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P Broadridge

1981 Marcus Avenue
Lake Success, New York 11042

Dear Stockholder:

You are cordially invited to attend the 2010 Annikdeting of Stockholders of Broadridge Financialuons, Inc. Our 2010 Annual
Meeting will be held on Wednesday, November 1702@t 10 a.m. Eastern Time. We are very pleasddtilsayear’s annual meeting will be
our second completely virtual meeting of stockhadd& ou will be able to attend the 2010 Annual Niggtvote, and submit your questions
during the meeting via live webcast by visitiwgw.virtualshareholdermeeting.com/br.

As permitted by the rules of the Securities andiaxge Commission (theSEC”), we are also pleased to be furnishing our proxy
materials to stockholders primarily over the Inttriwe believe this process will expedite stockadtreceipt of the materials, lower the
costs of our annual meeting, and conserve natesalurces. On October 8, 2010, we mailed our stddkh®a notice containing instructions
on how to access our 2010 Proxy Statement and RAh0al Report and vote online. The notice alsoudel instructions on how you can
receive a paper copy of the proxy materials, inclgdhe notice of annual meeting, 2010 Proxy Statgirand proxy card. If you received
your proxy materials by mail, the notice of annuneting, 2010 Proxy Statement, and proxy card fmamBoard of Directors were enclosi
If you received your proxy materials via e-mail tirmail contained voting instructions and linkshiie 2010 Proxy Statement and 2010
Annual Report on the Internet.

In addition, we are pleased that Sandra S. Jafiedprmer Chairman and Chief Executive OfficeFoftent Inc., a provider of risk and
anti-money laundering compliance solutions to gldioancial services firms, is a new nominee faation to our Board this year.

At this year's annual meeting, the agenda includedollowing items:
» Election of Directors
» Ratification of Deloitte & Touche LLP as our indewkent registered public accounting firm; ¢
*  Amendment of our 2007 Omnibus Award Pl

Whether or not you plan to attend the 2010 Annueéhg, please read our 2010 Proxy Statement tailélé information on each of
the proposals. Our 2010 Annual Report containgrmétion about Broadridge and its financial perfonecg Your vote is important to us and
our business and we strongly urge you to cast yotg.

| am very much looking forward to our 2010 Annuag¢éling of Stockholders.

Sincerely,

Chief Executive Officer

Lake Success, New York
October 8, 201
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P Broadridge

1981 Marcus Avenue
Lake Success, New York 11042

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held on November 17, 2010

Notice is hereby given that the 2010 Annual Meetih@tockholders of Broadridge Financial Solutioims,., a Delaware corporation,
will be held on Wednesday, November 17, 2010, a.if) Eastern Time. Attend the 2010 Annual Meetiniine, vote your shares
electronically and submit questions during the imgeby visitingwww.virtualshareholdermeeting.com/mnd be sure to have your 12-Digit

Control Number to enter the meeting. The meetinghei held for the following purposes:
(1) to elect 10 directors to hold office until taenual meeting of stockholders in the year 201 1uantidi their successors are duly
elected and qualified;
(2) to ratify the appointment of Deloitte & TouchkeP as our independent registered public accoustantthe fiscal year ending
June 30, 2011,
(3) to approve an amendment of the 2007 Omnibusréwéan; and
(4) to transact such other business as may propeme before the meeting and any adjournment dppnsment thereof.

Stockholders of record at the close of businesSaptember 20, 2010, are entitled to notice of,tandte at, the 2010 Annual Meeting.
Each stockholder is entitled to one vote for edwre of common stock held at that time. A listhifde stockholders will be open for
examination by any stockholder for any purpose gaerto the 2010 Annual Meeting for a period of a@sprior to the meeting at our
principal executive offices at 1981 Marcus Avenuske Success, New York 11042, and electronicallynduthe 2010 Annual Meeting at

www.virtualshareholdermeeting.comMvhen you enter your 12-Digit Control Number.

You have three options for submitting your votedoefthe 2010 Annual Meeting:

e Internet;
 Phone; ol
e Mail.

Please vote as soon as possible to record youipvoreptly, even if you plan to attend the 2010 Asindeeting on the Internet.

By Order of the Board of Directors,

Adam D. Amsterdam
Secretary

Lake Success, New York
October 8, 201
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Broadridge Financial Solutions, Inc.
1981 Marcus Avenue
Lake Success, New York 11042

PROXY STATEMENT
FOR ANNUAL MEETING OF STOCKHOLDERS
To Be Held on November 17, 2010

This Proxy Statement is furnished to the stockhsldé Broadridge Financial Solutions, Inc. (thEdmpany’ or “ Broadridge”) in
connection with the solicitation of proxies by fBeard of Directors of the Company (th&6ard of Directors’ or the “Board”) for use at th
Annual Meeting of Stockholders of the Company tdbkl on November 17, 2010, at 10 a.m. Eastern Tih@" 2010 Annual Meetingor
the “Meeting”), for the purposes set forth in the accompanyilngice of Annual Meeting of Stockholders.

INTERNET AVAILABILITY OF PROXY MATERIALS

We are making this Proxy Statement and our 2010uAhReport to Stockholders for the fiscal year endiene 30, 2010, including our
2010 Annual Report on Form 10-K with audited finahstatements (the2010 Annual RepofY), available to our stockholders primarily via
the Internet. On October 8, 2010, we mailed tostockholders a Notice of Internet Availability cairting instructions on how to access our
proxy materials, including this Proxy Statement #rel2010 Annual Report. The Notice of Internet ialality also instructs you on how to
access your proxy card to be able to vote throhghrternet or by telephone. If you received a tdotf Internet Availability by mail, you
will not receive a printed copy of the proxy maadsiin the mail. Other stockholders, in accordamitk their prior requests, have received e-
mail notification of how to access our proxy madtsiand vote via the Internet, or have been maitagkr copies of our proxy materials and
proxy card or vote instruction form.

Internet distribution of proxy materials is desigrie expedite receipt by stockholders, lower thet o the Meeting, and conserve
natural resources. However, if you received a Moditinternet Availability by mail and would like receive a printed copy of our proxy
materials, please follow the instructions for resjirgy such materials contained on the Notice adrimgt Availability. If you have previously
elected to receive our proxy materials electrohjcgbu will continue to receive these materiala gimail unless you elect otherwise.

ATTENDING THE ANNUAL MEETING
Broadridge will be hosting the 2010 Annual Meetiivg via the Internet. A summary of the informatigou need to attend the Meeting
online is provided below:
» Any stockholder can attend the 2010 Annual Meeliveyvia the Internet ewww.virtualshareholdermeeting.com;
* Webcast starts at 10:00 a.m. Eastern 1
» Stockholders may vote and submit questions whiknding the Annual Meeting on the Inter
» Please have your -Digit Control Number to enter the Annual Meeti

» Instructions on how to attend and participate k@lnternet, including how to demonstrate proo$totk ownership, are posted at
www.virtualshareholdermeeting.com

* Questions regarding how to attend and participetehe Internet will be answered by calling 1-8 78950 on the day before t
Annual Meeting and the day of the Annual Meet

*  Webcast replay of the Annual Meeting will be avaigauntil November 17, 201
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ABOUT THE 2010 ANNUAL MEETING

Voting Procedures

Stockholders of record at the close of businesSaptember 20, 2010 (theRecord Date€), will be entitled to vote at the Meeting. On
the Record Date, there were outstanding and ehtitleote 125,046,521 shares (excluding 20,995t&&&ury shares not entitled to vote) of
the Company’s common stock (th€bmpany Sharéesor the “Common StocR. The holders of a majority of the Company Shasssed
and outstanding and entitled to vote at the Meepingsent in person or represented by proxy, witistitute a quorum. The persons whom the
Company appoints to act as independent inspecta@iection will treat all Company Shares represeéiiig a returned, properly executed
proxy as present for purposes of determining th&texce of a quorum at the Meeting. Each of the amg Shares will entitle the holder to
one vote. Cumulative voting is not permitted. Vatast during the Meeting will be counted by thecipeindent inspectors of election.

Please note that this year the rules regarding holrokers may vote your shares have changed. Underétrules of the New York
Stock Exchange (“NYSE ") applicable to brokers, if your broker holds shares in your name, in the absence of express voting
instructions from you, they are not entitled to voé your shares on Proposals 1 and 3. As a resultyibu do not vote your shares on
Proposal 1—Election of Directors and Proposal 3—Apmval of the Amendment of our 2007 Omnibus Award Rin, your shares will
remain unvoted on those proposals. As such, we emrage you to provide instruction to your broker regarding the voting of your
shares.

If you are a beneficial owner and hold your shamebe name of a bank, broker or other holder obré and do not return the voting
instruction card, the broker or other nominee wille your shares only on each matter at the 20xualnMeeting for which he or she has the
requisite discretionary authority. If a stockholdees not give instructions to its broker as to ltowote the shares, the broker has authority
under NYSE rules to vote those shares for or ag&iostine” proposals. Brokers cannot vote on tleeistomers’ behalf on “non-routine”
proposals, which includes the election of directorhe case of annual meetings. If a broker veleses that are unvoted by its customers on
a “routine” proposal, these shares are countethfopurpose of establishing a quorum and alsobeiltounted for the purpose of determining
the outcome of “routine” proposals. If a broker slo®t receive voting instructions as to a non-reupiroposal, a “broker non-vote” occurs
and those shares will be counted for the purposstablishing a quorum, but not for determiningdh&come of those proposals.

Abstentions and “broker non-votes” will be countepresent in determining the existence of a quoAbstentions will have the effect
of a negative vote on Proposal 1—Election of Dwestand Proposal 3 —Approval of the Amendment of2007 Omnibus Award Plan.é.
, “non-routine” proposals), but broker non-voted Wave no effect on the outcome of the vote orpBsals 1 and 3. Abstentions will have the
effect of a negative vote on Proposal 2—Ratifigatid the Appointment of Deloitte & Touche LLR.€., “routine” proposal).

In the election of directors, director nominees tmaseive a majority of the votes cast at the Megto be elected. This means that a
director nominee will be elected to the Board ahthe number of votes cast FOR the nominee’s Eleaxceeds the number of votes cast
AGAINST the nominee’s election. With respect to #hection of directors, votes may be cast FOR $igadly identified nominees or
AGAINST specifically identified nominees, or a skbolder may abstain from voting for a nominee.

The affirmative vote of a majority of the votes ttasthe Meeting is required to (i) ratify the apgment of Deloitte & Touche LLP, an
independent registered public accounting firm has@ompanys independent registered public accountants, napfprove the amendment
the Company’s 2007 Omnibus Award Plan. With respethe ratification of the appointment of Deloi&eTouche LLP, and the approval of
the amendment of the 2007 Omnibus Award Plan, voisbe cast FOR or AGAINST either proposal, oalkholder may abstain from
voting on either proposal.
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The Board of Directors is soliciting your proxygoovide you with an opportunity to vote on all nesst to come before the Meeting,
whether or not you attend. You can ensure that gbares are voted at the Meeting by submitting yote instructions by telephone or by
Internet, or by completing, signing, and dating@axy card. Submitting your instructions or proxy dayy of these methods will not affect your
ability to attend and vote during the Meetingvatw.virtualshareholdermeeting.com/br

A stockholder who gives a proxy may revoke it at ime before it is exercised by voting at the Megtvia the Internet, delivering a
subsequent proxy or by notifying the Corporate 8@ty of the Company in writing at any time befgoair original proxy is voted at the
Meeting.

The Board of Directors urges you to vote, and #sligour proxy, as follows:

(1) FOR the election of all nominees for membership onGoenpany’s Board of Directors to serve until the@immeeting of
stockholders in the year 2011 and until their sasoes are duly elected and qualified,;

(2) FOR the ratification of the appointment of Deloitte &dche LLP as the Comparsyindependent registered public account
for the fiscal year ending June 30, 2011;

(3) FOR the approval of the amendment of the Company’s Z0@nibus Award Plan; and

(4) to transact such other business as may propeme before the 2010 Annual Meeting and any adjoent or postponement
thereof.

Proxy Solicitation

Your proxy is being solicited by and on behalfloé Board of Directors of the Company. The expefiggaparing, printing and
providing this proxy solicitation will be borne llge Company. The Company may retain D.F. King & ©Bassist with the solicitation of
proxies for a fee estimated not to exceed $20,0@®neimbursement of reasonable out-of-pocket esg&rCertain directors, officers,
representatives and employees of the Company niigjt ooxies by telephone and personal intervi8uch individuals will not receive
additional compensation from the Company for stditn of proxies, but may be reimbursed by the Gany for reasonable out-of-pocket
expenses in connection with such solicitation.doomdance with the regulations of the SEC, bantakdrys and other custodians, nominees
and fiduciaries also will be reimbursed by the Camp as necessary, for their reasonable expensesriding proxy solicitation materials to
the beneficial owners of Common Stock.
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PROPOSAL 1—ELECTION OF DIRECTORS

At the 2010 Annual Meeting, 10 directors are telsted, each of whom will serve until the annuakiing of stockholders in the year
2011 and until their respective successors are elated and qualified. The persons designatedea€dmpany’s proxies intend to vote FOR
the election of each of the 10 nominees listedwgelmless otherwise directed.

The Board has nominated, and the proxies will votelect, the following individuals as memberstaf Board of Directors to serve fa
period of one year and until their respective sesoes are duly elected and qualified: Leslie A.rBiRichard J. Daly, Robert N. Duelks,
Richard J. Haviland, Sandra S. Jaffee, Alexandizehthal, Stuart R. Levine, Thomas J. Perna, Aldkeber and Arthur F. Weinbach. Each
nominee has consented to be nominated and to skeelected. Each director, other than Ms. Jaffestanding for reelection to the Board at
the 2010 Annual Meeting. Ms. Jaffee is a new caatéidor election to the Board this year. As a iteskié number of directors will increase
from nine to ten.

Nominee Qualifications

Under the Company’s Corporate Governance Princites” Corporate Governance Principléy a majority of the Board must be
comprised of directors who are independent underutes of the NYSE. Under the rules of the NY 3ie, Board is required to affirmatively
determine which directors are independent andddale such determination for each annual meefistpokholders going forward. No
director will be deemed to be independent unlesBibard affirmatively determines that the diredtas no material relationship with the
Company, either directly or as an officer, stockleolor partner of an organization that has a @latiip with the Company. In its review of
director independence, the Board of Directors a®rsiall relevant facts and circumstances, inclydiithout limitation, all commercial,
banking, consulting, legal, accounting, charitadrl®ther business relationships any director masg léith the Company in conjunction with
the Corporate Governance Principles and SectioA 803he NYSE's Listed Company Manual (th&'YSE Listing Standard$. A copy of
our Corporate Governance Principles is availablewrcorporate website atwvw.broadridge.cominder the heading “Investor Relations—
Corporate Governance.” A copy of our Corporate Goaace Principles is also available to stockholdgien request, addressed to the
Corporate Secretary, Broadridge Financial Solutibms, 1981 Marcus Avenue, Lake Success, New Y4342,

On August 3, 2010, the Board reviewed each dir&ctetationships with us and affirmatively detereinthat Mr. Brun, Mr. Duelks,
Mr. Haviland, Ms. Lebenthal, Mr. Levine, Mr. Perrzend Mr. Weber are independent directors undeNt¥8E Listing Standards. On
September 28, 2010, the Board reviewed Ms. Jaffedasionships with us and affirmatively determirtbdt she is an independent director
under the NYSE Listing Standards. Mr. Daly was dateed to be not independent because he is ouf Ererutive Officer. Mr. Weinbach
was determined to be not independent because Yedsas our Executive Chairman in 2010.

Broadridge is a leading global provider of techiggigolutions to the financial services industryr ®ystems and services include
investor communication solutions, and securitiexpssing and operations outsourcing solutions. M'ege financial services firms with
advanced, dependable, scalable and cost-effectiggrated systems. We serve a large and divees# tiase in the financial services
industry, including retail and institutional brokege firms, global banks, mutual funds, annuity canigs, institutional investors, specialty
trading firms, and clearing firms. We also prova#gvices to corporate issuers. The Governance andnsting Committee seeks directors
with established strong professional reputatiortsexperience in areas relevant to the strategypadations of the Company’s businesses,
particularly industries that Broadridge serves. @iuectors’ skills, expertise, background and eigeres encompass the areas of banking anc
financial services, information processing serviteshnology services, or as a provider of sernviodke financial services industry, all of
which are areas important to our Company’s buseseasd strategy.

Below are biographies for the new director nomiaeé continuing directors which contain informatregarding the individual’s
service as a director of the Company, businessrieqae, director positions held currently or amgdiin the past five years, and the
experiences, qualifications, attributes or skitigttcaused the
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Board to determine that such individual should eexs a director of the Company. Each of the norsifigreelection as director at the Annual
Meeting of Stockholders holds or has held seniecative positions in large, complex organizati@ars] most hold or have held the role of
chief executive officer. This experience demonsgdheir ability to perform at the highest levétsthese positions, they have gained
experience in core business skills, such as stcategl financial planning, public company finanaigporting, compliance, risk management
and leadership development. This experience en#imes to provide sound judgment concerning thesis$acing a large corporation in
today’s environment, provide oversight of theseaarat the Company and evaluate our performance.

The Governance and Nominating Committee also bedi¢ivat each of the nominees has other key agshihat are important to an
effective board: wisdom, integrity, an understagdamd general acceptance of the Company’s corppheliesophy, valid business or
professional knowledge and experience, a provesrdenf accomplishment with excellent organizatiars jnquiring mind, a willingness to
speak one’s mind, an ability to challenge and dtiteumanagement, and a willingness to commit timenergy. The Governance and
Nominating Committee takes diversity into accoundétermining the Compa’s slate of nominees and believes that, as a gtbemlirector:
bring a diverse range of perspectives to the Bsatdliberations.

In addition to the above, the Governance and Natinig&Committee also considered the specific expegalescribed in the
biographical details that follow in determiningriominate the individuals set forth below for elentas directors. For more information on
process undertaken by the Governance and Nomin&tingmittee in recommending qualified director calaties to the Board, see the
“Corporate Governance—The Governance and Nomin&mgmittee” section of this Proxy Statement.

Information About the Nominees
Leslie A. Brun, age 58, is a member of the Compensation Committéeree Governance and Nominating Committee andbes a
member of our Board of Directors since 2007.

Mr. Brun has been the Chairman and Chief Exec@ifficer of SARR Group, LLC, a diversified investmédmlding company, since
2006. He is also the founder and Chairman Emeoitiisamilton Lane, a provider of asset managemanicas for which he served as Chief
Executive Officer and Chairman from 1991 until 20BBom 1988 to 1991, he was Managing Director dekiy Bank in Philadelphia.

Mr. Brun has served as a director of Automatic DRitacessing, Inc., a provider of business outsogrsolutions and our former parent
company (“ADP "), since 2003, and as ADP’s Chairman of the Bainde 2007. He has served as a director of Mer€o& Inc., a health
care company, since 2009. He is also a directdbarf Capital, Inc. and Philadelphia Media Holding&C, both private companies. Mr. Br
is a trustee of the University at Buffalo Foundafitnc. and a former trustee of The Episcopal Aoadan Merion, Pennsylvania.

Specific experience, qualifications, attributesskills:
» Extensive finance, management, investment bankimgmercial banking, and financial advisory exper&
» Operating and management experience, includindiia$ executive officer of an investment holding quany
e Public company directorship and committee expes
* Independent of the Compa
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Richard J. Daly, age 57, is our Chief Executive Officer and has keearember of our Board of Directors since 2007.

Prior to the March 2007 spioff of Broadridge from ADP, Mr. Daly served as GpoRresident of the Brokerage Services Group of /
as a member of the Executive Committee and a Carp®@fficer of ADP since June 1996. In his roldassident, he shared the responsib
of running the Brokerage Services Group with Jologdh and was directly responsible for our InveS€tmmmunication Solutions business.
Mr. Daly joined ADP in 1989, as Senior Vice Presidef the Brokerage Services Group, following tkqusition by ADP of the proxy
services business he founded. Mr. Daly is a membtre Board of Trustees of New York Institute &chnology and is a member of the
Advisory Board of the National Association of Corate Directors (NACD").

Specific experience, qualifications, attributesskills:

« Company Chief Executive Officer’s unique perspextiwnd insights into the Company, including its basses, relationships,
competitive and financial positioning, senior lerihép and strategic opportunities and challer

» Operating, business and management experienceajoa global company as president of the Com’s predecessor busine
» Founder of the Investor Communication Solutionsiess; the Compar's largest busine:
» Core business skKill

Robert N. Duelks, age 55, is a member of the Audit Committee andbeernance and Nominating Committee. Mr. Duelksbeen a
member of our Board of Directors since 2009.

Mr. Duelks served for 26 years in various capagititAccenture Ltd. Throughout his tenure at AasentMr. Duelks held multiple
roles and had responsibilities including and ragdiom local client service, regional operationsnagement to management of global
offerings. While at Accenture, he served on mudtilgladership committees including the Board ofrieast, the Management Committee and
the Executive and Operating Committee for the Glffr@ancial Services Operating Group. Mr. Duelksoaerves as a volunteer advisor to
the founder of the Academy for Athletes, a privita specializing in the development of leaderssijls for athletes at the university and
professional levels. He is the Chairman for therBad Trustees at Gettysburg College and also seasea member of the Advisory Board for
the Business School at Rutgers University.

Specific experience, qualifications, attributesskiils:
» Extensive experience in the management and operatia technology and consulting services busi
» Core business skill
* Independent of the Compa

Richard J. Haviland, age 64, is our Lead Director, the chair and a memb#e Audit Committee and a member of the Conspéon
Committee. He has been a member of our Board @&fdirs since 2007.

Mr. Haviland served for 20 years in various exeaitind financial positions at ADP, most recenthitea€hief Financial Officer and a
member of its Executive Committee, retiring from R 2001. His experience prior to ADP includes/gars in the auditing and assurance
practice of Touche Ross & Co., a predecessor firDedoitte & Touche LLP, a public accounting firdr. Haviland is a former director of
Bisys Group, Inc., a provider of outsourcing seegito the financial services industry, where heestfrom 2004 until it was acquired in
2007.
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Specific experience, qualifications, attributesskills:

» Significant experience in all areas of public compéinancial management, including as chief finahofficer of a major global
company

» Expertise in finance, financial reporting, comptiarand control
» Experience in an information processing servicesriass

* Public company directorship and committee expes

* Independent of the Compa

Sandra S. Jaffee, age 68, is a new nominee to our Board of Directors.

Ms. Jaffee served as Chief Executive Officer oft€atrInc., a provider of risk and anti-money lauwriag compliance solutions to global
financial services firms from 2005 to 2009, and~agtent’s Chairman of the Board from 2008 to 20@8. Jaffee joined Warburg Pincus, the
private equity firm, in 2004 as Entrepreneur inigesce, where she participated in investment dies/focused on the media and business
services sectors. Previously, Ms. Jaffee spentoappately 23 years in various executive position€itigroup Inc. including, from 1995 to
2003, as President and Chief Executive Officeritib@nk’s Global Securities Services division whehe was responsible for the bank’s
securities processing and transaction businessesng global issuers, intermediaries, and investburing her tenure at Citigroup,

Ms. Jaffee was also responsible for relationshipagament and client coverage for Citigroup’s Fitrastitutions in Global Transaction
Services. Ms. Jaffee is currently on the boardhef Hartford Mutual Funds, a subsidiary of the HadfFinancial Services Group, Inc., and
serves as a Trustee of Muhlenberg College in Adlent Pennsylvania. Ms. Jaffee was a member of tipei®isory Board of Deutsche Borse
AG, operator of the Frankfurt Stock Exchange, an@er public company, from 2003 to 2004. She was mlmee of the board of Institutional
Shareholder Services Inc.I8S”), a private corporate governance company, fro@4l@ntil ISS was acquired by RiskMetrics Group,. Ific
RiskMetric<”) in 2007. RiskMetrics was acquired by MSCI, lire2010.

Specific experience, qualifications, attributesskiils:

» Operating and management experience, includindia$ eéxecutive officer of a provider of technologgiutions to the financial
services industr

» Extensive experience in the financial services &gy including operating the securities processiivigion of a large, global bar
* Independent of the Compa

Alexandra Lebenthal, age 46, is a member of the Audit Committee andxbeernance and Nominating Committee and has been a
member of our Board of Directors since 2007.

Since 2006, Ms. Lebenthal has been President aied Executive Officer of Lebenthal & Co. LLC, antd wealth management divisir
Alexandra & James Inc., a financial services compahich she cdeunded. Prior to forming Lebenthal & Co. LLC, Msbenthal was Chit
Executive Officer, Executive Vice President of ttebenthal Division of Advest Inc. from January 2Q0fil December 2005. Ms. Lebenthal
is a director and the treasurer of the Securitidsistry and Financial Markets Association (SIFMM}. Lebenthal is a member of The
Committee of 200, a leading organization for fentalsinesswomen. She also serves as a board mefrtherSchool of American Ballet and
is involved with several other leading New Yorktowl institutions including The Business Coundilftie Metropolitan Museum of Art, the
Capital Campaign for the Museum of the City of Néark, the American Museum of Natural History, ahd New York Botanical Garden.
Ms. Lebenthal served as a director of Care Investrust, a real estate investment trust, from 2002010.
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Specific experience, qualifications, attributesskills:
» Extensive experience in the securities indu
e Operating and management experience, includindgia$ executive officer of a financial services canp
* Public company directorship and committee expest
* Independent of the Compa

Stuart R. Levine, age 63, is the chair and a member of the GovernamdeéNominating Committee and a member of the Cosgteon
Committee. He has been a member of our Board @fdirs since 2007.

Mr. Levine is the founder, Chairman and Chief Exe@uOfficer of Stuart Levine and Associates LL@,iaternational management
consulting and leadership development company. Ar@®2 to 1996, he was Chief Executive Officer ofeD@arnegie & Associates, Inc., a
provider of leadership, communication and salelisskaining. Mr. Levine is a Lead Director for[J'Addario & Company, Inc., a private
manufacturer of musical instrument accessoriesalbie serves on the board of North Shore-Long IslEwvdsh Health System. In addition,
Mr. Levine is the bestselling author of “The Leaitelrou” (Simon & Schuster 2004), “The Six Fundarteds of Success” (Doubleday 2004)
and “Cut to the Chase” (Doubleday 2007). Mr. Leviséhe former Lead Director for Gentiva Health\Begs, Inc., a provider of home
healthcare services, where he served from 2000@8.2He also served as a director of European AmeBank from 1995 to 2001 and The
Olsten Corporation, a provider of staffing solupfrom 1994 to 2000. Mr. Levine is a former Chamof Dowling College as well as a
former Member of the New York State Assembly.

Specific experience, qualifications, attributesskills:
» Operating and management experience, includindia$ executive officer of a global client servidassines:
* Public company directorship and committee expes
» Frequent panel chair and participant in directaroation programs sponsored by the NA
* Independent of the Compa

Thomas J. Perna, age 60, is a member of the Audit Committee andiimpensation Committee. He has been a member @aand
of Directors since 2009.

Mr. Perna is the Chairman and Chief Executive @ffiof Quadriserv, Inc., a company that providehnetogy products for the
securities lending industry. Prior to joining Quiadrv, Inc. in 2005, Mr. Perna served as Seniorchtiee Vice President of The Bank of New
York, now known as The Bank of New York Mellon,iia Financial Institutions Banking, Asset Serviciengd Broker Dealer Services sectors.
He was responsible for over 6,000 employees glpbilf. Perna joined The Bank of New York in 1986:. Merna currently serves as a
member of the Board of Trustees of Pioneer Mutuald=Group, overseeing 62 open-end and closed-eedtiment companies in a mutual
fund complex, a position he has held since 2006.

Specific experience, qualifications, attributesskills:

» Operating and management experience, includingia$ eéxecutive officer of a provider of technologsoducts to the securities
industry

» Experience in management of a global financialises/firm
» Core business skil
* Independent of the Compa
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Alan J. Weber, age 61, is the chair and a member of the Compems@ommittee and a member of the Audit CommittezhBis been a
member of our Board of Directors since 2007.

Mr. Weber is the Chief Executive Officer of WeberoGp LLC, a private investment firm. Mr. Weber retl as Chairman and Chief
Executive Officer of U.S. Trust Corporation andaamember of the executive committee of the Ch&tsvab Corporation in 2005.
Previously, he was the Vice Chairman and Chief fiéia Officer of Aetna Inc., where he was respolesibr capital management,
information technology, investor relations, e-besis and financial operations. He also held a nuimfxeenior level positions at Citibank
N.A., where he worked from 1971 to 1998, includ@®igairman of Citibank International and Executive&/President of Citibank. During t
tenure at Citibank, Mr. Weber oversaw operationsgproximately 30 countries, including assignmémt¥apan, Italy and Latin America.
Mr. Weber has served as a director of Diebold,, la@rovider of selkervice delivery and security systems and servgirse 2007. He is al
on the boards of OnForce, Inc., an IT services @mhe helped establish, and Keane, Inc., a buspresess and information technology
company, both private companies.

Specific experience, qualifications, attributesskiils:

» Operating and management experience, includindpia executive officer and chief financial officef global financial services
firms

» Expertise in finance, financial reporting, comptiarand control

» Experience in financial services and informatiarhteology businesse
* Public company directorship and committee expegt

* Independent of the Compa

Arthur F. Weinbach, age 67, is our Chairman of the Board. He has seasdte Chairman of our Board of Directors sincd@720

Mr. Weinbach served as our Executive Chairman fégril 2007 to July 2010. Prior to the spin-off ofdadridge from ADP,
Mr. Weinbach was associated with ADP from 19800672 He served as Chairman of the Board and Chief#ive Officer of ADP from
1998 to 2006. He retired as Chief Executive OfficeADP in 2006 and retired as Chairman of ADP’'attebin 2007. Mr. Weinbach held a
variety of positions of increasing responsibilityce joining ADP, including two years as Presidemti Chief Executive Officer, and two ye
as President and Chief Operating Officer. Pridhtt, he was the Chief Financial Officer of ADP &most 10 years. Earlier, Mr. Weinbach
held various positions in the public accountingifiof Touche Ross & Co., a predecessor firm of D@ Touche LLP, and was a partner
from 1975 to 1979. Mr. Weinbach has served on tadof CA, Inc., an information technology softeand service company, since 2008,
and was appointed non-executive Chairman of CA,im2010. He has been a member of the board ofPHteenix Companies, Inc., a
provider of life insurance and annuity productacei2008. Mr. Weinbach has also served on the badrfichering-Plough Corporation, Inc.,
a pharmaceutical manufacturer, from 1999 to 2008, First Data Corporation, Inc., a provider of &lecic commerce and payment solutic
from 2000 to 2006. He is also on the Board of Teestof New Jersey SEEDS, a charitable organizptioviding academic enrichment and
leadership programs for high-achieving, low-incoyoath.

Specific experience, qualifications, attributesskills:
» Operating and management experience, includindnia$ eéxecutive officer and chief financial officef a major global compar
e Experience in operating an information processaryises busines
» Expertise in finance, financial reporting, comptarand control
e Public company directorship and committee expest
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Required Vote

Each director nominee receiving a majority of tléeg cast at the 2010 Annual Meeting, in persdsyqroxy, and entitled to vote in
the election of directors, will be elected; prowddlat a quorum is present. In determining wheslieh nominees have received the requisite
number of affirmative votes, abstentions will hdlve same effect as a vote against a nominee, akérmnon-votes will have no effect on the
outcome of the vote on the election of directors.

RECOMMENDATION OF THE BOARD OF DIRECTORS

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE ELECTION OF
ALL NOMINEES
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CORPORATE GOVERNANCE

The Board of Directors

The directors hold regular meetings, attend spec&dtings as required and spend such time on fhiesabf the Company as their dut
require. The Corporate Governance Principles peothat directors are expected to attend in persgular Board meetings and to spend the
time needed and meet as frequently as necessprggerly discharge their responsibilities. In fispaar 2010, the Board of Directors held a
total of 10 meetings, regular and special. All dices of the Company attended at least seventypi@reent (75%) of the meetings of the
Board of Directors and of the committees on whiaytserved during the period.

The Board of Directors has three standing comnstteach of which is comprised solely of non-managerdirectors and is led by an
independent chair. The non-management director$ imegecutive sessions during each regular Boaretimg and committee meeting. At
least once a year, our non-management directorsnsgt to review the Compensation Committee’s ahraxéew of the Chief Executive
Officer. The Company has a procedure by which tlesiding director at each executive session chaggels meeting and rotates,
consecutively, among the non-management chaitseoftidit, Compensation, and Governance and Nomig&obmmittees.

Board Leadership Structure

The Board is currently led by our non-executive i@han, Mr. Weinbach, and by Mr. Haviland, a non-mgement director who serves
as the Board'’s Lead Director. Mr. Weinbach sen@&xecutive Chairman and member of the Companyisagement until July 2010 and he
is not, therefore, independent. Our Corporate Guveee Principles do not specify a policy with respe the separation of the positions of
Chairman and Chief Executive Officer or with regpeovhether the Chairman should be a member ofaigement or a non-management
director. The Board recognizes that there is nglsjrgenerally accepted approach to providing Béeadership, and given the dynamic and
competitive environment in which we operate, theusks leadership structure may vary as circums&smarant. The Board has determined
that the leadership of the Board is currently lgesiducted by a Chairman. The Chairman providesatiMeadership to the Board in its
oversight function, while the Chief Executive O#fic Mr. Daly, provides leadership with respectte tlay-to-day management and operation
of our business. We believe the separation of thees allows Mr. Weinbach to focus on managing iBomatters and allows Mr. Daly to
focus on managing our business. In addition, weebelthe separation of the offices enhances thectibity of the Board in its management
oversight role. To further enhance the objectivityhe Board, the members of the Board, other ManVeinbach and Mr. Daly, are
independent.

In 2009, the Board created the role of Lead Dineata appointed Mr. Haviland as the Lead Direcitwe Lead Director is designated
by the non-management directors of the Board, basdtie recommendation of the Governance and Ndmim&ommittee. The role will
rotate among the independent directors with sustpuiency as the independent directors may deterfieeLead Director has the following
duties and responsibilities:

» Advising the Chairman of the Board with respedt® quality, quantity and timeliness of informatiprovided by Company
management to the Board, and with respect to imuduilems on the agendas of Board meetil

» Developing agendas for, and presiding over exeewg@ssions of, the Bois nor-management and independent directors;

» Discussing with senior management on behalf ofrilependent directors such matters which, in tldgruent of the Lead
Director, merit the attention of the senior managety

The Board believes that having an independent Déasttor vested with key duties and responsibiited three independent Board
committees chaired by independent directors prevadrmal structure for strong independent ovétsif the Chairman and the Company’s
management team.

11



Table of Contents

Committees of the Board
The Audit Committee

The Board of Directors has a standing Audit Cormeriths defined in the Securities Exchange Act o#188 amended (theExchange
Act”), the current members of which are Mr. Havilamt, Duelks, Ms. Lebenthal, Mr. Perna, and Mr. Weldér. Haviland serves as the
Chairman of the Audit Committee. The Board of Diogs has determined that each of the members dkuld@ Committee is “independent”
as defined by NYSE Listing Standards and the roféake SEC applicable to audit committee memberd,that Mr. Haviland and Mr. Weber
qualify as “audit committee financial experts” afided in the applicable SEC rules. The Audit Cotteei has a charter, which was amended
in August 2010, under which its primary purpostoiassist the Board in overseeing (i) the Compasystems of internal controls regarding
finance, accounting, legal and regulatory compkar(it) the Company’s auditing, accounting and ficial reporting processes generally;

(iif) the Company’s financial statements and offireancial information provided by the Company ®stockholders and the public; (iv) the
Company’s compliance with legal and regulatory fesfuents; and (v) the performance of the Compamj&rnal Audit Department and
independent auditors. In fiscal year 2010, the AGdimmittee held six meetings.

The Compensation Committee

The Board of Directors has a standing Compens&mmnmittee, the current members of which are Mr. @/ghblr. Brun, Mr. Haviland,
Mr. Levine, and Mr. Perna. Mr. Weber serves asGhairman of the Compensation Committee. The Bo&Rirectors has determined that
each member of the Compensation Committee is “iedépnt” as defined by NYSE Listing Standards. lditaah, each member of the
Compensation Committee is independent for purpoftee applicable SEC and tax rules. The Compems&bmmittee has a charter under
which its responsibilities and authorities includgiewing the Company’s compensation strategy eseivig the performance of the senior
management, approving the compensation for thef Exiecutive Officer. In addition, the Compensat@ommittee approves and administ
employee benefit plans and takes such other aaianay be appropriate or as directed by the Bddabdrectors to ensure that the
compensation policies of the Company are reasorzatuldair.

As necessary, the Compensation Committee conswitedrowers Watson (Towers Watsof) as its independent compensation
consultant to advise the Compensation Committemaiters related to our executive officers’ and ctives’ compensation and general
compensation programs. Towers Watson assisteddhgménsation Committee by providing comparative readata on compensation
practices and programs. Towers Watson also provgdéthnce on industry best practices. In fiscal @840, the Compensation Committee
held six meetings. For further discussion of tHegof the Compensation Committee and Towers Watdease see the section of this Proxy
Statement entitled “Compensation Discussion andysig”

The Governance and Nominating Committee

The Board of Directors also has a standing Govemand Nominating Committee, the current membevshidh are Mr. Levine,
Mr. Brun, Mr. Duelks, and Ms. Lebenthal. Mr. Levigerves as Chairman of the Governance and Nomin@admmittee. The Board of
Directors has determined that each member of theGance and Nominating Committee is “independasttiefined by NYSE Listing
Standards. The Governance and Nominating Comniitisea charter, under which its responsibilities authorities include (i) identifying
individuals qualified to become Board members ambmmending that the Board select a group of direcminees for each annual meeting
of the Company’s stockholders; (ii) ensuring tlne Audit, Compensation and Governance and Nomig&@immmittees of the Board of
Directors shall have the benefit of qualified angerienced independent directors; and (iii) devielg@nd recommending to the Board a set
of effective corporate governance policies and @doces applicable to the Company. In fiscal yedi02the Governance and Nominating
Committee held four meetings.
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Nomination Process

When seeking candidates for director, the Govemanc Nominating Committee may solicit suggestions incumbent directors,
management, stockholders or others. While the Gawvere and Nominating Committee has authority uitd@harter to retain a search firm
for this purpose, no such firm has been retaindtkrAonducting an initial evaluation of a potehtandidate, the Governance and
Nominating Committee will interview that candidété@ believes such candidate might be suitablbda director. The candidate may ¢
meet with members of the Board other than the mesntifeche Governance and Nominating Committee hAtdandidate’s request, they may
also meet with management. If the Governance amdibiiing Committee believes a candidate would balaable addition to the Board, it
will recommend to the full Board that candidatd&sction.

The Governance and Nominating Committee selects eaminee based on the nominee’s skills, achievesraamd experience. The
Corporate Governance Principles provide that direcbminees should have experience in positionis avitigh degree of responsibility, be
leaders in the companies or institutions with whioby are affiliated, and be selected based upofribations they can make.

The Governance and Nominating Committee consideesiaty of factors in selecting candidates. Thaimum characteristics that the
Governance and Nominating Committee believes maishét include: independence, wisdom, integrityuatierstanding and general
acceptance of the Company'’s corporate philosophijd business or professional knowledge and expegiea proven record of
accomplishment with excellent organizations, aminag mind, a willingness to speak one’s mind adlity to challenge and stimulate
management, and a willingness to commit time areign

In making its selection of candidates to recomnfenelection, the Corporate Governance Principlesipe that the Board seeks
members from diverse professional, racial, cultietinic and gender backgrounds that combine alspectrum of experience and expertise
with a reputation for integrity. Exceptional canalies who do not meet all of these criteria mayIstilconsidered.

The Corporate Governance Principles do not profada fixed number of directors, but provide tHa bptimum size of the Compasy’
Board of Directors is 8 to 12 directors.

This year, the Board has determined to increassitieeof the Board to 10 directors and has selemtednominee, Sandra S. Jaffee, for
election to the Board of Directors who has not esly stood for election to the Board. Ms. Jaffess identified by one of the other Board
members.

Stockholders who wish to submit nominees for etgctt an annual or special meeting of stockholgleosild follow the procedure
described on page 73. The Governance and Nomin@tingmittee will apply the same standards in considecandidates submitted by
stockholders as it does in evaluating candidatemited by members of the Board of Directors.

The Board’s Role in Risk Oversight

The Companys management is responsible for managing riskstaffethe Company, including identifying, assessing appropriatel
mitigating risk. The responsibilities of the BoarfiDirectors include oversight of the Company’&nisanagement processes. The Board of
Directors has two primary methods of overseeinlg fi$ie first method is through the Company’s EntispRisk Management ERM”)
process which allows for full Board oversight o thnost significant risks facing the Company. Theoge is through the functioning of the
Board’s committees.
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Management established the ERM process to enstomplete company-wide approach to risk over fiwsidct but overlapping core
areas:

e Strategi—the risks that could impede the Company from adhggits strategic vision and goa
» Financia—the risks related to maintaining accurate finansfatements, and timely and complete financiallossres;

» Operational—the risks in the processes, peopleestthology the Company employs to achieve itsexgsaind normal business
operations

» Complianc—the risks related to the Comp#'s legal and regulatory compliance requirementsvésidtions of laws; an
» Reputational—the risks that impact the Companypatation including failing to meet the expectatiafists customers, investors,
employees, regulators or the pub

The goal of the ERM process is to provide an ongpirocess, effected at all levels of the Compamgssceach business unit and
corporate function to identify and assess risk, iboomisk, and agree on mitigating action. CenteaBroadridge’s risk management process is
its risk committee, which oversees managementistifigation and assessment of the key risks inGbenpany, and reviews the controls
management has in place with respect to these fislesrisk committee is comprised of executivea#ifs of the Company including the
President and Chief Operating Officer, Chief FinahOfficer, General Counsel, Chief Information ©éfr, and Corporate Vice President,
Human Resources. The risk committee communicatesetults of its work directly to the Chief ExeeetiOfficer and the Board. The Chief
Executive Officer, President and Chief Operatin§jc@f, and Chief Financial Officer meet monthlydiscuss specific risks and the
Company’s risk management processes.

In addition, the Board and the Audit and Compepsa@iommittees of the Board oversee specific aréasloas follows:
» The full Board has oversight responsibility of thempan’s Strategic, Operational, and Reputational ri
. The Chief Financial Officer updates the full Boardthe Strategic and Reputational ris
. The Chief Information Officer updates the full Bdam the Operational risk

* The Audit Committee has oversight responsibilityhef Company’s Financial and Compliance risks (othan compensation
program design risk

. The Chief Financial Officer, Corporate Controlledalreasurer update the Audit Committee on therféiia risks.

. The Chief Financial Officer, Corporate Controlledahe Corporate Vice President, SPS InternatiandlGlobal
Outsourcing Solutions update the Audit CommittegtenCompliance risk:

» The Compensation Committee has oversight respdibsiti the Compan’s compensation program design ri

. The Corporate Vice President, Human Resources epda Compensation Committee on the compensathgmngm
design risk

The Chairs of the Audit Committee and Compensdlommittee may address risks directly with managenwnwhere appropriate,
may elevate a risk for consideration by the fulbBh The ERM process and the full Board and conemigipproach to risk management
leverages the Board’s leadership structure to en$at risk is overseen by the Board on both a Gmyywide approach and through specific
areas of competency.
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Communications with the Board of Directors

All interested parties who wish to communicate with Board of Directors or any of the non-managerdaactors, may do so by
sending a letter to the Corporate Secretary, BidgdrFinancial Solutions, Inc., 1981 Marcus Averluske Success, New York 11042, and
should specify the intended recipient or recipieAtssuch communications, other than unsolicitedhmercial solicitations or
communications, will be forwarded to the approgridirector or directors for review. Any such unsiidid commercial solicitation or
communications not forwarded to the appropriateaor or directors will be available to any non-mgement director who wishes to review
it. The Governance and Nominating Committee, oralfeif the Board, will review any letters it mayceive concerning the Company’s
corporate governance processes and will make reemations to the Board based on such communications

Website Access to Corporate Governance Documents

The Company has adopted a Code of Business CoadddEthics (the Code of Business Condugtand a Code of Ethics for Principal
Executive Officer and Senior Financial Officersg(thCode of Ethic$) which applies, among others, to the Companyisgipal executive
officer, principal financial officer and controller

Copies of the charters for the Audit Committee, @menpensation Committee and the Governance andmédimg Committee, as well
as the Company’s Corporate Governance Principlede ©f Business Conduct and the Code of Ethicsaeaiable free of charge on our
corporate website atww.broadridge.cominder the heading “Investor Relations—Corporatedoance” or by writing to the Corporate
Secretary, Broadridge Financial Solutions, Inc8l8arcus Avenue, Lake Success, New York 11042.ddmapany will also post on its
website any amendment to the Code of Business @oathd the Code of Ethics and any waiver of theeCafdBusiness Conduct or the Code
of Ethics granted to any of its directors or exa@ubfficers to the extent required by applicahlkes.

Certain Relationships and Related Transactions

The Company does not have a written policy pemaisiolely to the approval or ratification of “reddtparty transactions.” However, the
Company has adopted a Code of Business Conducted elsewhere in this section that, among othieg#h prohibits Company personnel,
including members of the Board of Directors fronplexing their positions or relationships with Bavadge for personal gain. In that regard
such personnel must avoid:

e causing Broadridge to engage in business trangactiith relatives or friend:

» using non-public Broadridge, client or vendor imf@tion for personal gain by the employee, theatieds or friends (including
securities transactions based on such informat

» having more than a modest financial interest ina@radge s vendors, clients or competito
* receiving a loan, or guarantee of obligations, fil@radridge or a third party as a result of theisifons at Broadridge; ¢
e competing, or preparing to compete, with Broadriddie still employed by Broadridg

The Code of Business Conduct applies to all Braggripersonnel and its Board of Directors. Therd bleano waiver of any part of the
Code of Business Conduct, except by a vote of trerd®of Directors or a designated committee, whighascertain whether a waiver is
appropriate and ensure that the waiver is accoregan appropriate controls designed to protect @idge.

In the fiscal year ended June 30, 2010, the Comgahgot engage in any transaction with a relatdqn in which the amount
involved exceeded $120,000.
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Director Attendance at Annual Meetings

The Company does not have a formal policy with rédga the directors’ attendance at annual meetigsockholders. Generally,
however, Board and committee meetings are helddahes day as the annual meeting of stockholders,diriéctors attending the annual
meeting. All of the directors attended the Compar009 annual meeting of stockholders.

DIRECTOR COMPENSATION

The Compensation of our non-management directatsteymined by the Compensation Committee. The tablow sets forth cash and
equity compensation paid to our non-managementtire in the fiscal year ended June 30, 2010. Miy® compensation as Chief
Executive Officer is reflected in the “Summary Campation Table” of the “Executive Compensation’tisecof this Proxy Statement.

Mr. Weinbach’s compensation is set forth belowhia tCompensation of the Executive Chairman and @ta of the Board of Directors”
section. Mr. Daly and Mr. Weinbach did not recedwvs/ cash or equity compensation for their partiograon the Broadridge Board of
Directors.

The table below on non-management director compiensacludes the following compensation elements:

Annual Compensation . In fiscal year 2010, non-management directorsived an annual retainer of $40,000 and meeting dée
$1,500 for each Board meeting, and $1,500 for eachmittee meeting, attended (even if held on tieesdate). A director’s attendance at
Board or committee meetings by telephone resulpayment of one-half of the standard meeting fée Chairman of the Audit Committee
receives an additional $15,000 per year; the Clairaf each of the Compensation Committee and thef@ance and Nominating
Committee receives an additional $10,000 per ysaretainer and meeting fees are paid in cash.

Directors may elect to defer 100% of their retaimed meeting fees into a notional account. Elesteme made annually on a calendar
year basis. Accounts are adjusted to reflect cteaimgBroadridg’s Common Stock price. Participants receive distidns of their deferrals
plus any subsequent stock price gains upon theartigre from the Board of Directors. This electizmade prior to the beginning of the
calendar year in which the retainers and feesameed and is irrevocable for the entire calendar.yirectors are also reimbursed for their
reasonable expenses in connection with attendirsgdBaf Director and committee meetings and othen@any events.

Equity Compensation . Non-management directors are eligible to receive stgptions under the 2007 Omnibus Award Plan. All omps
are granted with an exercise price equal to theirdpprice of the Common Stock on the date of Haatg In April 2009, the Compensation
Committee adopted a policy that all stock optiocangs be made effective two business days followliegCompany’s next quarterly earnings
release. All options granted to our non-managerdieattors are fully vested upon grant, and havera bf 10 years. On May 12, 2010, each
non-management member of the Board was grante@@5tbck options with an exercise price of $21.94.

Each non-management director is also encouragedncan amount of the Common Stock equal to at lease the value of the annual
retainer paid by the Company to each such direétibdirectors have met this ownership objective.

Other Compensation . Non-management directors may participate in thea8ridge Director & Officer Matching Gift Program tme
same terms as the Company’s executive officersetltids program, the Company will contribute ana@mount to any qualified tax-
exempt organization that a director supports up reaximum Company contribution of $10,000 per cdderyear.
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Fiscal Year 2010 Non-Management Director Compensain

Fees Earned o All Other
Stock Awards Option Awards Compensatior

Paid in Cash Total
Name $) @) ($) 3@ $) 3) ($)
Leslie A. Brun $ 64,75( $ 0 $ 89,54 $ 20,00( $174,29:
Robert Duelks (4 $  44,25( $ 0 $ 89,54 $ 10,00( $143,79:
Richard J. Havilan $ 82,75( $ 0 $ 89,54 $ 10,00( $182,29:
Alexandra Lebenth: $ 63,25( $ 0 $ 89,54 $ 10,00( $162,79:
Thomas Mclnerney (4 $ 31,00( $ 0 $ 0 $ 0 $ 31,00(
Stuart R. Levine $  74,75( $ 0 $ 89,54 $ 4,00( $168,29:
Thomas Perna ( $  47,25( $ 0 $  89,54: $ 0 $136,79:
Alan J. Webe $ 73,50( $ 0 $ 89,64 $ 10,00( $173,04:

(1) This column reports the amount of cash comp@rseeceived for fiscal year 2010 Board and cortemiservice. Mr. Brun and
Mr. Levine deferred all or part of their fiscal yeD10 cash compensation into a notional deferoadpensation account as follov

Number of
Deferred Units
Credited to
Fees Earnel Fees Paid il Notional
in Cash Cash Fees Deferret Account
Name $) % %) #)
Leslie A. Brun $ 64,75( $ 0 $ 64,75( 3,136.¢
Stuart R. Levine $ 74,75( $ 0 $ 74,75( 3,624.(

(2) The amounts set forth in this column represeataggregate grant date fair value of option asaaoinputed in accordance with
Financial Accounting Standards BoardASB") Accounting Standards Codification Topic 718, &&&@ompensation (FASB ASC
Topic 718"), formerly referred to as SFAS No. 123R, exclglthe effect of estimated forfeitures. See Note"$&)ck-Based
Compensation,” to the Company’s consolidated firgrstatements for the year ended June 30, 2010ded in our annual report on
Form 10-K for the fiscal year ended June 30, 28di0the relevant assumptions used to determingahetion of these awards. The fair
value of each option award is estimated on the afageant using the binomial stock option valuatioathod. The total number of stock
options outstanding for each non-management direstof June 30, 2010, all of which are exercisadie as follows: 51,400 (Mr.
Brun); 15,100 (Mr. Duelks); 51,400 (Mr. Haviland,400 (Ms. Lebenthal); 51,400 (Mr. Levine); O (Nfcinerney); 15,100 (Mr.
Perna); and 51,400 (Mr. Webe

(3) This column represents Company-paid contrimgtimade to qualified taexempt organizations under the Broadridge Dire&t@fficer
Matching Gift Program on behalf of the non-managantérectors. Amounts shown are for the entiredig@ar, while contribution
limits are monitored on a calendar year be

(4) Mr. McInerney served as a director through Noker 18, 2009. Mr. Duelks and Mr. Perna were etetdeghe Board at the 2009 annual
meeting of stockholders on November 18, 2(

Fiscal Year 2011 Non-Management Director Compensath Changes

In August 2010, the Compensation Committee elettedake the following changes to non-managemesttir compensation for
fiscal year 2011:

1. Increase the retainer from $40,000 to $50,000.
2. Provide the Lead Director an additional retaimfe$15,000 for his service in the role of Leadédgior.
3. Continue to award $90,000 in equity, split eydygtween deferred stock units and stock options.
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Compensation of the Executive Chairman and Chairmarof the Board of Directors

Mr. Weinbach served as our Executive Chairman tjinalune 30, 2010. He has served as Chairman &uahel of Directors since
2007. In fiscal year 2010, his annual compensatansisted of:

1. $500,000 base salary, paid monthly.

2. An annual stock option grant with a value of 080 (as determined under a binomial valuationet)o@his grant was made
on May 12, 2010 in the amount of 30,300 stock optimith an exercise price of $21.94 per shareglitging price of the Common
Stock on the grant date. The stock options vestddllion the grant date and have a 10-year term.

3. In recognition of his service to Broadridge pacal option award with a value of $500,000 (azigeined under a binomial
valuation model). This grant was made on May 12,02@ the amount of 84,000 stock options with aereise price of $21.94 per
share, which is equal to the closing price of tleen@hon Stock on the grant date. The stock optioss2@% per year starting on the f
anniversary of the grant date and have a 10-year. te

4. Under the Company’s Matching Gift Program, a @any match of $5,000 of contributions to qualiftad-exempt
organizations.
Effective July 1, 2010, Mr. Weinbach became the @any’s non-executive Chairman of the Board. His fosyiscal year 2011 will

consist of the following elements:

1. $180,000 cash retainer, paid quarterly, wittadditional payments for meeting attendance.

2. An annual equity grant with a value of $180,08lit evenly between deferred stock units andkstgtions.

3. Under the Company’s Matching Gift Program, a @any match of up to $10,000 of contributions tolifjed tax-exempt
organizations per calendar year.
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MANAGEMENT

Directors and Executive Officers

The following table sets forth information regaglindividuals who serve as our executive officémformation about the individuals
who serve as our directors is set forth in the ¢Bbm of Directors—Information About the Nomineesgction of this Proxy Statement.

Name Age  Position(s)

Richard J. Daly 57 Chief Executive Officer and Direct

John Hogat 62 President and Chief Operating Offic

Adam D. Amsterdan 49 Corporate Vice President, General Counsel and &eygi

Joseph Barra 50 Corporate Vice President, SPS International and&lo
Outsourcing Solution

J. Peter Benzi 62 Corporate Vice President, Sa

Maryjo T. Charbonnie 40 Corporate Vice President, Human Resou

Douglas R. DeSchutt 40 Corporate Vice President, Customer Communicai

Timothy C. Goke) 49 Senior Vice President, Chief Corporate Developn@ffiter

Robert F. Kalenki 47 Corporate Vice President, Global Procurement amilifias

Charles J. Marchesa 50 Corporate Vice President, Securities Processingtidok

Gerard F. Scavel 55 Corporate Vice President, Investor Communicatioluttms

Robert Schifellite 52 Corporate Vice President, Investor Communicatiolut8ms

Dan Sheldot 54  Corporate Vice President, Chief Financial Offi

Richard J. Daly. Mr. Daly is our Chief Executive Officer and a membéour Board of Directors. Mr. Daly’s biographi¢aformation
is set forth in the “Election of Directors—Inforni@ About the Nominees” section of this Proxy Stagat.

John Hogan.Mr. Hogan is our President and Chief Operating ¢@ffi Prior to the spin-off, he served as GroupiBeges of the
Brokerage Services Group of ADP and as a membireoExecutive Committee and a Corporate OfficehlDP, positions he held since June
1996. In his role as President, he shared the nadptity of running the Brokerage Services GroughviMr. Daly and was directly responsit
for our Securities Processing Solutions and Clgaaimd Outsourcing Solutions businesses. He joir2g A 1993 as Senior Vice President
and Chief Operations Officer of the Proxy Servibasiness.

Adam D. Amsterdam.Mr. Amsterdam is our Corporate Vice President, Galn@ounsel and Secretary. Mr. Amsterdam is resptmns
for all legal matters related to the Company. Pwaathe spin-off, he served as Associate Generah€&l and Staff Vice President of ADP
since January 2006. Mr. Amsterdam joined ADP in1189 Corporate Counsel responsible for the BrokeBagvices business. In 1994, he
was promoted to Senior Corporate Counsel of ADP.Afnsterdam was promoted in 1996 to Assistant Gar@wunsel and then again in
2002 to Associate General Counsel of ADP.

Joseph Barra.Mr. Barra is our Corporate Vice President, SPSrivettonal and Global Outsourcing Solutions. Hesponsible for our
international securities processing services ansloowcing solutions businesses. Mr. Barra joined”AlBrokerage Services Business in 2
as the President of ADP Clearing & Outsourcing &esy Inc. Prior to joining ADP, he was instruméimaestablishing National Investor
Services Corp. (NISC) as TD Waterhouse’s affilidesaring broker-dealer, and served as its PresmehtChief Executive Officer from 1996
to 2005. During that time, he took on increasirgpomsibilities within TD Waterhouse that includecseeing its capital markets group,
nationwide call centers and investment centersatsalserved as President, TD Waterhouse Securities

J. Peter BenzieMr. Benzie is our Corporate Vice President, Satsis responsible for global sales for our thregifesses. Mr. Ben:z
joined ADF's Brokerage Services Business in 2005 as ExecdtogePresident, Global Chief Sales Officer. Primjdining ADP, he served
Executive Vice President of National Financial nét of Fidelity Investments from 2001. In that rolee was responsible for Fidelity’s
correspondent
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clearing business. He joined Fidelity in 1996, asdtitive Vice President in the Private Wealth Mamagnt area where he managed Fidedity’
retail branches, phone sites, operations, saleketiag and products.

Maryjo T. Charbonnier. Ms. Charbonnier is our Corporate Vice Presidentnein Resources. She is responsible for all aspécts o
Human Resources within Broadridge. She joined thie@any in August 2008 and was promoted to her nurgde in June 2009. Prior to
joining Broadridge, Ms. Charbonnier held many sehiaman resource positions at PepsiCo, Inc. irUthieed States, Canada and Mex
over a 13-year period. In her last role at Peps#he,was the Vice President of Talent Sustaingti#itpsiCo Foods and she led the talent
management strategy and implementation for Pepsilacjest division.

Douglas R. DeSchutterMr. DeSchutter is our Corporate Vice President,t@uer Communications. Mr. DeSchutter’s respongiesi
include transaction reporting, electronic commutiizes, document management, and new account pingessutions. Prior to his current
role, Mr. DeSchutter was Chief Strategy and Busirigsvelopment Officer for Broadridge, responsilolerhergers and acquisitions, and
strategy. Prior to the spin-off, Mr. DeSchutternveer as Vice President of Corporate DevelopmenAfalP from 2002 until he was promoted
to Staff Vice President of Corporate Developmer@06. Prior to joining ADP in 2002, he was Vice§ldent of Mergers & Acquisitions at
Lehman Brothers focusing on the technology sector.

Timothy C. Gokey. Mr. Gokey is our Senior Vice President, Chief Cagte Development Officer. Mr. Gokey joined Broagedn
2010 and his responsibilities include overall gitownitiatives including strategy, mergers and asiioins, partnerships, and other growth-
related activities. Prior to joining Broadridge, MBokey was President of the Retail Tax businest# Block from 2004 to 2009.
Previously, Mr. Gokey spent 13 years at McKinsegt @mpany, a global consulting firm, most receaslya partner of the firm. At
McKinsey, Mr. Gokey served over two dozen Fortufi® &nd 1000 companies primarily in the financiav®es industry. He also led
McKinsey’s North American Financial Services MarkgtPractice.

Robert F. Kalenka. Mr. Kalenka is our Corporate Vice President, GldBalcurement and Facilities. In addition to beiagponsible fo
global procurement and facilities, he is respomsibl the operations of our Investor Communicasafutions business. Mr. Kalenka joined
ADP’s Brokerage Services Business in 1992 in tivedtor Communication Services Division as DirectioFinance. He was promoted to
Vice President of Operations of the Investor Comication Services Division in 1994, and again ase€@iperating Officer and Senior Vice
President of the Investor Communication Servicegdiin in 1999.

Charles J. Marchesani.Mr. Marchesani is our Corporate Vice Presidentusiges Processing Solutions. He is responsibletor
securities processing services in the U.S. Mr. Kesani joined ADP’s Brokerage Services Busined98? in the Market Data Services
Division as Director of the Help Desk and servegtanious roles of increasing responsibility withire Brokerage Processing Services
business until he was promoted to General Managedrokerage Processing Services business i6.200

Gerard F. Scavelli.Mr. Scavelli is our Corporate Vice President, Iree€€ommunication Solutions. He is responsiblegibmutual
fund services including proxy distribution and sitéition, marketing communications, transactiororépg, and data aggregation services.
Mr. Scavelli joined ADP’s Brokerage Services Busmé 1997 as Vice President of Business Developriett999, he was promoted to
Senior Vice President and General Manager of In&tion Distribution Services.

Robert Schifellite. Mr. Schifellite is our Corporate Vice Presidentyéstor Communication Solutions. He is responsibieofur
beneficial, registered and global proxy commun@aiservices and our reorganization/corporate retimd tax reporting services.
Mr. Schifellite joined ADPS Brokerage Services Business in 1992 as Viced#@esiClient Services. In 1996, he was promotesieinior Vice
President and General Manager of Investor Commtiaic&ervices.
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Dan Sheldon.Mr. Sheldon is our Corporate Vice President anceChinancial Officer. He joined ADP in 1984 as Riter of Internal
Audit. During his tenure with ADP, he held variaenior financial management positions in most efrttajor business units, including as
Chief Financial Officer of the Brokerage ServicasBiess of ADP. Mr. Sheldon was appointed Corpovate President and Controller of
ADP in June 2003. In addition to his role as Cdigrohe was responsible for ADP’s shared servogerations and finance information
systems.
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OWNERSHIP OF COMMON STOCK BY
MANAGEMENT AND CERTAIN BENEFICIAL OWNERS

The following table shows the number of sharesa@h@on Stock beneficially owned by each directochedirector nominee, and each

executive officer named in the Summary Compensatabie (the ‘Named Executive Officety and by all directors and executive officer:
a group.

The information set forth below is as of August 2210, and is based upon information supplied aficoed by the named individuals.

The address of each person named in the table iglole Broadridge Financial Solutions, Inc., 1984rcus Avenue, Lake Success, New

York 11042.

Percent of Commor
Beneficial Owner Common Shares (1), ( Shares
Leslie A. Brun 51,90( &
Richard J. Daly 1,266,48. 1.C%
Robert Duelks 17,10( @
Timothy C. Gokey 0 *
Richard J. Haviland (= 64,68t *
John Hogat 805,14( *
Sandra S. Jaffe 0 &
Alexandra Lebenthe 51,40( *
Stuart R. Levine¢ 60,86: @
Thomas J. Perr 15,10( *
Robert Schifellite 334,01° @
Dan Sheldor 458,77¢ *
Alan J. Webe 51,40( &
Arthur F. Weinbacl 319,85( *
All directors, director nominees, and executivecsffs as ¢

group (22 persons including those directors and
executive officers named abo\ 5,159,85: 4.1%

1)
()

(3)

Represents beneficial ownership of less than 1#heofssued and outstanding shares of Common S

Includes unrestricted Common Stock over whigthedirector or executive officer has sole voting amvestment power and restricted
Common Stock over which they have sole voting pdwgmo investment power (until restrictions lap:

Amounts reflect vested stock options and stautions that will vest within 60 days of August 2010. If shares are acquired, the
director or executive officer would have sole déimm as to voting and investment. The shares @akf owned include: (i) the
following shares subject to such options granteithédfollowing directors and executive officers;&10 (Mr. Brun); 1,177,128 (Mr.
Daly); 15,100 (Mr. Duelks); 51,400 (Mr. Haviland94,342 (Mr. Hogan); 51,400 (Ms. Lebenthal); 51,400. Levine); 15,100 (Mr.
Perna); 315,790 (Mr. Schifellite); 434,325 (Mr. &lom); 51,400 (Mr. Weber); and 112,020 (Mr. Weinilja@nd (ii) 4,666,756 shares
subject to such options granted to all directoi executive officers as a grot

Includes 13,285 shares of Common Stock held inttugts in which Mr. Haviland and his wife are-trustees
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The following table sets forth, as of August 311@0the amount of beneficial ownership of each fieiad owner of more than five
percent (5%) of the Common Stock:

Percentage ¢

Number of
Common Common
Shares Shares
Beneficially Beneficially
Beneficial Owner Owned Owned
BlackRock, Inc. (1 9,512,28. 6.5%

(1) Based on the information contained in a Scheed@IG filed on January 29, 2010 by BlackRock, (h&lackRockK), which amends the
Schedule 13G filing made by Barclays Global InvestdlA and certain of its affiliates on Februan2Bp9 (Barclays Global Investors,
NA and such affiliates are collectively referrecatothe’ BGI Entities”). The BlackRock Schedule 13G states that on Decefnt#409
BlackRock completed its acquisition of Barclays l&blnvestors, NA from Barclays Bank PLC and assult, substantially all of the
BGI Entities are now included as subsidiaries @dRRock for purposes of Schedule 13G filings. BRatk reported sole beneficial

ownership of 9,512,281 shares of the Company’s Com8tock. The address of BlackRock is 40 East Sanekt, New York, NY
10022.
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EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS

The Compensation Committee of the Board of Directi@termines the compensation for our executivieesf. The committee
considers, adopts, reviews, and revises executficeiocompensation plans, programs, and guideliard reviews and determines all
components of each executive officer's compensation

This section of the Proxy Statement explains howexecutive compensation programs are designedpecte with respect to
Broadridge’s executive officers listed on the Summ@ompensation Table on page 45 (the chief exeeuwificer, chief financial officer, and
three other most highly compensated executive@®iin a particular year, referred to as tidatmed Executive Officets

* Richard J. Daly, Chief Executive Office* CEO")

» Dan Sheldon, Corporate Vice President and Chiedriiial Officer “* CFO™”)

» John Hogan, President and Chief Operating Offi* COO")

» Timothy C. Gokey, Senior Vice President and Chiefgorate Development Offici
» Robert Schifellite, Corporate Vice President, Inee€ommunication Solutior

The “Executive Compensation” section presents carsgiion earned by the Named Executive Officer9it02 2009, and 2008, with
the exception of Mr. Gokey who joined the Compampril 2010.

Compensation Program Design

The Compensation Committee designed an executivpensation package for the Named Executive Offigdttsthe following
principal compensation elements:

* Base salary

* Annual performanc-based cash incentive

* Annual grants of Broadridge stock optio

* Annual grants of restricted stock uni* RSU<") with performance vesting; at
* A Supplemental Officers Retirement Plan (* SORF”).

We also provide:
» A Change in Control Severance Plan and relateceatgats
* A 401(k) plan and a n«-qualified deferred compensation pl:
» Benefit plans; an
e Perquisites

Compensation Program Objectives and Rewards

The Company’s executive officer compensation prograre designed to enable us to achieve our géahgfterm value creation for
stockholders. The programs’ objectives are:

» Provide a clea“line of sigh” and linkage between individual performance, orgation performance and compensati
» Attract, engage and retain the executive officeas help ensure our future succe

* Motivate and inspire executive officer behaviorttfesters a high-performance culture while mairitagra reasonable level of risk
and adherence to the highest standards of ovenglbrate governanc

» Ensure that our executive officers are motivateith¢oease stockholder valt
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We measure the achievement of these objectivesamjtoning the market competitiveness of the Compmogmpensation programs,
the Company’s financial and operational performaaoel executive recruiting, engagement and retentio

All of the compensation and benefits programs faramed Executive Officers enable Broadridge taaat, engage and retain the
highly talented individuals who will enable us tacseed in a highly competitive marketplace. Eacthefcompensation elements are desi
to achieve certain objectives:

» Base salanis designed to attract and retain executives orer by providing regular and continued payments &na appropriate
to their position, experience and responsibilit

» Annual performanc-based cash incentive awardee designed to focus our executives on pre-settgs each year such as
growth in revenue, sales and earnings per sh&®$"). These goals were selected because their achievieby Broadridge
serves to best foster st-term and lon-term growth and profitability

* Long-term incentive awardsconsisting of stock options and performance-b&s®8ds granted under the 2007 Omnibus Award
Plan, are designed to develop a clear line of sighitlinkage between executive effort, Companyrfaia performance, and the
creation of lon-term stockholder valut

Our goal is to pay a total compensation packageegbht the median of the external market for ta@gehpany performance, and above
or below the median of the external market for sigp®r inferior Company performance, as definecpbyfitability and long-term financial
growth. The “external market” utilized by the Compation Committee in making compensation decisi®agscribed in greater detail in the
“Peer Group Selection and Market Data” sectionwedad in the descriptions of various compensatigtemininations in this Compensation
Discussion and Analysis section of the Proxy Statem

In addition, in fiscal year 2010, Broadridge contptea three-year program that was intended to aseréotal equity ownership among
its executive officers who were officers of Broaldye at the time of the spin-off from ADP (th&6unding Executive Officet$ through
special stock option grants that were made in exdfb the annual long-term equity incentive awagglained above. These grants are
described in greater detail below in the “Spectat® Option Grants” section of this Proxy Statement

The Compensation Committee and the Board of Dirediave also adopted several policies that arguegito reflect best practice
corporate governance concerns; Stock OwnershipeBu@s, an Executive Officer Compensation Clawkglkicy, and a Trading Policy.

Risk Considerations

The Compensation Committee reviews the risks awdnas associated with Broadridge’'s compensatiograras to ensure their design
mitigates risk without diminishing the incentivetmig of the compensation. In total, these prograresiesigned to reward a mix of short-,
medium-, and long-term Company financial perforngawith both cash and equity incentives, while naitigg the possibility of excessive
risk-taking by executive officers.

During 2010, the Compensation Committee’s indepehdempensation consultant, Towers Watson condwctésk assessment of the
Company’s compensation policies and practices andladed that they do not motivate imprudent rairig. Towers Watson’s analysis
included a qualitative review of plan design angegoance processes and a quantitative analysayodipd performance outcomes. The
Company’s compensation policies and practices weatuated in light of four potential risks:

* Financia—plans or programs placing an undue financial buatethe Compan
» Operatione—administration and governance processes beingficieuit
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Reputatione—while following regulations, pay policies could laregative stockholder opti
Talen—program may not be competitive enough to attratgim and motivate executiv

In addition, management conducted an internal vetfat utilized risk management best practices utiteeCommittee of Sponsoring
Organizations of the Treadway Commissioil€@®SQ") risk evaluation model, which is a leading indyss$tandard enterprise risk
management framework.

Based on the reviews conducted by Towers Watsomeamhgement, we believe our compensation progranadlfBroadridge
employees do not create risks that are reasonitbly to have a material adverse effect on the CamypWe believe our compensation
programs encourage and reward prudent businesmpritcgand appropriate balancing of risk to maxinvizkie creation over the long term.
The analyses identified several design featur@siircompensation program that explicitly mitigaskr These include:

Several elements of the total compensation progmawide for significant long-term wealth creatiar £xecutive officers only
when Broadridge provides consistent total stockéiotdturn (as reflected in an increase in the Com8tock price and quarterly
dividend payments) over a sustained per

Long-term compensation is designed to reward ekexsifor creating sustained increases in stockinaldieie over a multi-year
period. The multiple-year vesting periods of 2.5ive years for equity compensation awards encaiggecutives to focus on
sustained stock price appreciati

Incentive awards are determined based on a reViemwariety of indicators of performance, thus dsifying the risk associated
with any single performance meast

The Compensation Committee reviews and approvesugxe officer objectives to ensure that goalsaigned with the
Compan’s business plans, achieve the proper risk/rewdeshb@, and do not encourage unnecessary or exeeass-taking.

The mix between fixed and variable (oat'risk”) compensation, annual and long-term compensatind,cash and equity
compensation are designed to encourage stratagiescions that are in Broadridge’s and our stoldérs’ long-term best
interests. Broadridge’s Named Executive Officerenee their total target direct compensatiore ( base salary, target annual ¢
incentive, and target long-term equity incentiveaady in various forms. For fiscal year 2010, thecpatage mix of these various
forms of compensation are summarized below. Thesa@proximate values and may vary with respettdividual awards

Range for Other
Named Executive

Total Target Direct Compensation - % Received as: CEO Officers

Fixed pay vs 19% 23-35%
Variable pay 81% 65-77%
Annual compensation v 50% 52-70%
Long-term compensatio 50% 30-48%
Cash compensation v 50% 52-70%
Equity compensatio 50% 30-48%

Annual and long-term incentive awards have a cafhermaximum payment and design features intermédlance pay for
performance against appropriate time peri

The Company maintains a reward “clawback” policgtttequires a recoupment of bonus, incentive anityegompensation
earned by any executive officer of the Companyoinnection with a restatement of the Company’s fimgrstatements due to
material noncompliance with financial reportinguggments
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» Stock Ownership Guidelines are in place for alihef Company’s executive officers, including the NanfExecutive Officers,
providing the goal that executive officers own gsanf the Common Stock equal to two to five tintesrtcurrent annual base
salary.

» A Pre-Clearance Trading Policy is in place thauregs pre-approval of any transactions in Broadridgcurities by executive
officers.

* The 2007 Omnibus Award Plan prohibits the: (i) giragnof stock options with an exercise price ldsmtthe fair market value of
the Common Stock on the date of grant, (ii) repdaireduction in exercise price) of stock optiorithaut prior stockholder
approval, and (iii) inclusion of reload provisioinsany stock option grante

Key Roles and Processes for Executive Compensatibecision-Making
Role of the Compensation Committee

The Compensation Committee has oversight of athelgs of compensation of Broadridge’s executivecefs, including the Named
Executive Officers, and it determines and apprakiegotal compensation package of the CEO. In p&dhe Compensation Committee is
involved in the review and approval of all compéimadecisions related to all of the Named Exea®fficers. The Compensation
Committee plays a significant role in the evolutafrBroadridge’s executive compensation strategraspolicies in order to ensure that such
compensation strategies and policies support ag-term business strategy and enhance our perfeeramd return to stockholders.

Role of the I ndependent Consultant

Since 2007, the Compensation Committee engagedrEdiWatson as its independent compensation constdtamovide compensation
market analysis and insight with respect to ourcakee officers, including the Named Executive ©fis. In addition, in fiscal year 2010,
Towers Watson provided the Compensation Commitie&a on changes to the Peer Group (as definedvipedm update on executive
compensation trends, recommendations on a new algwtolicy, and an assessment on the executiveneayam for excessive risk-taking.
Please see the “Corporate Governance” sectiorioPtloxy Statement for additional information abthgt role of Towers Watson.

Role of Management

The Compensation Committee consults with Broadigl§&O who makes recommendations on compensatikiciggand awards
pertaining to the Company’s executive officersjuding the Named Executive Officers. Also, in ewing the performance of the CEO, the
Compensation Committee takes into account the dewaduation of the CEO conducted by the Board.
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Peer Group Selection and Market Data

The list of companies determined to be Broadridgears for compensation benchmarking purposeviswed annually by the
Compensation Committee. The Compensation Committitle the assistance of its independent compensatiasultant, has determined that
the following 21 companies are Broadridge’s 2018rpdor compensation benchmarking purposes (feet Group'):

» Alliance Data Systems Cor » Heartland Payment Systems |
» Cognizant Technology Solutions Co » Hewitt Associates Inc

» Convergys Corg » Jack Henry & Associate

e DST Systems Inc » Lender Processing Services, |
» Dun & Bradstreet Corg * MF Global Holdings, Ltd

» Equifax Inc. » Paychex Inc

» Euronet Worldwide Inc » SEI Investments Cc

» Fidelity National Information Services, In » TeleTech Holdings Inc

e Fiserv Inc. » Total System Services In

e GFI Group Inc » VeriFone Holdings Inc

Global Payments In¢

The Peer Group was adjusted from the 2009 peepgrpan the review and recommendation of the CongimmsCommittee’s
compensation consultant. The Peer Group comparaes selected by the Compensation Committee takilogaccount the recommendations
of the Compensation Committee’s compensation ctanrsiidnd were based primarily on four factors:

» The similarity of the business in which the compapgrates to Broadrid’s business
* The compan’s annual revenur

» The enterprise value of the company; .

» Sales growth over o-year and thre-year periods

Metavante Technologies, Inc. and Perot Systems reeneved from the Peer Group because they weraraddwy other companies and
are no longer deemed “best fit” for Broadridge. Twmpensation Committee, at the recommendatioheif tompensation consultant, also
elected to add the following organizations to tleefGroup because of their similar size and thetfey provide services to the financial
services industry similar to those provided by Biridge: Dun & Bradstreet Corp., Euronet Worldwide.| Jack Henry & Associates, MF
Global Holdings, Ltd., and VeriFone Holdings Inc.

The Peer Group data is considered a primary safricgéormation in the determination of both markeactices and market
compensation levels for the Named Executive Officelowever, in many circumstances, the Peer Gratgpid not sufficient due to limited
matches of certain executive officer positionsades. In those cases, the Compensation Committeer@iews data related to 415 publicly
traded general industry companies with annual reeemegressed to $2.2 billion (th&&neral Industry Group) when it is considering the
market competitiveness of Named Executive Officenpensation levels and/or market practices.

For comparison purposes, due to the variance éaizong the companies in the General Industry Gragpession analysis, which is
an objective analytical tool used to determinertiiationship between data, is used to adjust tkee fda differences in the General Industry
Group company revenues in order to be comparalBedadridge. Because revenue was the sole factietermining the General Industry
Group, the Compensation Committee considers the@emdustry Group a secondary source for datanvadoenpared to the Peer Group
where the relevance of the Peer Group data maiynited.

General Industry Group data was reviewed by the f@igsation Committee in conjunction with the Peesuprdata to determine marl
rates and year-over-year changes in all Named EivecDfficers’ total
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compensation, which are discussed in more dethil\bd®eer Group data was also used to determirereaitmarket competitive practice on
executive officer stock ownership levels when eatihg the special stock option grants, as explabedw.

Elements of Executive Compensation
Summary of Target Compensation for Named Executive Officers

The fiscal year 2010 compensation elements thapasmthe annualized total target direct compeasdtr the Named Executive
Officers are summarized below. The information désd below differs from the information presentedhe Summary Compensation Table
required by the SEC, which can be found on pagadé#,is not a substitute for such information. R&U and stock option awards columns
in the Summary Compensation Table represent the dede fair value of awards made during fiscak 0. The values below represent a
planning estimate, used by the Compensation Comendtt the time of their decision, of the grant daitevalue of these awards. In addition,
this table does not include the special stock opgi@nts to the Founding Executive Officers, asdesd in the “Special Stock Option
Grants” section of this Proxy Statement.

Cash Incentive

Non- Target Equity Total Target
Incentive Target Total Target Direct
Name Annual Salary Bonus as % of Salary Cash Value Compensatior
Richard J. Daly $ 675,000 % 0 $1,100,000 $1,775,000 $1,775,000 $3,550,00!
CEO 163%
Dan Sheldor $ 446,25( % 0 $ 334,70 $ 780,95 $ 500,00 $1,280,95
Corporate Vice President and ClI 75%
John Hogat $ 540,000 % 0 $ 675,000 $1,215,000 $1,100,000 $2,315,00!
President and COr 125%
Timothy C. Gokey* $ 500,00 $250,00( $ 500,00 $1,250,000 $ 825,000 $2,075,00
Senior Vice President and Chief Corporate 100%
Development Office
Robert Schifellite $ 348400 % 0 $ 348,40( $ 696,80( $ 300,00 $ 996,80(
Corporate Vice President, Investor
Communication Solution 100%

*  Mr. Gokey’s employment with the Company commengedpril 2010 and all amounts paid to Mr. Gokeyfigcal year 2010 represented
three months’ employment of the fiscal year. Mrk&pwas guaranteed a minimum cash incentive awaalat of $125,000 for fiscal
year 2010 in his Offer Letter (100% of target, pted for three mont’ employment). In addition, upon hire Mr. Gokey eaed a one-
time cash signing bonus of $250,0

The mix of compensation elements for the Named &kex Officers, and particularly the CEO, is moesatily weighted towards
variable, performance-based compensation thamé&balance of the executive officer population sTikiintended to ensure that the
executives who are most responsible for overafioperance and changes in stockholder value arerhekt accountable.

The mix of pay for each Named Executive Officedistributed as follows:

Name Fixed Casf At Risk Cash Equity

Richard J. Daly 19% 31% 50%
CEO

Dan Sheldon 35% 26% 39%
Corporate Vice President and ClI

John Hogan 23% 29% 48%
President and CO

Timothy C. Gokey 27% 27% 46%
Senior Vice President and Chief Corporate Develayir@éficer

Robert Schifellite 35% 35% 30%

Corporate Vice President, Investor Communicatiolut8ms
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CEO Evaluation Process

In fiscal year 2010, the Compensation Committe&) wie advice of a thirgarty executive leadership consultant, adoptediapreces:
by which the CEO’s performance will be evaluatedhegear commencing with the fiscal year 2010 pentoice review. The CEO evaluation
focuses on both leadership and measureable perficamas discussed below:

» The leadership profile assesses Mr. Daly’s persbelaaviors against expectations in four leadershipgories: strategic
leadership, enabling future growth, human capi@hagement and stakeholder engagen

 The CEO scorecard assesses financial and operaigsiaess performance against expectations indatagories: financial goal
operational excellence goals, human capital gaalscéent goals

Mr. Daly’s performance in each of these categonias evaluated by Mr. Daly himself and all membédrthe Board. In addition,
Mr. Daly’s behaviors in the leadership profile ggiges were evaluated by the executive officethefCompany. Ratings were tabulated by
the third-party executive leadership consultant i@tdrned to the Board of Directors.

The Board of Directors used the results of bothid¢aeership profile and the CEO scorecard to asdesBaly’s performance for the
fiscal year, and to communicate the key behavindssdrategic goals that the Compensation Commitaes Mr. Daly to pursue in the
upcoming fiscal year. At the conclusion of the dilsgear, the results and commentary provided byegeeutive leadership consultant to the
Company'’s Board were considered by the Compens&mnmittee, along with Peer Group benchmark dassiged by the independent
compensation consultant in determining the Strat€gials portion of Mr. Daly’s annual cash incentiweard payment for fiscal year 2010,
and Mr. Daly’s total target compensation for fisgahr 2011. In its evaluation of Mr. Daly, the Bob@af Directors concluded that Mr. Daly
exceeded the expectations of the Board in botletmership profile and the CEO scorecard in figealr 2010.

Base Salary

The base salary of Broadridge’s CEO is reviewedapmtoved by the Compensation Committee in Auglistioh year. Through 2009,
the base salaries of Broadridge’'s other Named EikecOfficers were reviewed and approved by the GG the Compensation Committee
in April of each year. This process was change2DitO and now occurs in August of each year.

Executive officer base salaries vary based ongspansibilities, individual contributions, and tie¢ative scarcity of key skills in the
external market. The base salaries for Broadr&l@E0O, CFO, and other Named Executive Officerdasigned so that, when combined v
other compensation elements, the total compensktiefs at target performance are approximatetii@median of similar positions in the
Peer Group. The base salaries of the other execatiicers are set using a similar methodology vith a target of the median of the Gent
Industry Group. The General Industry Group is usethe primary benchmark for other executive offammpensation analyses because the
Peer Group data has not historically provided &cent number of job matches to make the analgsihose positions statistically reliable
based on the functional role of each executive.

Chief Executive Officer

In August 2009, the Compensation Committee revieMedDaly’s base salary and determined to make no changs salary for 201C
In making this decision, the Compensation Commitesidered an external market analysis condugtéts independent compensation
consultant and the fact that Broadridge canceledhtbril 2009 merit-based salary increases for etteewfficers and delayed the 2010 merit-
based salary increase from April 2010 to Septerab& due to the weak economic conditions.
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In August 2010, management recommended to the Qugafien Committee that in consideration of the icnred weak economic
conditions, the executive officers should not reeenerit-based salary increases in 2011 exceptenthere was a significant difference
between an officer’'s base salary and the marketanedlthough the fiscal year 2010 CEO evaluationducted by the Board of Directors
concluded that Mr. Daly exceeded the expectatidiseoBoard in both the leadership profile and @O scorecard, the Compensation
Committee agreed with management’s recommendatidrdatermined that Mr. Daly should not receive aitab@sed salary increase for
2011 due to the continued weak economic conditgomusto maintain consistency with the other exeeutifficers.

Other Named Executive Officers

In April 2009, executive salary surveys providedTmwers Watson and other compensation consultingsfindicated that the majority
of surveyed companies changed their planned exechéise salary merit increases in 2009 due to #dakwconomic conditions. As a resul
this analysis, in April 2009, the Compensation Cattea approved Mr. Daly’s recommendation that keedaries be frozen for all other
Named Executive Officers for 201

In 2010, the Compensation Committee engaged ToWeatson to perform a review of total target diremnpensation {.e., base salary,
target annual cash incentive, and target long-tgmity incentive award) for all executive officeirsgluding the Named Executive Officers.
Based on this analysis, the Compensation Committeled in August 2010 to increase the base safavir. Schifellite for 2011 to
$400,000 per year, effective September 1, 201Better align his total target compensation packeitfethe median of similar positions in
Peer Group. The fiscal year 2011 base salariedifoSheldon and Mr. Hogan were not adjusted baseth® findings presented in the Tow
Watson study.

Upon joining Broadridge in April 2010, Mr. Gokeymse salary was set by the Compensation Committ&#08,000 based on a review
by management of market practices for executivéls similar responsibilities to Mr. Gokey and hissoall compensation package.

Annual Performance-Based Cash | ncentives

Broadridge provides annual performance-based caesmiives to all of its executive officers, inclndithe Named Executive Officers,
under the 2007 Omnibus Award Plan. The incentivesrdaended to qualify as “performance-based corsgigon” under Section 162(m) of
the Internal Revenue Code of 1986, as amended @wele”). The annual cash incentives for the Company’mid Executive Officers are
designed to reward annual performance, as meabyrachievement against pre-set goals.

In August 2009, after reviewing Broadridge’s fisgahr 2010 business plan and a report from thepinident compensation consultant
that provided data on executive annual cash ineepay practices, the Compensation Committee reamdad that all cash incentive award
targets for our Named Executive Officers remainhamged for 2010. Also, the Compensation Commitppeaved the goals for each Named
Executive Officer. For 2010, 70% of the target aalraash incentive for each Named Executive Offiegcept the CEO, is based on pre-set
financial goals, with the remainder based on ggiatgoals and client satisfaction. For the CEO, % e annual target annual cash incer
is based on pre-set financial goals.

» Financial Goals: Achievement of certain financial measures is thetrheavily-weighted set of goals for all Named Exeae
Officers because the Compensation Committee corssiblese goals to provide relevant measures dEtimepany’s overall
business performance for the year, as it belidveset factors are directly related to the creatfdorm-term stockholder value

e Strategic Goals:The actual amount payable on the Strategic Godlb®determined at the full discretion of the Cangation
Committee, up to a pre-set limit based on the aemeent of an EPS goal. The Company’s fiscal yed0ZPS determines the
maximum each Named Executive Officer is eligiblegoeive under this portion of the cash incenthayever the Compensation
Committee may
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in its discretion, provide a lesser amount. The §B&s selected to fund this portion of the casemtiive awards are not the
Company’s financial targets. Instead, they weredet by the Compensation Committee to serve atslef EPS performance
under which the discretionary portion of the castentive award payments should be capped to etfsatrpayouts are aligned
with both the Company’s strategic accomplishmentsfmancial results. The chart below details treximum award as a
percentage of target at various EPS achievemeelsiéor this portion of the cash incentive awa

Maximum Payable on

Discretionary Portion Maximum Payable on Maximum Payable on
of Discretionary Portion of Discretionary Portion of

Cash Incentive = 100¥

Cash Incentive = 150% Cash Incentive = 200%
of Target of Target of Target
Fiscal year 2010 EP $ 1.15 per sha $ 1.25persha $ 1.35persha

The details on the calculation of the 2010 annaahdncentive amounts for the Named Executive &ffiare provided below.

Chief Executive Officer

Mr. Daly’s annual cash incentive award is partisftbtal annual compensation package. Its targaevar fiscal year 2010 was
$1,100,000, with a range of possible payment ot@200% of the target amount. The measures appiioydide Compensation Committee
were as follows:

» Financial Goals: 75% of the weighting of the cash incentive isltiirectly to Broadridge’s corporate performancethisee pre-
set financial goals which are described in moraitlbelow: EPS, fee revenue, and free cash f

» Strategic Goals: 25% of the weighting of the cash incentive isltie Mr. Daly’s performance as CEQO, and the exeoutif key
strategic initiatives set forth below. The actualoaint payable on this portion is determined afiiediscretion of the
Compensation Committee, up to a-set limit based on the achievement of an EPS

Chief Executive Officer—Determination of Fiscal Y2810 Annual Cash Incentive Award

The goals for Mr. Daly were set and evaluated lgyGompensation Committee and communicated to My, &ahe beginning of the
fiscal year. Mr. Daly’s fiscal year 2010 cash intbe& payment was reviewed and approved by the Casgismn Committee. Mr. Daly does
not participate in the final determination of hésh incentive payment. The Financial Goals porioklr. Daly’s 2010 cash incentive award
was determined as follows:

Financial Goal Weight Target Goal Range Achievement % Earned

Fiscal Year 2010 Broadridge EPS

37.50% $1.55 per share $1.24 — $1.86 per share  $1.56 per share 103.2%
(80— 120% of target
Fiscal Year 2010 Broadridge Fee

Revenue $1,245.3 - $,684.8 millior $1,502.9 million 117.2%
18.75% $1,465.0 million (85-115% of target
Fiscal Year 2010 Broadridge Free
Cash Flow $201.6 — $302.4 million ~ $281.0 million 157.5%
18.75% $252.0 million (80-120% of target

The Financial Goals are defined as follows:

» The EPS goal is measured as the Company'’s fisealdilited earnings per share from continuing op@mna excluding the
recognition of a or-time deferred tax iten
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» The fee revenue goal is measured as the Comp#oigl annual revenues from continuing operatiess distribution revenues tt
consist primarily of postarrelated fees

» The free cash flow goal is measured as the cashfftum continuing operations excluding certain dimee items (“Free Cash
Flow ™). In fiscal year 2010, Free Cash Flow excludesl pbsitive cash flow created by certain workingitzypmprovements and
changes to deferred tax balanc

In August 2010, the Compensation Committee detexththat the Company’s fiscal year 2010 EPS perfoomaf $1.56 resulted in an
available cash incentive award payment of 200%uafet for the Strategic Goals portion of the caslemntive award for each Named
Executive Officer, including Mr. Daly. This portiaf Mr. Daly’s cash incentive award was based upisrachievement of the Strategic Goals
that were communicated to Mr. Daly by the CompeosaCommittee at the beginning of the fiscal y8drese included the execution of
alliance strategies in the Securities Processingti8os segment, the development of new stratediiaiives, the continued pursuit and
execution of acquisitions, and the integration @firsenior executives. The Compensation Committasidered the following key
accomplishments in determining Mr. Daly’s achievat the Strategic Goals portion of his cash itieenaward:

» The sale of the Company’s clearing operations estérand execution of subsequent outsourcing adntith Penson Worldwide,
Inc.;

» The execution of a multip-year services contract with Morgan Stanley SmithByg;

» The execution of a business alliance agreementiniéiinational Business Machines Corporation;

» The hiring and development of key executive talerduding the 2010 hiring of Mr. Gokey as ChiefrBorate Development
Officer.

In total, based on these accomplishments and then@ibee’s assessment of his overall performanaeCibmmittee decided to pay
Mr. Daly 140% of the target on his Strategic Gqaigtion of his cash incentive award.

Other Named Executive Officers

The other Named Executive Officers’ 2010 annuahdasentive target goals were recommended to thepf@osation Committee by
Mr. Daly, with his own Financial and Strategic Goaérving as a guideline on both target performancerelative weighting of those goals.
In August 2009, the Compensation Committee apprélve®010 cash incentive award targets for therdtiaened Executive Officers.

The target cash incentive award amounts are amRge of each executive officer’s base salary aaedlatermined by a combination of
the executive’s job grade level and other factahsas the specific responsibilities of the exeei role and external market analysis of k
the Peer Group and the General Industry Groupstalfyear 2010, the cash incentive awards hadsilgle payment range of 0% to 200% of
the target amounts. The other Named Executive @8i2010 annual incentive targets were: Mr. Sheld®%; Mr. Hogan: 125%;
Mr. Gokey: 100%; and Mr. Schifellite: 100% of the#spective fiscal year-end base salaries.
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The annual incentive award targets and performareasures for fiscal year 2010 for the other Namezgtttive Officers were as

follows:

Dan Sheldon
Target Incentive
Award = $334,700
(75% of fiscal year-end salary)

John Hogan
Target Incentive
Award = $675,000
(125% of fiscal year-end salary)

Timothy C. Gokey
Target Incentive
Award = $125,000
(100% of fiscal year-end salary,
prorated for three months’
employment in fiscal year 201

Robert Schifellite
Target Incentive
Award = $348,400
(100% of fiscal year-end salary)

Broadridge Financial Goals (70% weight}—Fee revenue, EPS, and Free Cash Flow

Strategic Goals (25% weight)y—discretionary payment based on Mr. Sheldon’s key
strategic accomplishments during the fiscal yeacdeed in more detail below

Client Satisfaction (5% weight)—weighted average achievement vs. pre-set tangets i
Broadridge client satisfaction survey scoring ie 8ecurities Processing Solutions and
Investor Communication Solutions segme

Broadridge Financial Goals (70% weight}—Fee revenue, EPS, and Total Sales

Strategic Goals (25% weight}—discretionary payment based on Mr. Hogan’s key
strategic accomplishments during the fiscal yeacdeed in more detail below

Client Satisfaction (5% weight)—weighted average achievement vs. pre-set tangets i
Broadridge client satisfaction survey scoring ie 8ecurities Processing Solutions and
Investor Communication Solutions segme

Broadridge Financial Goals (70% weight}—Fee revenue, EPS, and Total Sales

Strategic Goals (25% weight}—discretionary payment based on Mr. Gokey'’s key
strategic accomplishments during the fiscal yeacdeed in more detail below

Client Satisfaction (5% weight)—weighted average achievement vs. pre-set tangets i
Broadridge client satisfaction survey scoring ie 8ecurities Processing and Investor
Communication Solutions business segm

Broadridge Financial Goals (35% weight)}—Fee revenue excluding the clearing and
outsourcing solutions business, EPS excluding feerring and outsourcing solutions
business, and Total Sales excluding the clearindgoatsourcing solutions business

Bank/Broker-Dealer/Issuer Financial Goals (35% weibt) —Fee revenue, fee earnings
before interest and taxesEBIT"), and sales of the Bank/Broker-Dealer/Issuer hess
division of the Investor Communication Solutiongsent

Strategic Goals (25% weight}—discretionary payment based on Mr. Schifellitedy k
strategic accomplishments during the fiscal yeacdieed in more detail below

Bank/Broker-Dealer/Issuer Client Satisfaction (5% weight) —weighted average
achievement vs. pre-set targets in Broadridge tcfiatisfaction survey scoring in the
Bank/Broker-Dealer/Issuer business division ofltheestor Communication Solutions
segmen

Other Named Executive Officers—Determination of&i¥ ear 2010 Annual Cash Incentive Award

All other Named Executive Officers’ annual casheintive award payment amounts were recommended bip#y and approved by
the Compensation Committee. To the extent appkgabe Financial Goals listed above are measurdéteisame manner as the measurement
of Mr. Daly’s Financial Goals for purposes of detéring the cash incentive awards of the other NaBweztutive Officers.
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The Financial Goals for Mr. Sheldon are identicaMr. Daly’s Financial Goals. As the CFO, Mr. Sheiés core responsibilities inclu
the sound management of the Company’s cash flowttearefore, Free Cash Flow is an important matrgvaluating his performance.

The Financial Goals for Mr. Hogan and Mr. Gokey tlie same as Mr. Daly’s except they include a wdégs goal instead of Free Cash
Flow. The total sales goal is measured as the &walge of the expected revenue from all serviaagracts signed in the current fiscal year (*
Total Sales). As the President and COO and the Chief Corgosvelopment Officer, respectively, Mr. Hogan afid Gokey participate
directly in setting and implementing top-line grbwsatrategies that drive the Company’s sales pedona, and therefore, Total Sales is an
appropriate financial goal.

Achievement of the Broadridge Total Sales FinanGial for fiscal year 2010 was determined as fadlow

Financial Goal Target Goal Range Achievement % Earned
Fiscal Year 2010 Broadridge Total Sa $176.9 millior  $116.8 million— $217.0 million $180.8 millior 107.4%
(70-130% of target

The Broadridge Financial Goals for Mr. Schifellitee based upon Broadridge results achieved exgullclearing and outsourcing
solutions business in order to avoid perceived laagafof interest for clients of the Investor Commation Solutions segment.
Mr. Schifellite’s Financial Goals of fee revenud&and Total Sales excluding the clearing and autgwy solutions business are measured
by excluding the revenue, EBIT, and sales contidimst of the clearing and outsourcing solutions hess from the Company’s financial
statements.

Achievement of the Broadridge Financial Goals editlg the clearing and outsourcing solutions busiriesfiscal year 2010 was
determined as follows:

Financial Goal Target Goal Range Achievement % Earned
Fiscal Year 2010 Broadridge Fee
Revenue Excluding Clearing and Outsourcing

Solutions Busines $1,363.4 millior $1,158.9 million- $1,567.9 million $1,403.6 millior 119.7%
Fiscal Year 2010 Broadridge EPS Excluding Clearing

and Outsourcing Solutions Busine $1.58 per shar $1.26- $1.90 per shar $1.58 per shar 100.(%
Fiscal Year 2010 Broadridge Total Sales Excluding

Clearing and Outsourcing Solutions Busin $129.9 million $103.9 million— $155.9 million ~ $161.2 million 200.(%

Mr. Schifellite’s Financial Goals also include thesults of the Bank/Broker-Dealer/Issuer divisidiihe Investor Communication
Solutions segment, as Mr. Schifellite is directgponsible for the results of that division. ThenPany has not disclosed the revenue, EBIT
and sales targets and ranges pertaining to the/Baoler-Dealer/Issuer division because this infdaiorais not otherwise publicly disclosed
by the Company and the Company believes it wouleaompetitive harm to do so in this Proxy Statgnighe probability of achieving
these Financial Goals was substantially uncertiaiheatime the goals were set. In addition, thekBRroker-Dealer/Issuer division revenue,
EBIT and sales Financial Goals all exceeded thel¢eattained in the prior fiscal year.

As previously stated, the Compensation Committeerdened that the Company’s fiscal year 2010 ER®peance of $1.56 resulted
in an available cash incentive award payment oP200 target for the Strategic Goals portion of tlash incentive award for each Named
Executive Officer. This portion of the cash inceataward for the other Named Executive Officers bhased upon their achievement of
Strategic Goals that were similar to the qualigtiveasures used by the Compensation Committea@hoad® the performance of the
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CEO. The goals varied by Named Executive Officel aere set and communicated at the beginning diishal year. They included the
execution of alliance strategies in the SecurfiExcessing Solutions business segment, the develtphnew strategic initiatives, and the
continued pursuit and execution of acquisitionse Tdllowing key accomplishments were consideredatermining the achievement of the
Strategic Goals portion of the other Named Exeeu@¥ficers’ cash incentive awards:

» The sale of the Company’s clearing operations estérand execution of subsequent outsourcing adntith Penson Worldwide,
Inc.;

» The execution of a multip-year services contract with Morgan Stanley SmitmBg; anc
» The execution of a business alliance agreementintéiinational Business Machines Corporat
Mr. Daly made a recommendation of a payment orSthategic Goals metric for each of the other NamBrecutive Officers, subject to

Compensation Committee approval. The Compensationndittee reviewed and concurred in the assessnfighé €EO with respect to the
performance of the other Named Executive Officgairest their Strategic Goals.

The amounts earned by the other Named Executivieggfon the Strategic Goals portion of their daslentive awards ranged from
109.5% to 135% of their respective target amounts.

Fiscal Year 2010 Annual Cash Incentive Award Pays
The results of the annual cash incentive awarcutations for fiscal year 2010 are as follows:

Fiscal Year 2010 Annual Cash
Incentive Totals

Earned as % o

Target Earned
Name $ $ Target
Richard J. Daly $1,100,00! $1,377,47! 125.2%
Dan Sheldot $ 334,70( $ 417,30( 124.71%
John Hogat $ 675,00( $ 782,40( 115.9%
Timothy C. Gokey $ 125,00¢ $ 136,90( 109.5%
Robert Schifellite $ 348,40( $ 448,80( 128.%

* Mr. Gokey was guaranteed a minimum cash incerdgivard amount of $125,000 for fiscal year 2010isn@ffer Letter (100% of target,
prorated for three mont’ employment)

Fiscal Year 2011 Annual Cash Incentive Award Tadyebunts

At the end of fiscal year 2010, the Compensatiomf@ittee engaged Towers Watson to perform a revigwtal target direct
compensationite., base salary, target annual cash incentive, andttiingg-term equity incentive award) for all exéeetofficers, including
the Named Executive Officers. Based on the resiltisis review, the Compensation Committee appravedagement’s recommendation
that all cash incentive target amounts as a peagentf fiscal year-end base salary for Named Ekex@fficers remain unchanged for fiscal
year 2011

Long-Term Equity I ncentive Compensation

The Company maintains the 2007 Omnibus Award Plaiciwprovides for the granting of incentive stogkions, non-qualified stock
options, stock appreciation rights$ARS'), restricted stock, RSUs, phantom stock awarttgkshonuses and performance compensation
awards, or a combination of the foregoing to emeésy directors, and consultants or advisors t&€tmpany. The Board of Directors or its
delegate has sole discretion to determine eligyhiinder the 2007 Omnibus Award Plan. The purpdseng-term equity incentive
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compensation provided under the 2007 Omnibus Awédad is to align executive financial interests whbse of stockholders, and to impr«
our long-term profitability and stability throughet attraction and retention of superior talent.

The Company grants both stock options and perfocerddased RSUs to its executive officers annuallyrder to reinforce key long-
term business strategies. Stock options, with g@iraton date of 10 years from the grant date radigecutive officers with stockholder
interests to create long-term growth in the Braodglistock price. Performance-based RSUs, with ayeao performance period prior to
vesting, reinforce year-over-year EPS growth, wiiiah an impact on the Company’s stock price grolmthddition, the Company’s
corporate governance policies on executive offsteck ownership, pre-clearance trading, and clakdbeaasure that the retentive value of the
overall long-term equity incentive program is notrpromised by short-term stock price performancadwersely affected by factors outside
the control of management.

Long-Term Equity Incentive Grants

Each Named Executive Officer and other executifie@ have an annual long-term equity incentivgeagrant denoted in U.S.
dollars. These grant guidelines are intended toltrésmedian total compensation opportunity whembined with the cash compensation
opportunity. The dollar targets are converted artaual grants of stock options and performanceebRStJs based on the prevailing price of
Broadridge Common Stock and the expected valuadif stock option granted as determined by a stdredack option valuation model
under FASB ASC Topic 718.

» Stock Options.The individual grants to the CEO are determinedapputoved by the Compensation Committee prior é&mgiThe
Compensation Committee has delegated the auttiorihe CEO to recommend stock option grants tekeeutive officers,
including the Named Executive Officers, other thanself. All recommendations by the CEO regardirgngs made to other
executive officers are reviewed and approved byGbmpensation Committee. The Compensation ComnattEeapproves the
individual grants and aggregate number of stoclooptfor grant to all other eligible employe

The exercise price equals the Common Stock clgwilog on the date of the granit€ ., fair market value). All stock option grants
are made effective two business days followingGbenpany’s next quarterly earnings release. Thekgiptions have a 10-year
term and vest 20% per year on the anniversaryafatee grant for the following five years subjeactdontinued employment with
the Company.

In August 2008, the Compensation Committee decidesdispend the fiscal year 2009 annual stock otiants for the Founding
Executive Officers who receive special stock optioants described in more detail below. In Aug® the Compensation
Committee took the same action with respect tdifoal year 2010 annual stock option grants. Them@ansation Committee
made this change because the special stock optimisgalone provided sufficient alignment with toalder interests for each of
the fiscal years in which the special stock opticents were made. The value of these stock opt@rsuch executives was
included in their performance-based RSU awards.

» Restricted Stock Units.The individual grants to the CEO are determinedapputoved by the Compensation Committee prior to
grant. The Compensation Committee has delegatealitherity to the CEO to recommend RSUs to the @tkes officers,
including the Named Executive Officers, other thanself. All recommendations by the CEO regardingngs made to other
executive officers are reviewed and approved byGbmpensation Committee. The Compensation Comnatteeapproves the
aggregate number of RSUs for grant to all othejildk employees

The performance criteria required to earn shareguthe 2007 Omnibus Award Plan, and the individwedrds to the CEO and
the other Named Executive Officers are approvethbyCompensation Committee prior to the grant adrals. The fiscal year
2010 performance-based RSU award occurred on Ociol2909. It is anticipated that performance-ba’8ts will vest and
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convert to Company Shares nine months after thelgsion of a two-year performance period, based pre-set financial metric
for Broadridge’s financial performance over thefpamance period. For the performance cycle for ghant the financial metric is
EPS growth. This metric was selected becauseBitaadridge’s primary measure of annual corporabéditability and provides
alignment with stockholder interests. The numbestafres that can be earned based on performargesriiom 0% to 150% of
the total target RSUs. No plan participant recedigglends or dividend equivalents during any pdthe vesting cycle of any
performance-based awards. The Compensation Coreraite approves the aggregate number of stockrphio grant to all
other eligible employees.

Once the number of earned RSUs is determined a&riti®f the performance period, they remain undesigil April 1 st of the
following calendar year, thus resulting in a 30-tocycle from date of award to date of vesting. pesting, the RSUs convert
to Broadridge shares at a ratio of one Broadridgeesfor each RSU.

The results of the conclusion of the performanceedaRSU cycle for fiscal years 2009 and 2010 ati@ldd in the “Completion of
Performance-Based Restricted Stock Cycles” sedtidhis Proxy Statement.

The RSU awards made to the Named Executive Offioe2610 are detailed in the “Fiscal Year 2010 @enfance-Based RSU Target
Awards” section of this Proxy Statement.

At-Hire Equity Award for Mr. Gokey

In May 2010, as part of the compensation packageddkey received upon being hired by the CompareyGompensation Committee
awarded Mr. Gokey 100,000 stock options that vest two years at a rate of 50% per year on eaclvarsary date of the grant, and 150,(
stock options that vest over five years at a r&086 per year on each anniversary date of thetgfémese options have a termination date of
10 years from the date of grant and an exercise ggual to the closing price of the Common Statkhe date of grant. In addition,

Mr. Gokey was granted 14,800 time-vesting RSUs waitlestimated value at the time of grant of $32%,0Bese time-vesting RSUs are not
subject to performance conditions and will vest eadvert to shares of the Common Stock on Aprd1L1. Mr. Gokey also received a
performance-based RSU award upon being hired bgtmepany, as set forth in the “Fiscal Year 201GdPerance-Based RSU Target
Awards” section below.

Special Stock Option Grants

During fiscal year 2008, the Compensation Commitketermined that the level of ownership of the CamypShares by the Founding
Executive Officers as a group (all of the Nameddtiwe Officers were Founding Executive Officerscept Mr. Gokey who was not
employed by the Company at the time) did not adidyalign their interests with those of the Comgarstockholders. Because most of the
executive officers were not executive officers @R prior to the Company’s March 2007 spin-off fré&ddP, and ADP’s compensation
committee took no action prior to the spin-off nefjag long-term Broadridge ownership targets fae@rive officers, these individuals did
not have an opportunity to accumulate equity owmiprs the Company through stock options and/otricted stock grants.

As a result of the relatively low level of stock w&rship as a percentage of the total outstandimgn@n Stock at the time of the spin-
off, the Compensation Committee determined it wagm@priate to increase the total opportunity fomevship of Company Shares by the
Founding Executive Officers through a multi-yeaties of stock option grants. The Compensation Cdieeis long-term goal is to have the
executive officers own directly, or have grantedh®m in the form of stock options, restricted kiand RSUSs, five percent of all Company
Shares outstanding. The Compensation Committeeiattied it would take several years to meet thal.gthese grants were larger than
would otherwise be granted annually had the Compaey independent for a greater number of years.
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In addition to the long-term ownership goal stabdve, stock ownership guidelines (which are mollg flescribed below) were
adopted so that, following the vesting and exerofshese grants, the executive officers will ownaalequate amount of Company Shares to
keep their individual interests aligned with tha$¢he Company’s stockholders.

These special stock option awards were made uhdeétG07 Omnibus Award Plan in three separate grdatsd February 25, 2008,
February 2, 2009, and February 8, 2010. The spsimak options granted on February 8, 2010 veabhabver three years and have ay&a4
term, subject to earlier expiration upon the oaenice of certain events. The specific special stmtlon grants made to the Named Executive
Officers under the 2007 Omnibus Award Plan areilgetén the “Grants of Plan-Based Awards Tabletlo§ Proxy Statement. The awards
made on February 8, 2010 are the final grants uthieprogram. Two-thirds of these options havesgrcise price that is greater than the
Common Stock price on the date of grané( a premium price). Of the premium-priced stock amtichalf have an exercise price of 110% of
the Common Stock price on the date of grant anidiaale an exercise price of 120% of the CommoniSpoice on the date of grant. The
Compensation Committee elected to award these sfoidns with premium pricing to lower the overadicounting cost of the stock options
and to enhance the performance nature of the avegrosquiring the Company to show an appreciablellef stock price growth before the
Founding Executive Officers would receive the fidlue of the awards.

Fiscal Year 2010 Lor-Term Equity Incentive Award Targets Same as indti¥ear 2009

In August 2009, after a review of executive pay keatrends with the independent compensation ctarstlthe Compensation
Committee elected to make no changes to the mmgHerm equity incentive award target values lier lamed Executive Officers in fiscal
year 2010

Fiscal Year 2010 Performan-Based RSU Target Awards

In August 2009, the Compensation Committee apprdivedollowing performance-based RSU target awamith, an award date of
October 1, 2009:

RSU
Target Award (#)
Name 1) Target Value ($)
Richard J. Daly 91,10( $ 1,775,00/(2)
Dan Sheldor 25,65( $ 500,00((2)
John Hogat 56,45( $ 1,100,00(2)
Timothy C. Gokey 14,80( $ 325,00(
Robert Schifellite 15,40( $ 300,00(2)

(1) The number of target RSUs awarded was determined tise average closing price of the Common Stackugust 2009 of $19.4t
(2) These awards include the value of the regular drataek option awards for these Named Executivecers.

The number of shares that can be earned based®pé&frmance over the fiscal years 2010 and 2etfbpnance period ranges from
0% to 150% of the total target RSUs. If earneds¢hi@SUs will vest on April 1, 2012.

Mr. Gokey received his fiscal year 2010 RSU awardviay 12, 2010. His award provides for the sammseas the other Named
Executive Officers, including performance vestigditions and vesting date.
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Completion of Performance-Based RSU Cycles

In August 2010, the Compensation Committee detexdchthat the Named Executive Officers earned 100#heoperformance-based
RSU target award amounts granted on October 1,,2i@8to the achievement of an average diluted @R%.535 in fiscal years 2009 and
2010. The earned RSUs will vest and convert toeshaf Common Stock on April 1, 2011, provided thatplan participant remains actively
employed with Broadridge through the vesting datee number of RSUs earned by each Named ExecuffieeOwas as follows:

Value on
Payment
Determination

Actual RSUs Date ($)

Original RSU (August 3,
Name Target Award (#) Achieved (# 2010) (1H)(2)
Richard J. Daly 88,95( 88,95( $1,834,14
Dan Sheldot 25,05( 25,05( $ 516,53:
John Hogat 55,15( 55,15( $1,137,19.
Robert Schifellite 15,05( 15,05( $ 310,33:

(1) The value on the payment determination date iscbasehe closing price of the Common Stock on Augu2010 of $20.62
(2) Mr. Gokey was not employed with the Company attifme this award was grante

Long-Term Equity Incentive Target Awards for Fiscal iv2all

In August 2010, based on the Peer Group markeysisalompleted by Towers Watson, the Compensat@nriittee approved an
increase in the annual target value of Mr. Dalgisg-term equity incentive awards from $1,775,0082@00,000, effective with
performance-based RSU grants made in October 20Haldition, the Compensation Committee approvethamrase in the annual target
value of Mr. Schifellite’s long-term incentive awdarfrom $300,000 to $500,000, effective with parfance-based RSU grants made in
October 2010. Both of these changes were madealer ¢o provide total target direct compensatiorkpges to Mr. Daly and Mr. Schifellite
that are in line with the median compensation fiiilar positions in the Peer Group. No other changere made to the target long-term
incentive compensation awards for Named Executiffie@s for fiscal year 2011.

Corporate Governance Policies

The Company has maintained Stock Ownership Guigglimd a Pre-Clearance Trading Policy that argualegito reflect best practices
in corporate governance. In addition, in August@athe Company adopted an Executive Officer Comg@ars Clawback Policy.

Stock Ownership Guidelines

The Company'’s stock ownership guidelines reinfaheegoal of increasing equity ownership of the Campamong executive officers
in order to more closely align their interests witibse of our stockholders. The ownership guidslmre based on each executive officer
holding a total equity value at least equal to ecdffed multiple of his annual base salary. Thetiplés of base salary by executive officer
position are:

e Executive Chairman and Chief Executive Officer:tise salar

» Chief Financial Officer: 3x base sale

» President and Chief Operating Officer: 4x baserg:

» All other Corporate Senior Vice Presidents and Gaafe Vice Presidents: 2x base sa
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Equity ownership that counts toward this ownergjopl includes shares owned outright, shares beakfiowned by direct family
members (spouse, dependent children), shares heldl®1(k) plan or other savings plan, unvesteérased restricted shares, and vested in
the-money stock options. Unvested stock optiongested RSUs and vested out-of-theney stock options do not count toward satisfyima
guideline goals.

Participants have five years from their appointnaenan executive officer of the Company to meestbek ownership guidelines. All
our executive officers are expected to meet thgjeciives based on future equity grant projectiwitbin the five-year time period.

Executive Officer Compensation Clawback Pa

In 2010, the Compensation Committee approved thptaah of a clawback policy that requires reimbuamnset of all or part of any
bonus, incentive or equity-based compensationishadid, awarded or vests to an executive offitand to the extent that: (a) the payment,
grant, or vesting was predicated upon the achiemenfdinancial results that were subsequentlysiigject of a financial restatement due to
material noncompliance with financial reportinguggments by the Company, and (b) a lower payneewmird, or vesting would have
occurred based upon the restated financial results.

Under this policy, the Company will, to the extaifbwable under applicable laws, require reimbursenof any bonus, incentive or
equity-based compensation previously awarded cretaamy unvested, unexercised or deferred stockdsn@eviously granted to the
executive officer in the amount by which the indival executive officer’s annual bonus or incentivequity-based compensation for the
relevant period exceeded the lower amount thatdvbale been received based on the restated fihaesidts. However, the Company will
not seek to recover bonuses or incentive or edaaged compensation that was paid or had vestedtimamahree years prior to the date the
applicable restatement is disclosed.

Pre-Clearance Trading Policy

The Broadridge trading policy for the Company’s@xéve officers and directors provides that the @any’s executive officers and
directors or their immediate family members, fantilysts or other controlled entities cannot engagey transaction in Broadridge securi
(including purchases, sales, cashless exercissis@f options and the sale of Common Stock acquitesuant to exercise of stock options)
without first obtaining the approval of the Compan@eneral Counsel. Approval of transactions casdagyht only during a defined window
period when the executive officers and directoesrat in possession of material non-public infoiorabout the Company. The trading
policy prohibits the purchase or sale of collargspcalls, warrants, exchange-traded optionsmoitasi securities, and prohibits short sales on
Common Stock.

Changein Control Severance Plan and Enhancement Agreements

Severance and change in control plans are destgnezlitralize the potential conflict our executivesild face with a potential change
in control or other possible termination situatamd to facilitate our ability to attract and retaikecutives as we compete for talented
individuals in a marketplace where such protectemescommonly offered.

The Change in Control Severance Plan for Broadra&dgeutive officers (the CIC Plan”) approved by the Broadridge Board of
Directors prior to the Company’s spin-off from AD&mains in effect. All Named Executive Officersti@pate in the CIC Plan. In addition,
Mr. Daly and Mr. Hogan entered into Change in Colfinhancement Agreements (thErfhancement Agreemerijswith the Company
pursuant to which they are entitled to receiveanritem-by-item basis, the greater of the benefits payments under the Enhancement
Agreements and the CIC Plan. The Enhancement Agnetsrivere put in place at the time of the spineéroadridge from ADP by the
Board of Directors of ADP in order to provide prctien against certain risks inherent in a new camgpa
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The purpose of the CIC Plan is to protect and ecdatockholder value by encouraging executive effico evaluate potential
transactions with independence and objectivityugng continuity of management prior to and aftéramsaction, and ensuring that
executives receive reasonable severance compengatioe event that their positions are eliminaedh result of a transaction. The CIC Plan
is a “double-trigger” plan that requires both amdin control of the Company and a subsequentfygingl termination of employment in
order for the executive officer to receive any paptrunder the plan. Under the CIC Plan, if a pigdict's employment is terminated by the
Company without “cause” or by the participant fgobd reason,” as those terms are defined undezibdlan, within a three-year period
following a change in control, the participant vg#nerally receive a severance payment and cextgiity awards will be accelerated.

Please see the “Potential Payments Upon a TermimatiChange in Control” section of this Proxy 8maént for further information
regarding Broadridge’s CIC Plan and the EnhancerAgrgements.

Severance Arrangement

Mr. Gokey'’s offer letter dated March 15, 2010, aseaded in September, 2010 (th®©ffer Letter”), provides that in the event
Mr. Gokey’s employment is terminated by Broadridgthout “cause” or he terminates his employment‘fmod reason,” as such terms are
defined in the Offer Letter, Mr. Gokey is entitledreceive severance equal to two years of his Salsey payable over 24 months and one
year of his annual target cash incentive paymeydlgla over 12 months. The payments are generabg tmade in equal month
installments. All RSUs and stock options grantetfito Gokey prior to termination will continue to steduring the 24nonth severance peric
Any vested stock options will be exercisable far darlier to occur of: (a) the regular stock opgampiration date; and (b) 180 days after the
last date of severance payments. Mr. Gokey is redqud abide by certain restrictive covenants irdgtio confidentiality and non-solicitation
of customers and employees during the period ¢ timis receiving the severance. The severances tdso provide for a release by
Mr. Gokey of all legal claims. Mr. Gokey’s benefit®uld not continue during the severance period.

Please see the “Employment Agreements” sectiohisfRroxy Statement for a more detailed descrippiothe Offer Letter. Other than
as provided for Mr. Gokey, none of the Named ExgeuDfficers have a severance arrangement sedavatehe CIC Plan with Broadridge.

Retirement Plans

Broadridge provides its Named Executive Officetgement benefits on the same terms as those dfterether employees generally
through the Broadridge Financial Solutions, InctilRenent Savings Plan (the401(k) Plan”), a tax-qualified defined contribution plan. The
401(k) Plan allows our U.S. employees to savedtrament on a tax-deferred basis, and Broadridgleesymatching contributions to the 401
(k) Plan to encourage participation in this planatidition, the Named Executive Officers partiogpiat the Company’s SORP, a non-qualified
supplemental retirement plan. The Broadridge SORRiges supplemental benefits to executive offi@erd is intended to support the
objective of attracting and retaining key talentitjproving the market competitiveness of our odeelards package and tying the receif
value to continued tenure through a defined reteinage. Please see the “Pension Benefits Tabt&ldriProxy Statement for further
information regarding Broadridge’s retirement plans

Non-Qualified Deferred Compensation Plan

Broadridge sponsors the 2007 Deferred CompensBtam(the “DC Plan”), an unfunded, noqqualified deferred compensation plan
the benefit of its Named Executive Officers andeotbxecutive officers each year. The DC Plan allBwmdridge participants to defer the
obligation to pay certain income taxes until tmadithe funds are distributed, thus providing aeradtive investment vehicle for financial
planning. None of the Named Executive Officers defd any compensation earned in fiscal year 20ttOtire DC Plan. Please see the “Non-
Qualified Deferred Compensation” section of thiexgr Statement for more information regarding the Bién.
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Benefit Plans

Broadridge provides its Named Executive Officerdwhiealth and welfare benefits, on the same testtkase offered to other
employees.

Perquisites

Broadridge provides the Named Executive Officerhailimited number of perquisites, and for fisgaar 2010, these consisted of a
Company-paid car and up to $10,000 per calendarigggompany matching of charitable contributiorasda to qualified tax-exempt
organizations. These perquisites are consistehthaith general industry market practice based emahiew of independent third-party
executive benefit and perquisite surveys and Bidgdts executive rewards strategy. The Company Iiragoof charitable contributions was
put in place to foster Broadridge’s commitmentharities and civic organizations. In January 2@@adridge offered all employees an
opportunity to receive Company matching of chatéaimntributions equal to two times the donatiosetect charitable organizations in
support of Haitian earthquake relief efforts. Malfpand Mr. Hogan made charitable contributions thelified for this double match.

Under Broadridges standard executive relocation program, Mr. Gokag reimbursed for relocation expenses, whichsicefiyear 201
included an expense allowance and travel home defioving to New York. Under this program, he reedia gross up for taxes associated
with certain relocation expenses.

Please see the “All Other Compensation” columrhef“Summary Compensation Table” and the “All OtGempensation Table” of
this Proxy Statement for more information regardimg perquisites provided to the Named Executivic&t.

Employment Agreements

The Company does not have formal employment agnesméth the Named Executive Officers, other thartain terms of Mr. Gokey’
Offer Letter. Mr. Gokey joined the Company on Afjl2010, as its Senior Vice President and ChigbQate Development Officer.
Mr. Gokey’s Offer Letter describes his compensation packadereludes severance provisions in the eventhisatmployment is terminat
by Broadridge without “cause” or he terminatesdrigployment for “good reason,” as defined in theeDffetter. Please see the “Grants of
Plan-Based Awards Table—Employment Agreements’i@ect this Proxy Statement for a more detailedcdpsion of the Offer Letter.

Impact of Accounting and Tax Considerations

As a general matter, the Broadridge Compensationr@itiee reviews and considers the various tax aadumting implications of the
compensation elements utilized by the Company.

With respect to accounting considerations, the Gamption Committee examines the accounting costitsd with equity
compensation in light of requirements under FASBECARpic 718.

With respect to taxes, the Compensation Commitbasiders the impact of Section 162(m) of the Caddch generally prohibits any
publicly-held corporation from taking a federal amee tax deduction for compensation paid in excé$4 anillion in any taxable year to the
Named Executive Officers other than the CFO, suliecertain exception:

In general, the Company believes that compensatihto executive officers should be performanceedaand deductible for U.S. tax
purposes. In certain instances, however, we magrméte that it is in our best interest and thatwaf stockholders to have the flexibility to
pay compensation that is not deductible underithigdtions of Section 162(m) of the Code in ordeptovide a compensation package
consistent with our program and objectives. We hageiested and obtained stockholder approval oc2@8& Omnibus Award Plan so that
awards under the 2007 Omnibus Award Plan may quasifperformance-based compensation under Se@{(m).

43



Table of Contents

Compensation Committee Report

The Compensation Committee has reviewed and disdusith management the Compensation Discussioaatysis. Based on such
reviews and discussions, the Compensation Commigtmmmmended to the Board of Directors that the @meation Discussion and Analy
be included in the Company’s 2010 Proxy Statemedthe incorporated by reference in the Companyl928nnual Report on Form 10-K.

Compensation Committee of the Board of Directors

Alan Weber,Chairman
Leslie A. Brun
Richard J. Haviland
Stuart R. Levine
Thomas J. Perna

Notwithstanding any SEC filing by the Company timeludes or incorporates by reference other SEQgSlin their entirety, this
Compensation Committee Report shall not be deembd tfiled” with the SEC except as specificallyppided otherwise therein.
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The following tables contain information regardihg components of total compensation of the Namext&ive Officers for the
Company’s fiscal years ended June 30, 2010, Jun20®® and June 30, 2008.

SUMMARY COMPENSATION TABLE

Change in
Pension Value
and
Non-Qualified
Non-Equity
Incentive Plan Deferred
Compensatior All other
Stock Option Compensatior Compensatior
Name and Bonus Awards Awards Earnings
Principal Position Year Salary 1) 2 3) (4) (5) (6) Total
Richard J. Daly 201C $675,00( $ 0 $1,694,37. $1,949,36! $1,377,47" $ 912,20! $ 53,80t $6,662,22!
Chief Executive Officer 200¢ $675,000 $ 0 $1,248,50! $3,488,17: $1,278,751 $ 259,65( $ 40,56 $6,990,65I
200¢ $600,00( $ 0 $ 62447 $1,432,59 $1,489,98 $ 217,34t $ 38,07 $4,402,47.
Dan Sheldot 201C $446,25( $ 0 $ 477,060 $ 428,26¢ $ 417,30( $ 25391t $ 41,92( $2,064,72
Corporate Vice President 200¢ $446,25( $ 0 $ 351,600 $ 463,48! $ 334,97( $ 111,080 $ 31,71« $1,739,10!
and Chief Financial Office 200¢ $430,31! $ 0 $ 208,15¢ $1,273,41. $ 505,37¢ $ 62,72¢ $ 32,62t $2,512,62
John Hogat 201C $540,00( $ 0 $1,049,911 $1,004,21 $ 782,400 $ 734,24' $ 47,27! $4,158,05
President and Chief 200¢ $540,00( $ 0 $ 774,08 $1,699,72° $ 810,34« $ 358,95t $ 41,14( $4,224,25!
Operating Officel 200¢ $510,00( $ 2,50C $ 520,85¢ $1,346,91! $ 794,15( $ 300,90 $ 36,10¢ $3,511,43
Timothy C. Goke) 201C $121,15: $250,00( $ 599,13° $1,482,500 $ 136,900 $ 0 $ 79,05 $2,668,74
Senior Vice President and
Chief Corporate
Development Office
Robert Schifellite 201C $348,40( $ 0 $ 286,42t $ 398,73: $ 448,80( $ 222,21: $ 24,86 $1,729,43
Corporate Vice President ; ; .
AR M i 200¢ $348,40( $ 0 $ 211,247 $ 385,71( $ 415,90¢ $ 87,35¢ $ 26,22 $1,474,84i
Solutions 200¢ $338,35( $ 0 $ 155,89 $ 89528t $ 363,38. $ 4598( $ 31,38¢ $1,830,27

(1) Fiscal year 2010 signing bonus provided to Glokey. Fiscal year 2008 bonus data represent dimeediscretionary bonus paid to
Mr. Hogan.

(2) Reflects RSUs granted by Broadridge under the ZD@nibus Award Plan. Amounts in this column reprédle@ aggregate grant date
value of the RSUs computed in accordance with FASE Topic 718, excluding the effect of estimateddibures. See Note 12, “Stock-
Based Compensation,” to the Company’s consolidéeacial statements for the year ended June 310 #luded in our annual report
on Form 10-K for the fiscal year ended June 3002€dr the relevant assumptions used to deternhieealuation of these awards. For
the performance-based RSUs, the amounts showetré#ile grant date fair value based upon the prebalicome of the performance
conditions as of the grant date. The maximum vafuée performance-based RSUs granted in fiscal @40 assuming achievement of
the highest level of performance is: Mr. Daly: $2,%561; Mr. Sheldon: $715,598; Mr. Hogan: $1,578;81r. Gokey: $745,159;

Mr. Schifellite: $429,638

(3) Reflects stock options granted by Broadridgdeurthe 2007 Omnibus Award Plan. Amounts in thismm represent the aggregate grant
date fair value of option awards computed in acancg with FASB ASC Topic 718, excluding the effetcéstimated forfeitures. Please
see Note 12, “Stock-Based Compensation,” to the gamy's consolidated financial statements for thar yanded June 30, 2010 included
in our annual report on Form 10-K for the fiscahlyended June 30, 2010, for the relevant assungptised to determine the valuation of
these awards. The fair value of each option awsesiimated on the date of grant using the binostéak option valuation metho

(4) Represents annual incentive compensation paléruour 2007 Omnibus Award Plan based on perfocmahthe Named Executive
Officers during the corresponding fiscal year, whicas paid to the Named Executive Officers in 2@0M9 and 2008. With respect to
Mr. Daly, the fiscal year 2008 amount also includasic-year cash incentive award equal to $600,!

(5) Represents changes in the value of the Brogei@DRP. The Company did not make a contributidgheédC Plan for the Named
Executive Officers for fiscal years 2010, 20092008. See the “Pension Benefits Table” for a disicusof the Broadridge SORP and the
section entitlec“ Non-Qualified Deferred Compensati” for a discussion of the DC Ple

(6) The amounts shown in this column representtist of a Company-paid car, car allowance, amapaits by the Company on behalf of
spouses who accompanied the Named Executive Gffarebusiness travel, relocation expenses, taxs gnopayments on the one-time
bonus paid to Mr. Hogan and certain relocation azps, contributions to the 401(k) Plan, Compang-p®urance premiums, and
Compan-paid matching charitable contributions. Pleasetsesection below entitle* All Other Compensatic” for more information

45



Table of Contents

ALL OTHER COMPENSATION

Company
Perquisites Contributions
Insurance Matching
and other Tax to Defined Charitable
Personal Reimbursement: Contribution Premiums Contributions Relocatior
Benefits Plans

Name Year (1) (2) (3) (4) (5) (6) Total
Richard J. Daly 201C $13,41¢ $ 50 $ 2156(C $ 108 $ 17,25¢ $ 0 $53,80¢

200¢ $15,21¢ $ 50 $ 18,51f $ 1,080 $ 525( % 0 $40,56¢

200¢ $15,000¢ % 1,00 $ 1358 $ 98 3 7500 % 0 $38,07:
Dan Sheldot 201C $11,79¢ % 0 $ 2339% $ 724 % 6,00 $ 0 $41,92(

200¢ $10,25( $ 0 $ 2024 $ 724 % 50C % 0 $31,71¢

200¢ $ 9,067 $ 0O $ 1485 $ 70¢ $ 8,000 3 0 $32,62¢
John Hogat 201C $11,67F $ 0 $ 19,722 $ 87t $ 15,000 $ 0 $47,27:

200¢ $11,75¢C $ 0O $ 1851t $ 87t $ 10,00 $ 0 $41,14(

200¢ $11,00: % 194¢ $ 1231¢ $ 84C $ 10,00 $ 0 $36,10¢
Timothy C. Goke) 201C % 0o % 15,057 $ 0 $ 20 % 0 $63,797 $79,057
Robert Schifellite 201C $ 2,24 % 0 $ 2156( $ 565 $ 50C $ 0 $24,86:

200¢ $ 391¢ $ 50 $ 20,24C $ 56t $ 1,00 $ 0 $26,22:

200¢ $14,73. % 50 $ 14,85( $ 556 $ 75C % 0 $31,38¢

(1) Represents the value of a Company-paid carM¥obaly, this also includes an amount paid by @mmpany on behalf of his spouse
who accompanied him on business travel. For figeats 2009 and 2008, the amounts shown for Mr.f8lte also represent an amo
paid by the Company on behalf of his spouse whorapanied him on business trav

(2) For Mr. Daly and Mr. Schifellite, this represgmn additional amount paid by the Company onlbeh¢heir spouses who accompanied
them on business travel. For Mr. Hogan, this regssthe gross up for a $2,500 bonus paid in figeat 2008. For Mr. Gokey, this
represents a gross up on certain relocation expenserred in fiscal year 2010, as offered underGompany’s standard executive
relocation prograrr

(3) Represents contributions made by the Company tdQték) Plan on behalf of the executiv

(4) Represents life insurance and accidental deatldisntemberment premiums paid by the Company on behtille executives

(5) Represents Company-paid contributions madei&tifeed taxexempt organizations on behalf of the Named Exeeifficers under tr
Broadridge Director & Officer Matching Gift Prografihe Company matches 100% of all contributionsertagdits executive officers
to qualified tax-exempt organizations, up to a maxin Company contribution of $10,000 per calendar y&hile amounts shown
reflect total Company matching contributions infeéiscal year. In January 2010, Broadridge offeat@mployees an opportunity to
receive Company matching of charitable contribigtiequal to two times the donation to select cHalgtarganizations in support of
Haitian earthquake relief efforts. Mr. Daly and Miogan made charitable contributions that qualif@tthis double matct

(6) Represents relocation expenses paid on behilf.dGokey under the Company’s standard execut@cation program, including an
expense allowance and travel home before mo'
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GRANTS OF PLAN-BASED AWARDS TABLE

The following table summarizes awards made to cambd Executive Officers in fiscal year 2010. Plesesethe “Outstanding Equity

Awards at Fiscal Year-End Table” for the outstagditock option awards and unvested stock awardstye¢ach of the Named Executive
Officers as of June 30, 2010.

All Other
Estimated Future Payouts Under Estimated Future Payouts Option
Non-Equity Incentive Under Equity Incentive Awards:  Exercise
Plan Awards (1) Plan Awards (2) Number of Grant IDatef
: or Base Fair Value o
Committee Securities  Price of
Threshold Maximum Threshold Target Maximum Underlying Option Stock and
Grant Award Target Awards Option
Name Date Date ($) $) ($) #) #) (#) Options(#) _ ($/Sh) Awards($)
Richard J. Daly $ 0 $1,100,00( $2,200,00!
10/1/20043) 8/4/200¢ 0 91,10( 136,65( $ 1,694,37(3)
2/8/201((4) 2/2/201( 126,50 $ 21.3¢ $  721,05((5)
2/8/201((4) 2/2/201( 126,50 $ 23.5: $  646,415)
2/8/201((4) 2/2/201( 126,50 $ 25.67 $  581,90(5)
Dan Sheldor $ 0 $ 334,700 $ 669,40(
10/1/20043) 8/4/200¢ 0 25,65( 38,47t $  477,0643)
2/8/201((4) 2/2/201( 27,797 $ 21.3¢ $ 158,4045)
2/8/201((4) 2/2/201( 27,79: $ 235: $ 142,01°(5)
2/8/201((4) 2/2/201( 27,79: $ 2561 $ 127,84(5)
John Hogar $ 0 $ 675,00( $1,350,00!
10/1/20043) 8/4/200¢ 0 56,45( 84,67¢ $ 1,049,91(3)
2/8/201((4) 2/2/201( 65,16¢ $ 21.3¢ $  371,44(5)
2/8/201((4) 2/2/201( 65,167 $ 23.5: $  333,00:(5)
2/8/201((4) 2/2/201( 65,167 $ 25.67 $  299,76(5)
Timothy C. Gokey $ 125,000 $ 125,00( $ 250,00(
5/12/201(6) 5/4/201( 14,80( $  307,09:3)
5/12/201(7) 5/4/201( 0 14,80( 22,20( $ 292,0443)
5/12/201((8) 5/4/201( 100,00 $ 21.9¢ $  593,00(5)
5/12/201((9) 5/4/201( 150,00 $ 21.9¢ $  889,50((5)
Robert Schifellite $ 0 $ 348,40 $ 696,80(
10/1/20043) 8/4/200¢ 0 15,40( 23,10( $  286,42(3)
2/8/201((4) 2/2/201( 2587F $ 21.3¢ $ 147,48¢(5)
2/8/201((4) 2/2/201( 2587 $ 235: $ 132,22(5)
2/8/201((4) 2/2/201( 2587 $ 25.61 $ 119,0245)

(€Y

()
®)

4)

®)

®)
©)

Amounts consist of the threshold, target andimam annual cash incentive plan levels set indigear 2010 under the 2007 Omnibus Award Planu&lc@mounts paid to the
Named Executive Officers are reported in“Non-Equity Incentive Plan Compensat” column of the Summary Compensation Table with resfefiscal year 201(

Amounts consist of the threshold, target and marinRSU awards set in fiscal year 2010 under the ZD®nibus Award Plar

Amounts in this row represent the aggregatetgiate fair value of RSU awards computed in acaocd with FASB ASC Topic 718, excluding the effecestimated forfeitures. See
Note 12,“Stock-Based Compensation,” to the Company’s cadatdd financial statements for the year ended 3002010 included in our annual report on FornKlfor the fiscal
year ended June 30, 2010, for the relevant assansptised to determine the valuation of these aw&atsthe performan-based RSUs, the amounts reflect the grant datedhie
based upon the probable outcome of the performemmditions as of the grant date. The RSU awardstgdaby Broadridge on October 1, 2009 will vest aadvert to Broadridge
shares on April 1, 2012, provided that pre-setrfaial performance goals are met over the fiscats/2810 and 2011 performance cycle. Named Exec(iffieers can earn from 0%
to 150% of their stated RSU award amount in sh&tesase see the section entitled “Long-Term Ingeriompensation—Fiscal Year 2010 Performance-BR&id Target Awards,”
for more information on these awar

Amounts in this row represent the special stop#on awards granted under the 2007 Omnibus AWwéad on February 8, 2010 that vest ratably ovemgxt three years on the
anniversary date of the grant. The exercise pfizethese grants were set at the fair market val0&s premium on fair market value, and 20% premamfair market value of the
Common Stock price on the date of the grant. Pleasehe section entitl¢‘Long-Term Incentive Compensati—Special Stock Option Gran” for more information on these grar
Amounts in this row represent the aggregatetgiate fair value of stock option awards compurealccordance with FASB ASC Topic 718, excluding é&ffect of estimated
forfeitures. See Note 12, “Stock-Based Compensation,” to the [izmy's consolidated financial statements includgedur annual report on Form 10-K for the fiscalyeaded

June 30, 2010, for a discussion of the relevantraptions used in calculating these amou

Represents an-hire time-based RSU award grant that was made by Broadriddéay 12, 2010 under the 2007 Omnibus Award Pldnis @ward vests in full on April 1, 201
Represents an at-hire performance-based RStHayant that was made by Broadridge on May 12020ider the 2007 Omnibus Award Plan. This grantweist and convert to
shares of Common Stock on April 1, 2012, provideat pre-set financial performance goals are met theefiscal years 2010 and 2011 performance cy&dened Executive Officers
can earn from 0% to 150% of their stated RSU aveandunt in shares. Please see the section entlttg*Term Incentive Compensation—Fiscal Year 20&ffd®mance-Based
RSU Target Award” for more information on these awar

Represents the at-hire stock option awardstgdannder the 2007 Omnibus Award Plan on May 12028at vest ratably over the next two years oretiv@versary date of the grant.
The exercise prices of these grants were set dathmarket value of the Common Stock price ondhee of the gran

Represents the at-hire stock option awardstgdannder the 2007 Omnibus Award Plan on May 12028at vest ratably over the next five years @anahniversary date of the grant.
The exercise prices of these grants were set dathmarket value of the Common Stock price ondhee of the gran
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Employment Agreements

Mr. Gokey’s Offer Letter provides that his employrh&vith the Company is “at will,” which means himployment is for no definite
period of time and that either he or the Compamyteaminate his employment at any time, with othwiit cause or notice. The Offer Letter
provides the following compensation terms:

e Base Salary:Mr. Gokey's annual base salary is $500,000 per

e Cash Incentive Award: Mr. Gokey’s annual cash incentive award targeDi8% of his base salary with a maximum of 200%. He
was guaranteed a fiscal year 2010 payment of st $425,000 (100% of target, |-rated for three mont’ employment)

» Long-term Equity Incentive Compensation:Mr. Gokey will receive RSUs and stock options ardiydzased on target values that
are reviewed and approved by the Compensation Ctieen

» Executive Benefits/RelocationMr. Gokey is eligible to participate in the bengfiand is entitled to the perquisites, customarily
paid to the Company’s executive officers. In additiMr. Gokey participates in Broadridge’s standaxdcutive relocation
program which provides reimbursement of all regalad customary expenses related to moving to the Yk region.

In addition, Mr. Gokey received the following oriex¥ compensation payments:
» Cash Signing BonusMr. Gokey received a cash signing bonus of $25Q,

e Stock Options: On May 12, 2010, Mr. Gokey was awarded 100,00aptthat vest over two years at a rate of 50% ear gn
each anniversary date of the grant, and 150,006rapthat vest over five years at a rate of 20%ypar on each anniversary date
of the grant. These options have a termination d&i® years from the date of grant and an exemige equal to the closing pri
of Broadridge Common Stock on the date of gr

* RSUs:On May 12, 2010, Mr. Gokey was awarded 14,800 timged RSUs that vest on April 1, 2011, and 14,880%that are
subject to the same performance conditions setlf@ther Named Executive Officer RSU grants. Th&grmance-based awards
have possible earnings of 0% to 150% of the teagetrd.

The Offer Letter also provides that in the eveat tr. Gokey’s employment is terminated by Broagedvithout “cause” or he
terminates his employment for “good reason,” Mrk&pis entitled to receive severance equal to teary of his base salary payable over 24
months and one year of his annual target cash fivegmayment payable over 12 months. The paymentgenerally to be made in equal
monthly installments. All RSUs and stock optionarged to Mr. Gokey prior to termination will conti to vest during the 24-month
severance period. Any vested stock options wikkercisable for the earlier to occur of: (a) thgular stock option expiration date; and
(b) 180 days after the last date of severance patgne

Under the terms of Mr. Gokey’s Offer Letter, “goahson” is defined as a termination by Mr. Gokethimia certain time period
following:

e areduction in his base salary, unless such a tiedua base salary is 10% or less and is apple#bbther executive officer
» ajob relocation beyond a certain distar

e achange in reporting structure such that Mr. GokeJonger reports directly to the Chief Execut®icer;

* Mr. Gokey's duties and responsibilities are materially distied; ol

* Mr. Gokey's role and primary responsibilities at Broadridgedinot been materially enhanced by a certain pien@d.
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Under the terms of Mr. Gokey’s Offer Letter, “catigedefined as circumstances where Broadridge iteatas Mr. Gokeys employmer
because he has:

» been convicted of a criminal act for which the lnient may be death or imprisonment for more thmenyear;
« willfully failed or refused to perform his materiabligations as an employee of Broadrid

e committed any act or omission of gross negligendhé performance of his material duties and fditethke appropriate
corrective action

» committed any act of willful or reckless misconduat
» violated Broadridg's Code of Business Condu

Other than the employment agreement specified almree of the Named Executive Officers have an eympént agreement with
Broadridge.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END TABLE

The following table provides information regardiogtstanding stock option awards and unvested staekds held by each of the
Named Executive Officers as of June 30, 2(

Option Awards Stock Awards (1)

Equity Incentive
Equity Incentive

Plan Awards:
Number of Number of Market Plan Awards: Market or
Securities Securities Number Value Number of Payout Value
Underlying Underlying of Shares of Shares Unearned of Unearned
Unexerciset Unexercised Option of Stock of Stock Shares, Units ol Shares, Units ol
Options Exercise Option that Have that Have
Options Unexercisable Expiration Not Vestec Not Vestec Other Rights Other Rights
Exercisable Price that Have that Have
Name (#) #) ($) Date (#) ($) Not Vested Not Vested
Richard J. Daly 61,42 0 $ 24.3¢ 10/17/2011(2)
10,13¢ 0 $ 17.71 9/20/201:(2)
61,42: 0 $ 20.0¢ 10/21/201(2)
12,28¢ 0 $ 13.1: 7/21/201:(2)
61,42: 0 $ 17.27 11/11/201.(2)
19,65t 0 $ 15.3¢ 8/10/201:(2)
44,22¢ 0 $ 15.97 11/10/201:(2)
39,31( 9,82¢ $ 17.6( 1/26/20142)
29,48: 19,65¢ $ 18.1¢ 1/26/201(2)
19,65t 29,48: $ 19.1¢ 1/25/201°(2)
45,78( 30,52( $ 19.9¢ 6/1/2017(3)
45,84( 68,76( $ 21.8% 2/3/201¢(4)
28,46¢ 0 $ 18.9i 2/24/2014(5)
28,46 0 $ 20.8i 2/24/2014(5)
28,46 0 $ 22.7¢ 2/24/2014(5)
171,53: 0 $ 18.9i 2/24/201¢(6)
171,53: 0 $ 20.8i 2/24/201¢(6)
171,53: 0 $ 22.7¢ 2/24/201¢(6)
42,16¢ 84,33¢ $ 13.7¢ 2/2/20147)
42,16¢ 84,33 $ 15.17 2/2/20147)
42,16¢ 84,33¢ $ 16.5¢ 2/2/20147)
0 126,50 $ 21.3¢ 2/8/202((8)
0 126,50 $ 23.5¢ 2/8/202((8)
0 126,50( $ 25.67 2/8/202((8)
88,95( $ 1,694,49(11)
91,10 $ 1,735,45(12)
Dan Sheldor 22,11: 0 $ 24.3¢ 10/17/201(2)
5,561 0 $ 17.7m1 9/20/201.(2)
29,48: 0 $ 20.0¢ 10/21/201(2)
16,80¢ 0 $ 13.1: 7/21/201:(2)
6,68( 0 $ 13.1: 7/21/201:(2)
23,83: 0 $ 17.27  11/11/201(2)
24,56¢ 0 $ 15.3¢ 8/10/201:(2)
36,85 0 $ 159 11/10/201:(2)
19,65t 491 $ 17.6C 1/26/20142)
17,68¢ 11,79: $ 18.1¢ 1/26/201(2)
11,79: 17,68¢ $ 19.1¢ 1/25/201°(2)
6,06( 4,04C $ 19.9t 6/1/201(3)
14,48( 21,72  $ 21.8% 2/3/201¢4)
54,60( 0 $ 18.9i 2/24/2014(5)
54,60( 0 $ 20.8i 2/24/2014(5)
54,60( 0 $ 22.7¢ 2/24/2014(5)
2,06¢ 0 $ 18.9i 2/24/2014(6)
2,067 0 $ 20.8i 2/24/2014(6)
2,067 0 $ 22.7¢ 2/24/2014(6)
9,58: 19,167 $ 13.7¢ 2/2/20147)
9,58: 19,167 $ 15.17 2/2/20147)
9,58: 19,167 $ 16.5¢ 2/2/20147)
0 27,791 $ 21.3¢ 2/8/202((8)
0 27,79:  $ 23.5% 2/8/202((8)
0 27,79:  $ 25.61 2/8/202((8)
2505( $ 477,204(11)
2565( $ 488,63(12)
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Name
John Hogar

Timothy C. Gokey

Robert Schifellite

Option Awards

Stock Awards (1)

Equity Incentive

Equity Incentive

Plan Awards:
Number of Number of Market Plan Awards: Market or
Securities Securities Number Value Number of Payout Value
Underlying Underlying of Shares of Shares Unearned of Unearned
Unexercise( Unexercised Option of Stock of Stock Shares, Units ol Shares, Units ol
Options Exercise Option that Have that Have
Options Unexercisable Expiration Not Vestec Not Vestec Other Rights Other Rights
Exercisable Price that Have that Have
#) #) ($) Date #) $) Not Vested Not Vested
61,42: 0 $ 24.3¢ 10/17/201(2)
10,13¢ 0 $ 17.71 9/20/201:(2)
61,42: 0 $ 20.0¢ 10/21/201(2)
12,28¢ 0 $ 13.1: 7/21/201:(2)
24,56¢ 0 $ 17.27 11/11/201(2)
19,65¢ 0 $ 15.3¢ 8/10/201:(2)
44,22+ 0 $ 15.97 11/10/201:(2)
39,31( 9,82¢ $ 17.6C 1/26/20142)
29,48: 19,65¢ $ 18.1¢ 1/26/201(2)
19,65¢ 29,48: $ 19.1¢ 1/25/201(2)
18,06( 12,04( $ 19.9¢ 6/1/2017(3)
28,96( 43,44( $ 21.8i 2/3/201¢(4)
42,53 0 $ 18.97 2/24/2014(5)
42,53 0 $ 20.87 2/24/2014(5)
42,53¢ 0 $ 22.7¢ 2/24/2014(5)
77,467 0 $ 18.97 2/24/2014(6)
77,467 0 $ 20.87 2/24/201{(6)
77,46¢ 0 $ 22.7¢ 2/24/201{(6)
21,721 43,44¢ $ 13.7¢ 2/2/20147)
21,722 43,44t $ 15.17 2/2/20147)
21,722 43,44t $ 16.5¢ 2/2/20147)
0 65,16¢ $ 21.3¢ 2/8/202((8)
0 65,167 $ 23.5: 2/8/202((8)
0 65,167 $ 25.67 2/8/202((8)
55,15( $ 1,050,60/(11)
56,45( $ 1,075,37,(12)
0 100,00( $ 21.9¢ 5/12/202((9)
0 150,00( $ 21.9¢ 5/12/202((10)
14,80( $ 281,94((13)
14,80( $ 281,94((14)
29,48: 0 $ 24.3¢ 10/17/201(2)
5,82( 0 $ 17.71 9/20/201:(2)
29,48: 0 $ 20.0¢ 10/21/201(2)
5,89¢ 0 $ 13.1: 7/21/201:(2)
11,79: 0 $ 17.27 11/11/201.(2)
9,827 0 $ 15.3¢ 8/10/201:(2)
22,11: 0 $ 15.97 11/10/201:(2)
19,65¢ 4,91/ $ 17.6C 1/26/20142)
14,74: 9,82¢ $ 18.1¢ 1/26/201(2)
9,821 14,74: $ 19.1¢ 1/25/201(2)
7,24( 10,86( $ 21.87 2/3/201¢(4)
41,66¢ 0 $ 18.97 2/24/2014(5)
41,66 0 $ 20.87 2/24/2014(5)
41,66 0 $ 22.7¢ 2/24/201{(5)
8,30¢ 16,61! $ 13.7¢ 2/2/20147)
8,30¢ 16,61: $ 15.15 2/2/20147)
8,30t 16,61: $ 16.5¢ 2/2/20147)
0 25,87¢ $ 21.3¢ 2/8/202((8)
0 25,87¢ $ 23.5:¢ 2/8/202((8)
0 25,87¢ $ 25.67 2/8/202((8)
15,05( $ 286,70:(11)
15,40( $ 293,37((12)

(1) All stock awards were valued on June 30, 2010 baseal June 30, 2010 Common Stock closing pricel&6f@5 per share
(2) Represents stock option grants that were mgde and were converted to Broadridge stock opgants on the March 2007 spiifi-date. These grants terminate 10 years fron
date of grant, vest 20% per year over five yeard,leave their first vesting on the second annivgreathe date of gran

51



Table of Contents

@)
4)
®)
(6)

@)
®)
)

Represents stock option grants that were mgd&rdadridge on June 1, 2007 under the 2007 Omnfward Plan. These grants terminate 10 years fltwdate of grant, vest

20% per year over five years, and have their fiesting on the first anniversary of the date ohgr

Represents stock option grants that were mgd&rdadridge on February 4, 2008 under the 2007 iBusnAward Plan. These grants terminate 10 yeam the date of grant, vest
20% per year over five years, and have their fiesting on the first anniversary of the date ohgr

Represents special stock option grants tha¢ wexrde by Broadridge on February 25, 2008 unde2@& Omnibus Award Plan. These grants terminatgeads from the date of
grant, and vested 100% four months after the dageamt.

Represents special stock option grants tha¢ wexde by Broadridge on April 29, 2008 under th@720mnibus Award Plan. These options were granibgest to stockholder
approval of the amendment and restatement of th& @innibus Award Plan. Broadridge stockholders apgul the amendment and restatement of the 2007 lusidiward Plan on
November 13, 2008, and these options vested 100#habmiate. These grants terminate on Februarg@48.

Represents special stock option grants tha¢ wexde by Broadridge on February 2, 2009 unde2®& Omnibus Award Plan. These grants terminatged®s from the date of grant,
vest 33.3% per year over three years, and havefirgivesting on the first anniversary of thealaf grant

Represents special stock option grants tha¢ wexde by Broadridge on February 8, 2010 unde2®& Omnibus Award Plan. These grants terminatged®s from the date of grant,
vest 33.3% per year over three years, and havefttetivesting on the first anniversary of thealaf grant

Represents an at-hire stock option grant theet made by Broadridge on May 12, 2010 under th&@ ZD@nibus Award Plan. This grant terminates 10 yé&am the date of grant,
vests 50% per year over two years, and has itsviédsting on the first anniversary of the date rafrg.

(10) Represents an at-hire stock option grantwizast made by Broadridge on May 12, 2010 under tf ZBmnibus Award Plan. This grant terminates 10y/&am the date of grant,

vests 20% per year over five years, and has gb\sting on the first anniversary of the datgraint.

(11) Represents performance-based RSUs awardeddagliBdge on October 1, 2008 under the 2007 Omnituesrd Plan. These RSU awards will vest and conteeBroadridge shares

on April 1, 2011, provided that pre-set financiatjprmance goals are met over the fiscal years 20@92010 performance cycle. The Named Executifie€d$ can earn from 0% to
150% of their stated RSU award amount in she

(12) Represents performance-based RSUs awardeddaglBdge on October 1, 2009 under the 2007 Omnbtuesrd Plan. These RSU awards will vest and conteeBroadridge shares

on April 1, 2012, provided that pre-set financiatfermance goals are met over the fiscal years 20002011 performance cycle. The Named Executifie€d$ can earn from 0% to
150% of their stated RSU award amount in she

(13) Represents an-hire time-based RSU award grant that was made by Broadriddéay 12, 2010 under the 2007 Omnibus Award Pldms @ward vests in full on April 1, 201
(14) Represents an at-hire performance-based R%iddagvant that was made by Broadridge on May 1202thder the 2007 Omnibus Award Plan. This awatbwest and convert to

Broadridge shares on April 1, 2012, provided thatget financial performance goals are met ovefisital years 2010 and 2011 performance cycle.Gfkey can earn from 0% to
150% of his stated RSU award amount in shi
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OPTION EXERCISES AND STOCK VESTED TABLE

The following table provides information regarditng number of Broadridge stock options that weer@ged by Named Executive
Officers and the number of RSU awards that vesteihg fiscal year 2010, and the subsequent valakzezl from the exercise or vesting of
such awards. Named Executive Officers exercisetkstptions and became vested in their RSU awardsllasss:

Stock Options (1) RSUs (1)
Number of Shares Number of Shares
Value Realizec Value
Acquired Acquired on Realized

on Exercise on Exercise Vesting on Vesting
Name #) (%) (#) (%)
Richard J. Daly 76,16 $ 174,16 46,13: $975,05¢
Dan Sheldot 19,65¢ $ 51,22 15,87¢ $333,38°
John Hogat 0 $ 0 38,78: $818,46:
Timothy C. Gokey 0 $ 0 0 $ 0
Robert Schifellite 0 $ 0 11,98 $251,25¢

(1) The shares shown as acquired on exercise df sfations or on vesting of RSUs represent the rarmobunderlying shares of Common
Stock. The value realized upon the exercise oksbptions equals the difference between the mamie¢ of the Common Stock on the
date of exercise and the exercise price of the&ksiptions. The value realized upon the vesting 8UR equals the number of RSUs
multiplied by themarket value of the Common Stock on the date afirvgs

PENSION BENEFITS TABLE

The following table sets forth for each Named ExeeuOfficer certain information with respect tetBroadridge SORP which provic
for pension benefits in connection with retirement.

Number of Payments

Years of Present During

Credited Value of Last
Service (1, Accumulated Fiscal

Benefit (2) Year

Name Plan Name (#) ($) $)
Richard J. Daly Broadridge SOR 16.C $ 1,611,61! —
Dan Sheldot Broadridge SOR 6.C $ 1571,901 —
John Hogat Broadridge SOR 15.C $11,683,57 —
Timothy C. Gokey Broadridge SOR 0.C $ 10 —
Robert Schifellite Broadridge SOR 9.C $ 1453,89° —

(1) Broadridge SORP-credited service is definedaasplete calendar years. Years of service recogninéer the Broadridge SORP for
Mr. Daly, Mr. Sheldon, Mr. Hogan and Mr. Schifedlitliffer from their actual service with the Compabgcause they were credited v
their service under ADP’s SORP (as described belbaf) actuarial valuation purposes, credited serigattributed through the
Statement of Financial Accounting Standards measeme date

(2) Service credit and actuarial values are catedlas of June 30, 2010, the pension plan’s measuntedate for the last fiscal year.
Actuarial values are based on the RI®0 white collar mortality table (projected to B)la 5.82% discount rate and a normal retirer
age of 65. The method of valuation to determindittmlities presented includes discounting theueabf the respective benefits, based
on service accrued through the measurement datpagratble at age 65, for interest and mortality wiitbrtality not applicable prior to
the commencement of benefi
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Supplemental Officers Retirement Plan

The Company sponsors the Broadridge SORP, a wadltfinal average earnings plan. The SORP is avigilto certain executive
officers of the Company, as designated by the CompBenefits under the SORP are not subject tonaaimum benefit limitations under
the Code. Although benefits under the SORP arergby@ayable out of the general assets of the Gowppthe Company has established a
“rabbi trust,” which is intended to provide a scaiaf funds to be contributed by the Company tosaslse Company in meeting its liabilities
under the SORP. The Broadridge SORP provides $tragght lifetime annuity retirement benefit payabhnually equal to the product of;
(a) a participant’s final five-year average pay);Ybars of service to the Company while a participa the SORP; (c) a multiplier which
equals 2% for every year of credited service upitgears, plus an additional 1% for every yeareofise in excess of 20 years; and (d) the
applicable vesting percentage. The vesting schddulbe Broadridge SORP is as follows:

Credited Service Vesting Percen
-4 0%
50%
60%
70%
80%
90%
10C%

[@N{eNe IENNeo )N

1

Compensation covered under the Broadridge SORBdaslbase salary and annual cash incentive awaidi ¢pdeferred) and is not
subject to the limitations under the Code. Equdynpensation is not included in the calculationhaf SORP benefit. Payments are also

available in other forms of annuities.

Reduced benefits are available after age 60 usirgady retirement reduction of 5% for each yearlibnefit commences earlier than
age 65. If a participant with a vested benefit ieates employment with the Company prior to reaglige 60, payment of the benefit is
delayed until the participant reaches age 60. tfitiath, the Broadridge SORP provides (i) a dis&piletirement benefit, generally calculated
in the same manner as the retirement benefitpirticipant incurs a “disabilityivhile employed by the Company; and (ii) if a pap#t dies
a spousal benefit equal to 50% of the benefit emiggpant would have been entitled to at deatbyisled the participant is at least 35 years
old and the vested percentage is greater than 0%.

Mr. Daly, Mr. Sheldon, Mr. Hogan, and Mr. Schifedliare credited with the service they accrued utideADP SORP as of the March
2007 spin-off date, but the benefits they recevéan the Broadridge SORP are offset by the amduthiedr vested, accrued benefits payable
under the ADP SORP. The amounts that are offsétailtinue to be the obligation of ADP.

The Broadridge SORP provides for a minimum anngal@&b benefit in any given year for Mr. Daly and. Mogan, subject to the offset
for their vested accrued benefits under the ADP BCGRR follows:

Mr. Daly’s minimum benefit, subject to offset:

The minimum age 65 benefit will b

After Each Completed Calendar Year

2009 $ 353,67«
2010 $ 400,18
2011 and thereaftt $ 435,52¢
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Mr. Hogan’s minimum benefit, subject to offset:

After Each Completed Calendar Year The minimum age 65 benefit will b
2009 $ 331,92(
2010 $ 384,89°
2011 and thereaftt $ 435,52¢

NON-QUALIFIED DEFERRED COMPENSATION

Non-Qualified Deferred Compensation Plan

The Company maintains the DC Plan, an unfunded,quatified deferred compensation plan for Nameddatige Officers and other
executive officers. Participants can defer up t0%®f their annual performance-based cash incepiyenent into a notional account.
Accounts can earn additional value over time basedither a fixed interest rate or the growth witthe Standard & Poor’s index of 500
leading U.S. companies. The fixed interest ratmisal to the five-year U.S. Treasury bond ratbatend of the previous fiscal year, rounded
to the nearest quarter-percentage point. Thisasteate was set at 3.25% for fiscal year 2009 aa@d75% for fiscal year 2010. Participants
elect to receive distributions of their deferradisspany subsequent interest or investment gaina thgr retirement, or on a fixed future date.
Broadridge does not make any matching contribut@nsther contributions into the DC Plan for anytlté Named Executive Officers. Plan
participants who terminate employment with Broagdeigbrior to their elected distribution date receavemp-sum distribution of all deferred
amounts, no earlier than six months after the teation date. Distributions are subject to fedestate and local income taxes on both the
principal amount and investment earnings at thenargi income rate in the year in which such paymeané made.

The Non-Qualified Deferred Compensation Table reentomitted from this Proxy Statement because obtie Named Executive
Officers made contributions to the DC Plan in flsezar 2010 and there were no Company contributionbehalf of any Named Executive
Officer to the DC Plan in fiscal year 2010.

POTENTIAL PAYMENTS UPON A TERMINATION OR CHANGE IN CONTROL

Changein Control Severance Plan

Effective as of the time of the Company’s spiiifrom ADP, we established and adopted an exeewéeverance plan for the paymer
certain benefits to executive officers, including dlamed Executive Officers, upon termination oppdmgment from Broadridge due to a
change in control.

The CIC Plan provides for the following severaneadfits upon a “change in control” (as defined bgland subsequent termination
without “cause” or for “good reason” (as defineddwd if the termination occurs within two yearseafa change in control:

* Compensation:The Named Executive Officers will receive 150%loéit “current total annual compensation” (generdi¥jined
as the higher of the two most recent calendar ybase salary amounts, plus the average annualineshtive earned in the last
two completed calendar year

e Stock Option Vesting: 100% vesting of all unvested stock optia

» Restricted Stock Vesting:100% vesting of all unvested restricted stock wivexgting restrictions would have lapsed within two
years of termination. In addition, any stock thataticipant would have been entitled to receivé performance goals be
achieved at target in the Comp'’s performanc-based RSU programs will be granted to the partitij
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The CIC Plan provides for the following severaneaddfits upon a change in control and subsequeaniriation without “cause” or for
“good reason” if the termination occurs betweensbeond and third anniversary of the change inrobnt

« Compensation:The Named Executive Officers will receive 100%ludit “current total annual compensat’ (as defined above
e Stock Option Vesting: 100% vesting of all unvested stock options thatlddmave vested within one year after terminat

» Restricted Stock Vesting:100% vesting of all unvested restricted stock wiversting restrictions would have lapsed within one
year of termination. In addition, any stock thataaticipant would have been entitled to receivéninibne year of termination hi
performance goals been achieved at target in tinep@oy' s performanc-based RSU programs will be granted to the partiti

In addition, upon a participant’s request, the Canmypwill reduce the severance payments to avoidhtipesition of the excise tax in
Section 4999 of the Code.

Mr. Daly and Mr. Hogan entered into Enhancementeggrents with the Company at the time of the Comgapjn-off from ADP,
pursuant to which they are entitled to receive mitem-by-item basis, the greater of the benefits payments under the Enhancement
Agreements and the CIC Plan.

Under the Enhancement Agreements, if a changentralmccurs and Mr. Daly’s or Mr. Hogan’s employmés terminated by the
Company without “cause” or they resign for “goodsen” within two years after a change in contitedytwill receive a termination payment
equal to 200% of their current total annual compéos (as defined above), or 150% of their curtetal annual compensation if the
termination occurs between the second and thirdzarsary of the change in control. In addition, Ndaly and Mr. Hogan are entitled to a tax
equalization payment which will place them in tlaeng after-tax position as if the excise tax in ©ect999 of the Code did not apply.

For purposes of the CIC Plan, alfange in contro! generally means: (A) the acquisition of 35% orrmof the total combined voting
power of the Company'’s then outstanding securi{@sthe merger, consolidation or other businesahioation of the Company, subject to
certain exceptions; or (C) the sale of all or sabsally all of the Company’s assets, subject ttaie exceptions.

For purposes of the CIC Plangause’ generally means: (A) gross negligence or williulsconduct which is materially injurious to the
Company monetarily or otherwise; (B) misappropoator fraud with regard to the Company or its assmt (C) conviction of, or the pleadil
of guilty ornolo contenderéo, a felony involving the assets or business ef@ompany.

For purposes of the CIC Plangbod reasori generally means the occurrence of any of thefeithg events after a change in control
which is not cured within 15 days after a participprovides written notice thereof: (A) materiafmihution in the value and importance of a
participant’s position, duties, responsibilitiesamthority; (B) a reduction in a participant’s aggate compensation or benefits; or (C) a failure
of any successor or assign of the Company to assumsting the obligations under the CIC Plan.
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Payments Upon A Termination or Changein Control Table

The following tables set forth the payments whiaekbteof our Named Executive Officers would have inggtunder various termination
scenarios on June 30, 2010. With regard to the patgron a change in control, the amounts detadéal\bassume that each Named
Executive Officer's employment was terminated by @ompany without “cause” or by the executive fgodd reason” within the specified
time period of the change in control.

Richard J. Daly

Change In Control
Involuntary Termination
Without Cause, or

Termination for Good Voluntary
Reason Termination,
Between Involuntary
Two and or Termination
Within Three Years Involuntary
Two Years Termination Without
Payment Elements Following Following Death Disability With Cause Cause Retirement
Base Salary Payme $ 1,350,00(3) $ 1,012,50(7) $ 0 $ 0 $ 0 $ 0 $ 0
Annual Cash Incentive
Paymen $ 2,768,73(3) $ 2,076,54(7) $ 0 $ 0 $ 0 $ 0 $ 0
Stock Options $ 1,012,99/(4) $ 513,62!(4) $1,012,99¢(8) $1,012,99¢(8) $ 0(11) $ 0(11) $ 0(12)
RSUs $ 3,429,95/(4) $ 1,694,49i(4) $3,429,95:(8) $3,429,95,(8) $ 0(11) $ 0(11) $ 0(12)
SORP (1) $ 1,791,20(5)(6) $ 1,791,20(5)(6) $ 921,99°(9) $2,991,70(10) $ 1,791,20(6) $ 1,791,20(6) $ 1,791,201(6)
Excise Tax Gross Up (. $ 0 $ 0 $ 0 $ 0 $ 0 $ 0 $ 0
Health Coverag $ 125,00( $ 125,00( $ 0 $ 125,00( $  125,00( $ 125,00( $ 125,00(
Other $ 0 $ 0 $ 0 $ 0 $ 0 $ 0 $ 0
Total $10,477,88 $ 7,213,37 $5,364,94! $7,559,66! $ 1,916,200 $ 1,916,20! $ 1,916,201

(1) The present value of the accumulated benefif dsine 30, 2010 is $1,611,619. For this calcoigtan active participant is assumed to contintigeparticipation until age 65 and
commence receiving benefits at age 65. Servicdtaed actuarial values are calculated as of JOn@B310 (Broadridge SORP’s measurement date foasidiscal year). Actuarial
values are based on the-2000 white collar mortality table (projected to B)&nd a 5.82% discount ra

(2) Represents an estimate of the amount payalleruhe Daly Change in Control Enhancement Agre¢mdrich was agreed to by Mr. Daly and the CompamMarch 30, 2007. The
Enhancement Agreement provides for a tax equadimgtayment in an amount which, when added to ther@mounts payable to Mr. Daly under the Chandeointrol Severance
Plan for Corporate Officers, would place Mr. Dahythe same after-tax position as if the excisepenalty of Section 4999 of the Code did not apHigwever, based on these
projected termination payments and Mr. ['s historical average total annual compensatiorxaise tax would not be incurre

(3) Represents the payment of two times the suMroDaly’s annual base salary (the higher of calendar 2010 and calendar year 2009, the two neasnt calendar years) plus the
average of the annual cash incentive paid in 20@B82809.

(4) Represents the sum value of all unvested stptikns and RSUs, based on the June 30, 2010 CorBioeck closing price of $19.05 per share. All stopkions vest upon termination
without “cause” or for “good reason” if the termiitan occurs within two years from the change inteoln If the termination occurs in the third yeatléwing a change in control,
options that would have vested one year from teation will vest. All RSUs that would have vestedhin two years of a termination without “cause’for “good reason” vest at
target upon termination following a change in cohtirthe termination occurs within two years folling the change in control. All RSUs that would baaested within one year of
termination withou*“caus” or for “good reasc” vest upon termination following a change in contfdhe termination occurs in the third year followy the change in contrc

(5) There are no special change in control provisioitls regard to the Broadridge SOF

(6) A participant who terminates and is at least agaviiCcommence benefits immediately. A participartio terminates but is not yet age 60 will commemaeiving benefits at age €

(7) Represents the payment of 1.5 times the sulfrobaly’s annual base salary (the higher of catengear 2010 and calendar year 2009, the two negsint calendar years) plus the
average of the annual cash incentive paid in 20@B82809.

(8) Represents the sum value of all unvested siptibns and RSUs, based on the June 30, 2010 CorBimock closing price of $19.05 per share. All ungdsstock options and RSUs
vest upon death or disabilit

(9) The spouse of a deceased participant is assunteglttee same age as the participant and is expectainmence receiving benefits at age

(10) A disabled participant is assumed to commence vexeunreduced benefits immediate

(11) All unvested stock options and RSUs terminate wmmuontary termination, involuntary termination witause, or involuntary termination without cat

(12) With respect to the equity award grants madgatticipants under the Company’s equity compémsatian, these awards would continue to vest fperod of time following their
“retirement.” The original vesting dates would dang to apply to the vesting that occurs aftereetient. For this purpose, “retirement” is definedermination of employment for
any reason other than “cause” for employees over6dg and involuntary termination of employmenthwiit “cause” for employees age 60 and over. Emgsy®tween the ages of
60 and 64 who voluntarily terminate employment wita Company would not be eligible under these isions. Based on his age, Mr. Daly would not qydiifr retirement under
this definition at this time

——
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Dan Sheldon
Change In Control
Involuntary Termination
Without Cause, or
Termination for Good Voluntary
Reason Termination,
Between Involuntary
Within Two and or Termination
Two Years Three Years Involuntary :
Termination Without Retirement
Following Following Death Disability With Cause Cause

Payment Elements ($) ($) $) (%) ($) ($) ($)

Base Salary Payme $ 669,3742) $  446,25((6) $ 0 $ 0 $ 0 $ 0 $ 0

Annual Cash Incentive

Paymen $ 630,26:(2) $  420,1746) $ 0 $ 0 $ 0 $ 0 $ 0

Stock Options $ 240,48(3) $ 123,80i(3) $ 240,4847) $ 240,4847) $ 0(10) $ 0(10) $ 0(11)

RSUs $ 965,833) $ 477,20(3) $ 965,8347) $ 965,8347) $ 0(10) $ 0(10) $ 0(11)

SORP (1) $ 381,37(4)(5) $ 381,37(4)(5) $ 196,30¢8) $1,304,72(9) $  381,37(5) $ 381,37(5) $ 381,37(5)

Health Coverag $ 0 $ 0 $ 0 $ 0 $ 0 $ 0 $ 0

Other $ 0 $ 0 $ 0 $ 0 $ 0 $ 0 $ 0

Total $2,887,33 $ 1,848,80 $1,402,63: $2,511,04! $ 381,37 $ 381,37 $ 381,37

(1) The present value of the accumulated benefif dsine 30, 2010 is $571,900. For this calculationactive participant is assumed to continuevagiarticipation until age 65 and
commence receiving benefits at age 65. Servicdtaed actuarial values are calculated as of JOn@B310 (Broadridge SORP’s measurement date foasidiscal year). Actuarial
values are based on the-2000 white collar mortality table (projected to P)-nd a 5.82% discount ra

(2) Represents the payment of 1.5 times the sulfroSheldon’s annual base salary (the higher afreddir year 2010 and calendar year 2009, the two macsnt calendar years) plus the
average of the annual cash incentive paid in 20@B82809.

(3) Represents the sum value of all unvested stptikns and RSUs, based on a June 30, 2010 Bragadsick price close of $19.05. All stock optioestwupon change in control if the
termination occurs within two years from the chairgeontrol. If the termination occurs in the thirdar following a change in control, options thatuld have vested one year from
termination will vest. All RSUs that would have v within two years of termination vest at targeon termination following a change in controltittermination occurs within
two years following the change in control. All RSthsit would have vested within one year of termaravest upon termination following a change in tcohif the termination occu
in the third year following the change in conti

(4) There are no special change in control provisioitis regard to the Broadridge SOF

(5) A participant who terminates and is at least agaviiCcommence benefits immediately. A participavtto terminates but is not yet age 60 will commemoeiving benefits at age €

(6) Represents the payment of the sum of one tiMreSheldons annual base salary (the higher of calendar y&H and calendar year 2009, the two most receandal years) plus t
average of the annual cash incentive paid in 20@B82809.

(7) Represents the sum value of all unvested stptikns and RSUs, based on a June 30, 2010 Comtook &osing price of $19.05. All unvested stockiops and RSUs vest upon
death or disability

(8) The spouse of a deceased participant is assunieittee same age as the participant and is exptctanmence receiving benefits at age

(9) A disabled participant is assumed to commence varpinreduced benefits immediate

(10) All unvested stock options and RSUs terminate wamuantary termination, involuntary termination wituse, or involuntary termination without cat

(11) With respect to the equity award grants madgatticipants under the Company’s equity compémsatian, these awards would continue to vest fperod of time following their

“retirement.” The original vesting dates would dong to apply to the vesting that occurs aftereetient. For this purpose, “retirement” is definedermination of employment for
any reason other than “cause” for employees over6dg and involuntary termination of employmenthwitt “cause” for employees age 60 and over. Emgsy®tween the ages of
60 and 64 who voluntarily terminate employment wita Company would not be eligible under these igions. Based on his age, Mr. Sheldon would notifyu@r retirement unde
this definition at this time
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John Hogan
Change In Control
Involuntary Termination
Without Cause, or
Termination for Good Reason Voluntary
Between Termination, or Involuntary
Within Two and Termination
Two Three Years Involuntary :
Years Termination Without Retirement
Following Following Death Disability With Cause Cause
Payment Elements ($) ($) (%) (%) (&) ($) ($)
Base Salary Payme $1,080,00(3) $  810,00(7) $ 0 $ 0 $ 0 $ 0 $ 0
Annual Cash Incentive
Paymen $1,604,49(3) $ 1,203,37(7) $ 0 $ 0 $ 0 $ 0 $ 0
Stock Options $ 537,05:(4) $  275,64((4) $ 537,05(8) $ 537,05(8) $ 0(11) $ 537,05(12)(13) $ 537,05:(12)(13)
RSUs $2,125,98((4) $ 1,050,60i(4) $2,125,98((8) $2,125,98((8) $ 0(11) $ 1,588,29(12)(14) $1,588,29.(12)(14)
SORP (1) $1,820,21/(5),(6) $ 1,820,21/(5),(6) $ 941,48((9) $2,152,34{(10) $ 1,820,21/(6) $ 1,820,21(6) $1,820,21/(6)
Excise Tax Gross Up
2) $ 0 $ 0 $ 0 $ 0 $ 0 $ 0 $ 0
Health Coverag $ 52,00( $ 52,00( $ 0 $ 52,000 $ 52,00( $ 52,00( $ 52,00(
Other $ 0 $ 0 $ 0 $ 0 $ 0 $ 0 $ 0
Total $7,219,741 $ 5,211,83 $3,604,51. $4,867,37! $ 1,872,21! $ 3,997,56I $ 3,997,561
1) The present value of the accumulated benefif dsine 30, 2010 is $1,683,579. For this calcoifgtan active participant is assumed to contintie@participation until age 65 and
commence receiving benefits at age 65. Servicdtaad actuarial values are calculated as of Jn@B310 (Broadridge SORPMmMeasurement date for the last fiscal year). Al
values are based on the-2000 white collar mortality table (projected to P)-nd a 5.82% discount ra
) Represents an estimate of the amount payablerihe Hogan Change in Control Enhancement Agragm#ich was agreed to by Mr. Hogan and the CommenMarch 30,
2007. The Enhancement Agreement provides for adamlization payment in an amount which, when addebe other amounts payable to Mr. Hogan undeiGhange in Contr
Severance Plan, would place Mr. Hogan in the sdtee-ax position as if the excise tax penalty eEton 4999 of the Internal Revenue Code of 1986ndit apply. However,
based on these projected termination payments anéidyar's historical average total annual compensatioxarse tax would not be incurre
3) Represents the payment of two times the suMroHogan’s annual base salary (the higher of aideryear 2010 and calendar year 2009, the two reosht calendar years) plus
the average of the annual cash incentive paid @8 20hd 2009
(4) Represents the sum value of all unvested siptkns and RSUs, based on a June 30, 2010 Brggdsidck price close of $19.05. All stock optioestwupon change in control if
the termination occurs within two years from thamte in control. If the termination occurs in thiad year following a change in control, optionattivould have vested one year
from termination will vest. All RSUs that would havested within two years of termination vest ejéaupon termination following a change in contfahe termination occurs
within two years following the change in controll RSUs that would have vested within one yeareoifitination vest upon termination following a chamngeontrol if the
termination occurs in the third year following ttieange in contro
(5) There are no special change in control provisioitls regard to the Broadridge SOF
(6) A participant who terminates and is at least 89 will commence benefits immediately. A parta@mipwho terminates but is not yet age 60 will comogereceiving benefits at age
60.
@) Represents the payment of 1.5 times the sukiroHogans annual base salary (the higher of calendar y&Hd and calendar year 2009, the two most receandat years) plus tl
average of the annual cash incentive paid in 20@B82809.
(8) Represents the sum value of all unvested stptibns and RSUs, based on a June 30, 2010 Comtook Qosing price of $19.05. All unvested stockiops and RSUs vest upon
death or disability
9) The spouse of a deceased patrticipant is assunieittee same age as the participant and is exptctanmence receiving benefits at age
(10) A disabled participant is assumed to commence vageiunreduced benefits immediate
(11) All unvested stock options and RSUs terminate wamantary termination, or involuntary terminatioritivcause
(12)  With respect to the equity award grants madegatticipants under the Company’s equity compémsagtian, these awards would continue to vest fpe@od of time following their
“retirement.” The original vesting dates would dong to apply to the vesting that occurs aftereetient. For this purpose, “retirement” is definedermination of employment for
any reason other than “cause” for employees over6dg and involuntary termination of employmenthwiit “cause’for employees age 60 and over. Employees betweeagés c
60 and 64 who voluntarily terminate employment wita Company would not be eligible under these igsions. Based on his age, Mr. Hogan would not @& retirement if he
were to voluntarily terminate employment or if @empany terminated his employment with “cause,”lmitvould qualify for retirement if the Company abuntarily terminated
his employment withoL“cause” The amounts shown in this column assume that tiep@ay involuntarily terminated Mr. Hog's employment withoL* caus” on June 30, 201(
(13) Represents the sum value of all stock optsmieduled to vest over the three years followinge 20, 2010 that Mr. Hogan would be eligible toefee in the event of his
“retirement” in accordance with the definition described in fae 12, based on a June 30, 2010 closing prideeo€ommon Stock of $19.0
(14) Represents the sum value of performance-baS&is at target that Mr. Hogan would be eligiblegoeive in the event of his “retirement,” in accamde with the definition

described in footnote 12. The final number of R®dmed would be determined at the end of the peeoce cycle, based on the percentage earned by iparice-based RSU
recipients for the corresponding performance cytherefore, the actual earned value on all graniisdeterminate on the termination date and far phirpose it is assumed that the
target number of RSUs is earn:
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Timothy C. Gokey

Change In Control
Involuntary Termination

’ Involuntar
WlthouF Cause, or Terminatio);l Involyntgry
Termination for Good 8 Termination
Reason With Cause, Without Cause
Between or VoI_untgary '
Within Two and v;ﬁmﬂglggd or Voluntary
Two Three Years Disability Termination Retirement
Years for Good
Following Following Death Reason Reason

Payment Elements ($) ($) ($) ($) (%) ($) ($)

Base Salary Payme $1,000,00((2) $ 1,000,00(6) $ 0 $ 0 $ 0 $ 1,000,001(11) $ 0

Annual Cash Incentive Payme $ 0(2) $ 0(6) $ 0 $ 0 $ 0 $ 0 $ 0

Stock Options $ 0(3) $ 0(3) $ 0(7) $ 0(7) $ 0(10) $ 0(12) $ 0(13)

RSUs $ 563,88((3) $ 281,94(3) $563,88((7) $ 563,88((7) $ 0(10) $ 281,94((12) $ 0(13)

SORP (1) $ 0(4)(5) $ 0(4)(5) $ 0(8) $ 0(9) $ 0(5) $ 0(5) $ 0(5)

Health Coverag $ 0 $ 0 $ 0 $ 0 $ 0 $ 0 $ 0

Other $ 0 $ 0 $ 0 $ 0 $ 0 $ 0 $ 0

Total $1,563,88! $ 1,281,941 $563,88( $ 563,88( $ 0 $ 1,281,941 $ 0

1) The present value of the accumulated benefif dsine 30, 2010 is $0. For this calculation, etiva participant is assumed to continue activeigipation until age 65 and
commence receiving benefits at age 65. Servicdtaad actuarial values are calculated as of Jn@B310 (Broadridge SORPMmeasurement date for the last fiscal year). Al
values are based on the-2000 white collar mortality table (projected to B)&nd a 5.82% discount ra

) If there is a change in control and Mr. Gokgynivoluntarily terminated without cause or he vaduily terminates for good reason, he would bgilelé to receive two times his
annual base salary under the terms of his OffeleLess in effect on June 30, 2010. The Change intrGbSeverance Plan provides for a payment otitnBs Mr. Gokey’s annual
base salary but this is not in addition to amoyatgable under his Offer Letter. Mr. Gokey would hate been eligible for a cash incentive paymedeuthe Change in Control
Severance Plan because he did not receive a azesftive payment in calendar years 2008 or 2

3) Represents the sum value of all unvested stptibns and RSUs, based on a June 30, 2010 Comtoohk Sosing price of $19.05. Under the Change ami@l| Severance Plan, all
unvested stock options vest upon termination bybmpany without cause or by the executive for g@ason within two years following a change in cohtf the termination
occurs in the third year following a change in cohtoptions that would have vested one year frermination will vest. All performancbased RSUs that would have vested wi
two years of termination vest at target upon teatiom following a change in control if the termiiwat occurs within two years following the changecontrol. All timebased RSU
vest upon termination within two years followingetbhange in control. All RSUs that would have véstéthin one year of termination vest upon termimatfollowing a change in
control if the termination occurs in the third yéalfowing the change in contrc

4) There are no special change in control provisioitls regard to the Broadridge SOF

(5) A participant who terminates and is at least 89 will commence benefits immediately. A parta@ipwho terminates but is not yet age 60 will comogereceiving benefits at age
60.

(6) If there is a change in control and Mr. Gokgynivoluntarily terminated without cause or he vaduily terminates for good reason, he would bgilelé to receive two times his
annual base salary under the terms of his OffeleLess in effect on June 30, 2010. The Change intrGbSeverance Plan provides for a payment oftomes Mr. Gokey’s annual
base salary but this is not in addition to amoyatgable under his Offer Letter. Mr. Gokey would hate been eligible for a cash incentive paymedeuthe Change in Control
Severance Plan because he did not receive a azesftive payment in calendar years 2008 or 2

@) Represents the sum value of all unvested stptibns and RSUs, based on a June 30, 2010 Comtook Qosing price of $19.05. All unvested stockiops and RSUs vest upon
death or disability

(8) The spouse of a deceased patrticipant is assunieittee same age as the participant and is exptctanmence receiving benefits at age

9) A disabled participant is assumed to commence vaxpiinreduced benefits immediate

(10) All unvested stock options and RSUs terminate upgaluntary termination with cause, or voluntaryniénation without good reaso

(11) Under Mr. Goke's Offer Letter as in effect on June 30, 2010, heldiceceive the payment of two times his June Bd02base salar

(12) Represents the sum value of all unvested siptibns and RSUs that would continue to vest dverl2 months following a termination under Mr. ®gls Offer Letter as in effect
on June 30, 2010, based on the June 30, 2010 Cor8toohk closing price of $19.05 per she

(13)  With respect to the equity award grants madegatticipants under the Company’s equity compémsatian, these awards would continue to vest fpe@od of time following their

“retirement.” The original vesting dates would dang to apply to the vesting that occurs aftereetient. For this purpose, “retirement” is definedermination of employment for
any reason other than “cause” for employees over6dg and involuntary termination of employmenthwitt “cause’for employees age 60 and over. Employees betweeagés c
60 and 64 who voluntarily terminate employment wite Company would not be eligible under these igions. Based on his age, Mr. Gokey would not duédir retirement unde
this definition at this time

60



Table of Contents

Robert Schifellite

Change In Control
Involuntary Termination
Without Cause, or

Termination for Good Voluntary
Reason Termination,
Between Involuntary
Within Two and or Termination
Two Three Years Involuntary :
Years Termination Without Retirement
Following Following Death Disability With Cause Cause
Payment Elements $ ($) $) (%) ($) ($) ($)
Base Salary Payme $ 522,60((2) $  348,40((6) $ 0 $ 0 $ 0 $ 0 $ 0
Annual Cash Incentive Payme $ 584,46(2) $  389,64!(6) $ 0 $ 0 $ 0 $ 0 $ 0
Stock Options $ 209,03¢3) $ 108,07(3) $ 209,03¢7) $ 209,0347) $ 0(10) $ 0(10) $ 0(11)
RSUs $ 580,07(3) $ 286,70:(3) $ 580,07(7) $ 580,07(7) $ 0(10) $ 0(10) $ 0(11)
SORP (1) $ 454,0244)(5) $  454,0244)(5) $ 233,7048) $1,217,76/(9) $  454,0245) $  454,02(5) $  454,02(5)
Health Coverag $ 0 $ 0 $ 0 $ 0 $ 0 $ 0 $ 0
Other $ 0 $ 0 $ 0 $ 0 $ 0 $ 0 $ 0
Total $2,350,20: $ 1,586,85. $1,022,81: $2,006,87- $  454,02¢ $  454,02¢ $ 454,02¢
1) The present value of the accumulated benefif dsine 30, 2010 is $453,897. For this calculationactive participant is assumed to continuevegiarticipation until age 65 and
commence receiving benefits at age 65. Servicdtaad actuarial values are calculated as of Jn@B310 (Broadridge SORPMmeasurement date for the last fiscal year). Al
values are based on the-2000 white collar mortality table (projected to B)&nd a 5.82% discount ra
) Represents the payment of 1.5 times the sulktroSchifellite’s annual base salary (the higher of calendar y&B0 and calendar year 2009, the two most receandal years) plt
the average of the annual cash incentive paid @8 20hd 2009
3) Represents the sum value of all unvested siptikns and RSUs, based on a June 30, 2010 Comtook &osing price of $19.05. All stock options ¥apon change in control if
the termination occurs within two years from thamte in control. If the termination occurs in thed year following a change in control, optionattvould have vested one year
from termination will vest. All RSUs that would hawvested within two years of termination vest ejéaupon termination following a change in contfahe termination occurs
within two years following the change in controll RSUs that would have vested within one yeareoifitination vest upon termination following a chamngeontrol if the
termination occurs in the third year following ttigange in contro
(4) There are no special change in control provisioitis regard to the Broadridge SOF
(5) A participant who terminates and is at least 89 will commence benefits immediately. A parta@ipwho terminates but is not yet age 60 will comogereceiving benefits at age
(6) Represents the payment of one times the sudr.o8chifellite’s annual base salary (the highecalendar year 2010 and calendar year 2009, thertesi recent calendar years)
plus the average of the annual cash incentiveip&2@08 and 200¢
@) Represents the sum value of all unvested stptibns and RSUs, based on a June 30, 2010 Comtook Qosing price of $19.05. All unvested stockiops and RSUs vest upon
death or disability
(8) The spouse of a deceased patrticipant is assunieittee same age as the participant and is exptctanmence receiving benefits at age
9) A disabled participant is assumed to commence vaxpiinreduced benefits immediate
(10) All unvested stock options and RSUs terminate wamuantary termination, involuntary termination wituse, or involuntary termination without cat
(11) With respect to the equity award grants madegatticipants under the Company’s equity compémsagtian, these awards would continue to vest fpe@od of time following their

“retirement.” The original vesting dates would dong to apply to the vesting that occurs aftereetient. For this purpose, “retirement” is definedermination of employment for
any reason other than “cause” for employees over6dg and involuntary termination of employmenthwitt “cause’for employees age 60 and over. Employees betweeagés c
60 and 64 who voluntarily terminate employment wita Company would not be eligible under these igions. Based on his age, Mr. Schifellite would qoalify for retirement
under this definition at this tim:
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee acts under a written chartepaed and approved by the Board of Directors. ThdifCommittee charter
provides that the primary purpose of the Commiitge assist the Board in overseeing: (i) the Comjsasystems of internal controls
regarding finance, accounting, legal and regulatompliance; (ii) the Company’s auditing, accougtand financial reporting processes
generally; (iii) the Companyg’financial statements and other financial infoioraprovided by the Company to its stockholders thredpublic;
(iv) the Company’s compliance with legal and regpiia requirements; and (v) the performance of tben@any’s Internal Audit Department
and independent auditors. The charter is availablthe Company’s website wtvw.broadridge.cominder the heading “Investor Relations—
Corporate Governance.”

The Company’s management has the primary resptitysibr the Company’s financial statements and riyeorting process, including
the system of internal control over financial répa. The Audit Committee, in its oversight rolesha

» reviewed and discussed the audited consolidatedidial statements as of and for the fiscal yeaeeddine 30, 2010 with the
Compan’s managemen

» discussed with management its assessment of thetigéiness of the Compe’'s system of internal control over financial repug|

» received and reviewed written disclosures and thiement from the independent registered publioati@mnts required by
Independence Standards Board Standard No. 1 (Indepee Discussions with Audit Committees), anddissussed with the
independent registered public accountants suchaiglindependence and the matters required to besdisdby the Statement
Auditing Standards 61, as amended (Communicatidm Aidit Committees, AICPA Professional Standakdd, 1, AU
Section 380), as adopted by the Public Company éuating Oversight Board in Rule 320C

» reviewed with the independent registered publi@antants their attestation and report on theirssaent of the effectiveness of
the Compan’s internal control over financial reporting, &

» considered other matters the Audit Committee deempledant and appropriat

Based on the Audit Committee’s review and discussigith management and the Company’s independgisteeed public accountants
as described in this report, the Audit Committesoremended to the Board of Directors that the additnsolidated financial statements a
and for the fiscal year ended June 30, 2010, Haded in the Company’s Annual Report on Form 10Kduch fiscal year.

In addition, in the performance of its oversighties and responsibilities, the Audit Committee aksaews the financial statements
contained in the Company’s Quarterly Reports omFd®-Q with both management and the Company’s iedégnt registered public
accountants; reviews and discusses with manageime@ompany’s quarterly earnings releases andregggjuidance; reviews periodic
reports from management covering changes, if angccounting policies, procedures and disclosamed the status of management’s
assessment of the effectiveness of internal contret financial reporting to ensure compliance vdction 404 of the Sarban®sdey Act of
2002; and reviews and discusses with the Compamtgmal auditors and with its independent regedgrublic accounting firm the overall
scope and plans of their respective audits. In ection with the Company’s risk oversight procebe, Audit Committee reviews and
discusses with management the Company’s majordiaband certain compliance risk exposures andtigs management has taken to
monitor and control such exposures (including manant’s risk assessment and risk management @li¢tease see the section entitled
“The Board’s Role in Risk Oversight” of this Pro$gatement for more detail on the Audit Committeesk oversight role.

Audit Committee of the Board of Directors

Richard J. HavilandChairman
Robert N. Duelks

Alexandra Lebenthal
Thomas J. Perna

Alan J. Weber
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PROPOSAL 2—RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS

The Audit Committee of the Board of Directors iguged by law and applicable NYSE rules to be diya@sponsible for the
appointment, compensation and retention of the Gmy's independent registered public accountants.Atdit Committee has appointed
Deloitte & Touche LLP as the independent registgrallic accountants for the fiscal year ending J8®e2011. While stockholder
ratification is not required by the Company’s Bywaor otherwise, the Board of Directors is submgitihe selection of Deloitte & Touche
LLP to the stockholders for ratification as pargoibd corporate governance practices. If the stuldlens fail to ratify the selection, the Audit
Committee may, but is not required to, reconsideetiver to retain Deloitte & Touche LLP. Even if g®lection is ratified, the Audit
Committee in its discretion may direct the appoiattnof different independent registered public actants at any time during the year if it
determines that such a change would be in theiftesest of the Company and its stockholders.

Fees Billed to the Company by Deloitte & Touche LLADuring Fiscal Years Ended 2010 and 2009

Audit FeesAudit fees (including expenses) billed to the Comphy Deloitte & Touche LLP were $3,903,000 in &kgear 2010, and
$3,583,000 in fiscal year 2009. Although audit@éincies were achieved in several areas, audifféediscal year 2010 increased from fiscal
year 2009 because those savings were offset bti@ualiprocedures related to acquisitions and #be af the securities clearing contracts
occurred during fiscal year 2010. Audit fees inelytofessional services with respect to the addte@Company’s consolidated financial
statements included in its Annual Report on ForaKlghd review of financial statements includedt;Quarterly Reports on Form 10-Q,
services that are normally provided by Deloitte 8&u€he LLP in connection with statutory and reguiafdings performed by Deloitte &
Touche LLP to comply with generally accepted auaditstandards, as well as the fees for the auditeo€Company’s internal control over
financial reporting, as required by Section 404hef Sarbanes-Oxley Act of 2002. Audit fees alstuihed fees for statutory audits performed
on the Company’s operations located outside théedritates.

Audit-Related Feedudit-related fees (including expenses) billedite €ompany by Deloitte & Touche LLP were $1,905,b0fiscal
year 2010, and $1,850,000 in fiscal year 2009 tk@fiscal years ended June 30, 2010 and Juned80, Audi-related fees include fees paid
to Deloitte & Touche LLP for reports on controla@éd in operation and tests of operating effectigsrior the services the Company
performs for its clients referred to as SAS 70 rep@nd reviews of compliance with performancéeda established by the Company for the
services the Company performs for its clients. iflceease in audit-related fees was due to additi®A% 70 engagements assigned to
Deloitte & Touche LLP.

Tax FeesTax fees (including expenses) billed to the Comganipeloitte & Touche LLP were $252,000 in fiscely 2010, and
$157,000 in fiscal year 2009. Tax fees include fabsd by Deloitte & Touche LLP for general taxgiees including review and preparation
of tax returns, consulting services with respeatl&ms for refund and with respect to the Compamygerations located outside the United
States. The increase for fiscal year 2010 is dwlthtional transfer pricing, and tax research esmpliance engagements.

All Other FeesDuring the fiscal year ended June 30, 2010, Del@itTouche LLP provided market analysis advisomyises in the
amount of $104,000. For the fiscal year ended 3n&009 there were no services provided whichatelescribed above.

The Audit Committee believes that the foregoingesitures are compatible with maintaining the iretefence of the Company’s
registered public accountants. The Audit Commipteeapproved all such audit and non-audit servigesur independent registered public
accountants during the fiscal year ended June@®).2

The Audit Committee has adopted procedures foaprroving all audit and permissible non-audit sssiprovided by the independent
registered public accountants. The Audit Committdeannually review and pre-approve the audit,ie@wand attest services to be provided
during the next audit cycle by the independent
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registered public accountants and may annuallyereand pre-approve permitted non-audit servicdeetprovided during the next audit cycle
by the independent registered public accountamtsh@ extent practicable, the Audit Committee wi#lo review and approve a budget for
such services. Services proposed to be providédeoindependent registered public accountantshidnag not been pre-approved during the
annual review and the fees for such proposed ssviwst be pre-approved by the Audit Committe¢satesignated subcommittee.
Additionally, fees for previously approved servitbat are expected to exceed the previously apdrbudget must also be pre-approved by
the Audit Committee or its designated subcommittdlerequests or applications for the independegistered public accountants to provide
services to the Company shall be submitted to théit"Committee or its designated subcommittee yGhief Financial Officer or Controll
and must address whether, in his or her view, éheest or application is consistent with applicdées, rules and regulations relating to
auditor independence.

Representatives of Deloitte & Touche LLP are expatd be present at the 2010 Annual Meeting, witb@portunity to make a
statement should they choose to do so, and todikable to respond to questions, as appropriate.

Required Vote

The proposal to ratify the appointment of Delo&tdouche LLP as independent registered public astamts will require the
affirmative vote of a majority of the votes castte 2010 Annual Meeting, in person or by proxyd antitled to vote; provided that a quorum
is present. Abstentions will have the effect oegative vote on Proposal 2.

RECOMMENDATION OF THE BOARD OF DIRECTORS

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE PROPOSAL TO RATIFY THE SELECTION OF DELOITTE
& TOUCHE LLP AS THE COMPANY'’S INDEPENDENT REGISTERE D PUBLIC ACCOUNTANTS TO AUDIT THE
COMPANY’'S CONSOLIDATED FINANCIAL STATEMENTS FOR THE FISCAL YEAR ENDING JUNE 30, 2011
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PROPOSAL 3—APPROVAL OF THE AMENDMENT OF OUR 2007 OMNIBUS AWARD PLAN

Description of the Proposed Amendment

We maintain our 2007 Omnibus Award Plan for thedfi¢iof eligible employees, directors and consukasf the Company and its
affiliates. The 2007 Omnibus Award Plan was ameratatirestated by the Board of Directors on Augu2088, and approved by our
stockholders on November 13, 2008. The 2007 Ommibuard Plan was again amended on August 4, 20@Bapproved by our stockhold
on November 18, 2009. The proposed amendment &f@B@ Omnibus Award Plan was unanimously approyetthé Board of Directors on
August 3, 2010, subject to stockholder approval.

The proposed amendment provides for an increageeiaggregate number of shares of our Common $suakble under the 2007
Omnibus Award Plan by 5,000,000 shares, from 29(shares to a total of 34,200,000 shares; pedyidowever, that only 11,942,000
shares of this aggregate limit may be used for dsvtirat are “Whole Share Awards.” “Whole Share Adgémare awards such as restricted
stock, RSUs and stock bonus awards and do notdaclippreciation Awards” such as stock options 84dRs that are based on the
appreciation in the value of the Common Stock. plmwosed amendment increases the limit on WholeeShaards by 5,000,000 shares,
increasing the shares currently available pursteatite limit from 1,891,615 shares to 6,891,615aaAs of June 30, 2010, the 34,200,000
share limit on Awards (Whole Share Awards and Apjaition Awards) represents: (i) 2,059,159 sharasdhe available under the 2007
Omnibus Award Plan; (ii) 2,495,356 shares of prasip granted vested awards under the 2007 Omnilmezd\Plan; (iii) 4,721,244 shares
previously granted Appreciation Awards that haverbexercised; (iv) 2,555,029 shares of unvestedqusly granted Whole Share Awards
under the 2007 Omnibus Award Plan; (v) 17,369,2#es of unexercised previously granted Appreciatiovards under the 2007 Omnibus
Award Plan; and (vi) an additional 5,000,000 shares

This increase of 5,000,000 shares in the aggrestates limit represents approximately 4.0% of thistanding shares of Common Stock
of the Company as of the Record Date of Septem®e2@10. The purpose of this share increase isdare an adequate number of shares for
future awards for the next several years. The Bbal@ves that it is desirable to increase thd taieber of shares available under the 2007
Omnibus Award Plan in order to attract, motivatd egtain employees, directors, and consultantes@ftompany and its affiliates because
current share reserve under the 2007 Omnibus ARl is expected to be fully utilized in the nesan.

In addition to the foregoing, we are asking thektmlders of the Company to approve an amendmesgetion 12(a) of the 2007
Omnibus Award Plan to exclude Performance CompemsaAtvards from eligibility to receive dividendsivdlend equivalent rights or other
protections with respect to the Common Stock uydegithose Performance Compensation Awards urdipgrformance criteria have been
met and the Award vests.

If the requisite stockholder approval of the ameadtrof the 2007 Omnibus Award Plan is not obtairtleel amendment to the 2007
Omnibus Award Plan will not take effect. If suchpapval is not obtained, the Company may continugrémt awards under the 2007
Omnibus Award Plan in accordance with its terms tiedcurrent share reserve thereunder.

The following description of the 2007 Omnibus Aw#&ién, as amended, is a summary of its principatipions and is qualified in its
entirety by reference to the 2007 Omnibus Awarah Rigached hereto as Appendix A.

Description of the 2007 Omnibus Award Plan

Purpose. The purpose of the 2007 Omnibus Award Plan gtwide a means through which the Company andfitmtes may attract
able persons to enter and remain in the emplogradther service with, the Company and its affdsaand to provide a means whereby
employees, directors and consultants of the Company
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and its affiliates can acquire and maintain Comi@totk ownership, or be paid incentive compensatieasured by reference to the value of
Common Stock, thereby strengthening their commitrtthe welfare of the Company and its affiliadéesl promoting an identity of interest
between stockholders and these persons.

Administration.The 2007 Omnibus Award Plan is administered arefpmeted by a committee of at least two peoplda®bard may
appoint (the ‘Committe€) or, if no such committee has been appointedigyBoard, the Board. Currently, the Compensatiom@ittee of
the Board serves as the Committee under the 20071 Award Plan. Unless the Board is acting aibmittee or the Board specifica
determines otherwise, each member of the Comnigttiegended to be, to the extent applicable, a (on-employee director” within the
meaning of Rule 16b-3 under the Exchange Act, pgraon meeting any similar requirement under asgessor rule or regulation; (ii) an
“outside director” within the meaning of Section2{®) of the Code, and the Treasury regulations pigated thereunder; and (iii) an
“independent director” under the NYSE rules. Howetee fact that a Committee member shall faildalfy as a “non-employee directoot
an “outside director” under Rule 16b-3 or Secti62(in), respectively, will not invalidate any awapénted by the Committee if the award is
otherwise validly granted under the 2007 OmnibusafdwPlan.

The Committee has the full authority to select éimslividuals eligible to receive awards, to detiemrthe type of awards to be granted,
the number of shares of Common Stock to be coveyezhch award, the terms and conditions of eachdaarad to make any other
determination and take any other action that the@ittee deems necessary and desirable for the &lmtion of the 2007 Omnibus Award
Plan. The terms and conditions of individual awadsset forth in written agreements that are stesi with the terms of the 2007 Omnibus
Award Plan.

Shares Subject to the 2007 Omnibus Award PlEme maximum number of shares of Common Stockspect of an award that may be
granted under the 2007 Omnibus Award Plan is 340®@0shares of Common Stock; provided, howevet,aghly 11,942,000 shares of this
aggregate limit may be used for Whole Share Awdrdgeneral, if awards under the 2007 Omnibus Avrlech expire, terminate or are
canceled for any reason without the participanirwveceived a benefit therefrom, the shares cavieyesuch awards will again be available
under the 2007 Omnibus Award Plan.

The maximum number of shares of Common Stock stiijestock options or SARs or restricted stock, R®Ustock bonus awards ti
are performance compensation awards is 850,00@sb&Common Stock per calendar year, providedthiamaximum number of shares of
stock for all types of awards does not exceed &&Dghares per calendar year. If an SAR is gramtedmnection with a stock option, it will
apply against the participant’s individual shareits for both SARs and stock options. The maximunoant that can be paid in any calendar
year to any participant pursuant to a cash bonasdig $3,000,000. There are no individual shanéditions with respect to restricted sto
RSUs or stock bonus awards that are not intendedrtgply with the requirements of Section 162(m)haf Code. To the extent that shares of
Common Stock available for awards for a participaetnot used during the calendar year, the steaitable for such awards to such
participant will automatically increase in the sedpgent calendar years during the term of the 20@wius Award Plan until used.

The 2007 Omnibus Award Plan requires that the Cdtamappropriately adjust the individual maximurarghlimitations described in
the immediately preceding paragraph, the aggregateer of shares of Common Stock available fogtiaat of awards and the number,
price or kind of stock or other consideration sabje an award to reflect any change in the outBtanstock, the Company’s capital structure
by reason of certain corporate transactions ortevanin applicable laws or circumstances whiclultesn any substantial dilution or
enlargement of a participant’s rights.

Eligibility. Participation in the 2007 Omnibus Award Plan isitigd to eligible employees, directors and consudtaf the Company and
its affiliates who have entered into an award ages® or who are designated to participate in tH@&20mnibus Award Plan by the
Committee.
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Types of AwardsThe 2007 Omnibus Award Plan provides for the gadiany or all of the following types of awardg: gtock options,
including incentive stock options (only to eligitdenployees) and non-qualified stock options; (WRS; (iii) restricted stock and RSUs;
(iv) phantom stock awards; (v) stock bonus awaadsl; (vi) performance compensation awards.

Stock Options The Committee may grant non-qualified stock apiand incentive stock options (only to eligibleptoyees) to
purchase shares of our Common Stock. The Comniitedetermine the number of shares subject tooybigon, the term of the option (whi
shall not exceed 10 years or five years in the osa incentive stock option granted to a 10%ldtotder), the exercise price, the vesting
schedule (if any) and other material terms of egatfon. No stock option may have an exercise gass than the “fair market value” (as
defined in the 2007 Omnibus Award Plan) of the Camr8tock at the time of grant (or, in the casemingentive stock option granted to a
10% stockholder, 110% of such share’s fair markdie).

Options will be exercisable at such time or timeg aubject to such terms and conditions as detexhrtiy the Committee at grant. The
exercise price upon exercise may be paid: (i) hcaheck, cash equivalent or shares of CommorkStigcin the discretion of the Committ
and to the extent permitted by law, in other propbaving a fair market value on the exercise égigal to the exercise price, by means of
“net exercise’or through the delivery of irrevocable instructidosa stockbroker to deliver the Company an ameqgngl to the exercise prir
or (iii) by such other method as the Committee rmalégw.

SARs The Committee may grant SARs either in conneatith a stock option (a Tandem SAR) or independent of a stock option (a “
Nor-Tandem SAR). An SAR is a right to receive a payment in Comm&tock, equal in value to the excess, if anyheffair market value of
one share of Common Stock on the date of exereisetbe strike price. The strike price per shaneced by an SAR will be the per share
exercise price of the related stock option in thgecof a Tandem SAR and will be the per sharerfaiket value of Common Stock on the «
of the grant in the case of a Non-Tandem SAR.

Restricted Stock and RSUShe Committee may award shares of restricteckstad RSUs. Upon the award of restricted stock, the
recipient has certain rights of a stockholder wébpect to the shares, including, without limitatithe right to vote such shares and, subject tc
and conditioned upon the full vesting of the shafa®stricted stock, the right to tender such sbasubject to the conditions and restrictions
generally applicable to restricted stock or spealfy set forth in the recipient’s restricted st@xkeement. An RSU represents the right to
receive one share of Common Stock for each ves&d, Rrovided that the Committee may, in its sokeition, elect to pay cash or part ¢
and part shares for vested RSUs.

Recipients of restricted stock and RSUs are redquoeenter into an award agreement with the Compdrigh states the restrictions to
which the shares are subject, which may includefaation of pre-established performance goals,thactriteria or date or dates on which
such restrictions will lapse. The Committee may@eenany or all of such restrictions at any timeh# grant of restricted stock or RSUs or
the lapse of the relevant restrictions is basetherattainment of performance goals, the Committidleestablish for each participant the
length of the performance period and the applicabléormance goals and formulae within 90 days pédiormance period (or, if longer or
shorter, within the maximum period allowed undect®® 162(m) of the Code). The performance goalpé@formanceéased restricted sto
and RSUs will be based on one or more of the objectiteria set forth in the 2007 Omnibus AwardriPand discussed in general below.

Stock Bonus AwardsThe Committee may issue unrestricted stock cgradlvards denominated in stock, alone or in tand@mother
awards under the 2007 Omnibus Award Plan. A stactub award under the 2007 Omnibus Award Plan mayrdeted as, or in payment of,
a bonus or to provide incentives or recognize spp@chievements or contributions. The Committeé dégtermine the terms and conditions of
any such awards, which may include the achievemiecértain performance goals for purposes of coamgke with Section 162(m) of the
Code. The performance goals for such stock bonasdsmwill be based on one or more of the objeatiiteria set forth in the 2007 Omnibus
Award Plan and discussed in general below.
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Performance Compensation Awardhe Committee, at the time of grant, may desigaataward (other than stock options and SARs
granted with an exercise price or grant pricehascase may be, equal to or greater than the fikehvalue per share of Common Stock on
the date of grant) as a performance compensatiandaw order to qualify such award as “performahased compensation” under
Section 162(m) of the Code. In addition, the Corteritmay make an award of a cash bonus and desiuateaward as “performance-based
compensationtinder Section 162(m) of the Code. The grant ofrfopmance compensation award will specify one oremgerformance goe
to meet within a specified period determined by@menmittee at the time of grant. The performancagfor performance compensation
awards will be based on one or more of the objeatiiteria set forth in the 2007 Omnibus Award Rdad discussed in general below. A
participant is eligible to receive payment in regpe a performance compensation award if, by tiek & the performance period, the
recipient has achieved the specified performanegsgand the award has been earned in accordant¢hwiperformance formula. To the
extent earned, the performance compensation awilirdenpaid to the participant at the time andhie thanner determined by the Committee
in cash, shares of our Common Stock or a combinaltiereof.

Performance Goaldf the awards are intended to comply with Secti6@(in) of the Code, the performance goals will becolaon one
or more of the following criteria as they relateGompany-wide objectives or those of an affili@esubsidiary, division, department or
function of the Company or an affiliate: (i) eargéper share; (ii) stock price; (iii) stockholdeturn; (iv) return on investment; (v) return on
capital; (vi) earnings before interest, taxes, detion and/or amortization; (vii) income befoagds and extraordinary items; (viii) gross or
net profits; (ix) gross or net revenues; (x) nehewys or net income (before or after taxes); @qgrating income; (xii) operating profit or net
operating profit (before or after taxes); (xiiifwen measures; (xiv) cash flow; (xv) gross or ofiggamargins; (xvi) fair market value of the
shares of the Company’s Common Stock; (xvii) theagh in the value of an investment in the Compai@ésnmon Stock assuming the
reinvestment of dividends; (xviii) productivity fas; (xix) expense targets; (xx) margins; (xxi) ogigng efficiency; (xxii) objective measures
of customer satisfaction; (xxiii) cost reductionssavings; (xxiv) market share; (xxv) working capitargets; (xxvi) measures of economic
value added; (xxvii) sales; (xxviii) enterprise waj (xxix) client retention; (xxx) competitive matkmetrics; (xxxi) employee retention;
(xxxii) timely completion of new product rolloutsr (xxxiii) any combination of the foregoing.

To the extent permitted by law, the Committee nmlag adjust or modify the calculation of a perforroamgoal for a specified
performance period in order to prevent the diluttorenlargement of the participant’s rights basedrtain events specified in the 2007
Omnibus Award Plan, including for example, extramagy, non-recurring items.

Change in Control The Committee may provide in an award agreentettupon a “change in controldg defined in the 2007 Omnit
Award Plan): (i) all stock options and SARs willdoene immediately exercisable with respect to 100%h@shares subject to the stock
options or SARs and/or the restricted period wihiee immediately with respect to 100% of sharesestricted stock or RSUs (including the
waiver of any performance goals); and (ii) all imqulete performance periods end on the date of agehia control and the Committee will
determine the extent to which the performance goal® been met and will cause the payment of awaasisd on the participant’s actual
achievement of the performance goals through satdhahd the settlement of previously deferred asveré manner that complies with
Section 409A of the Code. In addition, the Comrmitteay, with 10 days’ advance notice, cancel oudtanawards in exchange for a
payment in cash, stock or a combination thereofaoicel awards without payment if the price pereslod Common Stock received by
stockholders in connection with the change in adnsrless than the fair market value of the awardhe grant date.

Transferability.Although awards will generally be nontransferalehecept by will or the laws of descent and distridmoit, the
Committee may permit awards (other than incentigeksoptions) to be transferred to certain permdittansferees set forth in the 2007
Omnibus Award Plan, subject to certain conditions.
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Amendment and TerminatioThe Board may amend, alter, suspend, discontinterminate the 2007 Omnibus Award Plan or any
portion thereof at any time, except that no suckrament, alteration, suspension, discontinuanterorination may: (i) impair the rights of
any participant without the participant’s consemt(ii) be made without stockholder approval to éx¢ent such approval is necessary to
comply with any tax or regulatory requirement agglile to the 2007 Omnibus Award Plan. Awards utiie2007 Omnibus Award Plan
not be made on or after August 4, 2018, provided dldministration of the 2007 Omnibus Award Plah e@antinue in effect until all matters
relating to awards previously granted have bediedeiAwards (other than stock options and SARa) #ne intended to be “performance-
based” under Section 162(m) of the Code will notizele after the fifth anniversary of the date efldst stockholder approval of the
performance goals in the 2007 Omnibus Award Pla. ( November 17, 2015) unless the performance goalseapproved no later than the
first stockholder meeting that occurs in the fif#kar following this year.

Certain U.S. Federal Income Tax Consequences

The rules concerning the federal income tax coresecgs with respect to stock options granted putgoghe 2007 Omnibus Award
Plan are highly technical. In addition, the appieastatutory provisions are subject to changethei application may vary in individual
circumstances. Therefore, the following is desigiweprovide a general understanding of the fedacame tax consequences; it does not set
forth any state or local income tax or estate nsequences that may be applicable.

Incentive Stock Optiongptions granted under the 2007 Omnibus Award Rlan be incentive stock options as defined in thdeC
provided that such options satisfy the requiremantter the Code. In general, neither the grantmmexercise of an incentive stock option
will result in taxable income to the optionee atealuction to us. The sale of Common Stock recgieduant to the exercise of an option
which satisfied all the requirements of an incemtitock option, as well as the holding period resmuent described below, will result in a
long-term capital gain or loss to the optionee étputhe difference between the amount realizethersale and the exercise price and will not
result in a tax deduction to us. To receive inaensitock option treatment, the optionee must repiate of the Common Stock purchased
pursuant to the exercise of an option either (thimitwo years after the option is granted; or\{ii}hin one year after the date of exercise.

If all requirements for incentive stock option tireant other than the holding period rules are Batisthe recognition of income by the
optionee is deferred until disposition of the Conm&iock, but, in general, any gain (in an amoumniétp the lesser of (i) the fair market
value of the Common Stock on the date of exercisenith respect to officers, the date that salsusth stock would not create liability,
referred to as Section 16(b) liability, under Secti6(b) of the Exchange Act) minus the exerciseepor (ii) the amount realized on the
disposition minus the exercise price) is treatedrdsary income. Any remaining gain is treatedioag)-term or short-term capital gain
depending on the optionee’s holding period fordisposed stock. We generally will be entitled weauction at that time equal to the amount
of ordinary income realized by the optionee.

The 2007 Omnibus Award Plan provides that an optomay pay for Common Stock received upon the eseeaf an option (including
an incentive stock option) with other shares of @mn Stock. In general, an optionee’s transfer @lstcquired pursuant to the exercise of
an incentive stock option, to acquire other stockannection with the exercise of an incentive lstmation, may result in ordinary income if
the transferred stock has not met the minimum statunolding period necessary for favorable taatment as an incentive stock option. For
example, if an optionee exercises an incentivekstption and uses the stock so acquired to exeatisther incentive stock option within the
two-year or one-year holding periods discussed abitve optionee may realize ordinary income unldergles summarized above.

Non-Qualified Stock OptionsAn optionee will realize no taxable income at tinge he or she is granted a non-qualified stodioap
Such conclusion is predicated on the assumptian uhaer existing U.S. Treasury Department regoifeti a non-qualified stock option, at the
time of its grant, has no readily ascertainablerfarket value. Ordinary income will be realizedemta non-qualified stock option is
exercised, provided the
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Common Stock issued is not restricted stock. Thewsinof such income will be equal to the excesheffair market value on the exercise
date of the shares of Common Stock issued to aormet over the exercise price. The optionee’s hglgieriod with respect to the shares
acquired will begin on the date of exercise.

The tax basis of the stock acquired upon the esemf any option will be equal to the sum of (g #xercise price of such option and
(i) the amount included in income with respecstich option. Any gain or loss on a subsequentdcfalee stock will be either a long-term or
short-term capital gain or loss, depending on fht@aee’s holding period for the stock disposedfathe Common Stock issued is restricted
stock, different rules may apply. Subject to tlitations under Sections 162(m) and 280G of theeGad described below), we generally
will be entitled to a deduction for federal incota purposes at the same time and in the same drastine optionee is considered to have
realized ordinary income in connection with thereise of the option.

Certain Other Tax Issuedn addition, (i) any of our officers subject te@ion 16(b) liability may be subject to specidkruregarding
the income tax consequences concerning their ayg@ijdsny entitlement to a tax deduction on ourtps subject to the applicable federal tax
rules (including, without limitation, Section 162(wf the Code regarding the $1 million limitation deductible compensation); (iii) in the
event that the exercisability or vesting of any eva accelerated because of a change in conttgipnts relating to the awards (or a portion
thereof), either alone or together with certaireotpayments, may constitute parachute payments @wigion 280G of the Code, which
excess amounts may be subject to excise taxes apdenondeductible by us; and (iv) the exercisenahcentive stock option may have
implications in the computation of alternative miim taxable income.

In general, Section 162(m) of the Code denies digiyheld corporation a deduction for federal inee tax purposes for compensation
in excess of $1 million per year per person telitef executive officer and certain of its othemmeal executive officers, subject to certain
exceptions. Options and SARs will generally qualifder one of these exceptions if they are grambegr a plan that states the maximum
number of shares with respect to which options&ARs may be granted to any employee during a spdgkriod, and the plan under which
the options and SARs are granted is approved loklstdders and is administered by a compensatiomutiee comprised of outside
directors. The 2007 Omnibus Award Plan is intentbeshtisfy these requirements with respect to opti®ARs and certain performance
awards. Depending on the structure of an awardrdsaaf restricted stock, RSUs and certain otherdsvander the 2007 Omnibus Award
Plan may not satisfy the exception for performabased compensation under Section 162(m) of the.Code

The 2007 Omnibus Award Plan is not subject to drth@requirements of the Employee Retirement Ine@wacurity Act of 1974, as
amended. The 2007 Omnibus Award Plan is not, nibirigended to be, qualified under Section 40bfahe Code.
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New 2007 Omnibus Award Plan Benefits

During the fiscal year ended June 30, 2010, tHevdhg awards were granted under the 2007 Omnibuard Plan to Named Executi
Officers serving at June 30, 2010, all executiviecefs as a group, non-employee directors as apgrand all other employees, respectively:

Weighted- Number of
Number of Average Shares Underlying
Shares Underlying Exercise Restricted Stock,
Price of RSUs or Performance
Name and Position Options/SARs Options/SARs Compensation Awards
Richard J. Daly 379,50( $ 2358 91,10(
CEO
Dan Sheldon 83,37¢ $ 2352 25,65(
Corporate Vice President and ClI
John Hogan 195,50( $ 23.5:% 56,45(
President and COr
Timothy C. Gokey 250,00( $ 21.9¢ 29,60(
Senior Vice President and Chief Corporate
Development Office
Robert Schifellite 77,625 $ 23.5: 15,40(
Corporate Vice President, Investor Communicatiolut8ms
All Executive Officers as a Grot 1,546,70I $ 23.11 302,20(
Non-Employee Directors as a Gro 105,70( $ 219 0
Non-Executive Officer Employees as a Grc¢ 99,10( $ 21.3¢ 1,110,44.

Future Plan AwardsThe terms and number of options or other awardetgranted in the future under the 2007 Omnibusrédvwdan
are to be determined in the discretion of the Cammpgon Committee. Since no such determinationasrdiéigg awards or grants have yet been
made, the benefits or amounts that will be recebsedr allocated to the Company’s Named Executiffec€s, executive officers as a group,
non-employee directors as a group, and all othgi@yees cannot be determined at this time.

Equity Compensation Plan Information
The following table sets forth, as of June 30, 2@Hdtain information related to the Company’s ggaompensation plans.

Number of securities

Weighted-
average remaining available
Number of securities exercise for future issuance
price of under equity
to be issued upon outstanding compensation plans
exercise of (excluding securities
outstanding options, options,
warrants reflected in
warrants and rights and rights column (a))
Plan Category @ (b) ©)
Equity compensation plans approved by security
holders (1) 17,369,21(2) $ 19.33) 2,059,15(4)
Equity compensation plamotapproved by security
holders — — —
Total 17,369,21 $ 19.3¢ 2,059,15!

(1) The 2007 Omnibus Award Pla

(2) This amount consists of stock options whichéham average remaining term as of June 30, 204®8fyears. This amount does not
include outstanding unvested Whole Share Award§)of;, 884,170 time-based restricted shares andsR@tlh a weighted-average fair
value of $16.52 per share; and (ii) 670,859 perforoe-based RSUs with a weighted-average fair \a&fl$46.45 per share. In addition,
from the time

71



Table of Contents

of the Company’s spin-off from ADP and as of JuBe 210, 4,721,244 stock options have been exereisd 2,495,356 shares of
restricted stock and RSUs have ves

(3) This price is calculated without taking intccaant the shares of Common Stock subject to oudstgmestricted stock grants that
become issuable as those shares vest, withoutaayoonsideration or other payment required foh shares

(4) This amount includes 167,544 shares that chnlmissued as Appreciation Awards such as stptikies and SARs, and 1,891,615
shares that can be issued as either Appreciaticerdswor Whole Share Awards such as restricted slaard RSU<

Required Vote

The proposal to approve the amendment of the 200iikus Award Plan will require the affirmative vaika majority of the votes cast
at the 2010 Annual Meeting, in person or by prayd entitled to vote; provided that a quorum ispre. Abstentions will have the effect ¢
negative vote, and broker non-votes will have deatfon the outcome of the vote on Proposal 3.

RECOMMENDATION OF THE BOARD OF DIRECTORS

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS
A VOTE FOR THE APPROVAL OF THE AMENDMENT OF
OUR 2007 OMNIBUS AWARD PLAN

72



Table of Contents

OTHER MATTERS

Management of the Company is not aware of othetersato be presented for action at the 2010 Ankledting. However, if other

matters are presented, it is the intention of #rs@ns designated as the Company'’s proxies toivatecordance with their judgment on such
matters.

SECTION 16(a) BENEFICIAL OWNERSHIP COMPLIANCE

Section 16(a) of the Exchange Act requires the Gomis executive officers, directors and persons who mare than 10 percent of t
Common Stock to file initial reports of ownershipdachanges in ownership with the SEC. To the Colyipdmowledge, with respect to the
fiscal year ended June 30, 2010, all applicabiedd were timely made, except that due to a cleeicar, Adam D. Amsterdam, Joseph Ba
J. Peter Benzie, Richard J. Daly, Douglas R. Desehuohn Hogan, Robert F. Kalenka, Charles Jchesani, Gerard F. Scavelli, Robert
Schifellite, and Dan Sheldon filed late Forms 4tedl to the acquisition of RSUs on August 4, 2009.

REQUIREMENTS FOR SUBMISSION OF PROXY PROPOSALS, NOMINATION OF DIRECTORS AND OTHER BUSINESS OF
STOCKHOLDERS

Under SEC rules, if a stockholder wants to inclageoposal in our proxy statement and form of primnthe Company’s 2011 annual
meeting of stockholders, our Corporate Secretargtmaceive the proposal at our principal execubffices located at 1981 Marcus Avenue,
Lake Success, New York 11042 no later than JunQ1. Any such proposal should comply with theuresments of Rule 14a-8
promulgated under the Exchange Act.

Under Section 2.12 of the Company’s by-laws, an8E&€ rules permit, stockholders must follow cerf@ocedures to nominate a
person for election as a director at an annuapecial meeting of stockholders, or to introducetam of business at an annual meeting of
stockholders. Under these procedures, stockhotdess submit the proposed nominee or item of busibgglelivering a notice to the
Corporate Secretary at the Company'’s executiveaffiVe must receive the notice as follows:

*  We must receive notice of a stockholder’s intentimimtroduce a nomination or proposed item of bess for an annual meeting
not less than 60 days nor more than 130 days b#fergrst anniversary of the prior year’'s meetiAgsuming that the 2010
Annual Meeting is held on schedule, we must receatice pertaining to the 2011 annual meeting ofldtolders no earlier than
May 31, 2011 and no later than August 9, 2(

* However, if we hold the 2011 annual meeting of lshmtders on a date that is not within 30 days ketorafter such anniversary
date, we must receive the notice (i) no earlientbd0 days prior to the annual meeting and no thser 90 days prior to the ann
meeting, or (ii) no later than 10 days after thieed@e provide notice of the meeting to stockholdsrsnail or announce it publicl

» If we hold a special meeting of stockholders t@ethrectors, we must receive a stockholder’s motitintention to introduce a
nomination not less than the later of (i) 90 dagsmore than 130 days prior to the special meetingij) 10 days after the earlier
of the date we first provide notice of the spenialeting to stockholders or announce it publi

A notice of a proposed nomination must includeaiarinformation about the stockholder and the n@mjras well as a written consent
of the proposed nominee to serve if elected. Initimadto complying with the foregoing proceduresyatockholder nominating a director
must comply with any applicable filing requiremenfdhe SEC. A notice of a proposed item of businesist include a description of the
proposed business, any material interest of theketdder in the business, and certain other inféionaabout the stockholder.
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HOUSEHOLDING

To reduce the expense of delivering duplicate prosyerials to stockholders who may have more timenazcount holding Broadridge
stock but sharing the same address, we have adaptextedure approved by the SEC called “housetmgpldUnder this procedure, certain
registered stockholders who have the same addneédast name, and who do not participate in eleatrdelivery of proxy materials, will
receive only one copy of our Notice of Internet Aaility and, as applicable, any additional praxwterials that are delivered until such time
as one or more of these stockholders notifies aisthiey want to receive separate copies. Stocki®lglo participate in householding will
continue to have access to and utilize separateyprating instructions.

If you are a registered stockholder and would likeave separate copies of the Notice of Interngtilability or proxy materials mailed
to you in the future, you must submit a requestgbout of householding in writing to Broadridgan&incial Solutions, Inc., Householding
Department, 51 Mercedes Way, Edgewood, New YorKLI1f call Broadridge at 1-800-542-1061, and we @ghse householding all such
documents within 30 days. If you are a benefidiatkholder, information regarding householding af{y materials should have been
forwarded to you by your broker. Registered stotdéis are those stockholders who maintain shargerttheir own names. Beneficial
stockholders are those stockholders who have sheires deposited with a brokerage firm.

However, please note that if you want to receipaper proxy card or vote instruction form or otheyxy materials for purposes of this
yeal's Meeting, you should follow the instructions inded in the Notice of Internet Availability that svaent to you.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you receive your proxy materials by mail, we eaage you to elect to receive future copies okpistatements and annual reports by
e-mail. To enroll in the online program, gowavw.broadridge-ir.com click on Stockholder Electronic Delivery and &t the enroliment
instructions. Upon completion of enrollment, youlweéceive an e-mail confirming the election to tise electronic delivery services. The
enrollment in the online program will remain inedf for as long as your brokerage account is activentil enroliment is cancelled. Enrolli
to receive proxy materials online will save Brodde the cost of printing and mailing documentsyel as help preserve our natural
resources.

Your vote is important. Please sign, date, and reta your proxy card by mail, or submit your proxy over the Internet or by
telephone promptly.

By Order of the Board of Directors

Adam D. Amsterdam
Secretary

Lake Success, New York
October 8, 2010
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APPENDIX A

Broadridge Financial Solutions, Inc.
2007 Omnibus Award Plan
(Amended and Restated Effective August 4, 2008, asnended Effective August 4, 2009 and August 3, 201L0

1. Purpose

The purpose of the Plan is to provide a means tffirathich the Company and its Affiliates may attralske persons to enter and remain
in the employ of, or other service with, the Comypand its Affiliates and to provide a means wheretployees, directors and consultant
the Company and its Affiliates can acquire and t@@nCommon Stock ownership, or be paid incentwmgensation measured by reference
to the value of Common Stock, thereby strengthettieg commitment to the welfare of the Company asd\ffiliates and promoting an
identity of interest between stockholders and thessons.

So that the appropriate incentive can be provitteglPlan provides for granting Incentive Stock Oy, Non-qualified Stock Options,
Stock Appreciation Rights, Restricted Stock, Rettd Stock Units, Phantom Stock Awards, Stock Beswasd Performance Compensation
Awards, or any combination or variation of the fyoang.

The Plan, which was originally adopted by the Conypeffective March 29, 2007, was amended on Af@jlZ2008 to increase the per
calendar year individual limit for Options and Std¥ppreciation Rights, was amended and restatet®fe August 4, 2008, was again
amended effective August 4, 2009, and is herebyndetteffective August 3, 2010, subject to the apglrof the Company’s stockholders.

2. Definitions
The following definitions shall be applicable thghout the Plan.

(a) “ Affiliate " means (i) any entity that directly or indirectb/controlled by, controls or is under common cohivith the
Company and (ii) to the extent provided by the Cadtte®, any entity in which the Company has a sigaift equity interest.

(b) “ Appreciation Award means any Award under the Plan of any OptionARS

(c) “ Award” means, individually or collectively, any Incengistock Option, Non-qualified Stock Option, Stogipheciation
Right, Restricted Stock, Restricted Stock Unit,iRban Stock Award, Stock Bonus or Performance Corsgigon Award granted under
the Plan.

(d) “ Award Agreemeritmeans an agreement pursuant to which an Awagdaisted.
(e) “ Board” means the Board of Directors of the Company.

(f) “ Cause’ shall mean, unless in the case of a particular Avlae applicable Award agreement states othertiseCompany a
an Affiliate having “cause” to terminate a Partaip’'s employment or service, as defined in anytexjsemployment, consulting or any
other agreement between the Participant and thep@oynor an Affiliate in effect at the time of sugmmination or, in the absence of
such an employment, consulting or other agreenugaty (i) the good faith determination by the Contesitthat the Participant has
ceased to perform his duties to the Company orféiliafe (other than as a result of his incapacitie to physical or mental iliness or
injury), which failure amounts to an intentionadaextended neglect of his duties to such partyigea that no such failure shall
constitute Cause unless the Participant has been giotice of such failure (if cure is reasonatggible) and has not cured such act or
omission within 15 days following receipt of suaftine, (ii) the Committee’s good faith determinatithat the Participant has engaged
or is about to engage in conduct materially injusi¢o the Company or an Affiliate, (iii) the Paipiant having been convicted of, or
plead guilty or no contest to, a felony or any @imvolving as a
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material element fraud or dishonesty, (iv) the ¢strst failure of the Participant to follow the Hainstructions of the Board or his
direct superiors, which failure amounts to an ititaral and extended neglect of his duties to swtypor (v) in the case of a Particip
who is a non-employee director, the Participansiteato be a member of the Board in connection thiéhParticipant engaging in any
of the activities described in clauses (i) throgigh above.

(9) “ Change in Contro! shall mean the occurrence of any of the followi(d) any “ Person” (as defined in Section 3(a)(9) of
the Securities Exchange Act of 1934, as amended' @xchange Act)), excluding the Company, any subsidiary of tren@any, or
any employee benefit plan sponsored or maintaiyetid Company (including any trustee of any sueétm g@cting in his capacity as
trustee), becoming the “beneficial owner” (as dedinn Rule 13d-3 under the Exchange Act) of seiegritf the Company representing
35% or more of the total combined voting powertef Company’s then outstanding securities; (B) tleeger, consolidation or other
business combination of the Company (Erdnsaction’), other than a Transaction immediately followwwgich the stockholders of the
Company immediately prior to the Transaction camdito be the beneficial owners of securities ofrdseilting entity representing more
than 65% of the voting power in the resulting entit substantially the same proportions as theinership of Company voting
securities immediately prior to the Transaction), ft& sale of all or substantially all of the Compa assets, other than a sale
immediately following which the stockholders of tBempany immediately prior to the sale are the fieilatowners of securities of the
purchasing entity
representing more than 65% of the voting poweh@purchasing entity, in substantially the same@utons as their ownership of
Company voting securities immediately prior to Thansaction; or (D) solely with respect to Awardarged on or after the Effective
Date, during any consecutive two-year period, iittligls who at the beginning of such period conitbe Board and any new director
(other than a director designated by a person valsoehtered into an agreement with the Companyfeoted transaction described in
paragraph (A), (B), or (C) of this Section or aeghor whose initial assumption of office is in cention with an actual or threatened
election or other proxy contest, including but lmited to a consent solicitation, relating to #lection of directors to the Board) whose
election by the Board or nomination for electiontbg Company’s stockholders was approved by aafod¢ least two-thirds of the
directors then still in office who either were diters at the beginning of the twear period or whose election or nomination foctds
was previously so approved, ceasing for any resonnstitute at least a majority of the Board.Wtistanding any other provision of
the Plan to the contrary, to the extent that Awamider the Plan subject to Section 409A of the Godepayable upon a Change in
Control, an event shall not be considered to béanGe in Control under the Plan with respect tt Awards unless such event is al
“change in ownership,” a “change in effective colitor a “change in the ownership of a substangi@tion of the assets” of the
Company within the meaning of Section 409A of tleel&€

(h) “ Code” means the Internal Revenue Code of 1986, as apteiRieference in the Plan to any section of theeGbell be
deemed to include any amendments or successoisfmogito such section and any regulations undédr section.

() “ Committee means a committee of at least two people as ttedBmay appoint to administer the Plan or, if nchs
committee has been appointed by the Board, thedBahress the Board is acting as the Committeé®Bbard specifically determines
otherwise, each member of the Committee shalhatiine he takes any action with respect to an Awader the Plan, be a Qualified
Director. However, the fact that a Committee mendbe| fail to qualify as a Qualified Director witkspect to the requirements of R
16b-3 or Section 162(m) of the Code shall not iitkzie any Award granted by the Committee which Adiarotherwise validly granted
under the Plan.

() “ Common Stockmeans the common stock of the Company, par v@uel per share, and any stock into which such comm
stock may be converted or into which it may be exged; provided that the Common Stock subject yofavard constitutes “service
recipient” stock for purposes of Section 409A a thode, unless the Award is intended to be stredtiur a manner that complies with
Section 409A of the Code.

(k) “ Company’ means Broadridge Financial Solutions, Inc. ang surccessor thereto.
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() “ Date of Grant’ means the date on which the granting of an AwaeditRorized, or such other date as may be spedifisdct
authorization or, if there is no such date, the dadlicated on the applicable Award Agreement pamsto action of the Committee (or
its authorized delegatee).

(m) “ Effective Daté means August 4, 2008, subject3ection 3
(n) “ Eligible Consultant means any natural person who may be offered geipursuant to Form S-8.
(o) “ Eligible Director” means a director of the Company who is not anleyge of the Company or an Affiliate.

(p) “ Eligible Employe€ means any individual regularly employed by ther@any or Affiliate;provided, however, that no such
employee covered by a collective bargaining agregisigall be an Eligible Employee unless and toetktent that such eligibility is set
forth in such collective bargaining agreement aainagreement or instrument relating thereto.

(g) “ Exchange Act means the Securities Exchange Act of 1934, asdet:

(r) “ Fair Market Value’, on a given date, means, unless otherwise redjbiyeany applicable provision of the Code or any
regulations issued thereunder, (i) if the Stodisied on a national securities exchange, the mipprice reported on the primary
exchange with which the Stock is listed and tragieduch date, or, if there is no such sale ondatd, then the closing price on the last
preceding date on which such a sale was reportdd) d the Stock is not listed on a national saties exchange, the amount
determined by the Committee to be the fair markdiier based upon a good faith attempt to value thek&ccurately and computed in
accordance with applicable regulations of the haéRevenue Service, including, without limitatidime regulations promulgated under
Section 422 of the Code or Section 409A of the Cadepplicable.

(s) “ Incentive Stock Optiohmeans an Option granted by the Committee to &dfzant under the Plan which is designated by the
Committee as an incentive stock option as desciib&dction 422 of the Code and otherwise meetsatpgirements set forth herein.

(t) “ Negative Discretiori shall mean the discretion authorized by the Rtabe applied by the Committee to eliminate or cedu
the size of a Performance Compensation Award inrdence withiSection 11(d)(ivpf the Planprovided, that the exercise of such
discretion would not cause the Performance Compiensaward to fail to qualify as “performance-bassginpensation” under
Section 162(m) of the Code.

(u) “ Non-qualified Stock Optiohmeans an Option granted by the Committee to &dfzant under the Plan which is not
designated by the Committee as an Incentive Stqtlo®

(v) “ Option” means an Award granted undaection 7of the Plan.
(w) “ Option Period’ means the period describedSection 7(cpf the Plan.
(x) “ Option Price” means the exercise price for an Option as desdribSection 7(apf the Plan.

(y) “ Participant” means an Eligible Employee, Eligible Directorkrgible Consultant who has been selected by tha@Gittee
to participate in the Plan and to receive an Awardsuant tdSection 6f the Plan.

(z) “ Parent” means any parent of the Company, as defined atic8e424(e) of the Code.
(aa) “Performance Compensation Awdrdhall mean any Award designated by the Commitea Performance Compensation
Award pursuant t&ection 1lof the Plan.
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(bb) “ Performance Criterid shall be measured in terms of one or more ofdfiewing objectives, described as they relate to
Company-wide objectives or of an Affiliate, a swiary, division, department or function of the Canp or an Affiliate:

(i) Earnings per share;

(i) Stock price;

(iii) Stockholder return;

(iv) Return on investment;

(v) Return on capital;

(vi) Earnings before interest, taxes, depreciasind/or amortization;
(vii) Income before taxes and extraordinary items;

(viii) Gross or net profits;

(ix) Gross or net revenues;

(x) Net earnings or net income (before or afteetx

(xi) Operating income;

(xii) Operating profit or net operating profit (leeé or after taxes);
(xiii) Return measures (including, but not limiteg return on assets or net assets, capital, iegtestpital, equity, or sales);
(xiv) Cash flow (including, but not limited to, ogaging cash flow, free cash flow, and cash flownaton capital);
(xv) Gross or operating margins;

(xvi) Fair market value of the shares of the Conytm@ommon Stock;
(xvii) The growth in the value of an investmentlie Company’s Common Stock assuming the reinvestofatfividends;
(xviii) Productivity ratios;

(xix) Expense targets;

(xx) Margins;

(xxi) Operating efficiency;

(xxii) Objective measures of customer satisfaction;

(xxiii) Cost reductions or savings;

(xxiv) Market share;

(xxv) Working capital targets;

(xxvi) Measures of economic value added;

(xxvii) Sales;

(xxviii) Enterprise value;

(xxix) Client retention;

(xxx) Competitive market metrics;

(xxxi) Employee retention;

(xxxii) Timely completion of new product rolloutsr

(xxxiii) Any combination of the foregoing.
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For purposes of item (vii) above, “extraordinagnits” shall mean all items of gain, loss or expdosghe fiscal year determined to be
extraordinary or unusual in nature or infrequendéaurrence or related to a corporate transactmtuding, without limitation, a disposition
or acquisition) or related to a change in accognpirinciple, all as determined in accordance wiimdards established by Accounting
Principles Board Opinion No. 30 (or any successonpuncement thereto).

Only to the extent permitted under Section 162(fithe Code (including, without limitation, complie@ with any requirements for
stockholder approval), the Committee may: (i) deatg additional business criteria on which the dterhnce Criteria may be based or
(i) adjust, modify or amend the aforementionedibess criteria.

(cc) “ Performance Formuléd shall mean, for a Performance Period, the onmaane objective formulas applied against the
relevant Performance Goal to determine, with regattie Performance Compensation Award of a pdaid@articipant, whether all,
some portion but less than all, or none of thed?ardnce Compensation Award has been earned fétetfermance Period.

(dd) “ Performance Goal%shall mean, for a Performance Period, the omaare goals established by the Committee for the
Performance Period based upon the Performancei@ritdhe Committee is authorized at any time duthegfirst 90 days of a
Performance Period (or, if longer or shorter, wittiie maximum period allowed under Section 162(hhe Code), or at any time
thereafter (but only to the extent the exercissumh authority after such period would not causeRtarformance Compensation Awards
granted to any Participant for the Performancedden fail to qualify as “performance-based compdios” under Section 162(m) of
the Code), in its sole and absolute discretiomadjost or modify the calculation of a PerformanaalJor such Performance Period to
the extent permitted under Section 162(m) of thdeCia order to prevent the dilution or enlargenwdrthe rights of Participants based
on the following events:

(i) asset write-downs;

(i) litigation or claim judgments or settlements;

(iii) the effect of changes in tax laws, accountpripciples, or other laws or regulatory rules efiieg reported results;
(iv) any reorganization and restructuring programs;

(v) extraordinary nonrecurring items as describbedécounting Principles Board Opinion No. 30 (oy &uccessor
pronouncement thereto) and/or in management’s siison and analysis of financial condition and ressof operations appearing
in the Company’s annual report to stockholdergtierapplicable year;

(vi) acquisitions or divestitures;

(vii) any other specific unusual or nonrecurringets, or objectively determinable category thereof;
(viii) foreign exchange gains and losses; and

(ix) a change in the Company’s fiscal year.

(ee) “Performance Period shall mean the one or more periods of time, a€tdramittee may select, over which the attainmel
one or more Performance Goals will be measurethibpurpose of determining a Participant’s righatol the payment of a
Performance Compensation Award.

(ff) “ Phantom Stock Awartshall mean a cash award whose value is deterntiaedd on the change in the value of the Compan
Common Stock from the Date of Grant.

(g9) “ Plan” means this Broadridge Financial Solutions, @2 Omnibus Award Plan (Amended and Restated Bféect
August 4, 2008, as Amended Effective August 4, 2009
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(hh) “ Qualified Director” means a person who is (i) a “non-employee dindatathin the meaning of Rule 16b-3 under the
Exchange Act, or a person meeting any similar reguént under any successor rule or regulation idnah(“outside director” within
the meaning of Section 162(m) of the Code, andrteasury Regulations promulgated thereunder, aijéii “independent director”
under the rules of any stock exchange on whicltstbek is listedprovided, however, that (A) clause (i) shall apply only with respéa
grants of Awards to which Section 16(b) of the Eatolpe Act otherwise would be applicable and (B) s#a(ii) shall apply only with
respect to grants of Awards with respect to whith@ompany’s tax deduction could be limited by B&ct62(m) of the Code if such
clause did not apply.

(i) “ Restricted Period means, with respect to any Award of RestrictencBtor any Restricted Stock Unit, the period ofdim
determined by the Committee during which such Awarslibject to the restrictions set forthSaction %r, as applicable, the period of
time within which performance is measured for pggmof determining whether an Award has been earned

(i) “ Restricted Stock means shares of Stock issued or transferred tetizipant subject to forfeiture and the other riesiins se
forth in Section Df the Plan.

(kk) “ Restricted Stock Unftmeans a hypothetical investment equivalent to givare of Stock granted in connection with an
Award made unde$ection 9

(I “ Securities Act means the Securities Act of 1933, as amended.

(mm) “ Stock” means the Common Stock or such other authorikades of stock of the Company as the Committee fnoay
time to time authorize for use under the Plan.

(nn) “ Stock Appreciation Riglitor “ SAR” means an Award granted und&ection &f the Plan.
(o0) “ Stock Bonu& means an Award granted undaection 1®f the Plan.

(pp) “ Stock Option Agreemehimeans any agreement between the Company andieifpart who has been granted an Option
pursuant tdSection Avhich defines the rights and obligations of thetiparthereto.

(qq) “ Strike Price” means, (i) in the case of a SAR granted in tandétim an Option, the Option Price of the relatedi@m or
(i) in the case of a SAR granted independent dDation, the Fair Market Value on the Date of Grant

(rr) “ Subsidiary’ means any subsidiary of the Company, as definegkeiction 424(f) of the Code.

(ss) “Substitution Award means an Award that is intended to replace aistieg incentive award held by an Eligible Employee
or Eligible Director of, or Eligible Consultant tan entity acquired by the Company or an Affilidfbe terms and conditions of any
Substitution Award shall be set forth in an Awargrdement and shall, except as may be inconsistémiwy provision of the Plan, to
the extent practicable provide the recipient wigndfits (including economic value) substantiallyigr to those provided to the
recipient under the existing Award which such Silsdn Award is intended to replace.

(tt) “ Termination” means a Termination of Employment, TerminatioDafectorship or Termination of Consultancy, as
applicable. Notwithstanding anything herein to thatrary, for Awards that are intended to be suhbf@&ection 409A of the Code and
payable on a Participant’s Termination, any paynseatl be made solely if such termination constid “separation from service”
under Section 409A of the Code and guidance isthexdunder.

(uu) “ Termination of Consultancymeans: (a) that a Consultant is no longer acini@ consultant to the Company or an Affiliate;
or (b) when an entity which is retaining a Partigipas a Consultant ceases to be an Affiliate arites Participant otherwise is, or
thereupon becomes, a Consultant to the Companyather Affiliate at the time the entity ceases ¢odln Affiliate. With respect to
Awards granted on or after the Effective Date avidlg to the extent provided in an Award Agreemfntan Award granted prior to the
Effective Date, in the event that a Consultant bez®an Eligible Employee or an Eligible Directobaghe termination of his or her
consultancy, unless otherwise determined by therGittae, in its sole discretion, no Termination afrSultancy shall be deemed to
occur until such time as such Consultant is no
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longer a Consultant, an Eligible Employee or agile Director. Notwithstanding the foregoing, iemmittee may, in its sole
discretion, otherwise define Termination of Corendty in the Award agreement or, if no rights ofaatieipant are reduced, may
otherwise define Termination of Consultancy thewraf

(vv) “ Termination of Directorshifi means that an Eligible Director has ceased ta diector of the Company; except that, with
respect to Awards granted on or after the Effedita¢e and solely to the extent provided in an Awagdeement for an Award granted
prior to the Effective Date, if an Eligible Directbecomes an Eligible Employee or a Consultant upertermination of his or her
directorship, his or her ceasing to be a directdhe Company shall not be treated as a Terminatiddirectorship unless and until the
Participant has a Termination of Employment or enfieation of Consultancy, as the case may be.

(ww) “ Termination of Employmefitmeans: (a) a termination of employment (for reasithsr than a military or personal leave
absence granted by the Company) of a Participant the Company and its Affiliates; or (b) when atitg which is employing a
Participant ceases to be an Affiliate, unless ti¢tpant otherwise is, or thereupon becomes, eyaul by the Company or another
Affiliate at the time the entity ceases to be afiliafe. With respect to Awards granted on or aftex Effective Date and solely to the
extent provided in an Award Agreement for an Awgranted prior to the Effective Date, in the evératttan Eligible Employee becon
an Eligible Consultant or an Eligible Director uptitve termination of his or her employment, unletseavise determined by the
Committee, in its sole discretion, no Terminatidremployment shall be deemed to occur until sustetas such Eligible Employee is
no longer an Eligible Employee, or an Eligible Caltent or an Eligible Director. Notwithstanding tftregoing, the Committee may, in
its sole discretion, otherwise define TerminatibfEmployment in the Award agreement or, if no rigjbf a Participant are reduced, n
otherwise define Termination of Employment thereaft

(xx) “ Vested Unit shall have the meaning ascribed theretS8éation 9(d)

3. Effective Date, Duration and Stockholder Approva

The Plan is effective as of the date specified bgr# in its resolution adopting the Plan, subjedht approval of the Plan by
stockholders of the Company in accordance withrélg@irements of the laws of the State of Delawackthe requirements of the New York
Stock Exchange.

No Option shall be treated as an Incentive StockdDpunless the Plan has been approved by thelsttitdes of the Company in a
manner intended to comply with the stockholder apakrequirements of Section 422(b)(i) of the Code.

4. Administration

(&) The Committee shall administer and interpretRkan. The majority of the members of the Commiiieall constitute a
qguorum. The acts of a majority of the members preatany meeting at which a quorum is presentts @pproved in writing by a
majority of the Committee shall be deemed the atttee Committee.

(b) Subject to the provisions of the Plan and ajaplie law, the Committee shall have the power,iaradidition to other express
powers and authorizations conferred on the Comenfitethe Plan, to: (i) designate Participants;d@ermine the type or types of
Awards to be granted to a Participant; (iii) deter@the number of shares of Stock to be covereadbyith respect to which payments,
rights, or other matters are to be calculated imegtion with, Awards; (iv) determine the terms aondditions of any Award;

(v) determine whether, to what extent, and undeatwircumstances Awards may be settled or exerd@isedsh, shares of Stock, other
securities, other Awards or other property, or etedt, forfeited, or suspended and the method ohaastby which Awards may be
settled, exercised, canceled, forfeited, or suspen@i) determine whether, to what extent, andeunwhat circumstances the delivery
cash, Stock, other securities, other Options, gihgperty and other amounts payable with respeahtdward shall be deferred either
automatically or at the election of the holder &aéror of the Committee, provided
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that it shall be designed in a manner intendediopy with Section 409A of the Code; (vii) interpradminister, reconcile any
inconsistency, correct any defect and/or supply@mission in the Plan and any instrument or agre¢matating to, or Award granted
under, the Plan; (viii) establish, amend, suspendaive any rules and regulations under the Rlahappoint such agents as it shall
deem appropriate for the proper administratiorhefRlan; and (x) make any other determination ake &ny other action that the
Committee deems necessary or desirable for thergstnaition of the Plan.

(c) Notwithstanding the foregoing, the Committeeyrdalegate to any officer or officers of the Comypan any Affiliate the
authority to act on behalf of the Committee withgect to any matter, right, obligation, or electwanich is the responsibility of or whi
is allocated to the Committee herein, and which mago delegated as a matter of law, except fortgie Awards to (i) “covered
employees” under Code Section 162(m) (other thaar8lsrexempt from the application of Code Sectia?(i1§) and (ii) persons
subject to Section 16 of the Exchange Act.

(d) Unless otherwise expressly provided in the Pddirdesignations, determinations, interpretati@msl other decisions under or
with respect to the Plan or any Award or any doausievidencing Awards granted pursuant to the Bttefi be within the sole
discretion of the Committee, may be made at ang timd shall be final, conclusive and binding uplbpaaties, including, without
limitation, the Company, any Affiliate, any Parfiant, any holder or beneficiary of any Award, ang stockholder.

(e) Subject tection 1thereof, the Committee shall, in its sole discretimave the authority to adopt, alter and repedah suc
administrative rules, guidelines and practices guwg the Plan and perform all acts, as it shadinftime to time, deem advisable. The
Committee may, in its sole discretion, adopt sgegiadelines and provisions for persons who aralieg in or employed in, or subject
to, the taxes of, any domestic or foreign jurisdits to comply with applicable tax and securitesd of such domestic or foreign
jurisdictions. The Plan is intended to comply witile applicable requirements of Rule 16b-3 undeEehange Act, with respect to
Options, SARs and Performance Compensation Aw#rdsapplicable provisions of Section 162(m) of @wale, and with respect to
Awards containing deferral provisions, Section 4@Ahe Code and the Plan shall be limited, comstrand interpreted in a manner so
as to comply therewith.

() No member of the Committee shall be liableday action or determination made in good faith witbpect to the Plan or any
Award hereunder.

5. Grant of Awards; Shares Subject to the Plan

The Committee may, from time to time, grant Awaofi©ptions, Stock Appreciation Rights, Restrictedc®, Restricted Stock Units,
Phantom Stock Awards, Stock Bonuses and/or Perficen€ompensation Awards to one or more Eligible EEgges, Eligible Directors or
Eligible Consultantsprovided, however, that:

(a) Subject tdsection 13 the aggregate number of shares of Stock in résfpechich Awards may be granted under the Plan is
34,200,000 shares; provided, however, that onl942,000 shares of the 34,200,000 shares of Stalahle hereunder may be issued
or used for Awards that are not Appreciation Awattlan SAR is granted in tandem with an Optiore, sinares of Stock covered by
such tandem award shall only apply once againgtds@mum number of shares of Stock which may beeidsinder the Plan;

(b) Shares of Stock shall be deemed to have beshinsettlement of Awards whether or not theyaateially delivered or the Fi
Market Value equivalent of such shares is paidashc In accordance with (and without limitation npthe preceding sentence, if ant
the extent Awards awarded under the Plan expimmit@te or are canceled for any reason whatsoeitlkout the Participant having
received any benefit therefrom, the shares of Stoslered by such Awards shall again become availablfuture Awards under the
Plan and shall be added back to the aggregate maxiimit, as provided itsection 5(a) and shares of Stock covered by Awards that
are not Appreciation Awards shall again becomelalvls for purposes of the maximum sub-limit, asvpted inSection 5(a) For
purposes of the foregoing sentence, a Particigwit sot be deemed to have received any “bendjiih(the case of forfeited Restricted
Stock Awards by reason of having enjoyed votingptsgand dividend rights prior to the date of

A-8



Table of Contents

forfeiture or (i) in the case of an Award cancefrdsuant t@ection 5(hpy reason of a new Substitution Award being graimed
substitution therefor;

(c) Stock delivered by the Company in settlemerAwards may be authorized and unissued Stock, Stelzkin the treasury of
the Company, Stock purchased on the open marlst private purchase, or a combination of the fonegjo

(d) Subject tdSection 13 no Participant may be granted Options or SARRestricted Stock, Restricted Stock Units or Stock
Bonus Awards which are Performance Compensationrdsvander the Plan during any calendar year wiheet to more than 850,000
shares of Stock, which limit shall apply individiyalo each such Award, provided that the maximumgragate number of shares of
Stock for all types of such Awards does not exd&®0000 shares of Stock to any Participant durmgcalendar year. If an SAR is
granted in tandem with an Option, it shall applgiagt the Participant’s individual share limitatoior both SARs and Options;

(e) The maximum amount that can be paid in anyncileyear to any Participant pursuant to a cashdémvard described in the
last sentence @ection 11(aghall be $3,000,000. Furthermore, any Performamapg@nsation Award that has been deferred shall not
(between the date as of which the Award is defearetithe payment date) increase (A) with respeatRerformance Compensation
Award that is payable in cash, by a measuring fdotoeach fiscal year based on either a reasomateeof interest or one or more
predetermined actual investments, as set by then@ibee in a manner consistent with Section 162(hthe Code or (B) with respect to
a Performance Compensation Award that is payabdbanes of Stock, by an amount greater than theeaiggion of a share of Stock
from the date such Award is deferred to the payrdatd; and

(f) There are no annual individual Participant ghianitations on Restricted Stock, Restricted Stdokts or Stock Bonus Awards
that are not intended to comply with the requireta@rf Section 162(m) of the Code.

(9) The individual Participant limitations set foin thisSection Shall be cumulative; that is, to the extent thatriraximum
shares of Stock available for Awards to a particBlarticipant is not used during a calendar yéar Stock available for Awards to such
Participant shall automatically increase in thessgjuent calendar years during the term of the @iéhused.

(h) Except as provided iBection 14and without limiting the generality of the precegliprovisions of thisSection § the
Committee may, but solely with the Participant’sisent, agree to cancel any Award under the Plansané a new Award in
substitution therefor upon such terms as the Cotaeinay in its sole discretion determine, provitted the substituted Award satisfies
all applicable Plan requirements as of the datl seev Award is granted and Section 409A of the Cbligwithstanding the foregoing,
an outstanding Award may not be modified to redheeOption Price or Strike Price, as applicablere¢bf, nor may an Award be
cancelled, exchanged or surrendered in exchangm$br, other Awards, or stock options or SARs waittOption Price or Strike Price
that is less than the Option Price or Strike Poicthe original Award, as applicable (other thajuatinents or substitutions in
accordance witlsection 13, unless such action is approved by the stockinsloethe Company.

6. Eligibility
Participation shall be limited to Eligible Emplogedligible Directors and Eligible Consultants whieave entered into an Award
Agreement or who have received written notificatilom the Committee, or from a person designatethbyCommittee, that they have been

selected to participate in the Plan. Actual pgpttion in the Plan and receipt of an Award underRtan shall be determined by the
Committee in its sole discretion.

7. Options

The Committee is authorized to grant one or mooekSOptions to any Eligible Employee, Eligible Diter or Eligible Consultant;
provided, however, that no Incentive Stock Option shall be grantedrty Participant who is not an Eligible Employé¢he Company or a
Parent or Subsidiary. Each Option so granted
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shall be subject to the conditions set forth il 8&ction 7, or to such other conditions as may be refleatetié applicable Stock Option
Agreement. To the extent that any Stock Option dmggjualify as an Incentive Stock Option (whetbecause of its provisions or the time or
manner of its exercise or otherwise), such Stoctid@pr the portion thereof which does not quasihall constitute a separate Non-Qualified
Stock Option.

(a) Option Price. Subject taSection 7(e) the exercise price Option Price”) per share of Stock for each Option shall bebset
the Committee at the time of grant but shall noldss than the Fair Market Value of a share of ISttthe Date of Grant.

(b) Manner of Exercise and Form of PaymentNo shares of Stock shall be delivered pursuanbyoexercise of an Option until
payment in full of the Option Price therefor isea@d by the Company. Options which have becomecesable may be exercised by
delivery of written notice of exercise to the Cortte® accompanied by payment of the Option Price. @ftion Price shall be payable
(i) in cash, check, cash equivalent and/or shafr&tazk valued at the Fair Market Value at the tiflme Option is exercised (including
means of attestation of ownership of a sufficiamhber of shares of Stock in lieu of actual delivefyguch shares to the Company);

(i) in the discretion of the Committee, either (id)other property having a fair market value oa date of exercise equal to the Option
Price, (B) by means of a “net exercise” wherebyrthmber of shares of Stock received by Particighatl equal the excess, if any, of
(x) the number of shares of Stock that would haaentreceived by Participant upon such exercisePagiicipant paid the Option Price
in cash over (y) a number of shares of Stock, tygemate Fair Market Value of which is equal todlggregate Option Price that would
have been paid as determined pursuant to the inatedgpreceding clause (x), or (C) by deliveringlte Committee a copy of
irrevocable instructions to a stockbroker, reasgnabceptable to the Committee or specifically deated by the Committee, to deliver
promptly to the Company an amount of loan proceedproceeds from the sale of the Stock subjetttedOption, sufficient to pay the
Option Price (which may also include sufficientdisrto cover applicable federal, state, local oeifpm withholding taxes); or (iii) by
such other method as the Committee may allow. Nbstanding the foregoing, in no event shall a Badint be permitted to exercise
Option in a manner which the Committee determinesld/violate the Sarbanes-Oxley Act of 2002, arheotpplicable law or the
applicable rules and regulations of the Securdie$ Exchange Commission or the applicable rulesegalations of any securities
exchange or inter dealer quotation system on witielsecurities of the Company or any Affiliates léseed or traded.

(c) Vesting, Option Period and Expiration. Options shall vest and become exercisable in suimer and on such date or dates
determined by the Committee and shall expire aftieh period, not to exceed ten years, as may leendieied by the Committee (the “
Option Period"); provided, however, that notwithstanding any vesting dates set bybemittee, the Committee may, in its sole
discretion, accelerate the exercisability of anyi@yp which acceleration shall not affect the telansl conditions of such Option other
than with respect to exercisability. If an Optigreixercisable in installments, such installmentsastions thereof which become
exercisable shall remain exercisable until the @péxpires.

(d) Stock Option Agreement—Other Terms and ConditionsEach Option granted under the Plan shall be evattby a Stock
Option Agreement. Except as specifically providdteowise in such Stock Option Agreement, each @mi@anted under the Plan shall
be subject to the following terms and conditions:

(i) Each Option or portion thereof that is exerbisashall be exercisable for the full amount orday part thereof.

(i) Each share of Stock purchased through thedts@iof an Option shall be paid for in full at tirae of the exercise. Each
Option shall cease to be exercisable, as to amg sli&stock, when the Participant purchases theestreexercises a related SAR
or when the Option expires.

(iii) Subject toSection 12(m) Options shall not be transferable by the Pawicigexcept by will or the laws of descent and
distribution and shall be exercisable during thei€ipant’s lifetime only by him.
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(iv) Each Option shall vest and become exercishplthe Participant in accordance with the vestitieslule established by
the Committee and set forth in the Stock Optionesgnent.

(v) At the time of any exercise of an Option, then@nittee may, in its sole discretion, require aiBigant to deliver to the
Committee a written representation that the shafr&ock to be acquired upon such exercise are @chuired for investment and
not for resale or with a view to the distributidreteof and any other representation deemed negdsstiie Committee to ensure
compliance with all applicable federal and stateuséies laws. Upon such a request by the Committekivery of such
representation prior to the delivery of any shégssed upon exercise of an Option shall be a ciomdirecedent to the right of the
Participant or such other person to purchase aaneshin the event certificates for Stock are @éeid under the Plan with respect
to which such investment representation has betingl, the Committee may cause a legend or legenuts placed on such
certificates to make appropriate reference to saphesentation and to restrict transfer in the mbxs®f compliance with applicat
federal or state securities laws.

(vi) Each Participant awarded an Incentive Stockiddpunder the Plan shall notify the Company intiwg immediately afte
the date he or she makes a disqualifying dispasdfeany Stock acquired pursuant to the exercisaioh Incentive Stock Option.
A disqualifying disposition is any disposition (Inding any sale) of such Stock before the latg2ftwo years after the Date of
Grant of the Incentive Stock Option or (B) one yafter the date the Participant acquired the Shyckxercising the Incentive
Stock Option. The Company may, if determined byGloenmittee and in accordance with procedures éskaal by it, retain
possession of any Stock acquired pursuant to teecise of an Incentive Stock Option as agent ferapplicable Participant until
the end of the period described in the precedintesee, subject to complying with any instructifmen such Participant as to the
sale of such Stock.

(vii) A Stock Option Agreement may, but need nntlude a provision whereby a Participant may ekgcany time before
the Participant’s Termination with the Companyexercise the Option as to any part or all of treres of Stock subject to the
Option prior to the full vesting of the Option. Amyvested shares of Stock so purchased may becstije share repurchase
option in favor of the Company or to any otherniesbn the Committee determines to be appropriake Company shall not
exercise its repurchase option until at least@&fonths (or such longer or shorter period of tieguired to avoid a charge to
earnings for financial accounting purposes) haaps#d following the exercise of the Option unlegs@ommittee otherwise
specifically provides in an Stock Option Agreement.

(e) Incentive Stock Option Grants to 10% StockholdersNotwithstanding anything to the contrary in tRiection 7, if an
Incentive Stock Option is granted to a Participahb owns stock representing more than ten perdeheoroting power of all classes
stock of the Company or of a Subsidiary or Partt Option Period shall not exceed five years ftbenDate of Grant of such Option
and the Option Price shall be at least 110 pemkthie Fair Market Value (on the Date of Grant}te# Stock subject to the Option.

(f) $100,000 Per Year Limitation for Incentive Stock Ogions. To the extent the aggregate Fair Market Value (d@teed as of
the Date of Grant) of Stock for which Incentive &t®ptions are exercisable for the first time by Barticipant during any calendar
year (under all plans of the Company) exceeds $D00 such excess Incentive Stock Options shalldzdad as Non-qualified Stock
Options.

(9) Voluntary Surrender. The Committee may permit the voluntary surrendeallodér any portion of any Non-qualified Stock
Option and its corresponding SAR, if any, grantadar the Plan to be conditioned upon the grantrthe Participant of a new option
for the same or a different number of shares asptien surrendered or require such voluntary sulee as a condition precedent to a
grant of a new Option to such Participant. Such @ption shall be exercisable at an Option Priceinduan Option Period, and in
accordance with any other terms or conditions $jgelcby the Committee at the time the new Optiogranted, all determined in
accordance with the provisions of the Plan withregtard to the Option Price, Option Period, or athebterms and conditions of the
Non-qualified Stock Option surrendered.
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Notwithstanding the foregoing, the terms of outdiag Awards may not be amended to reduce the Optire or Strike Price of
outstanding Options or SARs or cancel, exchangaioender outstanding Options or SARs in exchaagedsh, other awards or
Options or SARs with a Strike Price that is lesmtthe Strike Price of the original Options or SABther than adjustments or
substitutions in accordance willection 13, unless such action is approved by the stockhesldethe Company.

8. Stock Appreciation Rights

Any Option granted under the Plan may include SAfRBger at the Date of Grant or, except in the ads Incentive Stock Option, by
subsequent amendment. The Committee also may &g to Eligible Employees, Eligible Directors digible Consultants independent
of any Option. An SAR shall be subject to such tand conditions not inconsistent with the PlathasCommittee shall impose, including,
but not limited to, the following:

(a) Vesting, Transferability and Expiration. An SAR granted in connection with an Option shalt@me exercisable, be
transferable and shall expire according to the saesting schedule, transferability rules and exjgraprovisions as the corresponding
Option. An SAR granted independent of an Optiorldlecome exercisable, be transferable and shpltex accordance with a vest
schedule, transferability rules and expiration Bimns as established by the Committee and reflactan Award Agreement.

(b) Automatic Exercise.The Strike Price per share covered by an SAR $latiot less than the per share Option Price of the
related Option in the case of an SAR granted imeotion with an Option. The Strike Price per shareered by an SAR granted
independent of an Option shall be not less thapéneshare Fair Market Value of the Common StockherDate of Grant. If on the last
day of the Option Period (or in the case of a SAdRpendent of an option, the period establishathéyommittee after which the SAR
shall expire), the Fair Market Value exceeds thik&Price, the Participant has not exercised ¥R 8r the corresponding Option, and
neither the SAR nor the corresponding Option haérest, such SAR shall be deemed to have been seerbly the Participant on such
last day and the Company shall make the approgatment therefor.

(c) Payment.Upon the exercise of an SAR, the Company shalltpdlye Participant an amount equal to the numbshafes
subject to the SAR multiplied by the excess, if,afithe Fair Market Value of one share of Stocklmnexercise date over the Strike
Price. The Company shall pay such excess in casthares of Stock valued at Fair Market Value,nyr@mbination thereof, as
determined by the Committee. Fractional shared bkadettled in cash.

(d) Method of Exercise.A Participant may exercise an SAR at such timeénoes as may be determined by the Committee at the
time of grant by filing an irrevocable written noaiwith the Committee or its designee, specifylrgiumber of SARs to be exercised,
and the date on which such SARs were awarded.

(e) Expiration. Except as otherwise provided in the case of SARBtgd in connection with Options, an SAR shall expn a
date designated by the Committee which is not kan ten years after the Date of Grant of the SAR.

9. Restricted Stock and Restricted Stock Units
(a) Award of Restricted Stock and Restricted Stock Un#.

(i) The Committee shall have the authority (A) targt Restricted Stock and Restricted Stock Unitligible Employees,
Eligible Directors and Eligible Consultants, (B)issue or transfer Restricted Stock to Participaarid (C) to establish terms,
conditions and restrictions applicable to such Raetd Stock and Restricted Stock Units, includimg Restricted Period, as
applicable, which may differ with respect to eacargee, the time or times at which Restricted StwcRestricted Stock Units
shall be granted or become vested and the numistranés or units to be covered by each grant.
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(il) Each Participant granted Restricted StockIstwatcute and deliver to the Company an Award Aguea with respect to
the Restricted Stock setting forth the restrictiand other terms and conditions applicable to Restricted Stock. If the
Committee determines that the Restricted StocK beaheld by the Company or in escrow rather thelivered to the Participant
pending the release of the applicable restrictitmes Committee may require the Participant to aolutilly execute and deliver to
the Company (A) an escrow agreement satisfactotlyg@ommittee, if applicable, and (B) the appratgriblank stock power with
respect to the Restricted Stock covered by suakeagent. If a Participant shall fail to execute avafd Agreement evidencing an
Award of Restricted Stock and, if applicable, acres agreement and stock power, the Award shatiudleand void. Subject to
the restrictions set forth iBection 9(b) the Participant generally shall have the righid privileges of a stockholder as to such
Restricted Stock, including the right to vote sidstricted Stock. At the discretion of the Comneitteash dividends and stock
dividends with respect to the Restricted Stock imagither currently paid to the Participant or Weld by the Company for the
Participant’s account as provided in the Award Agnent, and interest may be credited on the amduwash dividends withheld
at a rate and subject to such terms as determingtetlCommittee. The cash dividends or stock divitdeso withheld by the
Committee and attributable to any particular stdiiRestricted Stock (and earnings thereon, if @pplie) shall be distributed to
the Participant in cash or, at the discretion ef@ommittee, in shares of Stock having a Fair Mavlkedue equal to the amount of
such dividends and earnings, if applicable, upenréhease of restrictions on such share and, If share is forfeited, the
Participant shall have no right to such cash divilie stock dividends or earnings.

(iii) Upon the grant of Restricted Stock, the Cortige shall, in its sole discretion, either causéoak certificate registered
the name of the Participant to be issued andsif letermines, deposited together with the stogkeps with an escrow agent
designated by the Committee or require the shdrBgstricted Stock be held in uncertificated bootreform. If an escrow
arrangement is used, the Committee may cause theveagent to issue to the Participant a receifgtemcing any stock certifica
held by it, registered in the name of the Participa

(iv) The terms and conditions of a grant of RestidcStock Units shall be reflected in a written AdvAgreement. No shares
of Stock shall be issued at the time a RestrictedkSUnit is granted, and the Company will not bguired to set aside a fund for
the payment of any such Award. At the discretiothef Committee, each Restricted Stock Unit (reprisg one share of Stock)
may be credited with cash and stock dividends pgithe Company in respect of one share of Stoékidend Equivalent$) in a
manner intended to comply with Section 409A of @uele. At the discretion of the Committee, Dividdtgilivalents may be eith
currently paid to the Participant or withheld bg tBompany for the Participant’s account in a mamtended to comply with
Section 409A of the Code, and interest may be @wddin the amount of cash Dividend Equivalents wéttl at a rate and subject
to such terms as determined by the Committee. BhddEquivalents credited to a Participant’s accamatattributable to any
particular Restricted Stock Unit (and earningséber if applicable) shall be distributed in cashadthe discretion of the
Committee, in shares of Stock having a Fair Maxkate equal to the amount of such Dividend Equintdend earnings, if
applicable, to the Participant upon settlemenuchsRestricted Stock Unit and, if such Restrictemtls Unit is forfeited, the
Participant shall have no right to such DividendgiiZalents.

(b) Restrictions.

(i) Restricted Stock awarded to a Participant sbalsubject to the following restrictions until taepiration of the Restricted
Period, and to such other terms and conditionsasba set forth in the applicable Award Agreem@hy:if an escrow
arrangement or uncertificated book entry is udael Rarticipant shall not be entitled to deliveryta stock certificate; (B) the
shares shall be subject to the restrictions orstesability set forth in the Award Agreement; (Ggtshares shall be subject to
forfeiture to the extent provided in tHsection 9(bjand the applicable Award Agreement; and (D) toetktent such shares are
forfeited, the stock certificates shall be returt@the Company, and all
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rights of the Participant to such shares and &sckisolder with respect to such shares shall temteiwithout further obligation on
the part of the Company.

(i) Restricted Stock Units awarded to any Partgipshall be subject to (A) forfeiture until thep@ation of the Restricted
Period, and satisfaction of any applicable PerforweaGoals during such period, to the extent pralidehe applicable Award
Agreement, and to the extent such Restricted Stits are forfeited, all rights of the Participaotsuch Restricted Stock Units
shall terminate without further obligation on theertpof the Company and (B) such other terms anditions as may be set forth
the applicable Award Agreement.

(iii) The Committee shall have the authority to mam@ any or all of the restrictions on the Restdcsock and Restricted
Stock Units whenever it may determine that, by saasf changes in applicable laws or other changes¢umstances arising af
the date of the Restricted Stock or RestrictediStérats are granted, such action is appropriate.

(iv) The Committee may determine that an Award e§ficted Stock or Restricted Stock Units shalalizerformance
Compensation Award conditioned upon the attainméRerformance Goals and subject to the provistdr&ection 1hereof.

(c) Restricted Period.With respect to Restricted Stock and Restricted@iStnits, the Restricted Period shall commencehen t
Date of Grant or such other date specified by tbm@ittee and end at the time or times set forth eohedule established by the
Committee in the applicable Award Agreement.

(d) Delivery of Restricted Stock and Settlement of Restted Stock Units. Upon the expiration of the Restricted Period with
respect to any shares of Restricted Stock, thaagshs set forth irSection 9(bjand the applicable Award Agreement shall be of no
further force or effect with respect to such shaeesept as set forth in the applicable Award Agrest. If an escrow arrangement is
used, upon such expiration, the Company shall detiv the Participant, or his beneficiary, withoharge, the stock certificate
evidencing the shares of Restricted Stock whicleheot then been forfeited and with respect to witiehRestricted Period has expired
(to the nearest full share) and any cash dividendsock dividends credited to the Participant'scamt with respect to such Restricted
Stock and the interest thereon, if any.

Upon the expiration of the Restricted Period wéhpect to any outstanding Restricted Stock UrissCtompany shall deliver to the
Participant, or his beneficiary, without chargee @hare of Stock for each such outstanding Restri8tock Unit (“Vested Unit) and cash
equal to any Dividend Equivalents credited withpexs to each such Vested Unit in accordance &éttion 9(a)(ivhereof and the interest
thereon or, at the discretion of the CommitteesHares of Stock having a Fair Market Value equalith Dividend Equivalents and interest
thereon, if any; provided, however, that, if exjplicprovided in the applicable Award Agreemeng tiommittee may, in its sole discretion,
elect to (i) pay cash or part cash and part Stodieu of delivering only shares of Stock for Vekbténits or (ii) delay the delivery of Stock (or
cash or part Stock and part cash, as the case é)delond the expiration of the Restricted Peribittvshall be in a manner intended to
comply with Section 409A of the Code. If a cashmant is made in lieu of delivering shares of Stalbk,amount of such payment shall be
equal to the Fair Market Value of the Stock ashefdate on which the Restricted Period lapsed mg#pect to such Vested Unit.

(e) Stock Restrictions.Each certificate representing Restricted Stock dedunder the Plan shall bear a legend substanitiall
the form of the following until the lapse of allsteictions with respect to such Stock as well asa@her information the Company dee
appropriate:

THE SHARES OF STOCK REPRESENTED BY THIS CERTIFICAARE SUBJECT TO RESTRICTIONS ON TRANSFER SET
FORTH IN THE BROADRIDGE FINANCIAL SOLUTIONS, INC.@07 OMNIBUS AWARD PLAN (AMENDED AND RESTATED
EFFECTIVE AUGUST 4, 2008) AND A CERTAIN RESTRICTEBTOCK AWARD AGREEMENT BETWEEN BROADRIDGE
FINANCIAL SOLUTIONS, INC. AND THE REGISTERED OWNERF THIS CERTIFICATE (OR HIS PREDECESSOR IN INTERBST
SAID PLAN IS AVAILABLE FOR INSPECTION WITHOUT CHAR@& AT THE
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PRINCIPAL OFFICE OF BROADRIDGE FINANCIAL SOLUTIONSNC. AND COPIES THEREOF WILL BE FURNISHED WITHOUT
CHARGE TO ANY OWNER OF SAID SHARES UPON REQUEST.

Stop transfer orders shall be entered with the Gayg transfer agent and registrar against thestearof legended securities.

10. Stock Bonus Awards

The Committee may issue unrestricted Stock, orrdiimards denominated in Stock, under the Plan igilié Employees, Eligible
Directors and Eligible Consultants, alone or indiam with other Awards, in such amounts and suligestich terms and conditions as the
Committee shall from time to time in its sole ditton determine. A Stock Bonus Award under the Blzall be granted as, or in payment of,
a bonus, or to provide incentives or recognize ispachievements or contributions.

Subject to the provisions of this Plan, the Comaitthall, in its sole discretion, have authoritdétermine the Eligible Employees to
whom, and the time or times at which, such Awatddide made, the number of shares of Common Stwbk awarded pursuant to such
Awards, and all other conditions of the Awards. Twnmittee may also provide for the grant or vesthCommon Stock under such
Awards upon the completion of a specified PerforoealReriod.

The Committee may determine that a Stock Bonus Awhall be a Performance Compensation Award camgitl upon the attainment
of Performance Goals and subject to the provistdr&ection 1hereof.

11. Performance Compensation Awards

(a) General. The Committee shall have the authority, at the tirhgrant of any Award described $ections 7 through 1@ther
than Options and Stock Appreciation Rights gramtéd an exercise price or grant price, as the camg be, equal to or greater than the
Fair Market Value per share of Stock on the datgraft), to designate such Award as a Performaooepénsation Award in order to
qualify such Award as “performance-based compensatinder Section 162(m) of the Code. In additive, Committee shall have the
authority to make an award of a cash bonus to anicipant and designate such Award as a Perforen@ampensation Award in order
to qualify such Award as “performance-based comaigms’ under Section 162(m).

(b) Eligibility. The Committee will, in its sole discretion, desigmnwithin the first 90 days of a Performance Pefmdl if longer ol
shorter, within the maximum period allowed undecti®m 162(m) of the Code) which Participants wal éligible to receive
Performance Compensation Awards in respect of Bacformance Period. However, designation of a €paint eligible to receive an
Award hereunder for a Performance Period shallmahy manner entitle the Participant to receivenpent in respect of any
Performance Compensation Award for such Performecmd. The determination as to whether or noh farticipant becomes
entitled to payment in respect of any Performanom@ensation Award shall be decided solely in acaoecd with the provisions of this
Section 11 Moreover, designation of a Participant eligitded¢ceive an Award hereunder for a particular Rerémce Period shall not
require designation of such Participant eligiblegioeive an Award hereunder in any subsequent fPesfoce Period and designation of
one person as a Participant eligible to receivAward hereunder shall not require designation @father person as a Participant
eligible to receive an Award hereunder in suchqakdr in any other period.

(c) Discretion of Committee with Respect to Performanc€ompensation Awards.With regard to a particular Performance
Period, the Committee shall have full discretiosétect the length of such Performance Periodiythe(s) of Performance
Compensation Awards to be issued, the Performarniteri@ that will be used to establish the PerfanceGoal(s), the kind(s) and/or
level(s) of the Performance Goals(s) that is (By@pply to the Company and the Performance Fornwitnin the first
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90 days of a Performance Period (or, if longernarter, within the maximum period allowed undert®st162(m) of the Code), the
Committee shall, with regard to the Performance @emsation Awards to be issued for such PerformBeci®d, exercise its discretion
with respect to each of the matters enumerateldenmmediately preceding sentence of Séstion 11(cand record the same in writit

(d) Payment of Performance Compensation Awards

(i) Condition to Receipt of Paymentnless otherwise provided in the applicable Awagdeement, a Participant must be
employed by the Company on the last day of a Pmidoce Period to be eligible for payment in respéet Performance
Compensation Award for such Performance Periodwitlostanding the foregoing, if an Award Agreemerdvides that a
Participant will receive a Performance Compensatiard if the Participant incurs a Termination prio the last day of the
Performance Period, such Performance Compensati@rdwill be based on the actual achievement oPtsdormance Goals
through the date of the Participant’s Termination.

(i) Limitation. A Participant shall be eligible to receive paymiarrespect of a Performance Compensation Awatyl ton
the extent that: (A) the Performance Goals for quetiod are achieved; and (B) the Performance FHaramiapplied against such
Performance Goals determines that all or somegodf such Participant’'s Performance Award has le@ened for the
Performance Period.

(iii) Certification. Following the completion of a Performance Peribd, Committee shall review and certify in writing
whether, and to what extent, the Performance Goalthe Performance Period have been achievedifasal, calculate and certify
in writing that amount of the Performance CompeansaAwards earned for the period based upon thiofPeance Formula. The
Committee shall then determine the actual sizeaohdParticipant’s Performance Compensation Awardhf® Performance Period
and, in so doing, may apply Negative Discretioadéaordance witlsection 11(d)(ivhereof, if and when it deems appropriate.

(iv) Use of Discretion In determining the actual size of an individuatfermance Award for a Performance Period, the
Committee may reduce or eliminate the amount oPtidormance Compensation Award earned under ttierR@nce Formula |
the Performance Period through the use of Negé&tiseretion if, in its sole judgment, such reductmrelimination is appropriate.
The Committee shall not have the discretion tay(apt or provide payment in respect of Performa@ompensation Awards for a
Performance Period if the Performance Goals foh fterformance Period have not been attained; an¢bgase a Performance
Compensation Award above the maximum amount payaiderSections 5(d) or 5(e)f the Plan.

(v) Timing of Award PaymentsPerformance Compensation Awards granted for toffeance Period shall be paid to
Participants as soon as administratively practe&dllowing completion of the certifications recqgidr by thisSection 11

12. General

(a) Additional Provisions of an Award. Awards to a Participant under the Plan also magubgect to such other provisions
(whether or not applicable to Awards granted to atiyer Participant) as the Committee determinesagpiate, including, without
limitation, provisions to assist the Participanfimancing the purchase of Stock upon the exemi€@ptions (provided, that the
Committee determines that providing such finanadogs not violate the Sarbanes-Oxley Act of 200&)jreg dividend equivalent rights
or other protections to Participants in respeatividends paid on Stock underlying any Award, ottian an Appreciation Award or a
Performance Compensation Award until the perforreamiteria have been met and the Performance Caosafien Award vests (in
addition to those provisions &ection Yroviding for the payment of dividends with respecRestricted Stock and Dividend
Equivalents with respect to Restricted Stock Unijispvisions for the forfeiture of or restrictionn resale or other disposition of shares
of Stock acquired under any Award, provisions givihe Company the right to repurchase shares ek@tequired under any Award in
the event the Participant elects to dispose of shelnes, provisions allowing the Participant teile defer the receipt of payment in
respect of Awards for a specified period or unspecified event, and provisions to comply with &adland state securities laws
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and Federal and state tax withholding requiremegmtsjided, however, that any such provision be designed in a manriended to
comply with Section 409A of the Code. Any such ps@mns shall be reflected in the applicable Awagté@ement.

(b) Privileges of Stock OwnershipExcept as otherwise specifically provided in therPho person shall be entitled to the
privileges of ownership in respect of shares otBtohich are subject to Awards hereunder until ssldres have been issued to that
person.

(c) Government and Other RegulationsThe obligation of the Company to settle Awards tioc® shall be subject to all
applicable laws, rules, and regulations, and td sypprovals by governmental agencies as may béreelgiNotwithstanding any terms
or conditions of any Award to the contrary, the Q@amy shall be under no obligation to offer to selto sell, and shall be prohibited
from offering to sell or selling, any shares of &t@ursuant to an Award unless such shares havegreperly registered for sale
pursuant to the Securities Act with the Securidied Exchange Commission or unless the Companyelsas/ed an opinion of counsel,
satisfactory to the Company, that such shares raaffbred or sold without such registration purguaran available exemption
therefrom and the terms and conditions of such gxiem have been fully complied with. The Companglshe under no obligation to
register for sale under the Securities Act anyhefghares of Stock to be offered or sold undePta. If the shares of Stock offered for
sale or sold under the Plan are offered or soldyant to an exemption from registration under theusities Act, the Company may
restrict the transfer of such shares and may legen&tock certificates representing such shareadh manner as it deems advisable to
ensure the availability of any such exemption.

(d) Tax Withholding.

(i) A Participant may be required to pay to the @amy or any Affiliate, and the Company or any Aéfie shall have the
right and is hereby authorized to withhold from amares of Stock or other property deliverable uagg Award or from any
compensation or other amounts owing to a Partitjtae amount (in cash, Stock or other propertygrof required income tax
withholding and payroll taxes in respect of an Agvats exercise, or any payment or transfer undekward or under the Plan a
to take such other action as may be necessargiogimion of the Company to satisfy all obligatidasthe payment of such
withholding and taxes.

(il) Without limiting the generality of clause @bove, the Committee may, in its sole discreti@mnyt a Participant to
satisfy, in whole or in part, the foregoing withdiplg liability (but no more than the minimum regedrwithholding liability) by
having the Company withhold from the number of skarf Stock otherwise issuable pursuant to theceseeor settlement of the
Award a number of shares with a Fair Market Valgeag to such withholding liability (but no more ththe minimum required
withholding liability).

(e) Section 409A Awards under the Plan are intended to comply vathhe exempt from, the applicable requirements of
Section 409A of the Code and shall be limited, toresl and interpreted in accordance with such tn#lthough the Company does r
guarantee any particular tax treatment, to thengtbat any Award is subject to Section 409A of @wle, it shall be paid in a manner
that is intended to comply with Section 409A of @ede, including regulations and any other guidassged by the Secretary of the
Treasury and the Internal Revenue Service witheetsihereto. In no event whatsoever shall the Compa liable for any additional
tax, interest or penalties that may be imposederParticipant by Section 409A of the Code or aayalges for failing to comply with
Section 409A of the Code.

(f No Guarantee of Tax Treatment.Notwithstanding anything herein to the contraraaticipant shall be solely responsible for
the taxes relating to the grant or vesting of, ayment pursuant to, any Award, and none of the Gomypthe Board or the Committee
(or any of their respective members, officers opkayees) guarantees any particular tax treatmetht iespect to any Award.

(9) Claim to Awards and Employment Rights.No employee of the Company or an Affiliate, or atherson, shall have any
claim or right to be granted an Award under thenRlg having been selected for the
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grant of an Award, to be selected for a grant gf@ther Award. Neither the Plan nor any action takereunder shall be construed as
giving any Participant any right to be retainedhia employ or service of the Company or an Affdiat

(h) Designation and Change of BeneficiaryEach Participant may file with the Committee a teritdesignation of one or more
persons as the beneficiary who shall be entitlegteive the amounts payable with respect to anrdwbany, due under the Plan upon
his death. A Participant may, from time to timejalee or change his beneficiary designation withtbatconsent of any prior beneficie
by filing a new designation with the Committee. Tast such designation received by the Committedl be controlling;provided,
however, that no designation, or change or revocatioretbfeshall be effective unless received by the Cdtemprior to the
Participant’s death, and in no event shall it Heative as of a date prior to such receipt. If eodficiary designation is filed by a
Participant, the beneficiary shall be deemed thib®r her spouse or, if the Participant is unnedrgt the time of death, his or her es

(i) Payments to Persons Other Than Participantdf the Committee shall find that any person to whamy amount is payable
under the Plan is unable to care for his affaisabse of illness or accident, or is a minor, ordied, then any payment due to such
person or his estate (unless a prior claim thettedfsrbeen made by a duly appointed legal reprdsaxjtenay, if the Committee so
directs the Company, be paid to his spouse, ctaldfive, an institution maintaining or having @t of such person, or any other
person deemed by the Committee to be a properieatipn behalf of such person otherwise entitlegapment. Any such payment sl
be a complete discharge of the liability of the @aittee and the Company therefor.

()) No Liability of Committee Members. No member of the Committee shall be personallyididly reason of any contract or
other instrument executed by such member or obdtialf in his capacity as a member of the Committaefor any mistake of
judgment made in good faith, and the Company $hdémnify and hold harmless each member of the Citieerand each other
employee, officer or director of the Company to whany duty or power relating to the administratiwrinterpretation of the Plan may
be allocated or delegated, against any cost ommep@ncluding counsel fees) or liability (includiany sum paid in settlement of a
claim) arising out of any act or omission to act@mnection with the Plan unless arising out ohgperson’s own fraud or willful bad
faith; provided, however, that approval of the Board shall be requiredliier payment of any amount in settlement of a clgrainst an
such person. The foregoing right of indemnificatstrall not be exclusive of any other rights of imahéfication to which such persons
may be entitled under the Company’s Articles obiporation or By-Laws, as a matter of law, or ot¥ise, or any power that the
Company may have to indemnify them or hold thenmihess.

(k) Governing Law. The Plan shall be governed by and construed inrdaoae with the internal laws of the State of Deleav
applicable to contracts made and performed whoitliivthe State of Delaware.

() Funding. No provision of the Plan shall require the Compdaythe purpose of satisfying any obligations urttie Plan, to
purchase assets or place any assets in a trustesrantity to which contributions are made or offige to segregate any assets, nor
the Company maintain separate bank accounts, boetards or other evidence of the existence ofjeegmted or separately maintained
or administered fund for such purposes. Particgpahall have no rights under the Plan other thamascured general creditors of the
Company, except that insofar as they may have be@otitled to payment of additional compensatiompérgformance of services, they
shall have the same rights as other employees geaeral law.

(m) Nontransferability.

(i) Each Award shall be exercisable only by a gréint during the Participant’s lifetime, or, ifppgissible under applicable
law, by the Participant’s legal guardian or repntéstive. No Award may be assigned, alienated, mddgttached, sold or
otherwise transferred or encumbered by a Partitiptaer than by will or by the laws of descent distribution and any such
purported assignment, alienation, pledge, attachmsate, transfer or encumbrance shall be voidusrshforceable against
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the Company or an Affiliatggrovidedthat the designation of a beneficiary shall notstibute an assignment, alienation, pledge,
attachment, sale, transfer or encumbrance.

(if) Notwithstanding the foregoing, the Committe@ymin its sole discretion, permit Awards othenthacentive Stock
Options to be transferred by a Participant, withmrtsideration, subject to such rules as the Comeenihay adopt consistent with
any applicable Award Agreement to preserve the gaep of the Plan, to:

(A) any person who is a “family member” of the Rapant, as such term is used in the instructionsdrm S-8
(collectively, the “Immediate Family Members”);

(B) a trust solely for the benefit of the Partigipand his or her Immediate Family Members;

(C) a partnership or limited liability company wigosnly partners or stockholders are the Participadthis or her
Immediate Family Members; or

(D) any other transferee as may be approved gif)day the Board or the Committee in its sole diton, or (b) as
provided in the applicable Award Agreement;

(each transferee described in clauses (A), (B)at)) (D) above is hereinafter referred to as artiteed Transferee”);
providedthat the Participant gives the Committee advanéeemrnotice describing the terms and conditionthefproposed
transfer and the Committee notifies the Participamntriting that such a transfer would comply witte requirements of the Plan.

(iii) The terms of any Award transferred in accarda with the immediately preceding sentence sipgllyato the Permitted
Transferee and any reference in the Plan, or inepmjicable Award Agreement, to a Participant shaldeemed to refer to the
Permitted Transferee, except that (A) Permittedh3fierees shall not be entitled to transfer any Awather than by will or the
laws of descent and distribution; (B) PermittedriBfarees shall not be entitled to exercise anysteared Option unless there shall
be in effect a registration statement on an appatgform covering the shares of Stock to be aeguursuant to the exercise of
such Option if the Committee determines, consistgtit any applicable Award Agreement, that suckgistration statement is
necessary or appropriate, (C) the Committee o€tmapany shall not be required to provide any ndtice Permitted Transferee,
whether or not such notice is or would otherwiseehaeen required to be given to the Participantutite Plan or otherwise, and
(D) the consequences of the Termination of thei¢iaint's employment by, or services to, the Conypanan Affiliate under the
terms of the Plan and the applicable Award Agredrakall continue to be applied with respect toRlaeticipant, including,
without limitation, that an Option shall be exeedite by the Permitted Transferee only to the extand for the periods, specified
in the Plan and the applicable Award Agreement.

(n) Reliance on ReportsEach member of the Committee and each member &dbed shall be fully justified in acting or faitin
to act, as the case may be, and shall not be iableaving so acted or failed to act in good faithreliance upon any report made by
independent public accountant of the Company anAffiliates and/or any other information furnishedconnection with the Plan by
any person or persons other than himself.

(o) Relationship to Other Benefits.No payment under the Plan shall be taken into atdowdetermining any benefits under any
pension, retirement, profit sharing, group insueaacother benefit plan of the Company except hsratise specifically provided in
such other plan.

(p) ExpensesThe expenses of administering the Plan shall beebby the Company and Affiliates.

(q) Pronouns.Masculine pronouns and other words of masculin@geshall refer to both men and women.

(r) Titles and Headings.The titles and headings of the sections in the BRiarfor convenience of reference only, and inethemt
of any conflict, the text of the Plan, rather tisarch titles or headings shall control.
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(s) Termination of Employment or Service.Unless an applicable Award Agreement provides ettsey, for purposes of the Plan,
a person who transfers from employment or serviitle the Company to employment or service with afilidfe or vice versa shall not
be deemed to have terminated employment or semitbethe Company or an Affiliate.

(t) Severability. If any provision of the Plan or any Award Agreemisntr becomes or is deemed to be invalid, illegal,
unenforceable in any jurisdiction or as to any persr Award, or would disqualify the Plan or any &w under any law deemed
applicable by the Committee, such provision shaltbnstrued or deemed amended to conform to tHeaple laws, or if it cannot be
construed or deemed amended without, in the datation of the Committee, materially altering theeimt of the Plan or the Award,
such provision shall be stricken as to such jucisol, person or Award and the remainder of the Blad any such Award shall remain
in full force and effect.

(u) Compliance with Applicable Law. Notwithstanding any provision in the Plan to thatcary, the Committee reserves the right
to add any additional terms or provisions to anyafdvgranted under the Plan that it in its solerdtszn deems necessary or advisab
order that such Award complies with the legal regmients of any governmental entity to whose jucisoin the Award is subject.

13. Changes in Capital Structure

Awards granted under the Plan and any agreemeiatsreing such Awards, the maximum number of shaf&tock subject to all
Awards stated irsection 5(ajpnd the maximum number of shares of Stock witheaetsip which any one person may be granted Awards
during any period stated Bections 5(d) or 5(eshall be subject to adjustment or substitutiorthexmanner determined by the Committee in
its sole discretion, as to the number, price odkiha share of Stock or other consideration sultigesuch Awards or as otherwise determined
by the Committee to be equitable (i) in the evdrth@nges in the outstanding Stock or in the chpitacture of the Company by reason of
stock or extraordinary cash dividends, stock splégerse stock splits, recapitalization, reorgatiins, mergers, consolidations, combinati
exchanges, or other relevant changes in capitalizatcurring after the Date of Grant of any suakafd or (ii) in the event of any change in
applicable laws or any change in circumstanceswigsults in or would result in any substantialitiin or enlargement of the rights granted
to, or available for, Participants, or which othemmwvarrants equitable adjustment because it aresfwith the intended operation of the Plan.
Notwithstanding the preceding sentence, in the ohsay event which affects the Stock and is caersid ar‘equity restructuring” for
purposes of the applicable accounting rules, thra@ittee shall make an adjustment to outstandingrAs/an the manner described in the
preceding sentence, and such adjustment shalldbetlsat the benefits conferred upon Participanbiigtanding are intended to be neither
increased nor decreased. Any adjustment in Ince8tack Options under th&ection 13%hall be made only to the extent not constituting a
“modification” within the meaning of Section 424(8) of the Code, Treasury Regulation § 1.424-1(&§extion 409A of the Code, and any
adjustments under thiection 13hall be made in a manner which does not adveedfdgt the exemption provided pursuant to Rule 26b-
under the Exchange Act. Further, with respect t@aAls intended to qualify as “performance-based @msgtion” under Section 162(m) of
the Code, such adjustments or substitutions skath&de only to the extent that the Committee detesrthat such adjustments or
substitutions may be made without causing the Compabe denied a tax deduction on account of 8ed62(m) of the Code. The
Company shall give each Participant notice of gnstthent hereunder and, upon notice, such adjustsiati be conclusive and binding for
all purposes.

Fractional shares of Common Stock resulting from agjustment in Awards provided herein shall beraggted until a fractional share
remains, in which case such fractional share ffgaflayable in cash.

Notwithstanding the above, in the event of anyheffollowing:

(a) The Company is merged or consolidated withteratorporation or entity and, in connection thetiemconsideration is
received by stockholders of the Company in a fothenthan stock or other equity interests of thwising entity;
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(b) All or substantially all of the assets of ther@pany are acquired by another person;
(c) The reorganization or liquidation of the Comypaor
(d) The Company shall enter into a written agredrnenndergo an event described in clauses aclkabove,

then the Committee may, in its discretion (i) updmeast 10 days advance notice to the affectesbper cancel any outstanding Awards and
cause the holders thereof to be paid, in cashogksbr any combination thereof, the value of s@fards based upon the price per share of
Stock received or to be received by other stocldrsldf the Company in the event, including, withlouitation, the cancellation of any
Award without payment to the Participant, if thdueaof the Common Stock underlying such Award atttme of such event is less than the
Fair Market Value of such Award on the Grant Date(ii) continue, assume or substitute any outstapéward (or portion thereof) without
a Participant’s consent, provided that any suchrapsion or substitution of a Stock Option or Stéghpreciation Right shall be structured in
a manner intended to comply with Section 409A ef@ode and the regulations thereunder. The terttisfection 13nay be varied by the
Committee in any particular Award Agreement.

The existence of this Plan and the Awards grangedunder shall not affect in any way the right owpr of the Board or the
stockholders of the Company to make or authorizeny adjustment, recapitalization, reorganizatioother change in the Compagsyapita
structure or its business, (ii) any merger or cidation of the Company or its Affiliates, (iii) grissuance of bonds, debentures, preferred or
prior preference stock ahead of or affecting then@mn Stock, (iv) the dissolution or liquidationtbE Company or its Affiliates, (v) any sale
or transfer of all or part of the assets or busirdghe Company or its Affiliates or (vi) any otlemrporate act or proceeding.

14. Effect of Change in Control
(a) The Committee may, but is not required to, fafevn any particular Award Agreement:

() In the event of a Change in Control, notwitimgling any provision of the Plan or any applicableatd Agreement to the
contrary, and either in or not in combination watiother event such as a Termination of the appédaarticipant by the Compa
without Cause, all Options and SARSs subject to whrd shall become immediately exercisable wigpeet to 100 percent of
the shares subject to such Option or SAR, and#irttie Restricted Period shall expire immediateith wespect to 100 percent of
such shares of Restricted Stock or Restricted Stiits subject to such Award (including a waiverofy applicable Performance
Goals) and, to the extent practicable, such acatider of exercisability and expiration of the Resded Period (as applicable) shall
occur in a manner and at a time which allows a#fg@®articipants the ability to participate in thea@ge in Control transaction
with respect to the Stock subject to their Awards.

(i) In the event of a Change in Control, all inqolete Performance Periods in respect of such Awaedfect on the date the
Change in Control occurs shall end on the dateid shange, and the Committee shall (A) deterniineektent to which
Performance Goals with respect to each such Awaridé&have been met based upon such audited oditeddinancial
information then available as it deems relevan},q@ise to be paid to the applicable Participarttgbar full Awards with respect
to Performance Goals for each such Award Perioddapon the Participant’s actual attainment oféterance Goals, and
(C) cause the Award, if previously deferred, tesbtled in full as soon as possible in a manndrahiaplies with Section 409A of
the Code.

(b) In addition, in the event of a Change in Coiptitte Committee may in its discretion and upofeast 10 days’ advance notice
to the affected persons, cancel any outstandingrdsvand pay to the holders thereof, in cash okstarcany combination thereof, the
value of such Awards based upon the price per sifeéock received or to be received by other dtotders of the Company in the
event;provided, however, that the Committee may, in its sole discretiaoyle for the cancellation of any Awards without
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payment, if such price is less than the Fair Makkatie of such Award on the date of grant. Thegailons of the Company under the
Plan shall be binding upon any successor corparatimrganization resulting from the merger, coitsdlon or other reorganization of
the Company, or upon any successor corporationganization succeeding to substantially all ofdlseets and business of the
Company. The Company agrees that it will make gmeite provisions for the preservation of Partiaigarights under the Plan in any
agreement or plan which it may enter into or adomffect any such merger, consolidation, reorg#tion or transfer of assets.

15. Nonexclusivity of the Plan

Neither the adoption of this Plan by the Board thersubmission of this Plan to the stockholderthefCompany for approval shall be
construed as creating any limitations on the pavf¢he Board to adopt such other incentive arrareggmas it may deem desirable, includ
without limitation, the granting of stock optiontherwise than under this Plan, and such arrangenmesy be either applicable generally or
only in specific cases.

16. Amendments and Termination

(a) Amendment of the Plan.The Board may amend, alter, suspend, discontimuteyminate the Plan or any portion thereof at
time; provided, that any such amendment, alteration, suspengisecpntinuance or termination that would impair tights of any
Participant or any holder or beneficiary of any Atvéheretofore granted shall not to that extenéfpective without the consent of the
affected Participant, holder or beneficiary; gmdvided, furtherthat no such amendment, alteration, suspensiocpmiisiuation or
termination shall be made without stockholder apakd such approval is necessary to comply with &x or regulatory requirement
applicable to the Plan (including as necessarptopdy with any applicable stock exchange listinguieement, Rule 16b-3 under the
Exchange Act or to the extent applicable to Inaengtock Options, Section 422 of the Code or tegmethe Company from being
denied a tax deduction on account of Section 162fritf)e Code) that would (i) increase the aggregataber of shares of Common
Stock that may be issued under this Plan uSgetion Sor the maximum individual Participant limitationsS$ections 5(d) and 5(e)
(except, in each case, by operatiorbettion 13; (ii) change the classification of Participanligible to receive Awards under this Pl
or (iii) materially alter the Performance Criteria.

(b) Termination of the Plan. The expiration date of the Plan, on and after wiiclAwards may be granted hereunder, shall b
tenth anniversary of the Effective Dapepvided, however, that the administration of the Plan shall corgiimu effect until all matters
relating to Awards previously granted have beetiesbtNotwithstanding the foregoing, no Award (attiean a Stock Option or Stock
Appreciation Right) that is intended to be “perfamee-based” under Section 162(m) of the Code bbajranted on or after the fifth
anniversary of the stockholder approval of the Rialess the Performance Goals are reapprovedHter designated performance goals
are approved) by the stockholders no later thaffitstestockholder meeting that occurs in the fifgar following the year in which
stockholders approve the Performance Goals.

(c) Amendment of Award Agreements.The Committee may, to the extent consistent wightétms of any applicable Award
Agreement, waive any conditions or rights undereadhany terms of, or alter, suspend, discontinaiecel or terminate, any Award
theretofore granted or the associated Award Agreénpeospectively or retroactivelprovidedthat any such waiver, amendment,
alteration, suspension, discontinuance, cancefiaidermination that would impair the rights ofydarticipant or any holder or
beneficiary of any Award theretofore granted shatito that extent be effective without the congdrihe affected Participant, holder or
beneficiary; and provided further that, withoutcioolder approval (i) no amendment or modificatioay reduce the Option Price of
any Option or the Strike Price of any SAR or extém maximum Option Period undsection 7(c) (ii) the Committee may not cancel,
exchange or surrender any outstanding Option or 8AdRreplace it with cash, other Awards, or a new
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Option or SAR with a lower Option Price or Strikede, as the case may be, in a manner which wathidrgA) (if the Company is
subject to the reporting requirement of the Excleafigt) be reportable on the Company’s proxy statgrae Options which have been
“repriced” (as such term is used in Item 402 of Ration S-K promulgated under the Exchange Act(B)mesult in any Option being
accounted for under the “variable” method for fio@h statement reporting purposes; and (iii) thenBottee may not take any other
action which is considered a “repricing” for purpef the stockholder approval rules of the applieatock exchange on which the

Stock is listed, if any, except that, in each aafs@), (ii) and (iii) adjustments or substitutiomsaccordance with Section 13 may be
made.

* % %

As adopted by the Board of Directors of
BROADRIDGE FINANCIAL SOLUTIONS, INC.

at a meeting held on August 4, 2008,

as Amended effective August 4, 2009, and Augug030.
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VOTE BY INTERNET BEFORE THE MEETING DATE - www.prox yvote.comUse

] z the Internet to transmit your voting instructionsuntil 11:59 P.M. Eastern Time the day
Brﬂa r' ge before the meeting date. Have your proxy card imdhahen you access the website and
follow the instructions to obtain your records dadreate an electronic voting instruction
form.
BROADRIDGE FINANCIAL SOLUTIONS, INC. VOTE BY PHONE 1-800-690-6903
C/O INVESTOR RELATIONS Use any touchiene telephone to transmit your voting instructians until 11:59 P.N
1981 MARCUSAVENUE Eastern Time the day before the meeting date. itaue proxy card in hand when you ¢

and then follow the instruction

VOTE BY MAIL

Mark, sign and date your proxy card and returmithe postag@aid envelope we ha
provided or return it to Vote Processing, c/o Bmidge Financial Solutions, Inc.,
Mercedes Way, Edgewood, NY 117:

VOTE BY INTERNET DURING THE MEETING -
www.virtualshareholdermeeting.com/brYou may attend the Meeting on November
17, 2010 via the Internet atmwww.virtualshareholdermeeting.com/br and vote during
the Meeting using the 12-Digit Control Number.

LAKE SUCCESS, NY 11042

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK A FOLLOWS:
M2750¢-P01738 KEEP THIS PORTION FOR YOUR RECORD

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED . DETACH AND RETURN THIS PORTION ONLY

BROADRIDGE FINANCIAL SOLUTIONS, INC.

The Board of Directors recommends a vote FOR the pposals
regarding:

(1) Election of ten nominees for membership on the Congmy’s
Board of Directors to serve until the Annual Meetirg of
Stockholders in the year 2011 and until their sucessors are
duly elected and qualified

Nominees: For Against Abstain
For Against Abstain
la. Leslie A. Brur O O O
) (2) To ratify the appointment of Deloitte & O O O

1b. Richard J. Dal a a a Touche LLP as our independent registere

public accountants for the fiscal year endin
lc. Robert N. Duelk O O O June 30, 2011:
1d. Richard J. Havilan = = O (3) To approve an amendment of the 20C O O O
le. Sandra S. Jaff ] ] O Omnibus Award Plan; and
1f.  Alexandra Lebenth: ] ] O (4) To transact such other business as m

properly come before the meeting and ar
1g. Stuart R. Levin [m} m} O adjournment or postponement thereof.
1h. Thomas J. Pen O O O
1li. AlanJ. Webe O O O
1j. Arthur F. Weinbac [m} [m} O

Please sign below exactly as the name(s) appear(sthe stoc
certificate (as indicated hereon). If the sharesissued in the names
two or more persons, all such persons must sigpritrey.

Signature [PLEASE SIGN WITHIN BOX Date Signature (Joint Owner: Date
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October 8, 201!

Dear Stockholder:

You are cordially invited to attend the 2010 Annivieting of Stockholders of Broadridge Financialuions,
Inc. Our 2010 Annual Meeting will be held on Wediees November 17, 2010, at 10:00 a.m. Eastern Tifoe. will
be able to attend the 2010 Annual Meeting, vote sutaimit your questions during the meeting via livebcast by
visiting www.virtualshareholdermeeting.com/br.

It is important that these shares are voted. Yawlshspecify your choices by marking the appropriadxes on
the proxy form on the reverse side, and date, aigph return your proxy form in the enclosed, postaae return
envelope as promptly as possible. Alternatively ymay vote by phone or the Internet, as descrilbetth® reverse side.
If you date, sign and return your proxy form with@pecifying your choices, these shares will beedah accordance
with the recommendation of your directors.

We will discuss the business of the Company duttmgmeeting. | welcome your comments and suggeston
we will provide time during the meeting for quesosubmitted by stockholders via the Internet. 1\&@ry much
looking forward to our 2010 Annual Meeting of Stbolders.

Sincerely,
Bctasil / "{:{II.::} y

Richard J. Daly
Chief Executive Office

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and 2010 Annual Repe available at www.proxyvote.com.

M27509+01738

g3 Broadridge

Proxy
This proxy is solicited on behalf of the Board of Dectors

Properly executed proxies received by the day beferthe meeting date will be voted as marked and, fifiot marked, will be voted
FOR the election of the nominees listed in the aceganying Proxy Statement and FOR proposals (2) an(B) on the reverse
side.

The undersigned hereby appoints Richard J. Daly Jofth Hogan, and each of them, attorneys and oxith full power o
substitution, in the name, place and stead of tha@ersigned, to vote as proxy at the 2010 Annual tigeof Stockholders 1
Broadridge Financial Solutions, Inc., to be held Me webcast aivww.virtualshareholdermeeting.com/bn Wednesday, Novemt
17, 2010, at 10:00 a.m. Eastern Time, or at anguadment or adjournments thereof, according torthmber of votes that t
undersigned would be entitled to cast if personaitgsent.

If shares of Broadridge Financial Solutions, In@n@non Stock are issued to or held for the accodinhe undersigned unc
employee plans and voting rights attach to suchesh@ny of such plans, a “Voting Planthen the undersigned hereby directs
respective fiduciary of each applicable Voting Ptarvote all shares of Broadridge Financial Sohsiolnc. Common Stock in t
undersigned name and/or account under such Voting Plan iordeace with the instructions given herein, atAnaual Meeting an
at any adjournments or postponements thereof,lanatters properly coming before the Annual Meetimgluding but not limited 1
the matters set forth on the reverse side.

Either of said attorneys and proxies or substifutd® shall be present at such meeting or at ajpuatment or adjournments there
shall have all the powers granted to such attoraegsproxies.

Please date, sign and mail the proxy promptly in ta selfaddressed return envelope which requires no postagemailed in the
United States. When signing as an attorney, executadministrator, trustee or guardian, please giveyour full title as such. If
shares are held jointly, both owners should sign. leernatively, you may vote by phone or the Internet as described in th




instructions on the reverse side.




