2006). 

The Proposal would cause BlackRock to violate its fiduciary duties because it 
would require BlackRock to place the interests of others above its own clients.  In this 
regard, the Proposal requests that BlackRock “adopt stewardship practices designed to 
curtail corporate activities that externalize social and environmental costs . . . even if 
such curtailment could decrease returns at the externalizing company.”  The Proposal’s 
supporting statement explains that these stewardship policies would be “designed to 
directly support the health of social and environmental systems” rather than focusing on 
“improving individual company performance.”  Thus, the Proposal seeks for BlackRock 
to recommend that companies act in ways that could harm to their individual economic 
performance, prioritizing “the global economy” and “commonly shared social and 
environmental resources” over its clients’ best interests, the investors in such 
companies.  Notably, the inclusion of language in the Proposal that these stewardship 
practices should be adopted “consistent with fiduciary duties, and otherwise legally and 
contractually permissible” does little to negate the illegality of the Proposal because the 
requested practices are inherently in violation of BlackRock’s fiduciary duties. 

In addition, The Shareholder Commons has publicly acknowledged that reform 
of fiduciary duty law would be necessary in order to achieve the goals set forth in the 
Proposal.  Specifically, The Shareholder Commons website states that The Shareholder 
Commons “believes that state and federal lawmakers must ensure that the fiduciary 
duties of both corporate directors and investment professionals allow them to take 
broader societal concerns into account when it is important to investors that they do so” 
and that “the rules governing capital markets can be revised to reflect the importance to 
investors of a company’s impact on the market as a whole, and particularly how it 
affects diversified portfolios.”2 Accordingly, the Proponent has conceded that the 
actions required by the Proposal could violate current fiduciary duty laws. 

 
Therefore, the Proposal should be excluded from BlackRock’s 2022 proxy 

materials pursuant to Rule 14a-8(i)(2) because implementation of the Proposal would 
cause BlackRock to violate federal law. 

                                                 
2  See The Shareholder Commons, available at 

https://theshareholdercommons.com/opportunities/#policymakers.  
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VI. The Proposal May Be Excluded Pursuant to Rule 14a-8(i)(6) Because 
BlackRock Lacks the Power and Authority to Implement the Proposal. 

Under Rule 14a-8(i)(6), a company may exclude a shareholder proposal if the 
company would lack the power or authority to implement the proposal.  The Staff has 
consistently permitted exclusion of proposals under circumstances where 
implementation of the proposal would cause the company to violate law and, therefore, 
the company would have neither the power nor the authority to implement the proposal.  
See, e.g., Arlington Asset Investment Corp. (April 23, 2021)* (permitting exclusion 
under Rules 14a-8(i)(2) and 14a-8(i)(6) of a proposal that requested the company’s 
officers liquidate the company’s entire investment portfolio and distribute the net 
proceeds to shareholders and the company argued that the proposal would cause the 
company to violate Virginia law); eBay Inc. (April 1, 2020)* (permitting exclusion 
under Rules 14a-8(i)(2) and 14a-8(i)(6) of a proposal requesting that the company 
reform its board structure to allows employees to elect 20% of board members and the 
company argued that the proposal would cause the company to violate Delaware law); 
Trans World Entertainment Corporation (May 2, 2019) (permitting exclusion under 
Rules 14a-8(i)(2) and 14a-8(i)(6) of a proposal requesting that the company’s bylaws be 
amended to provide for an elevated quorum requirement and the company argued that 
the proposal would cause the company to violate New York law). 
 

In this instance, BlackRock lacks the legal power or authority to implement the 
Proposal because neither BlackRock nor its Board of Directors may act in a manner 
inconsistent with BlackRock’s fiduciary duties to its clients.  As described above, if the 
Proposal is implemented, fundamental aspects of the Proposal would cause BlackRock 
to violate federal law.  Accordingly, BlackRock believes that the Proposal is excludable 
under Rule 14a-8(i)(6). 

VII. The Proposal May Be Excluded Pursuant to Rule 14a-8(i)(3) Because the 
Proposal Is Impermissibly Vague and Indefinite. 

Under Rule 14a-8(i)(3), a shareholder proposal may be excluded from a 
company’s proxy materials if the proposal or supporting statement is contrary to any of 
the Commission’s proxy rules, including Rule 14a-9, which prohibits materially false or 
misleading statements in a company’s proxy materials.  See Staff Legal Bulletin No. 
14B (Sept. 15, 2004) (“SLB 14B”).   

The Staff has recognized that exclusion is permitted pursuant to Rule 14a-8(i)(3) 
if “the resolution contained in the proposal is so inherently vague or indefinite that 
neither the stockholders voting on the proposal, nor the company in implementing the 
proposal (if adopted), would be able to determine with any reasonable certainty exactly 
what actions or measures the proposal requires.”  See SLB 14B; see also Dyer v. SEC, 
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287 F.2d 773, 781 (8th Cir. 1961) (“[I]t appears to us that the proposal, as drafted and 
submitted to the company, is so vague and indefinite as to make it impossible for either 
the board of directors or the stockholders at large to comprehend precisely what the 
proposal would entail.”); Fuqua Industries, Inc. (Mar. 12, 1991) (permitting exclusion 
under Rule 14a-8(i)(3) of a proposal where the company and its shareholders might 
interpret the proposal differently, such that “any action ultimately taken by the 
[c]ompany upon implementation [of the proposal] could be significantly different from 
the actions envisioned by shareholders voting on the proposal”). 

In accordance with SLB 14B, the Staff has consistently permitted exclusion of 
shareholder proposals under Rule 14a-8(i)(3) as impermissibly vague and indefinite 
where the proposal contained an essential term or phrase that, in applying the particular 
proposal to the company, was unclear, such that neither the company nor shareholders 
would be able to determine with any reasonable certainty what actions or measures the 
proposal requires.  See, e.g., Cisco Systems, Inc. (Oct. 7, 2016) (permitting exclusion 
under Rule 14a-8(i)(3) of a proposal requesting that the board “not take any action 
whose primary purpose is to prevent the effectiveness of shareholder vote without a 
compelling justification for such action,” where it was unclear what board actions 
would “prevent the effectiveness of [a] shareholder vote” and how the essential terms 
“primary purpose” and “compelling justification” would apply to board actions); Pfizer 
Inc. (Dec. 22, 2014, recon. denied Mar. 10, 2015) (permitting exclusion under Rule 
14a-8(i)(3) of a proposal requesting that the board adopt a policy that “the Chair of the 
Board of Directors shall be an independent director who is not a current or former 
employee of the company, and whose only nontrivial professional, familial or financial 
connection to the company or its CEO is the directorship,” where it was unclear 
whether the proposal intended to restrict or not restrict stock ownership of directors and 
any action taken by the company to implement the proposal, such as prohibiting 
directors from owning nontrivial amounts of company stock, could be significantly 
different from the actions envisioned by shareholders); AT&T Inc. (Feb. 21, 2014) 
(permitting exclusion under Rule 14a-8(i)(3) of a proposal requesting that the board 
review the company’s policies and procedures relating to “directors’ moral, ethical and 
legal fiduciary duties and opportunities” to ensure the protection of privacy rights, 
where it was unclear how the essential term “moral, ethical and legal fiduciary” applied 
to the directors’ duties and opportunities); General Dynamics Corp. (Jan. 10, 2013) 
(permitting exclusion under Rule 14a-8(i)(3) of a proposal requesting a policy that, in 
the event of a change of control, there would be no acceleration in the vesting of future 
equity pay to senior executives, “provided that any unvested award may vest on a pro 
rata basis,” where it was unclear how the essential term “pro rata” applied to the 
company’s unvested awards); The Boeing Co. (Jan. 28, 2011, recon. granted Mar. 2, 
2011) (permitting exclusion under Rule 14a-8(i)(3) of a proposal requesting that senior 
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executives relinquish preexisting “executive pay rights,” where it was unclear how to 
apply the essential term “executive pay rights”). 

In this instance, the Proposal is impermissibly vague and indefinite.  It requests 
BlackRock “adopt stewardship practices designed to curtail corporate activities that 
externalize social and environmental costs.”  The essential term in this request —
“externalize social and environmental costs” — is vague and indefinite, such that 
neither BlackRock nor its shareholders would be able to determine with any reasonable 
certainty what actions or measures the Proposal requires.  The supporting statement 
does little to clarify this phrase – saying that “a company’s externalities harm its 
diversified shareholders, even if they do not harm the company itself” but failing to 
define such externalities.  In addition, even if BlackRock were able to specifically 
identify and quantify the social and environmental “externalities [that] harm 
[BlackRock’s] diversified shareholders” and the “corporate practices that externalize 
[those] costs,” the Proposal does not provide sufficiently clear guidance on the 
substance or goal of the stewardship practices BlackRock should adopt.   

Similarly, the supporting statement’s assertion that “the Company’s stewardship 
policy does not address practices of a company that harm the global economy unless 
those practices also harm that company’s financial performance” is impermissibly vague 
and indefinite.  Neither the Proposal nor its supporting statement explain what these 
practices are or precisely how they should be addressed.  Given these ambiguities, 
essential terms contained in the Proposal are so inherently vague and indefinite that 
neither shareholders voting on the Proposal, nor BlackRock in implementing the 
Proposal, if adopted, would be able to determine with any reasonable certainty what 
actions or measures the Proposal requires. 

Accordingly, the Proposal may be excluded pursuant to Rule 14a-8(i)(3) on the 
basis that the Proposal is impermissibly vague and indefinite, in violation of Rule  
14a-9. 

VIII. Conclusion  

Based upon the foregoing analysis, BlackRock respectfully requests that the 
Staff concur that it will take no action if BlackRock excludes the Proposal from the 
2022 proxy materials. 
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Should the Staff disagree with the conclusions set forth in this letter, or should 
any additional information be desired in support of BlackRock’s position, we would 
appreciate the opportunity to confer with the Staff concerning these matters prior to the 
issuance of the Staff’s response.  Please do not hesitate to contact the undersigned at 
(202) 371-7233. 

Very truly yours, 

Marc S. Gerber 

Enclosures 

cc: R. Andrew Dickson, III 
Managing Director & Corporate Secretary 
BlackRock, Inc.  

James McRitchie 

Sara E. Murphy 
Chief Strategy Officer 
The Shareholder Commons 



 

 

EXHIBIT A 
(see attached) 












