
MEMORANDUM
 

January 7, 2011 

TO: File No. S7-30-10 

FROM: Matthew DeLesDernier 
Division of Investment Management 

RE: Reporting of Proxy Votes on Executive Compensation and Other Matters 
Release No. IC-29463 

On November 29,2010, Susan Nash, Associate Director, Mark Uyeda, Assistant 
Director, and Matthew DeLesDernier, Attorney Advisor, of the Division of Investment 
Management participated in a telephone call with Abe Friedman, Global Head of Corporate 
Governance, and Robert Zivnuska, Director of Corporate Governance and Responsible 
Investment, BlackRock, Inc. to discuss the above-referenced proposal. 

During the call, the BlackRock representatives discussed BlackRock's process for 
preparing a Form N-PX report and its estimate of the reporting burden. This discussion included 
a review of the potential burdens associated with providing the quantitative disclosures outlined 
in the above-referenced proposal, with the BlackRock representatives indicating that any such 
burden may be significantly reduced to the extent that the proposed quantitative disclosure 
requirementwas modified to only require disclosure of the number of votes instructed to be cast. 
The participants also discussed the comments regarding the burden estimates under current Form 
N-PX that were raised by BlackRock in its comment letter dated October 29,2010 in regard to 
the Commission's Concept Release on the U.S. Proxy System (Release Nos. 34-62495; IA-3052; 
IC-29340; File No. S7-14-10). 

The BlackRock representatives provided the following document: 

Email from Robeli Zivnuska, Director of Corporate Governance and Responsible Investment, 
BlackRock, Inc., to Mark T. Uyeda, Assistant Director, Division ofInvestment Management 
(Nov. 29, 2010, 14:43 EST). 



From: Zivnuska, Robert 

To: Uyeda, Mark T; 

cc: Friedman, Abe; 

Subject: Discussion with BlackRock regarding Release No. 34-63123 
Date: Monday, November 29, 2010 2:43:46 PM 

Dear Mark, 

Thanks to you and your colleagues for speaking with us this morning. 

This email confirms our conversation on November 29, 2010, where Abe 
Friedman and Rob Zivnuska of BlackRock, Inc., discussed the potential 
revisions to Form N-PX described in the proposed rule entitled 
"Reporting of Proxy Votes on Executive Compensation and Other Matters" 
(Release No. 34-63123). Messrs. Friedman and Zivnuska described 
BlackRock's process for preparing Form N-PX, including the number of 
hours required for compliance, and BlackRock's estimate of the number of 
hours required to provide the new data points referenced in the proposed 
rule. 

Regards, 
Rob 

Robert Zivnuska 
Director 
Corporate Governance and Responsible Investment 
TEL: 415 670 2779 
FAX: 415 618 5000 
Robert.Zivnuska@blackrock.com 
BLACKROCK 
400 Howard Street 
San Francisco, CA 94105 

THIS MESSAGE AND ANY ATTACHMENTS ARE CONFIDENTIAL, PROPRIETARY, 
AND MAY BE PRIVILEGED. If this message was misdirected, BlackRock, Inc. and 
its subsidiaries, ("BlackRock") does not waive any confidentiality or privilege. If 
you are not the intended recipient, please notify us immediately and destroy the 
message without disclosing its contents to anyone. Any distribution, use or 
copying of this e-mail or the information it contains by other than an intended 
recipient is unauthorized. The views and opinions expressed in this e-mail 
message are the author's own and may not reflect the views and opinions of 



BlackRock, unless the author is authorized by BlackRock to express such views 
or opinions on its behalf. All email sent to or from this address is subject to 
electronic storage and review by BlackRock. Although BlackRock operates anti
virus programs, it does not accept responsibility for any damage whatsoever 
caused by viruses being passed. 

IRS Circular 230 Discloswe: BlackRock Institutional Trust Company, N.A., and its 
affiliates do not provide tax advice. Please note that (i)any discussion of US tax 
matters contained in this communication (including any attachments) cannot be 
used by you for the purpose of avoiding tax penalties; (ii) this communication 
was written to support the promotion or marketing of the matters addressed 
herein; and (iii) you should seek advice based on your particular circumstances 
from an independent tax advisor. 


