
 
        April 6, 2016 
 
 
Marc S. Gerber 
Skadden, Arps, Slate, Meagher & Flom LLP 
marc.gerber@skadden.com 
 
Re: BlackRock, Inc. 
 Incoming letter dated January 22, 2016 
 
Dear Mr. Gerber: 
 
 This is in response to your letter dated January 22, 2016 concerning the 
shareholder proposal submitted to BlackRock by the Stephen M Silberstein Revocable 
Trust.  We also have received a letter on the proponent’s behalf dated February 17, 2016.  
Copies of all of the correspondence on which this response is based will be made 
available on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml.  
For your reference, a brief discussion of the Division’s informal procedures regarding 
shareholder proposals is also available at the same website address. 
 
        Sincerely, 
 
        Matt S. McNair 
        Senior Special Counsel 
 
Enclosure 
 
cc:   Sanford Lewis 
 sanfordlewis@strategiccounsel.net 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

 
        April 6, 2016 
 
 
 
Response of the Office of Chief Counsel  
Division of Corporation Finance 
 
Re: BlackRock, Inc. 
 Incoming letter dated January 22, 2016 
 
 The proposal requests that the board issue a report which evaluates options for 
bringing the company’s voting practices in line with its stated principle of linking 
executive compensation and performance, including adopting changes to proxy voting 
guidelines, adopting best practices of other asset managers and independent rating 
agencies and including a broader range of research sources and principles for interpreting 
compensation data. 
 
 We are unable to concur in your view that BlackRock may exclude the proposal 
under rule 14a-8(i)(3).  We are unable to conclude that you have demonstrated 
objectively that the proposal is materially false or misleading.  Accordingly, we do not 
believe that BlackRock may omit the proposal from its proxy materials in reliance on rule 
14a-8(i)(3). 
 
 We are unable to concur in your view that BlackRock may exclude the proposal 
under rule 14a-8(i)(7).  In arriving at this position, we note that the proposal focuses on 
senior executive compensation.  Accordingly, we do not believe that BlackRock may 
omit the proposal from its proxy materials in reliance on rule 14a-8(i)(7). 
 
        Sincerely, 
 
        Coy Garrison 
        Attorney-Adviser 
 
 
 



 
 
 
 
 
 

DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS 

 
 

The Division of Corporation Finance believes that its responsibility with respect to 
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy 
rules, is to aid those who must comply with the rule by offering informal advice and suggestions 
and to determine, initially, whether or not it may be appropriate in a particular matter to 
recommend enforcement action to the Commission.  In connection with a shareholder proposal 
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company 
in support of its intention to exclude the proposals from the Company’s proxy materials, as well 
as any information furnished by the proponent or the proponent’s representative. 

 
Although Rule 14a-8(k) does not require any communications from shareholders to the 

Commission’s staff, the staff will always consider information concerning alleged violations of 
the statutes administered by the Commission, including argument as to whether or not activities 
proposed to be taken would be violative of the statute or rule involved.  The receipt by the staff 
of such information, however, should not be construed as changing the staff’s informal 
procedures and proxy review into a formal or adversary procedure. 

 
It is important to note that the staff’s and Commission’s no-action responses to 

Rule 14a-8(j) submissions reflect only informal views.  The determinations reached in these 
no-action letters do not and cannot adjudicate the merits of a company’s position with respect to 
the proposal.  Only a court such as a U.S. District Court can decide whether a company is 
obligated to include shareholders proposals in its proxy materials.  Accordingly a discretionary 
determination not to recommend or take Commission enforcement action, does not preclude a 
proponent, or any shareholder of a company, from pursuing any rights he or she may have 
against the company in court, should the management omit the proposal from the company’s 
proxy material. 



SANFORD J. LEWIS, ATTORNEY 
 
 

___________________________________________________ 
 PO Box 231 Amherst, MA 01004-0231 • sanfordlewis@strategiccounsel.net 

(413) 549-7333 ph. • (413) 825-0223 fax  
 

 
February 17, 2016 
 
Office of Chief Counsel 
Division of Corporation Finance 
U.S. Securities and Exchange Commission 
100 F Street, N.E. 
Washington, D.C. 20549 
 

Re:  Shareholder Proposal to Blackrock Regarding Executive Compensation on Behalf of 
the Stephen M. Silberstein Revocable Trust  

 
 Via electronic mail to shareholderproposals@sec.gov 
 
Ladies and Gentlemen: 
 
 The Stephen M. Silberstein Revocable Trust (the “Proponent”) is beneficial owner of 
common stock of Blackrock, Inc. (the “Company”) and has submitted a shareholder proposal (the 
“Proposal”) to the Company. I have been asked by the Proponent to respond to the letter dated 
Jan. 22, 2016 sent to the Securities and Exchange Commission by Marc Gerber of Skadden, Arps, 
Slate, Meagher & Flom LLP. In that letter, the Company contends that the Proposal may be 
excluded from the Company’s 2016 proxy statement by virtue of Rule 14a-8(i)(7) and Rule 14a-
8(i)(3).  
 

I have reviewed the Proposal, as well as the letter sent by the Company, and based upon the 
foregoing, as well as the relevant rules, it is my opinion that the Proposal must be included in the 
Company’s 2016 proxy materials and that it is not excludable by virtue of those rules. A copy of 
this letter is being emailed concurrently to Marc Gerber.   

 
 

SUMMARY  
 

The Proposal, included in its entirety as an Exhibit to this letter, request that the Board of 
Directors issue a report evaluating options for bringing its proxy voting practices in line with 
its stated principle of linking executive compensation and performance, including adopting 
changes to proxy voting guidelines, adopting best practices of other asset managers and 
independent rating agencies, and including a broader range of research sources and principles 
for interpreting compensation data. Such report should assess whether and how the proposed 
changes would advance the interests of its clients and shareholders. 
   
The Company asserts that the Proposal is excludable either as relating to the Company's 
ordinary business operations under Rule 14a-8(i)(7) or under Rule 14a-8(i)(3) because it 
contains misleading information. The Proposal is not excludable under Rule 14a-8(i)(7)  
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because it addresses a significant policy issue that has long been recognized by Staff, executive 
compensation.  The Proposal is also not excludable under Rule 14a-8(i)(3)  because it is 
easily revised to avoid any misleading content, by changing one word in the supporting 
statement from "will" to "may". 

 
ANALYSIS  

 
I.  The subject matter of the Proposal is the significant social policy issue of 

executive compensation and, therefore, the Proposal may not be excluded 
under Rule 14a-8(i)(7) as relating to ordinary business. 

 
The Company argues that the Proposal deals with a matter of ordinary business. 

However, the Staff has long recognized that proposals focused on executive compensation address 
a significant policy issue and, therefore, are not excludable under Rule 14a-8(i)(7). The fact that 
the Proposal focuses on the Company's proxy voting practices on executive compensation does not 
render this issue excludable where shareholders seek additional disclosure and attention to this 
significant policy issue.  

 
The primary focus of the Proposal on a core business practice, in this instance, proxy 

voting, does not make the Proposal excludable since the topical focus is a significant policy issue, 
i.e., executive compensation.   Staff Legal Bulletin, SLB 14H (CH) makes the distinction clear 
between an underlying subject matter focus – in this instance, executive compensation -- and the 
core “nitty gritty” business practices that may well be touched upon in addressing that issue, in this 
instance, proxy voting practice:  

  
[T]he Commission has stated that proposals focusing on a significant policy issue are 
not excludable under the ordinary business exception “because the proposals would 
transcend the day-to-day business matters and raise policy issues so significant that it 
would be appropriate for a shareholder vote.”   Thus, a proposal may transcend a 
company’s ordinary business operations even if the significant policy issue relates to 
the “nitty-gritty of its core business.”  Therefore, proposals that focus on a significant 
policy issue transcend a company’s ordinary business operations and are not 
excludable under Rule 14a-8(i)(7).1 

 
 The Staff’s recent decision in Franklin Resources, Inc. (November 24, 2015) demonstrates 
specifically that a proposal that seeks additional disclosure on proxy voting policies is not 
excludable if the proposal, in its entirety, addresses a significant policy issue. In that instance, the 
proposal sought disclosure of issues of incongruity between the company’s proxy voting record and 
its policies on climate change. Similarly, in the present instance, consistency between the 
Company’s executive compensation posture and its proxy voting record raises the same kinds of 
significant policy questions for shareholders. 
 

                                                        
1 http://www.sec.gov/interps/legal/cfslb14h.htm 
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A. Executive compensation is a significant policy issue. 
 

 Proposals addressing the subject matter of executive compensation have long been found 
by the Staff to not be excludable on the basis of Rule 14a-8(i)(7). Examples include Bank of 
America (February 3, 2016) (clawbacks);  J.P. Morgan Chase and Company (March 9, 2015)( 
disclosure regarding whether the company’s clawback provisions were applied in the previous fiscal 
year); Conoco Phillips (February 13, 2015) (avoiding use of metrics based on reserves to determine 
the amount of senior executive incentive compensation without adjusting reserves to exclude 
barrels of oil equivalent that are not economically producible under a demand reduction scenario); 
Citigroup (February 4, 2015) (clawback policy amendment); SunTrust Company (January 6, 2015) 
(the Staff noted specifically that the proposal focused on the “significant policy issue of senior 
executive compensation”. ); Goldman Sachs Group (January 6, 2011) (review of senior executive 
compensation policies, with the Staff noting that it focused on the “significant policy issue of 
senior executive compensation.”) 
  
 When it comes to the particular subject matter of the Proposal—investor oversight of 
executive compensation at portfolio companies—it is clear from the adoption of the Dodd Frank 
provisions on executive compensation 15 U.S.C.A. § 78n-1 that Congress viewed these matters as 
an important policy issue. In particular, in adoption of the legislation mandating the Say on Pay 
rule, Congressmen debating the adoption of the provision noted: 

   
The committee believes that shareholders, as the owners of the corporation, have a 
right to express their opinion collectively on the appropriateness of executive pay.2 

 
 Nell Minow, currently of Value Edge Advisors, and at the time serving as editor and 
cofounder of the Corporate Library, testifying before a hearing on Dodd Frank, HR 1257 before 
the House committee on financial services in 2007 noted: 
 

[E]xcessive CEO compensation is the single best predictor of litigation and liability 
risk for the corporation, so shareholders have a very strong motive in terms of what is 
going to be coming out of their own pocket already in addressing this issue.  

 
B. The social policy issue of the Proposal has a clear nexus to the Company. 

 
As stated by the Staff in Section B of Staff Legal Bulletin No. 14E (Oct. 

27, 2009):  
 
In those cases in which a proposal's underlying subject matter transcends the day-
to-day business matters of the company and raises policy issues so significant that 
it would be appropriate for a shareholder vote, the proposal generally will not be 

                                                        
2 The Senate Committee on Banking, Housing, and Urban Affairs, Friday, April 30, 2010. 
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excludable under Rule 14a-8(i)(7) as long as a sufficient nexus exists between the 
nature of the proposal and the company. 
  
 As the world’s largest institutional investor, Blackrock has a strong impact on the issue of 

executive compensation throughout the marketplace.  Congress has determined through the 
Dodd Frank Act that executive compensation is an issue worthy of voting by shareholders, 
resulting in the SEC Say on Pay rule, adopted by the Staff in January 2011.  As a result, the 
investing marketplace is actively scrutinizing corporate executive compensation packages. It would 
be ironic and inconsistent with congressional intent to then limit the accountability of major 
investors for their voting on these packages.    

 
In this instance, there can be little question of the nexus to the Company. This is 

demonstrated by the Company’s strong emphasis on executive compensation on matters in 
publications that it has included in its no action request.   

 
The Company’s case citations on ordinary business are inapposite. 

 The Company cites examples of ordinary business exclusion cases where the Staff 
has not recognized an overriding significant policy issue. For example, PPG Industries (Feb. 
26, 2015);  The Coca-Cola Company (Jan. 21, 2009, recon. denied Apr. 21, 2009), Franklin 
Resources, Inc. (Dec. 1, 2014) (“Franklin Resources 2014”),   State Street Corp. (Feb. 24, 2009) 
or where the proposal touched on both ordinary business and  extraordinary transactions, 
The Reader’s Digest Association, Inc. (Aug. 18, 1998).  

 
 Blackrock attempts to make the same kinds of arguments that failed in the 

recent Staff decision in Franklin Resources Inc., regarding the special fiduciary duties of 
the Company in relation to proxy voting. The arguments here should fail for the same 
reason they failed in that instance, namely that the Proposal does not restrict or interfere 
with the Company’s fiduciary duties, but only increases accountability of the Company 
to shareholders. 
 

The Company constructs its argument that the Proposal delves too far into the 
Company’s ordinary business matters by selectively quoting from the Proposal.  Reading the actual 
text of the Proposal clarifies that the proposal does not bind the company’s responses: 

 
Resolved: Shareowners request that the Board of Directors issue a report to shareholders by 
December 2016, at reasonable cost and omitting proprietary information, which evaluates 
options for bringing its voting practices in line with its stated principle of linking executive 
compensation and performance, including adopting changes to proxy voting guidelines, 
adopting best practices of other asset managers and independent rating agencies, and including 
a broader range of research sources and principles for interpreting compensation data. Such 
report should assess whether and how the proposed changes would advance the interests of its 
clients and shareholders. 
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As such, the Proposal merely asks for a report evaluating options for bringing voting 
practices in line with its stated policies, and evaluating whether and how the proposed changes 
would advance the interests of its clients and shareholders. As such, the Proposal does not 
micromanage or otherwise intrude on the Company’s managerial prerogatives, but merely asks for 
accountability by the Company on its proxy voting practices and system.  
 

Further, the Proposal does not go beyond the significant policy issue subject matter to 
address non-transcendent issues as was the case in JP Morgan Chase & Co. (Mar. 12, 2010) 
(addressed “matters beyond the environmental impact of JPMorgan Chase’s project finance 
decisions”); Bank of America Corp. (Feb. 24, 2010) (“matters beyond the environmental 
impact of Bank of America’s project finance decisions”); or PetSmart, Inc. (Mar. 24, 2011) 
(“from serious violations such as animal abuse to violations of administrative matters such as 
record keeping’”). 

 
 In this instance, the Proposal strictly focuses on the issue of executive compensation, 

and as such, is not excludable on such a basis. 
 

II. The Proposal is not excludable under Rule 14a-8(i)(3) because it can easily be revised to 
avoid misleading interpretation. 

 
The Company notes that the Proposal contains misleading information in 

that it mischaracterizes Blackrock’s voting policies.  The Proponent acknowledges 
that an error was made in drafting the supporting statement, and requests 
permission to change one word in the statement to make it accurate.  The 
supporting statement indicates that Blackrock’s publication, “Our Approach to 
Executive Compensation,” “states that it will oppose advisory votes in specific cases, 
including when: ‘We determine that compensation is excessive relative to peers 
without appropriate rationale or explanation, including the appropriateness of the 
company’s selected peers.’” (Emphasis added). This statement is objectively false and 
misleading as Blackrock has not published any such blanket statement that it will 
necessarily oppose compensation matters.  

 
 The referenced publication in actuality states the following: 
 

We may determine to vote against the election of compensation committee members and/or 
Say on Pay proposals in certain instances, including but not limited to when: . . . We 
determine that compensation is excessive relative to peers without appropriate 
rationale or explanation, including the appropriateness of the company's selected 
peers. 
 

 To the extent that the language of the Proposal may mislead investors, we 
request that the Staff allow the Proponent to submit a revision to the Proposal, 
substituting “may” for “will”, so that it reads that the Company “may oppose 
advisory votes in specific cases, including when…”   
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This is consistent with Staff practice. In contrast to the proposals that the 

Company cites, in which misleading statements were not easily rectified, the 
substitution of one word in the present instance can correct any concern about 
misleading communications. 

 
 As the Staff has stated in Staff Legal Bulletin 14: 
 

[W]e have a long-standing practice of issuing no-action responses that permit 
shareholders to make revisions that are minor in nature and do not alter the 
substance of the proposal. We adopted this practice to deal with proposals that 
generally comply with the substantive requirements of the rule, but contain some 
relatively minor defects that are easily corrected. In these circumstances, we believe 
that the concepts underlying Exchange Act section 14(a) are best served by 
affording an opportunity to correct these kinds of defects… [W]hen a proposal 
and supporting statement will require detailed and extensive editing in order to 
bring them into compliance with the proxy rules, we may find it appropriate for 
companies to exclude the entire proposal, supporting statement, or both, as 
materially false or misleading. 

The present case is an example of a proposal that is easily modified to not be misleading. As 
such, this case is distinguishable from the numerous cases cited by Blackrock in its No-Action 
Request Letter, because in those cases exclusion of the proposals was the only viable recourse, 
because a simple wording change was not possible.  

 In Ferro Corp. (Mar. 17, 2015), the proposal recommended that the company change its 
jurisdiction of incorporation from Ohio to Delaware on the purported basis that corporate law in 
Delaware is substantially more shareholder-friendly than Ohio law, whereas Ohio corporate law is 
substantially more management-friendly.  The proposal mentioned several ways in which the laws 
of the two states differed, but a significant number of the statements turned out to be false or 
inaccurate.  The effect was to convey that the laws of the different states were far more distinct 
than in actuality, thus making the proposal materially false.   
 
 Similarly, in Jeffries Group, Inc. (Feb. 11, 2008, recon. denied Feb. 25, 2008), the proposal 
recommended that the proxy statement for each annual meeting contain a proposal, “submitted 
and supported by company management,” for a shareholder advisory vote regarding executive 
compensation.  However, neither the board nor management supported such votes.   
 
 In Bear Stearns Companies, Inc. (Jan 30, 2007) and Entergy Corp. (Feb. 14, 2007), the 
proposals requested that the company boards give shareholders an advisory vote at each annual 
meeting to approve a compensation committee report, which would allow “stockholders a clear 
voice that could help reduce excessive pay.”  The Bear Stearns Companies, Inc. (Jan 30, 2007).  
However, the reports only addressed whether each company’s compensation committee discussed 
executive compensation with management and whether the committee recommended to the 



P ro po nent R eply :   B la c k ro c k  P ro po sa l o n E x ec u tiv e C o m pensa tio n     P a g e 7
F ebru a ry  1 7 ,  2 0 1 6  

bo a rd  tha t its c o m pensa tio n d isc u ssio n a nd  a na ly sis be inc lu d ed  in the pro x y  sta tem ent.  B ec a u se 
the c o m pensa tio n c o m m ittee repo rts d id  no t a d d ress a ny  su bsta nc e reg a rd ing  ex ec u tiv e 
c o m pensa tio n,  the pro po sa ls w ere d eem ed  to  be m islea d ing  in lig ht the pro po sa l’ s sta ted  prem ise.   
Mo reo v er,  the pro po sa ls in the B ea r Stea rns C o m pa nies,  I nc . ( J a n 3 0 ,  2 0 0 7 )  a nd  E nterg y  C o rp. 
( F eb. 1 4 ,  2 0 0 7 )  c o nta ined  nu m ero u s m islea d ing ,  a nd  irrelev a nt sta tem ents reg a rd ing  ex ec u tiv e 
c o m pensa tio n a t the c o m pa ny ,  w herea s the P ro po sa l here is a lleg ed  to  ha v e o nly  o ne tha t is ea sily  
rec tif ied . 

CONCLUSION 

B a sed  u po n the f o reg o ing  a na ly sis,  w e u rg e the Sta f f  to  no tif y  the C o m pa ny  tha t the 
P ro po sa l is no t ex c lu d a ble a nd ,  theref o re,  the C o m pa ny  m a y  no t o m it the P ro po sa l f ro m  its 2 0 1 6  
P ro x y  Ma teria ls in relia nc e o n R u le 1 4 a - 8 .   P lea se f eel f ree to  pho ne m e a t 4 1 3  5 4 9 - 7 3 3 3  if  y o u  
ha v e a ny  q u estio ns reg a rd ing  this m a tter. 

Sinc erely ,  

Sa nf o rd  L ew is 

C c :    
Ma rc  G erber 
Stephen M. Silberstein 
 

 



Whereas: Slackrock, like all investment managers, is responsible for voting proxies of companies In its 
portfolios. It has a fiduciary responslbllity (or duty) to vote pro>cles in a responsible manner, which 
includes ensuring executive pay is sufficiently t ied to performance and discourages excessive and 
unwarranted CEO pay. 

From July 1, 2014 through June 30, 2015, Blackrock approved, with its "Say on Pay" proxy votes, 99 
percent of CEO pay packages in the S&P 500 companies. This level of support was higher than that of 
other investment managers; the average approval rating of 118 of these managers was 90 percent 

We find Bfackrock's voting record inconsistent with evidence on long term performance. Blackrock's 
publication "Our Approach to Executive Compensation" states that it will oppose advisory votes in 
specific cases, including when: "We determine t hat compensation is excessive relative to peers without 
appropriate rationale or e>cplanation, including the appropriateness of the company's selected peers:" 

As noted above, the company has voted In favor of most e>Cecutive compensation advisory votes (Sav on 
Pay proposals). Yet a report by the As You Sow Foundation, The 100 Most Overpaid CEDS, shows that 
when viewed over the long term, growth in executive compensation of S&P 500 companies, has 
generally outpaced performance. 

Numerous academic studies, for example Lucien Bebchuck's "Pay Without Performance", have shown a 
history of growing executive pay disconnected from company performance. Even when companies 
purport to link performance, in reality they often do not. For example, some analysts point out that 
company performance is frequently determined by forces outside the executives' control. Other 
analyses have highlighted weak performance targets, for example revenue growth merely equal to the 
inflation rate. 

Resolved: Shareowners request that the Board of Directors issue a report to shareholders by December 
2016, at reasonable cost and omitting proprietary information, which evaluates options for bringing its 
voting practices in line with its stated principle of linking executive compensation and performance, 
including adopting changes to proxy voting guidelines, adopting best practices of other asset managers 
and independent rating agencies, and including a broader range of research sources and principles for 
interpreting compensation data. Such report should assess whether and how the proposed changes 
would advance the Interests of its clients and shareholders. 
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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 resolution contained in the Proposal is set forth below:  

Resolved: Shareowners request that the Board of Directors issue a report to 
shareholders by December 2016, at reasonable cost and omitting proprietary 
information, which evaluates options for bringing its voting practices in line 
with its stated principle of linking executive compensation and performance, 
including adopting changes to proxy voting guidelines, adopting best 
practices of other asset managers and independent rating agencies, and 
including a broader range of research sources and principles for interpreting 
compensation data. Such report should assess whether and how the proposed 
changes would advance the interests of its clients and shareholders. 

II. Bases for Exclusion

We hereby respectfully request that the Staff concur in BlackRock’s view 
that it may exclude the Proposal from the 2016 proxy materials pursuant to: 

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

• Rule 14a-8(i)(3) because the Proposal is materially false and 
misleading. 

III. Background

BlackRock received the Proposal, accompanied by a cover letter from the 
Proponent, and a letter from Charles Schwab, on December 16, 2015.  Copies of the 
Proposal and related correspondence are attached hereto as Exhibit A. 

IV. BlackRock May Exclude the Proposal Pursuant to Rule 14a-8(i)(7) 
Because the Proposal Deals with Matters Relating to its Ordinary 
Business Operations. 

Rule 14a-8(i)(7) provides that a company may omit a shareholder proposal 
from its proxy materials “[i]f the proposal deals with a matter relating to the 
company’s ordinary business operations.”  The policy underlying Rule 14a-8(i)(7) is 
“to confine the resolution of ordinary business problems to management and the 
board of directors, since it is impracticable for shareholders to decide how to solve 



Securities and Exchange Commission 
Office of Chief Counsel 
January 22, 2016 
Page 3 

such problems at an annual shareholders meeting.”  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.  See 1998 Release.  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.”  The Commission also stated that a 
proposal requesting the dissemination of a report may be excludable under Rule  
14a-8(i)(7) if the substance of the proposal deals with ordinary business matters.  See
Exchange Act Release No. 34-20091 (Aug. 16, 1983).   

In accordance with this guidance, the Staff has consistently permitted 
companies to exclude proposals seeking a report on the board’s evaluation of options 
available to a company when the underlying subject matter of those proposals dealt 
with the company’s ordinary business operations.  See, e.g., PPG Industries (Feb. 26, 
2015) (permitting exclusion of a proposal requesting that the board report to 
shareholders “on options for policies and practices [the company] can adopt to 
reduce occupational and community health hazards by eliminating the use of lead in 
paint and coatings” as dealing with the ordinary business matter of product 
development); The Coca-Cola Company (Jan. 21, 2009, recon. denied Apr. 21, 2009) 
(permitting exclusion of a proposal requesting that the board prepare a report 
“evaluating new or expanded policy options to enhance the transparency of 
information to consumers of bottled beverages” as dealing with the ordinary business 
matter of marketing and consumer relations); The Reader’s Digest Association, Inc.
(Aug. 18, 1998) (permitting exclusion of a proposal requesting that the board “retain 
an independent investment banking firm to evaluate the options for reorganization or 
divestment of any or all [c]ompany assets or strategic acquisitions and to report the 
results publicly” as dealing with the ordinary business matter of “non-extraordinary 
transactions”). 

In this case, the underlying subject matter of the Proposal falls squarely 
within BlackRock’s ordinary business operations.  As a fiduciary asset manager, 
BlackRock has a duty to act in the best interests of its clients, including protecting 
and enhancing the value of its clients’ assets.  As the Commission stated, an 
investment adviser’s fiduciary duties under the Investment Advisers Act of 1940 
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 a highly-regarded Corporate Governance and Responsible Investment 
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(“CGRI”) team (recently renamed “BlackRock Investment Stewardship”), 
comprising 22 corporate governance professionals, who work as part of BlackRock’s 
investment function to deliver value to BlackRock’s clients.  BlackRock prioritizes 
engaging with companies, which provides BlackRock with the opportunity to 
improve its understanding of investee companies and their governance structures in 
order to better inform its voting decisions.  BlackRock’s CGRI team publishes a set 
of voting guidelines for U.S. securities (the “Voting Guidelines”), which is reviewed 
on an annual basis in light of corporate governance and proxy voting trends and the 
CGRI team’s experiences engaging with companies so that the Voting Guidelines 
continue to be in the best interests of BlackRock’s clients.  A copy of the current 
version of the Voting Guidelines is attached hereto as Exhibit B and is publicly 
available on BlackRock’s website.1  The Voting Guidelines provide transparency to 
investors and companies to better understand how the CGRI team analyzes certain 
proxy voting issues and state that they “are not intended to limit the analysis of 
individual issues at specific companies and are not intended to provide a guide to 
how BlackRock will vote in every instance” and are “applied with discretion, taking 
into consideration the range of issues and facts specific to the company and the 
individual ballot item.”  Consideration of such issues requires the expertise and 
experience of BlackRock’s CGRI team and should not be subject to direct 
shareholder oversight.  Moreover, in order to avoid potential conflicts of interest that 
could otherwise arise in the course of BlackRock fulfilling its duties to its clients, 
BlackRock has implemented a structural separation that insulates the CGRI team’s 
decision-making process from BlackRock management, and that decision-making 
cannot, as a practical matter, be subject to direct shareholder oversight or otherwise 
micromanaged. 

The Staff has determined that proposals dealing with proxy voting policies 
and practices are excludable under Rule 14a-8(i)(7).  In Franklin Resources, Inc.
(Dec. 1, 2014) (“Franklin Resources 2014”), for example, the Staff permitted 
exclusion on ordinary business grounds of a proposal requesting the board to 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 to report the results 
of such review to investors.  See also State Street Corp. (Feb. 24, 2009) (same).   

Here, not only does the Proposal request a report on BlackRock’s “voting 
practices” and “proxy voting guidelines,” as in Franklin Resources 2014 and State 
Street, it delves even further into BlackRock’s ordinary business matters by 

1 See http://www.blackrock.com/corporate/en-us/literature/fact-sheet/blk-responsible-investment-
guidelines-us.pdf. 
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requesting that BlackRock evaluate and report to shareholders on a series of other 
tasks, including:  

• incorporating into its proxy voting analyses “a broader range of 
research sources and principles for interpreting compensation data,” 

• “adopting best practices of other asset managers and independent 
ratings agencies,”  

• modifying its “voting practices,” and 

• “adopting changes to proxy voting guidelines.”  

Thus, the Proposal seeks a report on altering the methods used by BlackRock’s 
CGRI team to perform its part of the investment function, including how the CGRI 
team engages with companies, analyzes issues and votes proxies, all of which is done 
to enhance and protect client assets.  Among other things, decisions concerning how 
to best interpret compensation data, as well as the adoption of proxy voting 
guidelines and the exercise of proxy voting rights, are matters that are fundamental 
to the day-to-day operations of BlackRock.  Thus, the Proposal deals with ordinary 
business matters similar to, and even beyond, those involved in Franklin Resources 
2014 and State Street and, therefore, the Proposal is excludable under Rule 14a-
8(i)(7). 

The Proposal is excludable even though it may touch on a significant policy 
issue.  The central question in determining whether the significant policy exception 
to the ordinary business exclusion is implicated is whether the proposal focuses
primarily on a matter of broad public policy versus matters related to the company’s 
ordinary business operations.  See the 1998 Release and Staff Legal Bulletin No. 14E 
(Oct. 27, 2009).  As a result, the Staff has consistently permitted exclusion of 
shareholder proposals where the proposal focused on ordinary business matters, even 
though the proposal also touched on matters relating to a significant policy issue.  
See, e.g., JP Morgan Chase & Co. (Mar. 12, 2010) (permitting exclusion of a 
proposal requesting the adoption of a policy barring future financing of companies 
engaged in mountain top removal coal mining, a practice that impacted the 
environment, on the basis that the proposal addressed “matters beyond the 
environmental impact of JPMorgan Chase’s project finance decisions”); Bank of 
America Corp. (Feb. 24, 2010) (permitting exclusion of a proposal requesting that 
the board issue a report describing the implementation of the company’s policy 
regarding funding of companies engaged predominantly in mountain top removal 
coal mining on the basis that the proposal addressed “matters beyond the 
environmental impact of Bank of America’s project finance decisions”).  See also
PetSmart, Inc. (Mar. 24, 2011) (permitting exclusion of a proposal requesting that 
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the board require its suppliers to certify that they had not violated certain acts or laws 
relating to animal cruelty on the basis that “[a]lthough the humane treatment of 
animals is a significant policy issue, we note your 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’”). 

As discussed above, much like the proposals at issue in Franklin Resources 
2014 and State Street, the Proposal focuses on revisions to voting practices and 
policies, which are ordinary business matters, rather than on a significant policy 
issue.  In addition, the Proposal seeks to engage BlackRock in a broad range of other 
tasks related to BlackRock’s ordinary business operations, such as methodolgies for 
analyzing compensation data.  Thus, while the Proposal may reference executive 
compensation, it is not focused on that significant policy issue.  In this regard, the 
Proposal stands in marked contrast to the proposal at issue in Franklin Resources, 
Inc. (Nov. 24, 2015) (“Franklin Resources 2015”), where the Staff did not permit 
exclusion under Rule 14a-8(i)(7) on the basis that the proposal focused on a 
significant policy issue.  There, 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.”  Seeking an analysis of 
purported incongruities is fundamentally different than seeking a report on ways to 
change voting guidelines, voting processes and methods by which data are analyzed.  
Thus, the proposal in Franklin Resources 2015 that was focused on significant policy 
issues and not ordinary business matters was very different from the instant Proposal. 

Accordingly, consistent with the precedent described above, BlackRock 
believes that the Proposal is excludable under Rule 14a-8(i)(7) as relating to 
BlackRock’s ordinary business operations. 

V. BlackRock May Exclude the Proposal Pursuant to Rule 14a-8(i)(3) 
Because the Proposal Is Materially False and Misleading in Violation of 
Rule 14a-9. 

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.  Specifically, Rule 
14a-9(a) prohibits false or misleading statements “with respect to any material fact, 
or which omit[s] to state any material fact necessary in order to make the statements 
therein not false or misleading.” 

The Staff has recognized that a proposal may be excluded pursuant to Rule 
14a-8(i)(3) if “the company demonstrates objectively that a factual statement is 
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materially false or misleading.”  Staff Legal Bulletin No. 14B (Sept. 15, 2004) 
(“SLB 14B”).  In accordance with SLB 14B, the Staff has consistently permitted 
exclusion of proposals under Rule 14a-8(i)(3) where such proposals were false or 
misleading under Rule 14a-9.  See, e.g., Ferro Corp. (Mar. 17, 2015) (permitting 
exclusion of a proposal requesting a change in the company’s jurisdiction of 
incorporation to Delaware where the proposal mischaracterized pertinent aspects of 
Ohio law); AT&T Inc. (Feb. 2, 2009) (permitting exclusion of a proposal requesting 
that the board adopt a bylaw to provide for an independent director where the 
proposal mischaracterized the independence definition set by the Council of 
Institutional Investors); Jefferies Group, Inc. (Feb. 11, 2008, recon. denied Feb. 25, 
2008) (permitting exclusion of a proposal requesting a shareholder advisory vote at 
the annual meeting where the proposal claimed the advisory vote was to be 
“supported by company management”); Entergy Corp. (Feb. 14, 2007) (permitting 
exclusion of a proposal requesting that the board adopt a policy giving shareholders 
the opportunity to vote on an advisory management resolution to approve the 
compensation committee report where the supporting statement made objectively 
false statements regarding executive compensation at the company, director 
committee membership and director stock ownership); The Bear Stearns Companies, 
Inc. (Jan. 30, 2007) (permitting exclusion of a proposal requesting that the board 
adopt a policy giving shareholders the opportunity to vote on an advisory 
management resolution to approve the compensation committee report where the 
proposal made false statements regarding the effects the proposal would have on 
shareholders).   

Similarly, the Proposal here is materially false and misleading in a manner 
that would significantly impact shareholders’ views of the Proposal.  The Proposal, 
which centers on “bringing [BlackRock’s] voting practices in line with its stated 
principle of linking executive compensation and performance,” substantially 
mischaracterizes BlackRock’s voting policies.  The supporting statement indicates 
that BlackRock’s publication, “Our Approach to Executive Compensation,” “states 
that it will oppose advisory votes in specific cases, including when: ‘We determine 
that compensation is excessive relative to peers without appropriate rationale or 
explanation, including the appropriateness of the company’s selected peers.’”  
(Emphasis added).  This statement is objectively false and misleading as BlackRock 
has not published any such blanket statement that it will necessarily oppose 
compensation matters.  The Proponent appears to reference the March 2015 
publication, a copy of which is attached hereto as Exhibit C and is publicly available 
on BlackRock’s website.2  That publication in actuality states the following: 

2 See http://www.blackrock.com/corporate/en-us/literature/fact-sheet/blk-responsible-investment-
approach-exec-comp.pdf. 
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Attachments 

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

Stephen Silberstein, Trustee 
The Stephen M Silberstein Revocable Trust 
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EXHIBIT B 

(see attached)
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Our Approach to Executive Compensation 

We describe herein our beliefs and expectations related to executive compensation1 practices, our Say on Pay2

analysis framework, and our typical approach to engagement and voting on Say on Pay.  We provide our views on this 
issue in somewhat more detail than other issues covered in our various regional proxy voting guidelines because of 
the particular focus on executive compensation matters following the adoption of Say on Pay regulations in a number 
of markets.  This approach is generally meant to be global in scope, although we acknowledge that Say on Pay and 
relevant disclosures are not applicable to every jurisdiction.   Although we expect proxy disclosures to be the primary 
mechanism for companies to explain their executive compensation practices, we may engage with companies, 
preferably independent members of the compensation committee of the board, where concerns are identified or where 

  We may also decline opportunities 
to engage with companies where we do not have any questions or concerns or believe that these published views 
already cover the issues at hand.  Moreover, we believe engagement is most likely to be meaningful and mutually 
beneficial if the company is already advanced in its remuneration setting process, i.e. it brings to the discussion a final 

-term 
economic interests.  We do not think it is appropriate or useful for companies to engage with us primarily for the 
purpose of gaging our support in advance of the general meeting. 

Beliefs and Expectations Related to Executive Compensation Practices 

 We believe that compensation committees are in the best position to make compensation decisions and 
should maintain significant flexibility in administering compensation programs, given their knowledge of the 
strategic plans for the company, the industry in which the company operates, the appropriate performance 
measures for the company, and other issues internal and/or unique to the company. 

 Companies should explicitly disclose how incentive plans reflect strategy and incorporate long-term 
shareholder value drivers; this discussion should include the commensurate metrics and timeframes by which 
shareholders should assess performance. 

 We support incentive plans that foster the sustainable achievement of results.  Although we believe that 
companies should identify those performance measures most directly tied to shareholder value creation, we 

over the long-term, which should ultimately lead to sustained shareholder returns over the long-term.  
Similarly, the vesting timeframes associated with incentive plans should facilitate a focus on long-term value 
creation, as appropriate to that particular company. 

 We expect full disclosure of the performance measures selected and the rationale for the selection of such 
performance measures. 

 While we do support the concept of compensation formulas that allow shareholders to clearly understand the 
rationale for compensation decisions, we do not believe that a solely formulaic approach to executive 
compensation necessarily drives shareholder value.  BlackRock believes that compensation committees 
should use their discretion in designing incentive plans, establishing pay quanta, and finalizing compensation 
decisions, and should demonstrate how decisions are aligned with shareholder interests. Where a 
compensation committee has used its discretion in determining the outcome of any compensation structure 
we expect transparency with respect to how and why discretion was used. 

 BlackRock does not discourage compensation structures that differ from market practice. However, where 
compensation practices differ substantially from market practice, e.g. in the event of unconventional incentive 
plan design or extraordinary decisions made in the context of transformational corporate events or turnaround 

 We understand that compensation committees are undertaking their analysis in the context of a competitive 
marketplace for executive talent.  We acknowledge that the use of peer group evaluation by compensation 
committees can help ensure competitive pay; however we are concerned about the potential ratchet effect of 
explicit benchmarking to peers.  We therefore believe that companies should use peer groups to maintain an 
awareness of peer pay levels and practices so that pay is market competitive, while mitigating potential 
ratcheting of pay that is disconnected from actual performance. 

1

2 ders to vote on the 
compensation of executives. The vote can be advisory or binding, as well as prospective or retrospective.
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 We expect companies to select peers that are broadly comparable to the company in question, based on 
objective criteria that are directly relevant to setting competitive compensation; we evaluate peer group 
selection based on factors including, but not limited to, business size, relevance, complexity, risk profile, 
and/or geography.  

interests if those limits have the potential to cap performance.  However, we expect compensation 

determined risk appetite and that rewards are reasonable in light of returns to shareholders. 

 We do not set forth a preference between cash, restricted stock, performance based equity awards, and 
stock options, amongst other compensation vehicles.  We acknowledge that each may have an appropriate 
role in recruiting and retaining executives, in incentivizing behaviour and performance, and in aligning 

behind their selection of pay vehicles and how these fit with intended incentives.  We also observe that 
different types of awards exhibit varying risk profiles, and the risks associated with pay plan design should be 

 We expect compensation committees to consider and respond to the shareholder voting results of relevant 

evaluate compensation plans.  At the same time, compensation committees should ultimately be focused on 
incentivizing long-term shareholder value creation and not necessarily on achieving a certain level of support 
on Say on Pay at any particular shareholder meeting. 

Say on Pay Analysis Framework 

 We analyse 
drivers and seek to understand the link between strategy, value drivers and incentive plan design. 

 We examine both target and realizable compensation in order 
intended outcomes, to judge the appropriateness and rigor of performance measures and hurdles, and to 

 We make an assessment of the relevance o

 We conduct our analysis over various time horizons, with an emphasis on a sustained period, generally 3-5 
years; however we consider company-specific factors, including the timeframe the company uses for 
performance evaluation, the nature of the industry, and the typical business cycle, in order to identify an 
appropriate timeframe for evaluation. 

 We review key changes to pay components from previ
rationale for those changes. 

 We examine extraordinary pay items (including but not limited to actual or contractual severance payments, 
inducement grants, one-time bonus and/or retention awards) to under
rationale and alignment with shareholder interests. 

 We may engage with companies, preferably independent members of the compensation committee of the 

executive compensation. 

evious vote 
against management has been addressed, or whether we determined to support management at previous 
shareholder meetings with the expectation of future change), engagement activity, other corporate 
governance concerns at the company, and the views of our portfolio managers. 

annual meetings, and other feedback received from shareholders. 
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Engagement and Voting on Say on Pay 

 In many instances, we believe that direct discussion with issuers, in particular with the members of the 
compensation committee, can be an effective mechanism for building mutual understanding on executive 
compensation issues and for communicating any concerns we may have on executive compensation. 

 In the event that we determine engagement is not expected to lead to resolution of our concerns about 
executive compensation, we may consider voting against members of the compensation committee, 
consistent with our preferred approach to hold members of the relevant key committee of the board 
accountable for governance concerns.   

 We may determine to vote against the election of compensation committee members and/or Say on Pay 
proposals in certain instances, including but not limited to when: 

o We identify a misalignment over time between target pay and/or realizable compensation and 
company performance as reflected in financial and operational performance and/or shareholder 
returns; 

o We determine that a company has not persuasively demonstrated the connection between strategy,  
long-term shareholder value creation and incentive plan design; 

o We determine that compensation is excessive relative to peers without appropriate rationale or 
explanation, including the appropriatene

o We observe an overreliance on discretion or extraordinary pay decisions to reward executives, 

o We determine that company disclosure is insufficient to undertake our pay analysis; and/or 

o We observe a lack of board responsiveness to significant investor concern on executive 
compensation issues. 
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Disclaimer 

This document contains general information only and is not intended to be relied upon as a forecast, research, investment advice, or a 
recommendation, offer or solicitation to buy or sell any securities or to adopt any investment strategy. The opinions expressed are as of April 1, 
2015 and may change as subsequent conditions vary. The information and opinions contained in this material are derived from proprietary and non-
proprietary sources deemed by BlackRock, Inc. and/or its subsidiaries (together, BlackRock ) to be reliable, are not necessarily all inclusive and 
are not guaranteed as to accuracy. There is no guarantee that any forecasts made will come to pass. Any investments named within this material 
may not necessarily be held in any accounts managed by BlackRock. Reliance upon information in this material is at the sole discretion of the 
reader. The information does not take into account individual financial circumstances. An assessment should be made as to whether the information 
is appropriate for an investor having regard to one s objectives, financial situation and needs. nvesting involves risk, including possible loss of 
principal. This material is not intended to provide, and should not be relied on for, accounting, legal or tax advice or investment recommendations. 
No part of this document may be reproduced, stored in a retrieval system or transmitted in any form or by any means, electronic, mechanical, 
photocopying, recording or otherwise, without the prior written consent of BlackRock. No material non-public information was solicited, offered or 
received in the course of the engagements described in this material. In accordance with BlackRock s conflicts management policy, the voting 
elections made by BlackRock are informed by BlackRock s voting policies, and all voting elections are made independently of any relationship 
between BlackRock and any entity whose securities are subject to a vote. Each client engagement is different, and the examples of engagements 
described in these materials are not necessarily representative of any or all other engagements between BlackRock and a third party or third 
parties.  In the EU issued by BlackRock Investment Management (UK) Limited (authorised and regulated by the Financial Conduct Authority). 
Registered office: 12 Throgmorton Avenue, London, EC2N 2DL. Registered in England No. 2020394. Tel: 020 7743 3000. For your protection, 
telephone calls are usually recorded. BlackRock is a trading name of BlackRock Investment Management (UK) LimitedIssued in Australia by 
BlackRock Investment Management (Australia) Limited ABN 13 006 165 975 AFSL 230 523 (BIMAL), who warrants by receipt of this material that 
they are a wholesale client as defined under the Australian Corporations Act 2001 (Cth). This material is intended only for wholesale clients and this 
material must not be relied or acted upon by retail clients. This material provides general information only and has not been prepared having regard 
to your objectives, financial situation or needs. Before making an investment decision, you need to consider whether this material is appropriate to 
your objectives, financial situation and needs. This material has not been prepared specifically for Australian investors. It may contain references to 
dollar amounts which are not Australian dollars. It may contain financial information which is not prepared in accordance with Australian law or 
practices. In Singapore, this is issued by BlackRock (Singapore) Limited (Co. registration no. 200010143N). In Hong Kong, this document is issued 
by BlackRock Asset Management North Asia Limited and has not been reviewed by the Securities and Futures Commission of Hong Kong. For 
distribution in Korea for Professional Investors only (or "professional clients", as such term may apply in local jurisdictions). Investments involve 
risks. In Taiwan, independently operated by BlackRock Investment Management (Taiwan) Limited.  Address: 28/F, No. 95, Tun Hwa South 
Road, Section 2, Taipei 106, Taiwan. Tel: (02)23261600. Past performance is not a guide to future performance. This material is intended for 
information purposes only and does not constitute investment advice or an offer or solicitation to purchase or sell in any securities, BlackRock funds 
or any investment strategy nor shall any securities be offered or sold to any person in any jurisdiction in which an offer, solicitation, purchase or sale 
would be unlawful under the securities laws of such jurisdiction. Not approved for distribution Japan. In Canada, this material is intended for 
permitted clients only. In Latin America this piece is intended for use with Institutional and Professional Investors only. This material is solely for 
educational purposes and does not constitute investment advice, or an offer or a solicitation to sell or a solicitation of an offer to buy any shares of 
any funds (nor shall any such shares be offered or sold to any person) in any jurisdiction within Latin America in which such an offer, solicitation, 
purchase or sale would be unlawful under the securities laws of that jurisdiction. If any funds are mentioned or inferred to in this material, it is 
possible that some or all of the funds have not been registered with the securities regulator of Brazil, Chile, Colombia, Mexico, Peru or any other 
securities regulator in any Latin American country, and thus, might not be publicly offered within any such country. The securities regulators of such 
countries have not confirmed the accuracy of any information contained herein. 
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