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Item 5.02. Departure of Directors or Certain Oficers; Election of Directors;
Appoi ntment of Certain Oficers; Compensatory Arrangenents of Certain Oficers.

(b) Effective April 30, 2010, in connection with his retirenent from the
Conpany, Robert M Smith, Jr. retired from the Board of Directors of the
Conpany. On May 5, 2010, the Board reduced its size fromeleven to ten menbers.
Item 5. 07 Subm ssion of Matters to a Vote of Security Hol ders.

On May 4, 2010, the Conpany held its 2010 Annual Meeting of Stockhol ders. The
voting results for the election of directors were as foll ows:

Vot es
Vot es Agai nst/
For Wt hhel d
Class A Director:
Philip R OConnor............... 39, 285, 119 3, 389, 407
Directors:
Robert Rosenkranz................ 87,684, 414 3, 155, 448
Donald A. Sherman................ 87,337,518 3,502, 344
Kevin R Brine................... 90, 163, 965 675, 897
Edward A. Fox.................... 87,724, 198 3, 115, 664
Steven A. Hirsh.................. 90, 187, 144 652, 718
Harold F. Ilg.................... 87,529, 581 3, 310, 281
James M Litvack................. 90, 187, 072 652, 790
James N. Meehan.................. 89, 558, 297 1, 281, 565
Robert F. Wight................. 87,297,502 3,542, 360

The voting results for all other matters acted upon at the neeting, each of
whi ch was approved, were as follows:

The proposal to approve the Conpany’s 2010 OQutside Directors Stock Plan
recei ved 62,914,904 votes for approval and 27,912,638 votes agai nst approval,
with 12,574 votes abstaining and 2,924,726 broker non-votes. The proposal to
approve the Conpany’s 2010 Enployee Stock Purchase Plan received 90,312,700
votes for approval and 520,701 votes against approval, wth 6,461 votes
abstai ning and 2,924,980 broker non-votes. The ratification of the appointnent
of Ernst & Young LLP as the Conpany’s independent registered public accounting
firmfor the fiscal year ending Decenber 31, 2010 received 90, 763, 769 votes for
approval and 2,984, 733 votes agai nst approval, with 16,340 votes abstai ni ng.



Pursuant to the requirenents of the Securities Exchange Act of 1934, the

Regi st rant

Dat e:

May 6, 2010

has duly caused this report to be signed on its behalf by the
under si gned hereunto duly authorized.

DELPHI FI NANCI AL GROUP, | NC.

/' s/ ROBERT ROSENKRANZ

Robert Rosenkranz

Chai rman of the Board and

Chi ef Executive Oficer
(Principal Executive Oficer)



