SANFORD J. LEWIS, ATTORNEY

PO Box 231

Ambherst, MA 01004-0231

413 549-7333
sanfordlewis@strategiccounsel.net

August 8, 2023
Via electronic mail

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 Broadridge Financial Solutions, Inc. regarding allowing time for
voting in the AGM on Behalf of James McRitchie

Ladies and Gentlemen:

James McRitchie (the “Proponent”) is beneficial owner of common stock of Broadridge
Financial Solutions, Inc. (the “Company”’) and has submitted a shareholder proposal (the
“Proposal”) to the Company. The Company submitted a no action request dated July 11, 2023
("Company Letter") to the Securities and Exchange Commission through Maria Allen, Associate
General Counsel and Corporate Secretary. James McRitchie previously responded to the no
action request.

Subsequently, Mr. McRitchie hired me to examine the record of this no action request and to

provide additional legal observations to the Staff. This letter contains those observations, and a
copy of this letter is being emailed concurrently to Maria Allen.

The Proposal addresses a fundamental governance issue, not ordinary business

The Proposal addresses a fundamental issue of corporate governance that is central to the
shareholder franchise and the relationship between shareholders and the company.

While the question of whether shareholders have sufficient time to vote after hearing
presentations from the shareholders and management regarding shareholder proposals might
seem like it is just about discretionary “time allocations” in the meeting, it addresses a question
of whether, in this increasingly virtual era, the corporate annual meeting is an actual
interactive forum for shareholder deliberation.
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A new era for shareholder meetings

The history of shareholder meetings and shareholder deliberation can be reasonably divided
into three eras.

In the first era, prior to the innovation of proxy voting, the shareholder meeting culminated
with shareholders present in the face-to-face meeting casting their votes in response to arguments
presented in the meeting.

In the second era, as proxy voting has become a norm, and supported by SEC protective rules
ensuring that investors are adequately informed of the issues to be debated in the meeting, the
volume of voting gravitated towards most votes being cast remotely, through the proxy process
and ultimately through online voting vehicles including those supported by Broadridge.
Relatively few shareholders attended the physical meetings and the norm of in-meeting voting
devolved into an almost insignificant part of the corporate governance process, especially given
the recent adoption of universal proxy rules.

In the third era, which began during the recent Covid pandemic, virtual attendance in
shareholder meetings became a practical opportunity. Unlike the second era, in this new third
era, technology has enabled broad shareholder attendance in the corporate annual meeting, with
the possibility of shareholder meetings becoming a revitalized and engaging real-time forum for
shareholder engagement with the CEO and board of the company, a real-time exchange of views,
and the opportunity for shareholders to consider the arguments presented and to cast their
votes accordingly.

The presentation of proposals at the shareholder meeting would no longer be viewed as a
formality (as investors would have an opportunity to vote after hearing the presentations, which
may rebut statements made in the proxy), but instead as an opportunity for debate and
deliberation. Virtual technology has thus enabled a new era with the opportunity for profoundly
expanded shareholder engagement, and a real-time engagement process that culminates in many
shareholders listening to both sides of the arguments and then casting their votes accordingly.
The advent of virtual or hybrid (virtual and in person) meetings offers the opportunity for an
enlivened civic culture of shareholder democracy that is enabled by the virtual technology, and
the possibility of shareholder meetings that more shareholders would reasonably want to
participate and vote in.

As the proponent noted in his initial no action response, this is consistent with the logic of
“presenting the proposal in the meeting.” A shareholder meeting implies participation,
deliberation, and voting. Today what we have is cognitive dissonance — a meeting without the
opportunity for genuine shareholder deliberation. It is of utmost interest to shareholders to
ensure their opportunity to deliberate and vote in the meeting, a matter of essential corporate
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governance. Importantly, the current shareholder proposal identifies a current limitation that
prevents this third era of corporate governance from being made real. To the extent that
shareholders are not allowed time to listen and decide, they must actually cast their votes before
the presentations in the meeting. Therefore, the potential for this third era to emerge is dependent
on innovation, such as the proponent’s proposal, being widely adopted by corporations.

Common sense guidance from corporate governance experts ratifies the importance of
this policy innovation.

Materials in Jim McRitchie’s initial response letter of July 25, 2023 demonstrated that the
concern he is raising with his proposal is a common sense and fundamental governance issue,
and not merely a logistical question reserved to board or management. For instance, in his letter
he noted that Carl & Peder Hagberg, providers of annual meeting services, reviewed the script
for an annual meeting of a company and were surprised to discover that the company intended to
provide five seconds for online voting: “it is physically impossible to review and potentially
change one’s votes at a VSM [virtual shareholder meeting] in a mere five seconds.”!

The Hagbergs provided recommendations for best practice:

- 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.”

- At eight minutes into the Q&A provide “fair warning” that the polls will officially
close in two minutes.
They noted further that: ...” 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.”

Similarly, Liz Dunchee, a prominent attorney with Fredrickson, notes that allowing time to
vote has become increasingly important in the virtual and hybrid meetings:

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.?

! https://optimizeronline.com/wp-
content/uploads/VOLUME 28 NUMBER 2.pdf?mc_cid=cecadccbSa&mc_eid=09d4116ec8.

2 Online Voting: Best Practices for Opening & Closing the Polls
https://www.thecorporatecounsel.net/member/blogs/proxy/2022/08/online-voting-best-practices-for-opening-
closing-the-polls.html
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In addition to the materials in the Proponent’s initial letter, it should be noted that
Broadridge’s own guidance on shareholder meetings, the Annual Meeting Handbook? contains
this recommendation for meeting scripts:

Pro Tip: Build in a reasonable pause in the script following the presentation of the proposals
before closing the polls to allow shareholders to vote or change their vote (up to 10 minutes

depending on the number and complexity of the proposals).

The Proposal does not address ordinary business

The Company Letter asserts that the proposal addresses ordinary business and cites to
numerous excluded proposals that attempted to prescribe specific mechanisms for the conduct of
the meeting.

However, the current proposal is distinguishable from prior proposals addressing mere
minutia of the conduct of annual meetings. Instead, it goes to a fundamental governance concern
in this third era of corporate governance: will the deliberative norm of meetings be made real?

Thus, in the current context, the proposal is distinguishable from prior ordinary business
exclusions in, for instance, USA Technologies, Inc. (Mar. 11, 2016) (permitting exclusion under
Rule 14a-8(1)(7) adding rules of conduct to bylaws for meetings of shareholders); Servotronics,
Inc. (Feb. 19, 2015) ( requesting a question-and-answer period at the company’s annual meeting);
Mattel, Inc. (Jan. 14, 2014) ( requesting that the chairman of the company “answer with accuracy
the questions asked by shareholders at the Annual Meeting”); Citigroup Inc. (Jan. 14, 2004)
(seeking to prescribe, among other things, the amount of time each stockholder may speak and
when such speaker may ask a follow-up question).; PG&E Corp. (Jan. 27, 2000) (more fulsome
public discussion of concerns during the annual meeting because it relates to the company’s
ordinary business operations).

Nor is the proposal like the excluded proposal in Target Corp. (Apr. 9, 2021) which sought to
micromanage the approach of a virtual meeting, to require that such meetings “be held in zoom
type format in which all participants can be heard and seen via their internet connected devices.
Participants include shareholders registered for meeting attendance, and Target associates.”

In contrast, the current proposal does not micromanage company decisions, but only flexibly
requests that the Company allow adequate time for shareholders to vote after the proposals have
been presented. The question of how much time, and how this is carried out, remains in the
discretion of the board and management.

Brinker and Campbell Soup decisions are not necessarily distinguishable

3 https://www .broadridge.com/resource/annual-meeting-handbook
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The Company Letter cites the Brinker and Campbell Soup as distinguishable because they
occurred during the Covid era, a special circumstance that added a particular argument for virtual
meetings. The proposals requested the Company to develop and adopt a policy, and amend its
governing documents as necessary, to ensure that its future annual and special shareholder
meetings will be held either in whole or in part through virtual means.

The proponent in the Brinker no action request wrote a detailed discussion of the importance
of virtual meetings which included the pandemic but also discussed how the proposal:

would further “various company social and sustainability policies,” such as
inclusiveness, equity, and environmental benefits. The Company argues that these factors
do not raise a policy issue, but only state why “providing a means for virtual attendance
is desirable or advantageous.” But such an argument does not resolve whether a
significant policy exists. Maximizing shareholder value and reducing greenhouse gas
emissions are both desirable and advantageous, yet it can hardly be disputed that the
former is simply an ordinary business issue, while the latter implicates a significant
policy...

Importantly, the Company makes no attempt to dispute that the Proposal does, in fact,
involve issues of public health, of shareholder inclusiveness and equity, or that it furthers
the Company’s energy and emissions reduction goals. Instead, the Company just
summarily states, without a board analysis or substantive discussion, that none of the
policy issues in the Proposal--which the Company recognizes relate to health,
inclusiveness, and sustainability-- are “issues of significance to the Company for
purposes of Rule 14a-8(i)(7).”

The proponent also noted that virtual meetings are aligned with the company’s
environmental commitments — to “minimize or eliminate energy and emissions associated with
the transportation and physical hosting requirements of in-person meetings.”

Notably, the Staff rationale for denying the no action request extended beyond the pandemic
for transcending ordinary business noted a twofold rationale “In light of technological progress
and public health guidance in light of the COVID-19 pandemic, in our view the issue of
shareholders’ virtual access to annual and special shareholder meetings does not relate to the
Company’s ordinary business operations.” [emphasis added]

The Proposal is neither vague nor misleading

Moreover, the arguments regarding vagueness amount to a complaint about the flexibility
provided to board and management to exercise discretion in determining the correct amount of
time to be allowed. "Appropriate changes” and "reasonable time" are not vague in this context.
The thrust of the proposal is clear as are the possible solutions. Moreover, Broadridge is an
expert in this arena. If anyone has the expertise to assess what is appropriate and reasonable to
address these clearly identified governance failures, the Company can do so. But it is neither
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ordinary business nor vague to ask the Company to do so.

Conclusion

As aresult of the pandemic, we have now entered the new third era of corporate annual
meetings in which the opportunity for virtual participation is likely to be a new norm of
corporate governance. In this new era, however, the contradictory conduct of meetings that does
not allow an actual interactive experience of meeting participants — denial of the opportunity to
take in the deliberative debate and then to decide and vote — represents a significant corporate
governance contradiction and challenge to the Company. For these reasons, it is clear that the
Proposal addresses a significant corporate governance issue that transcends ordinary business
and does not micromanage. Nor is it vague. In short, the company has not provided a basis for
excluding the proposal.




