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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the

Securities Exchange Act of 1934

Filed by the Registrant    ☒

Filed by a Party other than the Registrant    ☐

Check the appropriate box:

☐    Preliminary Proxy Statement ☐ Confidential, for Use of the Commission Only (as
permitted by Rule 14a-6(e)(2))

☒    Definitive Proxy Statement

☐    Definitive Additional Materials

☐    Soliciting Material Pursuant to § 240.14a-12

BlackRock Massachusetts Tax-Exempt Trust

BlackRock Muni Intermediate Duration Fund, Inc.

BlackRock Muni New York Intermediate Duration Fund, Inc.

BlackRock MuniEnhanced Fund, Inc.

BlackRock MuniHoldings California Quality Fund, Inc.
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BlackRock MuniHoldings Fund II, Inc.

BlackRock MuniHoldings Fund, Inc.

BlackRock MuniHoldings Investment Quality Fund

BlackRock MuniHoldings New Jersey Quality Fund, Inc.

BlackRock MuniHoldings New York Quality Fund, Inc.

BlackRock MuniHoldings Quality Fund II, Inc.

BlackRock MuniHoldings Quality Fund, Inc.

BlackRock MuniVest Fund II, Inc.

BlackRock MuniVest Fund, Inc.

BlackRock MuniYield Arizona Fund, Inc.

BlackRock MuniYield California Fund, Inc.

BlackRock MuniYield California Quality Fund, Inc.

BlackRock MuniYield Fund, Inc.

BlackRock MuniYield Investment Fund

BlackRock MuniYield Investment Quality Fund

BlackRock MuniYield Michigan Quality Fund, Inc.

BlackRock MuniYield New Jersey Fund, Inc.

BlackRock MuniYield New York Quality Fund, Inc.

BlackRock MuniYield Pennsylvania Quality Fund

BlackRock MuniYield Quality Fund II, Inc.

Edgar Filing: BLACKROCK MASSACHUSETTS TAX-EXEMPT TRUST - Form DEF 14A

Table of Contents 2



Table of Contents

BlackRock MuniYield Quality Fund III, Inc.

BlackRock MuniYield Quality Fund, Inc.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if Other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

☒    No fee required.

☐    Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on
which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:
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(5) Total fee paid:

☐ Fee paid previously with preliminary materials.

☐ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the
offsetting fee was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the
date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:
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June 6, 2018

Dear Shareholder:

A joint annual meeting of the shareholders of the BlackRock Closed-End Funds listed in Appendix A to the enclosed
joint proxy statement (each, a �Fund�) will be held at the offices of BlackRock Advisors, LLC, Park Avenue Plaza, 55
East 52nd Street, 11th Floor, New York, NY 10055, on Monday, July 30, 2018, at 10:30 a.m. (Eastern time), to consider
and vote on the proposal discussed in the enclosed joint proxy statement.

The purpose of the meeting is to seek shareholder approval of the nominees named in the enclosed joint proxy
statement to the Boards of Directors or Trustees (each, a �Board,� and collectively, the �Boards,� the members of which
are referred to as �Board Members�) of each Fund. Each Board has unanimously approved the nominees named in the
enclosed joint proxy statement on behalf of its Fund (the �Board Nominees�), subject to approval by the Fund�s
shareholders. The Boards have reviewed the qualifications and backgrounds of the Board Nominees and believe that
they possess the requisite experience in overseeing investment companies and that their election is in your best
interest.

The Board Members responsible for your Fund recommend that you vote �FOR� the Board Nominees for your Fund. In connection
with your vote, we urge you to read the full text of the enclosed joint proxy statement.

You have received this joint proxy statement because you were a shareholder of record of at least one of the Funds
listed in Appendix A on May 31, 2018 (the �Record Date�). Certain other BlackRock Closed-End Funds not listed in
Appendix A will also hold annual meetings of shareholders at the place and on the date stated above, but at a different
time. If you were also a shareholder of record on the Record Date of one or more of such other funds, you will receive
a separate proxy statement and proxy card(s) relating to such fund(s). Please be certain to vote by telephone or via the
Internet with respect to each fund in which you are a shareholder of record or sign, date and return each proxy card
you receive from us.

Your vote is important. Attendance at the annual meeting will be limited to each Fund�s shareholders as of the Record
Date. If you are a record holder of a Fund�s shares, in order to gain admission to the meeting, you must present
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valid photographic identification, such as a driver�s license or passport. If you hold your shares of a Fund through a
bank, broker or other nominee, you will also be required to show satisfactory proof of ownership of shares in a Fund,
such as your voting instruction form (or a copy thereof) or a letter from your bank, broker or other nominee or a
broker�s statement indicating share ownership as of the Record Date.

If you are a registered shareholder, you may vote your shares in person by ballot at the annual meeting. If you hold
your shares of a Fund in a brokerage account or through a bank or other nominee, you will not be able to vote in
person at the annual meeting unless you have previously requested and obtained a �legal proxy� from your broker, bank
or other nominee and present it at the annual meeting.

Even if you plan to attend the meeting, please promptly follow the enclosed instructions to submit voting instructions
by telephone or via the Internet. Alternatively, you may submit voting instructions by signing and dating each proxy
card you receive, and if received by mail, returning it in the accompanying postage-paid return envelope.

We encourage you to carefully review the enclosed materials, which explain this proposal in more detail. As a
shareholder, your vote is important, and we hope that you will respond today to ensure that your shares will be
represented at the meeting. You may vote using one of the methods below by following the instructions on your proxy
card or voting instruction form(s):

� By touch-tone telephone;

� By Internet;

� By signing, dating and returning the enclosed proxy card or voting instruction form(s) in the
postage-paid envelope; or

� In person at the meeting.

If you do not vote using one of these methods, you may be called by Georgeson LLC, the Funds� proxy solicitor, to
vote your shares.

If you have any questions about the proposal to be voted on, please call Georgeson LLC, the firm assisting us in the
solicitation of proxies, toll free at 1-866-328-5445.
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Sincerely,

Janey Ahn

Secretary of the Funds

40 East 52nd Street, New York, NY 10022
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IMPORTANT INFORMATION

FOR FUND SHAREHOLDERS

While we encourage you to read the full text of the enclosed joint proxy statement, for your convenience we have provided a brief overview of
the matters to be voted on.

Questions and Answers

Q: Why am I receiving the joint proxy statement?

A: Each Fund is required to hold an annual meeting of shareholders for the election of Board Members.

This joint proxy statement describes a proposal to approve the nominees to the Board of the Fund(s) in which you own shares and provides
you with other information relating to the meeting. The enclosed proxy card(s) indicate the Fund(s) in which you own shares. The table
starting on page 7 of the joint proxy statement identifies the Board Members, including the Board Nominees, for each Fund.

Q: Will my vote make a difference?

A: YES. Your vote is very important and can make a difference in the governance and management of your Fund(s), no matter how many
shares you own. We encourage all shareholders to participate in the governance of their Fund(s). Your vote can help ensure that the Board
Nominees will be elected.

Q: How do the Boards of the Funds recommend that I vote?

A: The Boards have reviewed the qualifications and backgrounds of the Board Nominees and believe that the Board Nominees possess the
requisite experience in overseeing investment companies and are familiar with the Funds and their investment advisers. The Boards have
approved the Board Nominees named in the joint proxy statement, believe their election is in your best interest and unanimously
recommend that you vote �FOR� each Board Nominee.

Q: How do I vote my shares?

A: You can provide voting instructions by telephone, by calling the toll-free number on the proxy card(s) or on the Important Notice
Regarding the Availability of Proxy Materials for the Joint Annual Meeting of Shareholders to be Held on July 30, 2018 (the �Notice of
Internet Availability of Proxy Materials�), or by going to the Internet address provided on the Notice of Internet Availability of Proxy
Materials or proxy card(s) and following the instructions. If you vote by telephone or via the Internet, you will be asked to enter a unique
code that has been assigned to you, which is printed on your proxy card(s) or Notice of Internet Availability of Proxy Materials, as
applicable. This code is designed to confirm your identity, provide access to the voting website and confirm that your voting instructions
are properly recorded. Alternatively, if you received your proxy card(s) by mail, you can vote your shares by signing and dating the proxy
card(s) and mailing it (them) in the enclosed postage-paid envelope.
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You may also attend the meeting and vote by ballot in person; however, even if you intend to do so, we encourage you to provide voting
instructions by one of the methods discussed above.

If you are a record holder of a Fund�s shares, in order to gain admission to the meeting, you must present valid photographic identification,
such as a driver�s license or passport. If you
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hold your shares of a Fund through a bank, broker or other nominee, you will also be required to show satisfactory proof of ownership of
shares in a Fund, such as your voting instruction form (or a copy thereof) or a letter from your bank, broker or other nominee or a broker�s
statement indicating share ownership as of the Record Date.

If you are a registered shareholder, you may vote your shares in person by ballot at the annual meeting. If you hold your shares of a Fund
in a brokerage account or through a bank or other nominee, you will not be able to vote in person at the annual meeting unless you have
previously requested and obtained a �legal proxy� from your broker, bank or other nominee and present it at the annual meeting.

Even if you plan to attend the meeting, please promptly follow the enclosed instructions to submit voting instructions by telephone or via
the Internet. Alternatively, you may submit voting instructions by signing and dating each proxy card you receive, and if received by mail,
returning it in the accompanying postage-paid return envelope.

Q: Are the Funds paying for the cost of the joint proxy statement?

A: The costs associated with the joint proxy statement, including the printing, distribution and proxy solicitation costs, will be borne by the
Funds. Additional out-of-pocket costs, such as legal expenses and auditor fees, incurred in connection with the preparation of the joint
proxy statement, also will be borne by the Funds. Costs that are borne by the Funds collectively will be allocated among the Funds on the
basis of a combination of their respective net assets and number of shareholder accounts, except when direct costs can reasonably be
attributed to one or more specific Funds.

The Funds and BlackRock, Inc. have retained Georgeson LLC (�Georgeson�), 1290 Avenue of the Americas, 9th Floor, New York, NY
10104, a proxy solicitation firm, to assist in the distribution of proxy materials and the solicitation and tabulation of proxies. It is
anticipated that Georgeson will be paid approximately $70,000 for such services (including reimbursements of out-of-pocket expenses).

Q: Whom do I call if I have questions?

A: If you need more information, or have any questions about voting, please call Georgeson, the Funds� proxy solicitor, toll free at
1-866-328-5445.

Please vote now. Your vote is important.

To avoid the wasteful and unnecessary expense of further solicitation and no matter how large or small your holdings may be, we urge
you to indicate your voting instructions on the enclosed proxy card(s), and if received by mail, date and sign it (them) and return it
(them) promptly in the postage-paid envelope provided, or record your voting instructions by telephone or via the Internet. If you
submit a properly executed proxy card but do not indicate how you wish your shares to be voted, your shares will be voted �FOR� the
election of the Board Nominees. If your shares of a Fund are held through a broker, you must provide voting instructions to your
broker about how to vote your shares in order for your broker to vote your shares as you instruct at the meeting.
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June 6, 2018

NOTICE OF JOINT ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON JULY 30, 2018

To the Shareholders:

A joint annual meeting of the shareholders of the BlackRock Closed-End Funds identified below (each, a �Fund�) will be held at the offices of
BlackRock Advisors, LLC, Park Avenue Plaza, 55 East 52nd Street, 11th Floor, New York, NY 10055, on Monday, July 30, 2018, at 10:30 a.m.
(Eastern time), to consider and vote on the proposal, as more fully described in the accompanying joint proxy statement:

PROPOSAL 1. To elect to the Board (defined below) of your Fund(s) the nominees named in the accompanying joint proxy
statement.

To transact such other business as may properly come before the meeting or any adjournments,
postponements or delays thereof.

The purpose of the meeting is to seek shareholder approval of the nominees named in the accompanying joint proxy statement to the Boards of
Directors or Trustees (each, a �Board,� and collectively, the �Boards,� the members of which are referred to as �Board Members�) of each Fund. Each
Board has unanimously approved the nominees on behalf of its Fund (the �Board Nominees�), subject to approval by the Fund�s shareholders. The
Boards have reviewed the qualifications and backgrounds of the Board Nominees and believe that the Board Nominees possess the requisite
experience in overseeing investment companies and that their election is in your best interest.

Your Board unanimously recommends that you vote �FOR� the Board Nominees with respect to which you are being asked to vote.

Shareholders of record of each Fund as of the close of business on May 31, 2018 (the �Record Date�) are entitled to vote at the meeting and at any
adjournments, postponements or delays thereof.

If you owned shares of more than one Fund as of the Record Date, you may receive more than one proxy card or voting instruction form. Certain
other BlackRock Closed-End Funds will also hold their annual meetings of shareholders at the place and on the date stated above, but not at the
same time. If you were also a shareholder of record on the Record Date of one or more of such other funds, you will receive a separate proxy
statement and proxy card(s) relating to such fund(s). Please be certain to vote by telephone or via the Internet with respect to each fund in which
you are a shareholder of record or sign, date and return each proxy card you receive from us.
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If you have any questions about the proposal to be voted on, please call Georgeson LLC, the firm assisting us in the solicitation of proxies, toll
free at 1-866-328-5445.

By Order of the Boards,

Janey Ahn

Secretary of the Funds

40 East 52nd Street, New York, NY 10022
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BlackRock Closed-End Funds

Holding Annual Meetings of Shareholders on July 30, 2018

Name of Fund Ticker
BlackRock Massachusetts Tax-Exempt Trust MHE
BlackRock Muni Intermediate Duration Fund, Inc. MUI
BlackRock Muni New York Intermediate Duration Fund, Inc. MNE
BlackRock MuniEnhanced Fund, Inc. MEN
BlackRock MuniHoldings California Quality Fund, Inc. MUC
BlackRock MuniHoldings Fund II, Inc. MUH
BlackRock MuniHoldings Fund, Inc. MHD
BlackRock MuniHoldings Investment Quality Fund MFL
BlackRock MuniHoldings New Jersey Quality Fund, Inc. MUJ
BlackRock MuniHoldings New York Quality Fund, Inc. MHN
BlackRock MuniHoldings Quality Fund II, Inc. MUE
BlackRock MuniHoldings Quality Fund, Inc. MUS
BlackRock MuniVest Fund II, Inc. MVT
BlackRock MuniVest Fund, Inc. MVF
BlackRock MuniYield Arizona Fund, Inc. MZA
BlackRock MuniYield California Fund, Inc. MYC
BlackRock MuniYield California Quality Fund, Inc. MCA
BlackRock MuniYield Fund, Inc. MYD
BlackRock MuniYield Investment Fund MYF
BlackRock MuniYield Investment Quality Fund MFT
BlackRock MuniYield Michigan Quality Fund, Inc. MIY
BlackRock MuniYield New Jersey Fund, Inc. MYJ
BlackRock MuniYield New York Quality Fund, Inc. MYN
BlackRock MuniYield Pennsylvania Quality Fund MPA
BlackRock MuniYield Quality Fund II, Inc. MQT
BlackRock MuniYield Quality Fund III, Inc. MYI
BlackRock MuniYield Quality Fund, Inc. MQY
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ANNUAL MEETING OF SHAREHOLDERS

July 30, 2018

JOINT PROXY STATEMENT

This joint proxy statement (this �Proxy Statement�) is furnished in connection with the solicitation of proxies by the Boards of Directors or
Trustees (each, a �Board,� and collectively, the �Boards,� the members of which are referred to as �Board Members�) of each BlackRock Closed-End
Fund listed in Appendix A of this Proxy Statement (each, a �Fund�). The proxies will be voted at the joint annual meeting (the �meeting�) of
shareholders of the Funds and at any and all adjournments, postponements or delays thereof. The meeting will be held at the offices of
BlackRock Advisors, LLC, Park Avenue Plaza, 55 East 52nd Street, 11th Floor, New York, NY 10055, on Monday, July 30, 2018, at 10:30 a.m.
(Eastern time). The meeting will be held for the purposes set forth in the accompanying Notice of Annual Meeting of Shareholders to be Held on
July 30, 2018.

The Boards of the Funds have determined that the use of this Proxy Statement for the meeting is in the best interests of the Funds and their
shareholders in light of the similar matters being considered and voted on by the shareholders of each Fund. Distribution to shareholders of this
Proxy Statement and the accompanying materials, or the Important Notice Regarding the Availability of Proxy Materials for the Joint Annual
Meeting of Shareholders to be Held on July 30, 2018 (the �Notice of Internet Availability of Proxy Materials�), will commence on or about June 6,
2018.

Each Fund listed in Appendix A to this Proxy Statement is organized as a Massachusetts business trust (each, a �Massachusetts Trust�) or a
Maryland corporation (each, a �Maryland Corporation�). The Massachusetts Trusts and Maryland Corporations are closed-end investment
companies registered under the Investment Company Act of 1940 (the �1940 Act�). A list identifying each Fund as a Massachusetts Trust or a
Maryland Corporation is set forth in Appendix A.

Shareholders of record of a Fund as of the close of business on May 31, 2018 (the �Record Date�) are entitled to notice of and to vote at that Fund�s
annual meeting of shareholders and at any and all adjournments, postponements or delays thereof. Shareholders of the Funds are entitled to one
vote for each share held, with no shares having cumulative voting rights. Holders of Preferred Shares (as defined below) will have equal voting
rights with the holders of shares of common stock or common shares of beneficial interest (collectively, the �Common Shares�) of the Preferred
Funds (as defined below). Holders of Preferred Shares will vote together with the holders of Common Shares as a single class on each nominee
to the Board of the Preferred Fund in which they own Preferred Shares, except that holders of Preferred Shares are entitled to vote separately as
a class to elect two Board Members for each Preferred Fund in which they own Preferred Shares. The quorum and voting requirements for each
Fund are described in the section herein entitled �Vote Required and Manner of Voting Proxies.�
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As used herein, the �Preferred Shares� consist of the variable rate muni term preferred shares (collectively, the �VMTP Shares�) of each of the Funds
identified in Appendix A as having VMTP Shares outstanding (collectively, the �VMTP Funds�), and the variable rate demand preferred shares
(collectively, the �VRDP Shares�) of each of the Funds identified in Appendix A as having VRDP Shares outstanding (collectively, the �VRDP
Funds�). The �Preferred Funds� are collectively defined as the VMTP Funds and the VRDP Funds.
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The number of shares outstanding of each Fund as of the close of business on the Record Date and the managed assets of each Fund on the
Record Date are shown in Appendix A. Except as set forth in Appendix H, to the knowledge of each Fund, as of April 30, 2018, no person was
the beneficial owner of more than five percent of a class of a Fund�s outstanding shares.

The Fund(s) in which you owned shares on the Record Date is named on the proxy card(s) or Notice of Internet Availability of Proxy Materials.
If you owned shares of more than one Fund on the Record Date, you may receive more than one proxy card or voting instruction form. Even if
you plan to attend the meeting, please sign, date and return EACH proxy card you receive or, if you provide voting instructions by telephone or
via the Internet, please vote on the proposal affecting EACH Fund you own. If you vote by telephone or via the Internet, you will be asked to
enter a unique code that has been assigned to you, which is printed on your proxy card(s) or Notice of Internet Availability of Proxy Materials,
as applicable. This code is designed to confirm your identity, provide access to the voting website and confirm that your voting instructions are
properly recorded.

All properly executed proxies received prior to the meeting will be voted at the meeting and at any and all adjournments, postponements or
delays thereof. On any matter coming before the meeting as to which a shareholder has specified a choice on that shareholder�s proxy, the shares
will be voted accordingly. If a proxy card is properly executed and returned and no choice is specified with respect to the proposal, the shares
will be voted �FOR� the proposal. Shareholders who execute proxies or provide voting instructions by telephone or via the Internet may revoke
them with respect to the proposal at any time before a vote is taken on the proposal by filing with the applicable Fund a written notice of
revocation (addressed to the Secretary of the Fund at the principal executive offices of the Fund at the New York address provided herein), by
delivering a duly executed proxy bearing a later date, or by attending the meeting and voting in person by ballot, in all cases prior to the exercise
of the authority granted in the proxy card. Merely attending the meeting, however, will not revoke any previously executed proxy. If you hold
shares through a bank, broker or other intermediary, please consult your bank, broker or intermediary regarding your ability to revoke voting
instructions after such instructions have been provided.

Certain other BlackRock Closed-End Funds not listed in Appendix A will also hold their annual meetings of shareholders at the place and on the
date stated above, but at a different time. If you were also a shareholder of record on the Record Date of one or more of those other funds, you
will receive a separate proxy statement and proxy card(s) relating to such fund(s). Please be certain to vote by telephone or via the Internet with
respect to each fund in which you are a shareholder of record or sign, date and return each proxy card you receive from us.

If you are a record holder of a Fund�s shares and plan to attend the meeting in person, in order to gain admission you must show valid
photographic identification, such as your driver�s license or passport. If you hold your shares of a Fund through a bank, broker or other
nominee, and plan to attend the meeting in person, in order to gain admission you must show valid photographic identification, such as
your driver�s license or passport, and satisfactory proof of ownership of shares in a Fund, such as your voting instruction form (or a
copy thereof) or a letter from your bank, broker or other nominee or a broker�s statement indicating ownership as of the Record Date. If
you hold your shares of a Fund in a brokerage account or through a bank or other nominee, you will not be able to vote in person at the
meeting unless you have previously requested and obtained a �legal proxy� from your broker, bank or other nominee and present it at the
meeting. Even if you plan to attend the meeting, please promptly follow the enclosed instructions to submit voting instructions by
telephone or via the Internet. Alternatively, you may submit voting instructions by signing and dating each proxy card you receive, and
if received by mail, returning it in the accompanying postage-paid return envelope.

2
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For directions to the meeting, please contact Georgeson LLC, the firm assisting us in the solicitation of proxies, toll free at 1-866-328-5445.

Each Fund will furnish, without charge, a copy of its annual report and most recent semi-annual report succeeding the annual report, if any, to a
shareholder upon request. Such requests should be directed to the applicable Fund at 100 Bellevue Parkway, Wilmington, DE 19809, or by
calling toll free at 1-800-882-0052. Copies of annual and semi-annual reports of each Fund are also available on the EDGAR Database on the
U.S. Securities and Exchange Commission�s website at www.sec.gov.

BlackRock, Inc. (�BlackRock�) will update performance and certain other data for the Funds on a monthly basis on its website in the �Closed-End
Funds� section of http://www.blackrock.com as well as certain other material information as necessary from time to time. Investors and others are
advised to check the website for updated performance information and the release of other material information about the Funds. This reference
to BlackRock�s website is intended to allow investors public access to information regarding the Funds and does not, and is not intended to,
incorporate BlackRock�s website in this Proxy Statement.

Please note that only one annual or semi-annual report or this Proxy Statement or Notice of Internet Availability of Proxy Materials may be
delivered to two or more shareholders of a Fund who share an address, unless the Fund has received instructions to the contrary. To request a
separate copy of an annual report or semi-annual report or this Proxy Statement or Notice of Internet Availability of Proxy Materials, or for
instructions on how to request a separate copy of these documents or as to how to request a single copy if multiple copies of these documents are
received, shareholders should contact the applicable Fund at the Delaware address and phone number provided on the prior page.

Please vote now. Your vote is important.

To avoid the wasteful and unnecessary expense of further solicitation and no matter how large or small your holdings may be, we urge
you to indicate your voting instructions on the enclosed proxy card(s), and if received by mail, date and sign it (them) and return it
(them) promptly in the postage-paid envelope provided, or record your voting instructions by telephone or via the Internet. If you
submit a properly executed proxy card but do not indicate how you wish your shares to be voted, your shares will be voted �FOR� the
election of the Board Nominees. If your shares of a Fund are held through a broker, you must provide voting instructions to your
broker about how to vote your shares in order for your broker to vote your shares as you instruct at the meeting.

3
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YOUR VOTE IS IMPORTANT.

PLEASE VOTE PROMPTLY BY SIGNING AND RETURNING THE ENCLOSED PROXY CARD/VOTING INSTRUCTION FORM
OR BY RECORDING YOUR VOTING INSTRUCTIONS BY TELEPHONE OR VIA THE INTERNET, NO MATTER HOW MANY

SHARES YOU OWN.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE JOINT ANNUAL MEETING OF
SHAREHOLDERS TO BE HELD ON JULY 30, 2018.

THE PROXY STATEMENT FOR THIS MEETING IS AVAILABLE AT:

https://www.proxy-direct.com/blk-29923

4

Edgar Filing: BLACKROCK MASSACHUSETTS TAX-EXEMPT TRUST - Form DEF 14A

Table of Contents 19



Table of Contents

SUMMARY OF PROPOSAL AND FUNDS VOTING

The following table shows the Funds for which the Board Nominees are standing for election.

Fund Name Ticker

Nominees
Standing 

for
Election(1)

Preferred
Shares

Nominees
Standing 

for
Election(2)

BlackRock Massachusetts Tax-Exempt Trust MHE X X
BlackRock Muni Intermediate Duration Fund, Inc. MUI X X
BlackRock Muni New York Intermediate Duration Fund, Inc. MNE X X
BlackRock MuniEnhanced Fund, Inc. MEN X X
BlackRock MuniHoldings California Quality Fund, Inc. MUC X X
BlackRock MuniHoldings Fund II, Inc. MUH X X
BlackRock MuniHoldings Fund, Inc. MHD X X
BlackRock MuniHoldings Investment Quality Fund MFL X X
BlackRock MuniHoldings New Jersey Quality Fund, Inc. MUJ X X
BlackRock MuniHoldings New York Quality Fund, Inc. MHN X X
BlackRock MuniHoldings Quality Fund II, Inc. MUE X X
BlackRock MuniHoldings Quality Fund, Inc. MUS X X
BlackRock MuniVest Fund II, Inc. MVT X X
BlackRock MuniVest Fund, Inc. MVF X X
BlackRock MuniYield Arizona Fund, Inc. MZA X X
BlackRock MuniYield California Fund, Inc. MYC X X
BlackRock MuniYield California Quality Fund, Inc. MCA X X
BlackRock MuniYield Fund, Inc. MYD X X
BlackRock MuniYield Investment Fund MYF X X
BlackRock MuniYield Investment Quality Fund MFT X X
BlackRock MuniYield Michigan Quality Fund, Inc. MIY X X
BlackRock MuniYield New Jersey Fund, Inc.(3) MYJ X X
BlackRock MuniYield New York Quality Fund, Inc. MYN X X
BlackRock MuniYield Pennsylvania Quality Fund MPA X X
BlackRock MuniYield Quality Fund II, Inc. MQT X X
BlackRock MuniYield Quality Fund III, Inc. MYI X X
BlackRock MuniYield Quality Fund, Inc. MQY X X

(1) The Board Nominees are Michael J. Castellano, Richard E. Cavanagh, Cynthia L. Egan, Robert Fairbairn, R. Glenn Hubbard, Catherine A. Lynch, John M.
Perlowski, Karen P. Robards, Frank J. Fabozzi and W. Carl Kester. These nominees are voted upon by the holders of Common Shares and holders of
Preferred Shares of each respective Fund voting together as a single class, except for Messrs. Fabozzi and Kester, who are the Preferred Shares Nominees (as
defined below) for the Funds. Messrs. Fabozzi and Kester are voted upon by holders of Preferred Shares voting as a separate class. Please see the description
herein under �PROPOSAL 1�ELECTION OF BOARD NOMINEES� for a more detailed discussion regarding the Preferred Shares Nominees.

(2) The Preferred Shares Nominees are Frank J. Fabozzi and W. Carl Kester. These nominees are voted upon by the holders of Preferred Shares voting as a
separate class. Please see the description herein under �PROPOSAL 1�ELECTION OF BOARD NOMINEES� for a more detailed discussion regarding the
Preferred Shares Nominees.

(3) On March 28, 2018, at a joint special meeting of shareholders of BlackRock New Jersey Municipal Bond Trust (�BLJ�), BlackRock New Jersey Municipal
Income Trust (�BNJ�) and MYJ (collectively, the �NJ Funds�), the shareholders of the NJ Funds approved the reorganization of BLJ and BNJ with and into MYJ,
with MYJ as the surviving fund. The reorganization is expected to close on or about June 11, 2018.
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PROPOSAL 1�ELECTION OF BOARD NOMINEES

The purpose of Proposal 1 is to elect Board Members for each Fund.

Nominees for each Fund. The Board of each Fund consists of ten Board Members, eight of whom are not �interested persons� of the Funds (as
defined in the 1940 Act) (the �Independent Board Members�). Shareholders of each Fund will consider electing ten Board Nominees at the
meeting. The Board Members for each Fund elected at the meeting will serve until the later of the date of such Fund�s 2019 annual meeting or
until his or her successor is elected and qualifies, or until his or her earlier death, resignation, retirement or removal.

With respect to the Preferred Funds, the owners of Preferred Shares are entitled to vote as a separate class to elect two of the Board Members
(the �Preferred Shares Nominees�) for the Preferred Fund in which they own Preferred Shares. This means that owners of Common Shares are not
entitled to vote in connection with the election of the Preferred Shares Nominees. However, the owners of Common Shares and the owners of
Preferred Shares, voting together as a single class, are entitled to elect the remainder of the Board Nominees. Frank J. Fabozzi and W. Carl
Kester are standing for election this year as Preferred Shares Nominees.

The Board recommends a vote �FOR� the election of Michael J. Castellano, Richard E. Cavanagh, Cynthia L. Egan, Robert Fairbairn, R. Glenn
Hubbard, Catherine A. Lynch, John M. Perlowski, Karen P. Robards, Frank J. Fabozzi and W. Carl Kester (the �Board Nominees�). To vote for
the Board Nominees, please vote by telephone or via the Internet, as described in the proxy card, or date and sign the enclosed proxy card and
return it promptly in the enclosed postage-paid envelope. Each of the Board Nominees has consented to being named in this Proxy Statement
and to serve as a Board Member if elected.

Board Members�/Nominees� Biographical Information. Please refer to the below table which identifies the Board Nominees and any
Preferred Shares Nominees for election to the Board of each Fund and sets forth certain biographical information about the Board Members,
including the Board Nominees, for all of the Funds. Each Board Nominee was reviewed by the Governance and Nominating Committee (the
�Governance Committee�) of the Board of each respective Fund and nominated by the full Board. Richard E. Cavanagh was selected to serve as
the Chair and Karen P. Robards was selected to serve as the Vice Chair of each Board. All of the closed-end investment companies registered
under the 1940 Act advised by BlackRock Advisors, LLC (the �Advisor�), including the Funds, are referred to collectively as the �Closed-End
Complex� or �BlackRock Closed-End Funds.�
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Name, Address(1)

and Year of Birth

Position(s)
Held with

Funds

Term of
Office and
Length of

Time
Served*

Principal Occupation(s)
During Past Five Years

Number of
BlackRock-

Advised
Registered
Investment
Companies

(�RICs�)
Consisting

of
Investment
Portfolios

(�Portfolios�)
Overseen**

Public
Company
and Other
Investment
Company

Directorships
Held

During Past
Five  Years***

Independent Board Members/Nominees �

Richard E. Cavanagh

1946

Chair of the
Boards and
Director/
Trustee

2018;
from
2007 to
prese
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