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Item l1a: Elect Director Timothy Haley
Item 1d: Elect Director Ann Mather

Key Resolutions?

Item 6: AdvisoryVote to Ratify Named Executive Officers’ Compensation

Item 8: Report on Lobbying Payments and Policy (Shareholder proposal)

Key Topics Corporate political activities, executive compensation

Board

. The board recommends shareholders vote FOR Items 1a, 1d, 6,and AGAINST Item 8
Recommendation

BlackRockVote BlackRockvoted AGAINST Items 1a, 1d, 6 and voted FOR Item 8

Overview
Netflix, Inc. (Netflix)is one of the world's largestentertainment services companies.

BlackRocklInvestment Stewardship (BIS) has engaged with Netflix on arange of corporate governance and
sustainable business mattersthat we believe contribute tothe company’s ability to deliver the durable, long-
term shareholder returnsonwhich ourclientsdepend to meettheir financialgoals, including board
effectiveness, shareholderrights, human capitalmanagement, executivecompensation and corporate political
activities disclosures.

On the ballot at Netflix’s 2022 annual general meeting (AGM) weretwo shareholder proposals along with
several management-proposed items for shareholder consideration. In addition tothe proposals discussed in
the section below,several of the management-proposed items respondto shareholder feedback,including from
BlackRock, provided to the company in engagements following the 2021 AGM. BIS welcomes the company’s
responsiveness and the corporate governance enhancements proposed and therefore votedin support of
management’s plans to:

o Declassifythe board: The Netflixboard will eliminatethe classified board structure and providefor
annual election of directors, to be phased in through 2025 (ltem 2);
e Eliminate supermajority voting provisions (Item 3);

! Netflix, Inc., “2022 Proxy Statement”.
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e Introduce astockholderrightto callaspecial meeting (20% “net long position”) (Item 4).

Rationale for BlackRock’s vote
Item la: Elect Director Timothy Haley (AGAINST)

Item 6: Advisory Vote to Ratify Named Executive Officers’ Compensation (AGAINST)

We have concerns about the company’s executive compensation practices, particularly the monthly
flexibility forindividuals to allocate any portion of their designated compensation amount toward stock
options orcash. As aresult, BIS did not support management’s say on pay proposal. We also determined to
not support the re-election of Director Timothy Haley,a member of the Compensation Committee, to
escalate our concern about this pay practice, which we do not believe aligns executives’ and shareholders’
long-termfinancial interests.

As discussedinourcommentary, Incentives alignedwith value creation, we believecompanies benefit from
disclosing how their compensation policies and outcomes are consistentwith the financial interests of long-
term shareholders. Any situation where there may be perceived or actual misalignmentshould be explainedin
detail and justified interms of howit servesthe interests of long-term shareholders.

Netflix has a unique compensation program which includes allowing executives to choosebetween cash and
stock options, the use of optionswithout specified vesting criteriaand alack of stock ownership guidelines.
Notably,the company made changesto the 2021 compensation program by removingall guardrails, thus
providing executives even more flexibilityin determining the structure of theirincentive pay.?

Atthe 2021 AGM, management’s sayon say proposal narrowly passed with just 50.7% support, demonstrating
significant shareholder concern aboutthe company’s compensation philosophy. However, despite the low level
of shareholder support, Netflixhas not respondedwith any changes to its executive compensation plan.

As a result of our continuing concerns about the company’s pay practices and the lack of responsivenessto the
voteoutcomein 2021, we did not support the say on pay proposal or the re-electionof one of the directorson
the Compensation Committee.

Item 1d: Elect Director Ann Mather (AGAINST)

BIS did not support the re-election of Director Ann Mather because we consider her to be overcommitted
per our U.S. proxy voting guidelines. Mather serves on five public company boards, which we believe may
limit her ability to effectively fulfil her responsibilities oneachboard.

We believe that sound corporategovernance — underpinned by a capable, well-functioningboard —is integral
toourclients’long-term financialinterests inthe companieswe investin ontheir behalf. BIS has long had a
policy ondirector commitments, assessingwhetherdirectors have the time and capacityto be fully engagedin
thework of each board.

As theroleof directors isbecomingmore complex, itis important that directors have the capacityto meetall of
theirresponsibilities —including when there are unforeseen events. Therefore, we believe that servingon an
excessive numberof boards could impair theirability to fulfilltheir duties to each board. Director
overcommitment, or “over-boarding,” remains a key focus forBISwhen engagingwith companies. We
encourage directorsto havethe necessarytime and effortto advise and oversee management. We believe that
whendirectorslimitthe number of boards onwhich theyserve, they are more likely to have sufficient capacity to
fulfilltheir responsibilities on each board. We appreciatewhen boards explain the time commitments expected

2 Specifically, Netflix had previously required some equity alignment through a minimum 5% equity allocation ontop of the allocatable
compensation.In 2021, they removed that condition and added 5% back into allocatable compensation while also removing any mi nimum
equity take.
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of their directors and how they gain comfortwith any commitments that board members may have to other
companies orroles.

Asweexplaininour U.S. proxyvoting guidelines,we believe non-CEO directors are best able to fulfill their
responsibilitieswhen they serve on no more than fourpublic company boards. Currently Ms. Mather serves on
five public companyboards. As aresult, we didnot support her re-election given our concerns about board
overcommitments.

Item 10: Report on Lobbying Payments and Policy (FOR)

BIS supported this proposal because we believe that Netflix could make further progress on enhancing
their disclosure of their corporate political activities.

The shareholder proposal requested that the company prepare an annual report disclosing Netflix's “1.
Company policyand procedures governinglobbying, both direct and indirect, and grassroots lobbying
communications. 2. Payments by Netflix usedfor (a) directorindirectlobbying or (b) grassroots lobbying
communications,ineach caseincluding the amountof the paymentand therecipient. 3. NetflixXs membership
inand payments to any tax-exemptorganization that writes and endorses model legislation. 4. Description of
management’s and the Board’s decision-making process and oversight for making payments described in
sections 2 and 3above.”?

As explained inourcommentaryon Our perspective on corporate political activities, we lookto companies that
engage in political activities to develop, maintain,and disclose robust processes, including effective board
oversight, to guide theseactivities and mitigate associatedrisks. Itis helpful to investors’understanding if
companies provide accessible and clear disclosures sothat investors can easily understand how companies’
political activities support their long-termstrategy, includingontheir stated public policy priorities.

We acknowledge thatin 2021 Netflixissued theirfirst disclosureon corporatepolitical activities, which,
includes an explanation of how theyengagein the public policy process, board oversightof those activities,
links to their political contributions and filed lobbying contribution report, total amounts contributedto state,
local and section 527 organizations, as well as trade associations of which Netflixisa member.* However, we
believe shareholders would benefit from Netflixmakingthe information more readily accessible for
stakeholders by disclosing areport directlyonthe company’swebsite, as is best practice, rather than providing
a linkto governmental website databases’.

Accordingly,BIS supportedthe shareholderproposal seeking enhanceddisclosure practices by Netflix ontheir
corporate political activities.We did not consider the request made inthe proposalto be undulyburdensome
and believe theinformation wouldhelp investors better assess how Netflixmanages therisks and benefits of
engaging inthe public policy process. Therefore,we believe it wasin our clients’ long-term financial interests to
supportthisproposal.

3 Netflix, Inc., “2022 Proxy Statement”.
“ Netflix, Inc. “Political Activities Disclosures”.
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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 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 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, inline with ourpublic voting guidelines and informed by our
analysis of companydisclosuresand, 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
June 29,2022.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.

® 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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