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VIA EMAIL: shareholderproposals@sec.gov 
Office of Chief Counsel 
Division of Corporation Finance 
U.S. Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 
cc: Maria.Allen@broadridge.com, dmartin@cov.com, mfranker@cov.com  
          

July 25, 2023 
Re: Broadridge Financial Solutions, Inc. 
Shareholder Proposal Submitted by James McRitchie  

   
To Whom It May Concern: 
 
This letter is in response to a July 11, 2023, letter by Maria Allen, Associate General Counsel 
and Corporate Secretary of Broadridge Financial Solutions, Inc (the "Company" or 
“Broadridge”).  
 
Ms. Allen asserts that my shareholder proposal ("Proposal") can be omitted because it deals 
with a matter relating to the company’s ordinary business operations and is impermissibly 
vague.  

The proposal asks the Company “to initiate appropriate changes to governance documents or 
proxy statements to provide a reasonable time for votes to be cast or changed after the final 
proposal is presented at the Company’s annual general meetings and that our company issue a 
brief report on current practices and options to address this issue.” 

We review both of Ms. Allen’s assertions in turn below.  
 

Company Assertion: The Proposal may be excluded under Rule 14a-8(i)(7) because it 
concerns the conduct of shareholder meetings related to the Company’s ordinary business 

operations. 
 
Background: If the company's bylaws do not expressly prohibit it, there is generally no legal 
requirement under Delaware law that a company must keep the polls open for a time period that 
allows shareholders to consider the information presented at the annual meeting. For example, 
DEL. CODE 8, § 231  
 

(c) The date and time of the opening and the closing of the polls for each matter upon 
which the stockholders will vote at a meeting shall be announced at the meeting. No 
ballot, proxies or votes, nor any revocations thereof or changes thereto, shall be 
accepted by the inspectors after the closing of the polls unless the Court of Chancery 
upon application by a stockholder shall determine otherwise. 
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Article 2.11 of Company bylaws gives sole discretion of when to close the polls to the person 
presiding at the meeting 
(https://www.sec.gov/Archives/edgar/data/1383312/000119312507068899/dex43.htm): 
 

The date and time of the opening and the closing of the polls for each matter upon which 
the Stockholders will vote at a meeting shall be determined by the person presiding at the 
meeting and shall be announced at the meeting.  

 
Likewise, Delaware law allows companies to have a wide variety of governance bylaws, such as 
provisions allowing a split or combined CEO and chair. However, the SEC has not traditionally 
considered shareholder proposals on such topics excludable under “ordinary business,” nor has 
it found ensuring shareholder voting rights an excludable topic. 
 
Citations: The Company cites no-action letters relating to the conduct of annual meetings, none 
of which dealt with the issue of informed voting. Additionally, almost all of these were dated prior 
to November 3, 2021, when the SEC published Staff Legal Bulletin No. 14L (CF) (“14L”). The 
single no-action letter cited by the Company after the issuance of 14L was Sportsman’s 
Warehouse Holdings, Inc. (Apr. 10, 2023) (“Sportsman’s”).   
 
With regard to Sportsman’s, unlike my Proposal, Sportsman’s was not cast in precatory 
language. Sportsman’s would have usurped the Board’s discretion provided under the DGCL 
and the Company’s governance documents to manage the functions of the company, regardless 
of whether the Board determined that the actions requested were in the company’s interest. 
Consequently, because that proposal did not allow the Board to exercise its judgment in 
determining whether to adjourn the Company’s 2023 annual meeting of stockholders, a matter 
clearly within the Board’s discretion and purview, Sportsman’s Warehouse Holdings was 
granted a no-action letter.  

The current Proposal is precatory and leaves much discretion to Broadridge. 
 
Rebuttal: The “ordinary business” exclusion rests on two central considerations. “The first 
relates to the proposal’s subject matter and goes to the notion that certain matters should not be 
subject to direct shareholder oversight because they are so fundamental to management’s 
ability to run the day-to-day affairs of a company.[9] The second relates to the degree to which 
the proposal “micromanages” 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.”[10]” (https://www.sec.gov/news/speech/jones-cii-2022-03-08#_ftn9, Renee Jones, 
former Director of the SEC’s Division of Corporate Finance)   
 
The annual meeting is not part of day-to-day business operations but is an annual exercise in 
corporate governance in which shareholders play a crucial role.  Allowing “a reasonable time for 
votes to be cast or changed after the final proposal is presented” is not a matter “of a complex 
nature,” such that shareholders cannot make an informed judgment. It is a matter of practicing 
good corporate governance, ensuring that shareholders can vote after considering all relevant 
information provided to meeting attendees.   
 
Under Delaware law, the board of directors is responsible for managing the affairs of the 
corporation. The composition and structure of the board, including the roles of chairman and 
lead director, are typically determined by the company's bylaws and corporate governance 
guidelines. These documents may establish requirements for independence, committee 
appointments, and leadership roles within the board. However, few companies would argue 
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today that shareholder proposals requesting an independent board chairman or a lead director 
deal with “ordinary business.” 

Corporate governance practices evolve, and individual companies may adopt their own 
guidelines or follow best practices that recommend allowing a reasonable time for shareholders 
to cast their vote or change their vote after all proposals have been presented at the annual 
meeting. Shareholders should not be denied the right to submit proposals requesting that 
companies adopt policies that recognize that presentations of proposals at annual meetings can 
provide shareholders with additional information they may wish to consider in casting their 
votes. Closing the polls before or immediately following presentations denies shareholders that 
right. 
 
The proposal requests the “Board of Directors of Broadridge Financial Solutions initiate 
appropriate changes to governance documents or proxy statements to provide a reasonable 
time for votes to be cast or changed after the final proposal is presented at the Company’s 
annual general meetings.” The request does not unduly limit the discretion of the board, since 
there is wide opinion of what time is considered “reasonable” but there is little argument that 
allowing no time to vote after the last proposal is presented is unreasonable.  
 
At the 2020 Broadridge annual meeting, voting was cut off immediately after I presented my 
proposal on political disclosures, leaving no time for anyone in attendance to vote or change 
their vote on political contributions disclosures. I checked in with Doug Chia, a former corporate 
secretary at Johnson & Johnson, to see if this was a common practice. He responded in part as 
follows: 
 

The fact is that most (almost all?) companies close the polls right after all items of 
business have been presented. At J&J, we gave shareholders another five minutes to 
vote or change their votes. Intel left the polls open until the end of the Q&A session, 
which is probably the “right” way to do it, but that is extremely rare from what I have seen 
at large companies… 
 
While I hate when someone’s answer to the question “Why do we do it this way?” is 
“Because everyone does it this way” or “Because we’ve always done it this way,” that’s 
all I’ve got. Sorry, guys! 

 
Liz Dunchee, a prominent attorney with Fredrickson, notes (Online Voting: Best Practices for 
Opening & Closing the Polls, 
http://www.thecorporatecounsel.net/member/blogs/proxy/2022/08/online-voting-best-practices-
for-opening-closing-the-polls.html), allowing time to vote has become increasingly important: 
   

Now that virtual & hybrid meetings are (likely) here to stay, one of the procedural wrinkles 
that’s come to light is, how long do you need to leave the polls open? The pause to allow 
people to change their votes probably needs to be lengthier than it would be for in-
person, because people can’t simply raise their hand to show they’re filling out a new 
ballot. It takes more than mere seconds to change a ballot online – and management 
can’t see that attendees are working on it.  

 
Carl & Peder Hagberg, providers of annual meeting services, wrote 
(https://optimizeronline.com/wp-



4	

content/uploads/VOLUME_28_NUMBER_2.pdf?mc_cid=cecadccb5a&mc_eid=09d4116ec8) the 
following: 
 

Imagine our consternation when we reviewed the script for an upcoming Meeting at a major 
company - with eight proposals on the agenda - that said, “We will pause for five seconds to 
allow you to vote or change your vote online.” Yikes! While yes, five seconds of silence can 
seem like an eternity, it is physically impossible to review and potentially change one’s votes 
at a VSM in a mere five seconds. What to do??? Here’s what we came up with - and what 
we’d recommend as the “best practice” for opening and closing the polls where there is 
online voting:  

• Declare that “the polls are now open for voting” when the Meeting is called to order - 
or, at the very latest, when it is time to begin the introduction of all proposals on the 
ballot, i.e., “the official business of the meeting.”  

• Our own view is that the “best practice” is to introduce proposals one-by-one - and to 
ask if there is any discussion, which most of the time these days is no - but if so, to 
hear it then and there. If there is any discussion, allow a brief pause (a few seconds 
should be fine here) for voters to amend their votes if they wish to, before moving to 
the next item.  

• When all the proposals have been introduced, move to the General Discussion Period 
- and announce that the polls will be open for 10 more minutes “to allow voters who 
have not yet voted or who wish to change their votes online to do 
so.” Yes, a few holders may have to ‘multi-task’ but so be it, we say.  

• At eight minutes into the Q&A provide “fair warning” that the polls will officially close in 
two minutes.  

• If at 10 minutes into the Q&A there are still questions coming in you might consider a 
“last an final warning” that the polls will close - and perhaps allowing one or two extra 
minutes if your own schedule permits before closing the polls and making final 
remarks, thanking attendees and declaring the Meeting “concluded” ... But a ten-
minute period for online voting, once all the proposals have been introduced, amply 
meets our own “Inspector’s sniff-test” for fairness to attendees and should be fine with 
shareholders and shareholder proponents alike.  

Although the Company admits, it took specific measures to ensure shareholders had time to 
vote after the last proposal was presented and before closing the polls at its 2022 meeting, the 
Company implicitly reserves the right to revert to its behavior in 2020. They seek to deny 
shareholders an opportunity to request that the time allowed to vote be studied and that 
parameters adopted by the board be announced in proxy statements or governance documents.  
 
The SEC allows companies to penalize proponents severely if they fail to present their 
proposals. However, presenting proposals is an otherwise meaningless exercise if no one can 
vote or change their vote based on what is presented.   
 
As the SEC noted in Release No. 34-87458 (Nov. 5, 2019), the shareholder proposal rule 
“facilitates shareholders’ traditional ability under state law to present their own proposals for 
consideration at a company’s annual or special meeting, and it facilitates the ability of all 
shareholders to consider and vote on such proposals.”[5] (my emphasis) “At” the meeting has 
different meaning than “before” the meeting. If the rule is to facilitate consideration at the 
meeting, voting must be allowed after consideration is given to all the information on the 
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proposals. Shareholders do not know what relevant information will be provided by a proposal’s 
proponent or by management until such presentations are completed.  
 
Proposals at annual meetings are presented so that shareholders can consider and vote on 
them. If their request to the SEC is granted, the Company and many other companies may find 
it advantageous to close the polls whenever they want, even before proposals are presented. 
Through its no-action request, Broadridge seeks to reduce annual meetings to meaningless 
exercises that could be fulfilled by simply playing a recording and restricting live voting to a few 
seconds at the beginning of the meeting. 
 
This case involves a dispute over the desire of shareholders to be able to exercise their 
fundamental right to vote after all relevant information has been provided. It does not involve the 
exercise of business judgment, the corporation’s power over its property, or with respect to its 
rights or obligations; rather, it involves allocation, between shareholders as a class and the 
board, of effective power with respect to the corporation's governance. 
 

Company Assertion: The Proposal may be excluded under Rule 14a-8(i)(3) because it is 
impermissibly vague. The company cites several cases where Staff agreed proposals were 

“vague and indefinite.” 
 
Here is the heart of the Company’s argument: 

In 2022 the Company implemented several practices at its annual meeting that were 
intended to provide shareholders with adequate time to question, debate and vote upon 
proposals brought before the annual meeting. In particular, the Company provided time 
following the reading of the proposals for shareholders in attendance to ask questions 
regarding the proposals to be voted upon. The meeting then featured a presentation from 
the Company’s CEO regarding the Company’s business, while the polls remained open 
for voting in order to provide time for shareholders attending the meeting to submit 
questions, vote or change their vote… Specific to the concern addressed in the Proposal, 
6 minutes and 40 seconds elapsed at the Company’s 2022 annual meeting between the 
time the last proposal was read and the closing of the polls. During this time, no 
questions were asked and four shareholders attending the meeting voted while the polls 
were open.  

The Proposal implicitly critiques the conduct of the Company’s 2022 annual meeting by 
requesting “appropriate changes” to provide “a reasonable time for votes to be cast or 
changed,” but does not provide any guidance for management, the Company’s directors 
or shareholders to understand what changes would be needed in order to satisfy the 
Proposal… 

Rebuttal:  
 
The Company is unduly defensive. The Proposal does not “implicitly critique(s) the conduct of 
the Company’s 2022 meeting.” It seeks to avoid reversion to conduct displayed by the Company 
at its 2020 meeting when it prohibited shareholders from voting after considering the information 
presented.  
 
As indicated previously, there are differences of opinion of what time is considered a 
“reasonable” amount of time. Still, there is little argument that allowing no time to vote after the 
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last proposal is presented is unreasonable. To my knowledge, no one has criticized Broadridge 
for closing its polls too early at its 2022 meeting.  
 
Broadridge has studied many issues at virtual shareholder meetings and has helped develop 
common practices and standards. They can do the same for the issue of how much time 
shareholders should have to consider the information provided by presentations before closing 
the polls. 
 
If Broadridge studies the issue, writes a brief report on practices/options, and publicly 
announces its polling practices in advance of its meeting, directors are likely to choose to avoid 
the criticism they faced in 2020. Broadridge is much more likely to provide a reasonable amount 
of time for votes to be cast or changed after the final proposal is presented, as they did at the 
2022 meeting if the proposal is allowed to stand than it would be if the SEC issues a no-action 
letter. 
 
Broadridge is a Key Influencer in the Conduct of Virtual Shareholder Meetings 
 
It is worth noting that Broadridge is a key provider of services to companies holding virtual 
shareholder meetings and has been intimately involved in issuing two reports providing best 
practices and guidelines.  
 
Guidelines for protecting and enhancing online shareholder participation in annual meetings 
(https://www.broadridge.com/_assets/pdf/broadridge-guidelines-for-protecting-and-enhancing-
online-shareholder-participation-in-annual-meetings.pdf), prepared in 2012 advises that 
companies establish “Specific and reasonable time guidelines for questions asked of 
management (e.g., five minutes for shareholders presenting proposals and two minutes for 
general questions).”  
 
No advice was provided on how long to leave polls open or reminding companies that 
companies incorporated in Delaware have a duty to announce “the time of the opening and the 
closing of the polls for each matter upon which the Stockholders will vote at a meeting.”  
 
However, the report did include the following: “The principles outlined below are not intended to 
simply reproduce in-person meetings through technology. Instead, they are intended to leverage 
technology in a way that will increase shareholder participation, engagement, and voting at 
annual meetings.” (My emphasis) How does Broadridge reconcile its position that online 
meetings will increase voting with its no-action request, which implies it should be free to close 
the polls whenever it wants without any input from shareholders? 
 
The Report of the 2020 Multi-Stakeholder Working Group on Practices for Virtual Shareholder 
Meetings (https://cclg.rutgers.edu/wp-content/uploads/VSM-Working-Group-Report-
12_10_2020.pdf) advised that companies “Provide a prominently visible and simple mechanism 
on the main VSM page for shareholders to vote their shares (and change their votes if desired) 
during the time the polls are open.” Even though the report states that “Voting is a shareholder’s 
most important and powerful right” and “It is essential that shareholders have all material 
information needed to make a voting decision,” no advice was provided on how long to leave 
polls open so that shareholders could consider “all the material information” offered prior to the 
close of voting.  
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Again, it is impossible to reconcile the two positions. In its public reports, Broadridge advocates 
that shareholders should have all the material information needed before voting. In its no-action 
request, Broadridge argues voting matters “relate to the ordinary business of the Company, as 
reflected in the Company’s bylaws, which provide that the order of business at all shareholder 
meetings shall be determined by the chair of the meeting unless changed by shareholders 
representing a majority of votes cast at such meeting.” (my emphasis)  
 
Of course, shareholders cannot influence the order of business if they are denied the right to 
vote on that issue.  
 
Conclusion 
 
Proposals at annual meetings are presented so that shareholders can consider the information 
provided and then vote. Suppose the Company’s request to the SEC is granted. In that case, 
Staff will essentially sanction the Company's opinion that shareholders have no right to request 
that polls remain open until they can consider the information presented.  
 
Indeed, the Company’s logic would even bar shareholders from voting on a proposal that 
requests the Company not close the polls before proposals are presented. Through its no-action 
request, Broadridge seeks to reduce annual meetings to meaningless exercises. 
 
In permitting the exclusion of proposals, Rule 14a-8(g) imposes the burden of proof on 
companies. Companies seeking to establish the availability of exclusion under Rule 14a-8, 
therefore, have the burden of showing ineligibility. As argued above, the Company has failed to 
meet that burden. Accordingly, staff must deny the no-action request.  
 
We would be pleased to respond to Staff questions or negotiate with Broadridge on mutually 
agreeable terms for withdrawing the Proposal. If Staff concurs with the Company's position, we 
would appreciate an opportunity to confer with Staff concerning this matter before the final 
determination. You can reach James McRitchie by emailing jm@corpgov.net. 
 
 Sincerely, 
 
 
James McRitchie         
Shareholder Advocate   
 


