Table of Contents

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended December 31, 2013

OR

0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from to

Commission File Number 001-33220

BROADRIDGE FINANCIAL SOLUTIONS, INC.

(Exact Name of Registrant as Specified in Its Chaetr)

Delaware 33-1151291
(State or Other Jurisdiction of (LR.S. Employer
Incorporation or Organization) Identification No.)

1981 Marcus Avenue
Lake Success, NY 11042

(Address of principal executive offices (Zip Code)

Registrant’s telephone number, including area codé516) 472-5400

Indicate by check mark whether the registrant €l filed all reports required to be filed by Seeti8 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wegjuired to file such reports), and
(2) has been subject to such filing requirementsHe past 90 days. Yek&l No [

Indicate by check mark whether the registrant lasmstted electronically and posted on its corpo¥ateb site, if any, every Interactive
Data File required to be submitted and posted puntsio Rule 405 of Regulation5¢Section 232.405 of this chapter) during the pditg 12
months (or for such shorter period that the regiigtwvas required to submit and post such filed)es No O

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, @accelerated filer, or a smaller
reporting company. See the definitions of “largeederated filer” “accelerated filer” and “small@porting company” in Rule 12b-2 of the
Exchange Act.

Large accelerated file Accelerated filel O

Non-accelerated file [0 (Do not check if a smaller reporting compa Smaller reporting compar [



Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the BExgje Act). Yes[ No

The number of shares outstanding of the regissammmon stock, $0.01 par value, as of Januarg@®i4 was 119,444,309.




Table of Contents

ITEM
PART I.
Iltem 1.
Iltem 2.

Iltem 3.
Item 4.

PART II.

Item 1.

Item 1A.

Iltem 2.
Iltem 3.
Iltem 4.
Item 5.
Iltem 6.

TABLE OF CONTENTS

PAGE

FINANCIAL INFORMATION 3
FINANCIAL STATEMENTS 3
MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF

OPERATIONS 18
QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK 30
CONTROLS AND PROCEDURE 30
OTHER INFORMATION 31
LEGAL PROCEEDINGS 31
RISK FACTORS 31
UNREGISTERED SALES OF EQUITY SECURITIES AND USE ®ROCEEDS 32
DEFAULTS UPON SENIOR SECURITIE 32
MINE SAFETY DISCLOSURECS 32
OTHER INFORMATION 32
EXHIBITS 33



Table of Contents

PART I. FINANCIAL INFORMATION

Item 1. FINANCIAL STATEMENTS

Revenues
Cost of revenue

Broadridge Financial Solutions, Inc.

Condensed Consolidated Statements of Earnings

(In millions, except per share amounts)
(Unaudited)

Selling, general and administrative exper

Other expenses, n
Total expense

Earnings before income tax
Provision for income taxe

Net earning:
Basic earnings per she
Diluted earnings per sha

Weightec-average shares outstandi
Basic
Diluted

Dividends declared per common sh

Three Months Ended
December 31,

Six Months Ended
December 31,

2013 2012 2013 2012
$ 520.¢ $ 493.2 $1,065.f6 $989.(
385.1 387.€ 782.€ T777.¢€
86.C 77.2 159.¢ 150.1
6.8 3.7 115 8.C
477.€ 468.5 953.¢ 935.i
427 24 112.C 53.c
15.1 8.8 40.C 19.2

$ 27€ $ 158 $ 720 $ 34.1
$ 02: $ 01 $ 0.6C $ 0.2¢
$ 022 $ 01 $ 058 $0.27
119.2 122.( 119.1 123.(
124.1 125t 123.¢ 126.:

$ 021 $ 01 $ 04z $0.3¢

See Notes to Condensed Consolidated Financialnstats.
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Broadridge Financial Solutions, Inc.

Condensed Consolidated Statements of Comprehensiveeome

(In millions)
(Unaudited)
Three Months Ended Six Months Ended
December 31 December 31
2013 2012 2013 2012
Net earning $ 27¢€ $ 158 $72C $ 341
Other comprehensive income,
Foreign currency translation adjustme 5.C 0.8 3.3 5.¢
Net unrealized gains on availa-for-sale securities, net of taxes of ($0.4) arfl {}for the
three months ended December 31, 2013 and 2012atdsgy; and ($0.4) and ($0.3) for the
six months ended December 31, 2013 and 2012, rapgc 0.€ 0.1 0.t 0.4
Pension and post-retirement liability adjustmeet, of taxes of ($0.1) and zero for the three
months ended December 31, 2013 and 2012, respgctve ($0.1) and $0.4 for the six
months ended December 31, 2013 and 2012, respgc — — 0.1 (0.6)
Total other comprehensive income, 5.€ 0.¢ 3. 5.7
Comprehensive incon $ 332 $ 165 $75¢ $ 39.¢

See Notes to Condensed Consolidated Financialnstats.
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Broadridge Financial Solutions, Inc.

Condensed Consolidated Balance Sheets
(In millions, except per share amounts)
(Unaudited)

Assets
Current assett

Cash and cash equivalel

Accounts receivable, net of allowance for doub#fttounts of $2.2 and $3.7, respectiv

Other current asse

Total current asse
Property, plant and equipment, |
Goodwill
Intangible assets, n
Other nor-current asset
Total asset

Liabilities and Stockholders’ Equity
Current liabilities:

Accounts payabl

Accrued expenses and other current liabili

Deferred revenue

Total current liabilities
Long-term debi
Deferred taxe
Deferred revenue
Other nor-current liabilities
Total liabilities

Commitments and contingencies (Note
Stockholder' equity:
Preferred stock: Authorized, 25.0 shares; issuédoaibstanding, non
Common stock, $0.01 par value: Authorized, 650drest issued, 154.5 and 154.5 shares, respectively;
outstanding, 119.2 and 119.0 shares, respecil
Additional paic¢in capital
Retained earning
Treasury stock: at cost, 35.3 and 35.5 sharesecésply
Accumulated other comprehensive incc
Total stockholder equity

Total liabilities and stockholde’ equity

See Notes to Condensed Consolidated Financialristats.
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December 31

June 30,

2013 2013
$ 240.: $ 266.(
336.C 442 ¢
110.¢ 98.¢
687.2 807.(
87.C 80.¢
812.¢ 778.¢
120.¢ 120.€
231.C 231.c
$ 1,939.( $2,018.:
$ 96.€ $ 143.1
192.2 277.2
55.1 49.2
343.¢ 469.t
524.] 524
64.4 71.2
53.C 40.2
96.1 96.¢
1,081. 1,202.:
1.€ 1.€
798.¢ 783.(
833.2 811.:
(784.2) (784.9)
8.1 4.2
857.t 816.(
$ 1,939.( $2,018.:
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Broadridge Financial Solutions, Inc.
Condensed Consolidated Statements of Cash Flows
(In millions)
(Unaudited)

Cash Flows From Operating Activities
Net earning:
Adjustments to reconcile Net earnings to Net cémld provided by operating activitie
Depreciation and amortizatic
Amortization of acquired intangible
Amortization of other asse
Deferred income taxe
Stocl-based compensation expel
Excess tax benefits from the issuance of <based compensation awa
Other
Changes in operating assets and liabilit
Current assets and liabilitie
Decrease in Accounts receivable,
(Increase) decrease in Other current as
Decrease in Accounts payal
Decrease in Accrued expenses and other curreiriities
Increase in Deferred revent
Non-current assets and liabilitie
Increase in Other n-current assel
Increase in Other n-current liabilities
Net cash flows provided by operating activit
Cash Flows From Investing Activities
Capital expenditure
Purchases of intangibli
Acquisitions, net of cash acquir
Net cash flows used in investing activit

Cash Flows From Financing Activities

Proceeds from issuance of bonds, net of discc

Payments on Lor-term deb

Dividends paic

Proceeds from exercise of stock optis

Purchases of Treasury stc

Other financing transactiol

Excess tax benefits from the issuance of <based compensation awa
Cost related to issuance of bor

Net cash flows used in financing activit

Effect of exchange rate changes on Cash and casaénts
Net change in Cash and cash equival

Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of pe

Supplemental disclosure of cash flow information
Cash payments made for inter
Cash payments made for income ta
Non-cash investing and financing activiti
Dividends payabli
Property, plant and equipme

See Notes to Condensed Consolidated Financialrstats.
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Six Months Ended
December 31

2013 2012
$ 720 $ 341
222 26.
10.€ 11.
13.2 11.2
(3.2) (8.5)
14.7 12.¢
2.7) (1.9
1.5 4.4
109.F 66.€
(8.7) 0.1
(46.2) (4.5
(96.1) (63.9)
1.8 0.2
(16.4) (24.2)
18.F ke
90.¢ 73.F
(23.7) (16.5)
(7.2) 2.E
(37.7) —
(68.E) (19.0
399.F —
(400.0) —
(46.E) (42.9)
11.7 17.€
(13.49) (92.7)
— (2.1)
2.7 1.2
(4.9 —
(50.9) (118.9)
2.2 2.2
(25.7) (61.4)
266.( 320.f
$240.5  $259.]
$ 49 $ 6.¢
$ 924 $ 56.
$ 36 $ 1€
$ 01 $ —
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Broadridge Financial Solutions, Inc.

Notes to Condensed Consolidated Financial Statement
(Tabular dollars in millions, except per share amoats)
(Unaudited)

NOTE 1. BASIS OF PRESENTATION

A. Description of Business Broadridge Financial Solutions, Inc. (“Broadridgeor the “Company”), a Delaware corporation, is a
leading global provider of investor communicatiahusions and securities processing and businesepsooutsourcing services to the
financial services industry. The Company classifie®perations into the following two reportabégments:

* Investor Communication Solutions—Our Bank/Broker-Dealer Communications, Mutual Famd Retirement Solutions and
Corporate Issuer Solutions businesses operatenvititd segment. A large portion of Broadridge’sdstor Communication
Solutions business involves the processing andhision of proxy materials to investors in equtgcurities and mutual funds, as
well as the facilitation of related vote processiRgoxyEdge? , its innovative electronic proxy delivery and vatisolution for
institutional investors and financial advisors,gseénsure the participation of the largest stoakdrsl of many companies.
Broadridge also provides the distribution of re¢of reports and corporate action/reorganizatieenéinformation, as well as tax
reporting solutions that help its clients meettthegulatory compliance needs. In addition, Brodgki provides financial
information distribution and transaction reports®yvices to both financial institutions and sedesitssuers. These services
include the processing and distribution of accatatements and trade confirmations, traditional@rdonalized document
fulfillment and content management services, mamgatommunications, and imaging, archival and wioskfsolutions that enab
and enhance its clients’ communications with inwestAll of these communications are delivered tigto paper or electronic
channels. In addition, Broadridge provides corpoissuers with registered proxy services as wakagistrar, stock transfer and
recorc-keeping services to corporate issu

In July 2013, Broadridge acquired Bonaire Softwaodutions, LLC (“Bonaire”), a leading provider afd calculation, billing, and
revenue and expense management solutions forraasetgers including institutional asset manageralttvenanagers, mutual
funds, bank trusts, hedge funds and capital mafkets.

e Securities Processing Solutions-Broadridge offers a suite of advanced computerieatttime transaction processing services
that automate the securities transaction lifecyfeten desktop productivity tools, data aggregatimerformance reporting, and
portfolio management to order capture and executiade confirmation, settlement, and accountimgaBridge’s services help
financial institutions efficiently and cost-effeatly consolidate their books and records, gathdrsamvice assets under
management, focus on their core businesses, andgeaisk. With multi-currency capabilities, its G& Processing Solution
supports real-time global trading of equity, opfiorutual fund and fixed income securities in esshigld and emerging markets. In
addition, its business process outsourcing sendtiew broker-dealers to outsource certain admmaiste functions relating to
clearing and settlement, from order entry to traddching and settlement, while maintaining theititglto finance and capitalize
their businesse:

In September 2011, Broadridge acquired Paladynte®gs Inc. (“Paladyn&”), a provider of buy-side technology solutions for
the global investment management industry.

B. Basis of Presentation The Condensed Consolidated Financial Statemewts been prepared in accordance with United Stdites
America (“U.S.”) generally accepted accounting pifites (“GAAP”). These financial statements pregéprtcondensed consolidated position
of the Company. These financial statements inctbdeentities in which the Company directly or irditly has a controlling financial interest
and various entities in which the Company has itaeats recorded under both the cost and equityadstbf accounting. Intercompany
balances and transactions have been eliminated.€Bés of operations reported for interim periads not necessarily indicative of the
results of operations for the entire year or arysequent interim period. These Condensed Consetldédhancial Statements should be read
in conjunction with the Company’s Consolidated Ficial Statements in the Company’s Annual Repoifform 10-K for the fiscal year
ended June 30, 2013 (the “2013 Annual Report"iifde@ August 8, 2013 with the Securities and Exckabgmmission (the “SEC”"). These
Condensed Consolidated Financial Statements incllic®rmal and recurring adjustments necessarg fair presentation in accordance \
GAAP of the Company’s financial position at Decem®g, 2013 and June 30, 2013, the results of isaijwns for the three and six months
ended December 31, 2013 and 2012 and its cash ftowise six months ended December 31, 2013 an&.201

C. Use of EstimatesThe preparation of these financial statements iaranity with GAAP requires management to makeneates
and assumptions that affect the amounts reportdtei€ondensed Consolidated Financial Statemedta@ompanying notes thereto. Actual
results may differ from those estimates.
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D. Cash and Cash Equivalents Investment securities with an original maturify90 days or less are considered cash equival€hés.
fair value of the Company’s cash and cash equivalgpproximates carrying value.

E. Financial Instruments . Substantially all of the financial instrumentstioé Company other than Long-term debt are cagiddir
values, or at carrying amounts that approximatevi@ues because of the short maturity of the imsénts. The carrying value of the
Company’s long-term fixed-rate senior notes reprtssthe face value of the long-term fixed-rate genbtes net of the unamortized discount.
The fair value of the Company’s long-term fixederaenior notes is based on quoted market pricesN8t 9, “Borrowings,” for a further
discussion of the Company’s long-term fixed-ratei@enotes.

F. Subsequent Events In preparing the accompanying Condensed Condetideinancial Statements, in accordance with Actingn
Standards Codification Topic (“ASC”) No. 855, “Selsient Events,” the Company has reviewed eventhi#vwe occurred after
December 31, 2013, through the date of issuantteedfondensed Consolidated Financial Statementidpthis period, the Company did
not have any material subsequent events.

NOTE 2. NEW ACCOUNTING PRONOUNCEMENTS

In July 2013, the Financial Accounting Standardafiq“FASB”) issued Accounting Standards Update§tR) No. 2013-11,
“Presentation of an Unrecognized Tax Benefit WhéieaOperating Loss Carryforward, a Similar Tax $,0@ a Tax Credit Carryforward
Exists” (“ASU No. 2013-11") to provide guidance the presentation of unrecognized tax benefits. ABU2013-11 requires an entity to
present an unrecognized tax benefit, or a portianainrecognized tax benefit, as a reductiondefarred tax asset for a net operating loss
carryforward, a similar tax loss, or a tax creditrgforward, except as follows: to the extent aamrating loss carryforward, a similar tax
loss, or a tax credit carryforward is not availaéi¢he reporting date under the tax law of thdiealple jurisdiction to settle any additional
income taxes that would result from the disalloveaata tax position or the tax law of the applieajolrisdiction does not require the entity to
use, and the entity does not intend to use, theraef tax asset for such purpose, the unrecogtézeoenefit should be presented in the
financial statements as a liability and shouldb®tombined with deferred tax assets. ASU No. 21L& effective for the Company in our
first quarter of fiscal 2015 with earlier adoptiparmitted. ASU No. 2013-11 should be applied prospely with retroactive application
permitted. The adoption of ASU No. 2013-11 will mopact the Company’s consolidated results of dpmrsa, cash flows or financial
condition as it only requires a change in the Camgsapresentation of unrecognized tax benefits.

In February 2013, the FASB issued ASU No. 2013*B2porting of Amounts Reclassified Out of Accumel&iOther Comprehensive
Income” (“ASU No. 2013-02"). ASU No. 2013-02 regesrentities to provide information about the amsuatlassified out of accumulated
other comprehensive income by component. In addiBatities are required to present, either orfabe of the statement where net income is
presented or in the notes, significant amountsassdied out of accumulated other comprehensiventecby the respective line items of net
income but only if the amount reclassified is regdito be reclassified to net income in its engifetthe same reporting period. For amounts
not required to be reclassified in their entir@tynet income, entities are required to cross-rafado other disclosures under GAAP that
provide additional detail about those amounts. AR 2013-02 became effective for the Company irfitlsé quarter of fiscal year 2014. The
adoption of ASU No. 2013-02 did not have a matenmgdact on the Company’s consolidated results efafons, cash flows or financial
condition. The disclosures required by this guidaaee presented in Note 13, “Changes in Accumul@tbédr Comprehensive Income by
Component.”

In July 2012, the FASB issued ASU No. 2012-02,dhgibles—Goodwill and Other: Testing indefinitedd/intangible assets for
impairment” (“ASU No. 2012-02"). The revised standiés intended to reduce the cost and complexitesting indefinite-lived intangible
assets other than goodwill for impairment by provgdentities with an option to perform a qualitati@ssessment to determine whether further
impairment testing is necessary. The approachrigasito the guidance in ASU No. 2011-08 for goollwmpairment testing. ASU No. 2012-
02 is effective for annual and interim impairmesgts performed for fiscal years beginning aftent&saper 15, 2012 and early adoption is
permitted. ASU No. 2012-02 became effective for@umpany in the first quarter of fiscal 2014. Tliegtion of ASU No. 2012-02 did not
have a material impact on the Company’s consolitiegsults of operations, cash flows or financialditon.

NOTE 3. EARNINGS PER SHARE

Basic earnings per share (“EPS”) is calculatedibigihg the Company’s Net earnings by the basic §edaverage shares outstanc
for the periods presented.

Diluted EPS reflects the potential dilution thatiwboccur if outstanding stock options at the pnése date are exercised and shares of
restricted stock units have vested.
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The computation of diluted EPS did not include iflion and 1.9 million options to purchase Broaldie common stock for the three
months ended December 31, 2013 and 2012, respgctiveel 0.1 million and 2.3 million options to phase Broadridge common stock for
the six months ended December 31, 2013 and 2042ec8vely, as the effect of their inclusion wohlve been anti-dilutive.

The following table sets forth the denominatorshef basic and diluted EPS computations (in milljons

Three Months Ended Six Months Ended

December 31 December 31
2013 2012 2013 2012
Weightec-average shares outstandi
Basic 119. 122.( 119.1 123.(
Common stock equivalen 4.€ 3.5 4.5 3.3
Diluted 124.7 125.t 123.¢ 126.:
NOTE 4. OTHER EXPENSES, NET
Other expenses, net consisted of the following:
Three Months Ended Six Months Ended
December 31, December 31,
2013 2012 2013 2012
($ in millions)
Interest expense on borrowin $ 6.2 $ 34 $ 10.¢ $ 6.€
Interest incomt (0.5 (0.9 (0.7) (0.9
Foreign currency exchange (gain) I 0.€ — (0.6) 0.€
Other, ne 0.t 0.7 2.2 1.2
Other expenses, n $ 6.6 $ 3.7 $ 117 $ 8.C

NOTE 5. ACQUISITIONS

Assets acquired and liabilities assumed in busineswinations were recorded on the Company’s Ceeteonsolidated Balance
Sheets as of the respective acquisition dates hgs®dtheir estimated fair values at such dates.r&hults of operations of businesses
acquired by the Company were included in the Comga@ondensed Consolidated Statements of Earnings ¢heir respective dates of
acquisition. The excess of the purchase price theesestimated fair values of the underlying asaetgiired and liabilities assumed was
allocated to Goodwill.

During the first quarter of fiscal year 2014, tldé fvalue of contingent consideration associateti wne of the Company’s acquisitions
was reduced by approximately $3.3 million. In aiddif during the six months ended December 31, 20E3Company acquired one business
in the Investor Communication Solutions segment:

Bonaire

In July 2013, the Company acquired Bonaire, a leggrovider of fee calculation, billing, and reverand expense management
solutions for asset managers including instituti@sset managers, wealth managers, mutual fundk,thasts, hedge funds and capital
markets firms. The purchase price was $37.7 millie of cash acquired. Net liabilities assumethentransaction were $1.6 million. In
addition, the Company recorded a $0.5 million libfor the fair value of potential additional ¢cepayments, which are payable over the
three years contingent upon the achievement bgdhaired business of certain revenue and earnamgets. This acquisition resulted in
$29.2 million of Goodwill. Intangible assets acauir which totaled $10.1 million, consist primarif/acquired software technology and
customer relationships, which are being amortizest a seven-year life and ten-year life, respebtivEhe results of Bonaire's operations
were included in the Company’s Condensed Conseliieinancial Statements in this Quarterly Reporfform 10-Q from the date of
acquisition. The allocation of the purchase pridéhe finalized upon completion of the analysistioé fair values of Bonaire’s assets and
liabilities. Pro forma supplemental financial infoation is not provided as the impact of the actjoision the Company’s operating results,
financial position or cash flows was not material.

During the six months ended December 31, 2012ethvere no acquisitions.

9
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NOTE 6. FAIR VALUE OF FINANCIAL INSTRUMENTS

Accounting guidance on fair value measurementsdaiain financial assets and liabilities requitest assets and liabilities carried at
value be classified and disclosed in one of thiefadhg three categories:

Level 1  Inputs that are based upon unadjusted dumwiees for identical instruments traded in activarkets. Level 1 assets for the
Company include money market deposit accol*MMDA account?).

Level 2 Quoted prices in markets that are not considerée tactive or financial instruments for which adjréficant inputs are observab
either directly or indirectly

Level 3  Unobservable inputs that are supportedttdy br no market activity and that are significémthe fair value of the assets or
liabilities. Level 3 assets and liabilities inclufileancial instruments whose value is determinadgipricing models, discounted
cash flow methodologies, or similar techniquesyal as instruments for which the determinatiorfeof value requires significant
management judgment or estimati

In valuing assets and liabilities, the Companyeipuired to maximize the use of quoted market pracesminimize the use of
unobservable inputs. The Company calculates thevdhile of its Level 1 and Level 2 instruments lobse the exchange traded price of
similar or identical instruments where availabldbased on other observable instruments. Theselatidos take into consideration the credit
risk of both the Company and its counterpartie® Tompany has not changed its valuation technigueasuring the fair value of any
financial assets and liabilities during the period.

In June 2013, the Company purchased certain al@ifabsale securities in a non-public entity fanieh the lowest level of significant
inputs was unobservable. On a recurring basisCtimapany uses pricing models and similar technidoeshich the determination of fair
value requires significant judgment by managem&otordingly, the Company classifies the availaldedale securities as Level 3 in the
table below.

The following tables set forth the Company'’s fin@hassets and liabilities at December 31, 2013Jame: 30, 2013, respectively, that
are measured at fair value on a recurring basisgltine period, segregated by level within the failue hierarchy:

Level 1 Level 2 Level 3 Total
($ in millions)
Assets:
Cash and cash equivaler
Money market funds (1 $76.C $— $— $ 76.C
Other current asset
Available-for-sale equity securitie — — — —
Other nor-current asset:
Available-for-sale equity securitie 18.¢ — 1.1 19.€
Total as of December 31, 20 $ 94.¢ $— $ 1.1 $ 95.¢
Level 1 Level 2 Level 3 Total
($ in millions)
Assets:
Cash and cash equivaler
Money market funds (1 $122.1  $ — $— $122.1

Other current asset

Available-for-sale equity securitie — — — —
Other nor-current asset:

Available-for-sale equity securitie 15.¢ — 1.1 16.€

Total as of June 30, 20: $137.¢ $— $ 1.1 $139.(

(1) Money market funds include MMDA account balasoé$53.5 million and $87.1 million as of DecemBé&r 2013 and June 30, 2013,
respectively

10
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The following table sets forth an analysis of chesduring the six months ended December 31, 201L8val 3 financial assets of the
Company:

December 31 June 30

2013 2013

($ in millions)

Beginning balanc $ 1.1 $ —

Net realized/unrealized gains (loss — —
Purchase — 1.1

Transfers in (out) of Level — —
Ending balanc: $ 1.1 $ 1.1

The Company did not incur any Level 3 fair valusedsmpairments during the six months ended DeceBibe2013 and 2012,
respectively. Changes in economic conditions orehbdsed valuation techniques may require thefgan$ financial instruments between
levels. The Company'’s policy is to record transfegsveen levels if any, as of the beginning offibeal year. For the six months ended
December 31, 2013 and the fiscal year ended Jun203@ there were no transfers between levels.

NOTE 7. OTHER NON-CURRENT ASSETS

Other non-current assets consisted of the following

December 31 June 30
2013 2013
(% in millions)

Deferred client conversion and s-up costs $ 135.¢ $133.¢

Deferred data center co: 46.1 48.¢
Long-term investment 23.4 20.¢
Long-term broker fee 8.C 9.2

Other 17.€ 19.1

Total $ 231( $231.8

NOTE 8. ACCRUED EXPENSES AND OTHER CURRENT LIABILIT IES
Accrued expenses and other current liabilities isted of the following:
December 31 June 30
2013 2013
($ in millions)

Employee compensation and bene $  108. $143.1

Accrued broker fee 25.¢ 49.2

Accrued income tax liabilit 13.C 51.¢

Accrued dividend payab! 24.¢€ 21.C

Other 19.¢ 12.1

Total $ 1927 $277.2

11
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NOTE 9. BORROWINGS

Outstanding borrowings and available capacity utigeeiCompany’s borrowing arrangements were asvistio

Unused

December 31 June 30 Available
Expiration
Date 2013 2013 Capacity
($ in millions)
Long-term debt

Fiscal 2012 Term loan facilit (@) $ — $400.( $ —
Fiscal 2012 Revolving credit facilit September 20: — — 500.(

Fiscal 2007 Senior nott June 201° 124.¢ 124t —

Fiscal 2014 Senior nott September 20: 399t — —
Total debi $ 524.] $524.k $ 500.(

(@) In September 2013, the Company repaid in full thistanding $400.0 million remaining on the Fisdal2 Term loan facility

Fiscal 2012 Credit FacilitiesOn September 22, 2011, the Company entered in®®@.@ million senior unsecured credit facility,
consisting of a $490.0 million five-year term Id@mility (the “Fiscal 2012 Term Loan”) and a $50@n@lion five-year revolving credit
facility (the “Fiscal 2012 Revolving Credit Facyi) (collectively the “Fiscal 2012 Credit Facilig®). Borrowings under the Fiscal 2012 Crt
Facilities bear interest at LIBOR plus 125 basimf® The Fiscal 2012 Revolving Credit Facility@lsas an annual facility fee equal to 15
basis points, on the unused portion of the fagilitizich totaled $0.2 million and $0.4 million fdre three and six months ended December 31
2013 and 2012, respectively. The Company incurfed hillion in debt issuance costs to establishRiseal 2012 Credit Facilities, of which
$0.1 million of these costs were expensed as iaduend $2.9 million of these costs were capitalinedther non-current assets in the
Condensed Consolidated Balance Sheets and aredraimgized to Other expenses, net on a straigbtHasis, which approximates the
effective interest method, over the terms of ttfasdities. During the quarter ended September28d3, the Company repaid the Fiscal 2012
Term Loan and expensed the remaining issuance assteiated with this debt, which was approxima$él million. As of December 31,
2013 and June 30, 2013, $2.1 million and $1.0 amllrespectively, had been amortized or expendatideto the Fiscal 2012 Credit
Facilities, with $0.8 million remaining to be ameéd related to the Fiscal 2012 Revolving Creditilts.

The Fiscal 2012 Term Loan contained a repaymergcadh that required the Company to make minimumggual repayments on the
loan. During the fiscal year ended June 30, 2012 Qompany repaid $90.0 million of the $490.0 millof borrowings under the Fiscal 2012
Term Loan and had met the repayment requirementiseoRiscal 2012 Term Loan through September 304 2During the quarter ended
September 30, 2013, the Company repaid the renga$4060.0 million outstanding on the Fiscal 2012rT&oan. The weighted-average
interest rate on the Fiscal 2012 Term Loan was%.44d 1.49% for the three months ended Septemh&033 and 2012, respectively. The
weighted-average interest rate on the Fiscal 2@ T.oan was 1.48% for the six months ended DeceBthe2012.

The Fiscal 2012 Revolving Credit Facility is subjEccovenants, including financial covenants csinsg of a leverage ratio and an
interest coverage ratio. At December 31, 2013Chmpany is not aware of any instances of any nanptiance with the financial covenants
of the Fiscal 2012 Revolving Credit Facility.

Fiscal 2007 Senior Notedn May 2007, the Company completed an offerin§260.0 million in aggregate principal amount afise
notes (the “Fiscal 2007 Senior Notes”). The Figfl7 Senior Notes will mature on June 1, 2017 arat Imterest at a rate of 6.125% per
annum. Interest on the Fiscal 2007 Senior Notpaysible semi-annually in arrears on June 1 andrbleeel of each year. The Fiscal 2007
Senior Notes were issued at a price of 99.1% (#feyield to maturity of 6.251%). The indenturevgning the Fiscal 2007 Senior Notes
contains certain covenants including covenantsictisag the Company’s ability to create or incerls securing indebtedness for borrowed
money and to enter into certain sale-leasebackarions. At December 31, 2013, the Company iswatre of any instances of non-
compliance with the covenants of the indenture guwng the Fiscal 2007 Senior Notes. The indentlge eontains covenants regarding the
purchase of the Fiscal 2007 Senior Notes upon agehaf control triggering event. The Fiscal 2007iBeNotes are senior unsecured
obligations of the Company and rank equally with @ompanys other senior indebtedness. The Company may retteeRiscal 2007 Seni
Notes in whole or in part at any time before tmeaturity. The Company incurred $1.9 million in dédstuance costs to establish the Fi
2007 Senior Notes. These costs have been capitaized are being amortized to Other expenses, natstraight-line basis, which
approximates the effective interest method, overén-year term. At December 31, 2013 and Jun2QI38, the accumulated amortization
related to the Fiscal 2007 Senior Notes was $1liomand $1.1 million, respectively. During thedal year ended June 30, 2009, the
Company purchased $125.0 million principal amodrhe Fiscal 2007 Senior Notes (including $1.0 imillunamortized bond discount)
pursuant to a cash tender offer for such notesfdingalue of the fixed-rate Fiscal 2007 Senioitéoat December 31, 2013 and June 30,
2013 was $136.9 million and $138.2 million, respegy, based on quoted market prices and has hessified as a Level 1 financial liabili
(as defined in Note 6, “Fair Value of Financialthusnents”).
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Fiscal 2014 Senior Notedn August 2013, the Company completed an offeah§400.0 million in aggregate principal amounsehio
notes (the “Fiscal 2014 Senior NotesThe Fiscal 2014 Senior Notes will mature on Septmih 2020 and bear interest at a rate of 3.959
annum. Interest on the Fiscal 2014 Senior Notpaysible semannually in arrears on March 1 and September hclfi gear. The Fiscal 20:
Senior Notes were issued at a price of 99.871%d#tfe yield to maturity of 3.971%). The indentgaverning the Fiscal 2014 Senior Notes
contains certain covenants including covenantsictisg the Company’s ability to create or incuarls securing indebtedness for borrowed
money and to enter into certain sale-leasebackarions. At December 31, 2013, the Company iswatre of any instances of non-
compliance with the covenants of the indenture guwng the Fiscal 2014 Senior Notes. The indentlge eontains covenants regarding the
purchase of the Fiscal 2014 Senior Notes upon agehaf control triggering event. The Fiscal 2014i8eNotes are senior unsecured
obligations of the Company and rank equally with @ompanys other senior indebtedness. The Company may retteeRiscal 2014 Seni
Notes in whole or in part at any time before tmeaturity. The Company incurred $4.3 million in dédstuance costs to establish the Fi
2014 Senior Notes. These costs have been capitaize are being amortized to Other expenses, natstraight-line basis, which
approximates the effective interest method, oversgwvenyear term. At December 31, 2013, the accumulatentt@ation related to the Fisc
2014 Senior Notes was $0.3 million. The fair vaddi¢he fixed-rate Fiscal 2014 Senior Notes at Dememn31, 2013 was $403.5 million based
on quoted market prices and has been classifiad.asel 1 financial liability (as defined in Note‘Eair Value of Financial Instruments”).

In addition, certain of the Company’s foreign sdleiies have unsecured, uncommitted lines of creitlit banks. As of December 31,
2013 and June 30, 2013, there were no outstandimgwings under these lines of credit.

NOTE 10. STOCK-BASED COMPENSATION

The activity related to the Company’s incentiveiggawards for the three months ended Decembe2@13 consisted of the following:

Time-based Performance-based
Stock Options Restricted Stock Units Restricted Stock Units
Weighted- Weighted-
Weighted-
Average Average
Average Grant Grant
Number of Exercise Number Date Fair Number Date Fair
Options (c) Price of Shares Value of Shares Value
Balances at October 1, 2013 10,641,12 $ 20.47 2,045,000 $ 19.72 586,31¢ $ 20.2¢
Grantec 92,14¢ 36.3¢ 859,88t 30.17 231,83¢ 29.3:
Exercise of stock options ( (336,34) 17.5¢€ — — — —
Vesting of restricted stock uni — — — — — —
Expired/forfeitec (92,807 20.6: (37,450 23.92 (12,459 26.0:¢
Balances at December 31, 2013 10,304,12 $ 20.71 2,867,44! $ 22.8( 80570! $ 22.7¢

(a) Stock options exercised during the period of Oatdh@013 through December 31, 2013 had an intrivaiue of $6.0 million

(b) As of December 31, 2013, the Company’s outstentin the money” stock options using the Decembir2013 closing stock price of
$39.52 (approximately 8.0 million shares) had agregate intrinsic value of $156.3 million. As of &enber 31, 2013, time-based
restricted stock units and performance-based césstristock units expected to vest using the DeceBihe2013 share price of $39.52
(approximately 2.5 million and 0.8 million sharesspectively) had an aggregate intrinsic valueldf$3 million and $33.2 million,
respectively

(c) Stock options outstanding as of December 3132tave a weightedverage remaining contractual life of 5.2 years &@dmillion stock
options are exercisabl
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The activity related to the Company’s incentiveiggawards for the six months ended December 313 2@nsisted of the following:

Time-based Performance-based
Stock Options Restricted Stock Units Restricted Stock Units
Weighted- Weighted-

Weighted-

Average Average

Average Grant Grant
Number of Exercise Number Date Fair Number Date Fair

Options Price of Shares Value of Shares Value
Balances at July 1, 2013 10,985,48 $ 20.3¢ 2,086,83 $ 19.6F 572,820 $ 19.9¢
Grantec 107,55 35.62 872,03t 30.1%7 250,54 29.3(

Exercise of stock options ( (666,815 17.7¢ — — — —
Vesting of restricted stock units ( — — — — (5,210 23.3(
Expired/forfeitec 122,09¢) 21.1¢ (91,429 21.07 (12,459 26.0:
Balances at December 31, 2( 10,304,12 $ 20.71 2,867,44! $ 22.8( 80570! $ 22.7¢

(a) Stock options exercised during the period of Jylgdl3 through December 31, 2013 had an intrinsligesof $10.0 million
(b) Performancdrased restricted stock units that vested duringpénsmd of July 1, 2013 through December 31, 204 d fair value of $0.
million.

The Company has stock-based compensation plans whitth the Company annually grants stock optiod mstricted stock unit
awards. Exercise prices on options granted have &ee continue to be set equal to the market prfitee underlying shares on the date of
the grant (except the special stock option grausie of which have a premium exercise price), tiehmeasurement of stock-based
compensation expense recognized in Net earningsllmasthe fair value of the award on the date ahgrStock-based compensation expense
of $9.9 million and $8.4 million, respectively, asgll as related tax benefits of $3.7 million andZhillion, respectively, was recognized for
the three months ended December 31, 2013 and & ctively. Stock-based compensation expensg&4o? $nillion and $12.9 million,
respectively, as well as related tax benefits o6 $8illion and $4.9 million, respectively, was rgoized for the six months ended
December 31, 2013 and 2012, respectively.

As of December 31, 2013, the total remaining ungeced compensation cost related to non-vested sfoiions and restricted stock
unit awards amounted to $4.1 million and $40.0ioill respectively, which will be amortized over theighted-average remaining requisite
service periods of 3.0 years and 1.8 years, reispéct

For stock options issued, the fair value of eaochksbption was estimated on the date of grant usibgpomial option pricing model.
The binomial model considers a range of assumptielased to volatility, risk-free interest rate agmployee exercise behavior. Expected
volatilities utilized in the binomial model are lealson a combination of implied market volatilitiésstorical volatility of the Compang’stock
price and other factors. Similarly, the dividenalgliis based on historical experience and expdatade changes. The ridkee rate is derive
from the U.S. Treasury yield curve in effect at tinee of grant. The binomial model also incorposat&ercise and forfeiture assumptions
based on an analysis of historical data. The erpdife of the stock option grants is derived frtra output of the binomial model and
represents the period of time that options graatecexpected to be outstanding.

NOTE 11. INCOME TAXES

The Provision for income taxes and effective targdor the three and six months ended Decembe2@®B were $15.1 million and
35.4%, and $40.0 million and 35.7%, respectivetynpared to $8.9 million and 36.0%, and $19.2 millénd 36.0%, for the three and six
months ended December 31, 2012, respectively. €beedse in the effective tax rate for the threesandhonths ended December 31, 2013
when compared to the comparable prior year pesqutimarily attributable to the geographical mixrdome and lower tax rates in certain
non-U.S. tax jurisdictions.

NOTE 12. CONTRACTUAL COMMITMENTS, CONTINGENCIES AND OFF-BALANCE SHEET ARRANGEMENTS

In the normal course of business, the Companyhgstto various claims and litigation. While thetcome of any claim or litigation is
inherently unpredictable, the Company believes theltimate resolution of these matters will notlividually or in the aggregate, result i
material impact on its financial condition, reswfoperations or cash flows.
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The Company entered into a data center outsouseingces agreement with Automatic Data Processireg (‘“ADP”) before the
Company’s spin-off from ADP in March 2007 (the “AD¥reement”) under which ADP provided the Comparithwlata center services.
The ADP Agreement expired on June 30, 2012. Thepgaom has no further obligations with ADP for dagater services.

In March 2010, the Company and International Bussrdachines Corporation (“IBM”) entered into andmhation Technology
Services Agreement (the “IT Services Agreementiger which IBM provides certain aspects of the Canys information technology
infrastructure that were previously provided unier ADP Agreement. Under the IT Services Agreem@&M| provides a broad range of
technology services to the Company including supgits mainframe, midrange, server, network aathatenter operations, as well as
providing disaster recovery services. The Compasy/the option of incorporating additional servir#e the agreement over time. The
migration of the data center processing from ADIBId was completed in August 2012. The IT Serviéggeement expires on June 30,
2022. The Company has the right to renew the Irigian of the IT Services Agreement for up to oddigonal 12-month term. Commitments
remaining under this agreement at December 31, 2664 3$469.8 million through fiscal year 2022, tmaf year of the contract.

It is not the Company’s business practice to einteroff-balance sheet arrangements. However, thrafgany is exposed to market risk
from changes in foreign currency exchange ratescthad impact its financial position, results @fesations, and cash flows. The Company
manages its exposure to these market risks thrissigbgular operating and financing activities antien deemed appropriate, through the
of derivative financial instruments. The Companymae derivative financial instruments as risk nggmaent tools and not for trading
purposes. The Company was not a party to any damvinancial instruments as of December 31, 284& June 30, 2013, respectively. In
the normal course of business, the Company al®yseintto contracts in which it makes representatmmd warranties that relate to the
performance of the Company’s products and servitles.Company does not expect any material los¢atedeto such representations and
warranties, or collateral arrangements.

The Company’s business process outsourcing andaifutad processing services are performed by ste@gd broker-dealer. As a
registered broker-dealer and member of Financ@stry Regulatory Authority, Inc. (“FINRA"), it isubject to regulations concerning many
aspects of its business, including trade practicasital requirements, record retention, moneydaving prevention, the protection of
customer funds and customer securities, and thergigpn of the conduct of directors, officers ardployees. A failure to comply with any
of these laws, rules or regulations could resuttensure, fine, the issuance of cease-and-desdistpror the suspension or revocation of SEC
or FINRA authorization granted to allow the opesatof its business or disqualification of its di@s, officers or employees. In addition, &
registered broker-dealer, it is required to pgptté in the Securities Investor Protection Corponaf'SIPC”) for the benefit of customers. In
addition, MG Trust Company, LLC (“MG Trust Compaiya subsidiary of Matrix, is a Colorado State m@pository trust company whose
primary business is to provide cash agent, cudtadidirected or non-discretionary trust servitemstitutional customers. MG Trust
Company operates pursuant to the rules and reguoatif the Colorado Division of Banking.

NOTE 13. CHANGES IN ACCUMULATED OTHER COMPREHENSIVE INCOME BY COMPONENT

The following table summarizes the changes in teaimulated balances for each component of accuetutgher comprehensive
income:

Pension
Available- and Post-
Foreign Retirement
Currency for-Sale
Translation Securities Liabilities Total
($ in millions)
Balances at July 1, 20: $ 7.€ $ 11 $ @45 $4.2
Other comprehensive income before reclassifical 3.2 0.t — 3.8
Amounts reclassified from accumulated other comgmstve
income — — 0.1 0.1
Balances at December 31, 2( $ 10.€ $ 1€ $ (4.9 $8.1
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Pension
Available- and Post-
Foreign Retirement
Currency for-Sale
Translation Securities Liabilities Total
($ in millions)
Balances at October 1, 20 $ 5.¢ $ 1C $ 49 $2E5
Other comprehensive income before reclassifical 5.C 0.€ — 5.€
Amounts reclassified from accumulated other comgmstve
income — — — —
Balances at December 31, 2( $ 10.€ $ 1€ $ (49 $8.1
The following table summarizes the reclassificationt of accumulated other comprehensive income:
Three Months Ended Six Months Ended
December 31 December 31
2013 2012 2013 2012

(% in millions)
Pension and Pc-retirement liabilities

Amortization of loss reclassified into Selling, geal and administrative

expense: $ 0.1 $ — $ 0.2 $ 0.2
Tax income (0.7) — (0.1 (0.7)
Amortization of loss net of ta $ — $ — $ 0.4 $ 0.1

NOTE 14. INTERIM FINANCIAL DATA BY SEGMENT

The Company classifies its operations into theofeihg two reportable segments: Investor Commuracafolutions and Securities
Processing Solutions.

The primary components of “Other” are the elimioatof intersegment revenues and profits as wedkaisin unallocated expenses.

Foreign currency exchange is a reconciling itemvben the actual foreign currency exchange ratesiscal year 2014 budgeted foreign
currency exchange rates.

Certain corporate expenses, as well as certaimatgninanaged expenses, are allocated based uptyetad amounts in a reasonable
manner. Because the Company compensates the magatgefiits various businesses on, among otherrscsegment profit, the Company

may elect to record certain segment-related expigsss of an unusual or non-recurring nature ineDtather than reflect such items in
segment profit.
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Segment results:

Investor Communication Solutiol
Securities Processing Solutic
Foreign currency exchan

Total

Investor Communication Solutiol
Securities Processing Solutic
Other

Foreign currency exchan

Total

* k k k k% %
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Revenues
Three Months Ended Six Months Ended
December 31, December 31,
2013 2012 2013 2012

($ in millions)
$ 345.¢ $ 326.¢ $ 722.1 $666.:
174.1 163.¢ 342.¢ 317.7
0.6 2.€ 0.9 5.C

$ 520.€ $ 4932  $1,065.¢&  $989.(

Earnings (Loss) before Income

Taxes
Three Months Ended Six Months Ended
December 31 December 31
2013 2012 2013 2012

($ in millions)

$ 20.7 $ 16t $ 61.¢ $ 437

34.€ 20.C 66.2 29.2
17.9) (15.3) (259  (27.0
4.7 3.2 9.4 7.2

$ 427 $ 247 $ 112.( $ 53.8
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Item 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

The following discussion should be read in conjiamcwith our Condensed Consolidated Financial Stegats (the “Financial
Statements”) and accompanying Notes thereto incliedsewhere herein.

Forward-Looking Statements

This Quarterly Report on Form 10-Q may containwfard-looking statements” within the meaning of Brévate Securities Litigation
Reform Act of 1995. Statements that are not hisabiin nature and which may be identified by the awords such as “expects,” “assumes,
“projects,” “anticipates,” “estimates,” “we believécould be” and other words of similar meaninge forward-looking statements. In
particular, information appearing under “BusinesRisk Factors,” and “Management’s Discussion amdisis of Financial Condition and
Results of Operations” includes forward-lookingetaents. These statements are based on managemagrattations and assumptions and
are subject to risks and uncertainties that mageagtual results to differ materially from thogeressed. Factors that could cause actual
results to differ materially from those contempthby the forward-looking statements include:

”

» the success of Broadridge Financial Solutibms, (“Broadridge” or the “Company”) in retainingn@ selling additional services to
its existing clients and in obtaining new clier

» Broadridge’s reliance on a relatively small maenof clients, the continued financial healthtaige clients, and the continued use
by such clients of Broadrid’s services with favorable pricing tern

» changes in laws and regulations affecting Broad’'s clients or the investor communication servicesigied by Broadridge

« declines in participation and activity in the seties markets

* any material breach of Broadridge security affertis client’ customer informatior

» the failure of our outsourced data center servicesider to provide the anticipated levels of sesy

» adisaster or other significant slowdown or failofé8roadridg’s systems or error in the performance of Broad’s services

» overall market and economic conditions and thepdnt on the securities marke

» Broadridgrs failure to keep pace with changes in technolegldemands of its client

» the ability to attract and retain key personi

» the impact of new acquisitions and divestiturest

* competitive conditions

There may be other factors that may cause our lagsialts to differ materially from the forward-lkiog statements. Our actual results,

performance or achievements could differ materitilyn those expressed in, or implied by, the fodsi@moking statements. We can give no
assurances that any of the events anticipatedebfotivard-looking statements will occur or, if aofythem do, what impact they will have on
our results of operations and financial conditigou should carefully read the factors describetha“Risk Factors” section of in Part I,

“Item 1A. Risk Factors” of our Annual Report on Rof0-K for the fiscal year ended June 30, 2013 ‘@043 Annual Report”) for a
description of certain risks that could, among othangs, cause our actual results to differ fréwase forward-looking statements.

All forward-looking statements speak only as of dag¢e of this Quarterly Report on Form 10-Q andexygessly qualified in their
entirety by the cautionary statements includedhis Quarterly Report on Form 10-Q and the 2013 AhReport. We disclaim any obligation
to update or revise forward-looking statements thay be made to reflect events or circumstancestise after the date made or to reflect
the occurrence of unanticipated events, other éisarequired by law.

Overview

Broadridge is a leading global provider of investommunications and technology-driven solutionbdnks, broker-dealers, mutual
funds and corporate issuers. Our systems and esrwiclude investor communication solutions, araistes processing and business
process outsourcing services. In short, we prothidanfrastructure that helps the financial servigglustry operate. With over 50 years of
experience, we provide financial services firmdwetlvanced, dependable, scalable and cost-efféntegrated systems. Our systems help
reduce the need for clients to make significanitahjmvestments in operations infrastructure, ¢grallowing them to increase their focus on
core business activities. Our operations are dladdnto two business segments: Investor Commuioicesolutions and Securities Processing
Solutions.
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I nvestor Communication Solutions

Our Bank/Broker-Dealer Communications, Mutual Famd Retirement Solutions and Corporate Issuer Bokibusinesses operate
within this segment. A large portion of our InvasBbmmunication Solutions business involves the@ssing and distribution of proxy
materials to investors in equity securities andualfunds, as well as the facilitation of relatedevprocessing. ProxyEdge, our innovative
electronic proxy delivery and voting solution fastitutional investors and financial advisors, kedmsure the participation of the largest
stockholders of many companies. We also providalisteibution of regulatory reports and corporatéan/reorganization event information,
as well as tax reporting solutions that help oients meet their regulatory compliance needs. thtaxah, we provide financial information
distribution and transaction reporting servicebdth financial institutions and securities issu@tgese services include the processing and
distribution of account statements and trade cordiions, traditional and personalized documentlliuént and content management servi
marketing communications, and imaging, archival aodkflow solutions that enable and enhance o@ntd’ communications with investor
All of these communications are delivered throughegy or electronic channels.

In addition, Broadridge provides corporate isswéth registered proxy services, as well as regisstmck transfer and record-keeping
services.

In fiscal year 2014, the Company acquired Bonaofv&re Solutions, LLC (“Bonaire”), a leading prdeir of fee calculation, billing,
and revenue and expense management solutionssitrraanagers including institutional asset managearalth managers, mutual funds,
bank trusts, hedge funds and capital markets firms.

In fiscal year 2014, the Securities and Exchanga@ission (the “SEC”) approved the proxy distributiee changes proposed by the
New York Stock Exchange in May 2012. The fee charggeinto effect for shareholder meetings that hagerd dates on or after Januan
2014, and we are prepared to implement the approvadges. We believe the net financial impact effée changes on Broadridge will be
neutral to slightly positive.

Securities Processing Solutions

We offer a suite of advanced computerized real-timgesaction processing services that automatseberities transaction lifecycle,
from desktop productivity tools, data aggregatigerformance reporting, and portfolio managemermirdter capture and execution, trade
confirmation, settlement, and accounting. Our sswihelp financial institutions efficiently and teéfectively consolidate their books and
records, gather and service assets under managdomrg on their core businesses, and manageMgk.multi-currency capabilities, our
Global Processing Solution supports real-time dltdaaling of equity, option, mutual fund, and fixedtome securities in established and
emerging markets. In addition, our business prooassurcing services allow broker-dealers to autse certain administrative functions
relating to clearing and settlement, from orderyett trade matching and settlement, while maintgjrtheir ability to finance and capitalize
their businesses.

In fiscal year 2012, the Company acquired Pala@ystems, Inc. (“Paladyne”), a provider of buy-sigehnology solutions for the
global investment management industry.

Basis of Presentation

The Condensed Consolidated Financial Statementslieen prepared in accordance with United Statésnefrica (“U.S.”) generally
accepted accounting principles (“GAAPThese Condensed Consolidated Financial Statemesdsmi the condensed consolidated positit
the Company. These financial statements includeiiges in which the Company directly or indilgdtas a controlling financial interest
and various entities in which the Company has itmeats recorded under both the cost and equity adstbf accounting. All material
intercompany balances and transactions have beeimaled. The results of operations reported ftgrim periods are not necessarily
indicative of the results of operations for theirengear or any subsequent interim period. Thesed€osed Consolidated Financial Statem
should be read in conjunction with the Company’si§itidated Financial Statements for the fiscal yated June 30, 2013 in the 2013
Annual Report on Form 10-K filed with the SEC ongiist 8, 2013.

In presenting the Condensed Consolidated FinaBtééments, management makes estimates and assusrtptit affect the amounts
reported and related disclosures. Estimates, byrh&ure, are based on judgment and availablerimition. Accordingly, actual results could
differ from those estimates. In management’s opinibe Condensed Consolidated Financial Statencentsin all normal recurring
adjustments necessary for a fair presentationsofitereported. The results of operations repddethe periods presented are not necessarily
indicative of the results of operations for subssdyeriods.
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Critical Accounting Policies

In presenting the Condensed Consolidated FinaBtééments, management makes estimates and assusrtptit affect the amounts
reported and related disclosures. Management aailynevaluates the accounting policies and esésased to prepare the Condensed
Consolidated Financial Statements. The estimagethdir nature, are based on judgment, availalfterimation, and historical experience and
are believed to be reasonable. However, actual ate@nd results could differ from these estimataderby management. In management’s
opinion, the Condensed Consolidated Financial Btatés contain all normal recurring adjustments se&ey for a fair presentation of results
reported. Certain accounting policies that regsigaificant management estimates and are deemtxhtto our results of operations or
financial position are discussed in the “Criticalodunting Policies” section of Part I, Item 7. “Negement’s Discussion and Analysis of
Financial Condition and Results of Operations™ia 2013 Annual Report on Form 10-K.

Results of Operations

The following discussions of Analysis of Condengxhsolidated Statements of Earnings and Analysi®epiortable Segments refer to
the three and six months ended December 31, 20hBamd to the three and six months ended Decenb@032. The Analysis of
Condensed Consolidated Statements of Earningségheulead in conjunction with the Analysis of Repble Segments, which provides
more detailed discussions concerning certain commsof the Condensed Consolidated Statementsroiriga.

The following references are utilized in the disiaas of Analysis of Condensed Consolidated Statésrmaf Earnings and Analysis of
Reportable Segments:

“Acquisition Amortization and Other Costs” repretseamortization charges associated with intangibket values as well as other deal
costs associated with the Company’s acquisitions.

“Net New Business” refers to revenues from closddssless client losses.

“Restructuring Charges” refers to severance ctistsimpact of one-time system development costé\fax Clearing Holdings LLC
(“Apex Holdings”) and the Canadian subsidiary oh&an Worldwide, Inc., and a omieae cost to restructure and outsource certaingesioc
related to our desktop applications.

The following definitions describe the Company’svBeues:

Fee revenues in the Investor Communication Solsts@gment are derived from both recurring and edgwnén activity. In addition, tr
level of recurring and event-driven activity we gess directly impacts distribution revenues. Whilent-driven activity is highly repeatable,
it may not recur on an annual basis. The typegnfices we provide that comprise event-driven @gtare:

* Mutual Fund Proxy: The proxy and related sexsiwe provide to mutual funds when certain eveoatsiorequiring a shareholder
vote including changes in directors, -advisors, fee structures, investment restrictians, mergers of fund

e Mutual Fund Communications: Mutual fund comnaaions services consist primarily of the distribnton behalf of mutual
funds of supplemental information required to bevided to the annual mutual fund prospectus asultref certain triggering
events such as a change in portfolio managerslditian, mutual fund communications consist of oesi and marketing materials
such as newsletter

* Proxy Contests and Specials, Corporate Actiand,Other: The proxy services we provide in cotioravith shareholder
meetings driven by special events such as proxiests) mergers and acquisitions, and tender/exehaifeys.

Event-driven fee revenues are based on the nunfilspeoial events and corporate transactions weegso&Event-driven activity is
impacted by financial market conditions and charngesgulatory compliance requirements, resultimfjuctuations in the timing and levels
of event-driven fee revenue. As such, the timing lawel of event-driven activity and its potenii@pact on revenues and earnings is difficult
to forecast.

Generally, mutual fund proxy activity has been sabjo a greater level of volatility than the oteemponents of event-driven activity.
For the six months ended December 31, 2013, mtuadlproxy fee revenues were 70% higher than thensinths ended December 31, 2(
During fiscal year 2013, mutual fund proxy fee newes were 54% higher than the prior fiscal yeatenthiring fiscal years 2012 and 2011,
mutual fund proxy revenues were 28% and 74% lovesipectively, than their prior fiscal years. Altigbuit is difficult to forecast the levels
event-driven activity, we expect that the portidriez revenues derived from mutual fund proxy attimnay continue to experience volatility
in the future.
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Revenues derived from sales are a component of \idet Business,” which is defined herein as reverfirges closed sales less client
losses. Closed sales represent anticipated revémuesw client contracts that were signed by Briahye during the periods referenced. A
sale is considered closed when the Company haweelcthe signed client contract. For recurring reweclosed sales, the amount of the
closed sale is generally a reasonable estimaterafad revenues based on client volumes or actigitgluding pass-through revenues such as
distribution revenues. Event-driven revenue classdds primarily occur in our Investor Communicat®mutions segment. The amount of the
event-driven revenue closed sale is generally soreble estimate of production revenues basedemt glolumes or activity, excluding pass-
through revenues such as distribution revenuesaadidge’s determination of the amount of a clossd & based on the client’s estimate of
transaction volumes and activity levels, as ous e largely based on transaction volume andigckawels. The inherent variability of
transaction volumes and activity levels can reisutome variability of amounts reported as clossdss Larger recurring revenue closed sales
can take up to 12 to 24 months to convert to regsnparticularly for the services provided by oac&ities Processing Solutions segment.
The majority of event-driven revenue closed safesugually recognized during the year the conirasigned.

The Company tracks actual revenue achieved duniedrist year that the client contract is fully ilemented and compares this to the
amount that was included in the Company’s previptesborted closed sales amount. The Company adhestsurrent year closed sales
amount for any difference between the prior yemfmorted closed sales amount and the actual re\ahieved in the first year of the
applicable contract. Recurring revenue closed sags adjusted by $(0.3) million and $0.1 milliar the three and six months ended
December 31, 2013. Recurring revenue closed saes adjusted by $(1.7) million and $(1.7) milliar the three and six months ended
December 31, 2012.

Analysis of Condensed Consolidated Statements of Earnings
Three Months Ended December 31, 2013 versus Three Months Ended December 31, 2012
The table below presents Condensed ConsolidatéeinStats of Earnings data for the three months ebdegmber 31, 2013 and 2012,
and the dollar and percentage changes betweerdperio

Three Months Ended
December 31,

Change
2013 2012 $ %
($ in millions, except per share amounts
Revenue! $520.¢ $493.2 $27.4 6
Cost of revenue 385.1 387.¢ (2.5 (@)}
Selling, general and administrative exper 86.C 7.2 8.8 11
Other expenses, n 6.8 3.7 3.1 84
Total expense 477.¢ 468.5 9.4 2
Earnings before income tax 427 24 18.C 73
Margin 8.2% 5.(% 3.2 pts
Provision for income taxe 15.1 8.¢ 6.2 70
Effective tax rate 35.4% 36.(% (0.€) pts
Net earnings $ 27.€ $ 15.¢ $11.€ 75
Basic earnings per she $ 0.2¢ $ 0.1: $0.1( 77
Diluted earnings per sha $ 0.22 $ 0.1: $0.0¢ 69
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Six Months Ended December 31, 2013 versus Six Months Ended December 31, 2012
The table below presents Condensed Consolidatéen$tats of Earnings data for the six months endsceBber 31, 2013 and 2012,
and the dollar and percentage changes betweerdperio

Six Months Ended
December 31

Change
2013 2012 $ %
($ in millions, except per share amounts
Revenue! $1,065.¢ $989.( $76.€ 8
Cost of revenue 782.€ 777.€ 5.C 1
Selling, general and administrative exper 159.t 150.1 9.4 6
Other expenses, n 11.7 8.C 3.7 46
Total expense 953.¢ 935.7 18.1 2
Earnings before income tax 112.C 53.2 58.7 11C
Margin 10.5% 5.4% 5.1pts
Provision for income taxe 40.C 19.2 20.¢ 10¢
Effective tax rate 35.7% 36.(% (0.3) pts
Net earningy $ 72( $ 34.1 $37.€ 111
Basic earnings per she $ 0.6C $ 0.2¢ $0.32 114
Diluted earnings per sha $ 0.5¢ $ 0.27 $0.31 11&

Three Months Ended December 31, 2013 versus Three Months Ended December 31, 2012

Revenues. Revenues for the three months ended December 33,\26re $520.6 million, an increase of $27.4 millior 6%, compared
to $493.2 million for the three months ended Decen#i, 2012. The $27.4 million increase was drigmigher recurring fee revenues of
$27.5 million, or 9%, and higher distribution reues of $1.5 million, or 1%. The positive contrilautifrom recurring fee revenues reflected
gains from Net New Business and internal growttreriidriven fee revenues were $28.0 million, essentitdliycompared to $27.6 million fi
the three months ended December 31, 2012. Fluetsain foreign currency exchange rates negativepeacted revenues by $2.0 million.

Closed sales for the three months ended Decemb@033 were $33.9 million, an increase of $3.0iomll or 10%, compared to $30.9
million for the three months ended December 3122®Recurring revenue closed sales for the threelmsanded December 31, 2013 were
$23.0 million, an increase of $2.6 million, or 138mpared to $20.4 million for the three monthseshBecember 31, 2012. Event-driven
revenue closed sales for the three months endeeniiEr 31, 2013 were $10.9 million, an increase0ot $nillion, or 4%, compared to $10.5
million for the three months ended December 312201

Six Months Ended December 31, 2013 versus Six Months Ended December 31, 2012

Revenues . Revenues for the six months ended December 31, 28183 $1,065.8 million, an increase of $76.8 millior 8%, compared
to $989.0 million for the six months ended DecenBigr2012. The $76.8 million increase was drivernigher recurring fee revenues of
$60.3 million, higher distribution revenues of $.illion, and higher evertdriven fee revenues, which increased from $59.89anito $68.¢
million, or $8.7 million. The positive contributidnom recurring fee revenues reflected higher NetvNBusiness and internal growth.
Fluctuations in foreign currency exchange ratesatiegly impacted revenues by $4.1 million.

Closed sales for the six months ended Decembe&2@1B were $54.5 million, an increase of $4.3 millior 9%, compared to $50.2
million for the six months ended December 31, 2&curring revenue closed sales for the six moatisled December 31, 2013 were $38.1
million, an increase of $4.0 million, or 12%, comgéto $34.1 million for the six months ended DebenB1, 2012. Event-driven revenue
closed sales for the six months ended Decembe2@B were $16.4 million, an increase of $0.3 milJior 2%, compared to $16.1 million -
the six months ended December 31, 2012.

Three Months Ended December 31, 2013 versus Three Months Ended December 31, 2012

Total Expenses. Total expenses for the three months ended DeceBih@013 were $477.9 million, an increase of $9ilian, or 2%,
compared to $468.5 million for the three monthseehBecember 31, 2012. Higher Selling, general andirasstrative expenses of $8.8
million, or 11%, and a $3.1 million increase in &tlexpenses, net were slightly offset by lower @6sevenues, which were lower by $2.5
million, or 1%.
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Cost of revenues for the three months ended Deae®ih@013 were $385.1 million, a decrease of &&lbon, or 1%, compared to
$387.6 million for the three months ended Decen3ie2012. The decrease reflects lower investmestigpf $3.6 million and a reduction in
restructuring charges of $3.6 million as compacethé prior year period, partially offset by higimeargin revenue mix of $4.3 million on
higher fee revenues, higher distribution cost eéreies of $1.1 million and higher costs of $1.dioiilrelated to the Bonaire acquisition.
Distribution cost of revenues consists primarilypoktage-related expenses. Fluctuations in foraigrency exchange rates decreased fee cos
of revenues by $2.6 million.

Selling, general and administrative expenses ®thiree months ended December 31, 2013 were $8idhman increase of $8.8
million, or 11%, compared to $77.2 million for ttteee months ended December 31, 2012. The increas@rimarily due to costs related to
higher selling and marketing expenses of $5.7 amliind the $1.4 million impact of the Bonaire asgign. Fluctuations in foreign currency
exchange rates decreased Selling, general and isthaiive expenses by $0.4 million.

Other expenses, net for the three months endednilere31, 2013 were $6.8 million, an increase of $8illion, or 84%, compared to
$3.7 million for the three months ended Decembe2B812, mainly reflecting higher interest expenséorrowings. Fluctuations in foreign
currency exchange rates increased Other expensks ®ynillion.

Six Months Ended December 31, 2013 versus Six Months Ended December 31, 2012

Total Expenses. Total expenses for the six months ended Decemhe2@B were $953.8 million, an increase of $18.llioni, or 2%,
compared to $935.7 million for the six months enBedember 31, 2012. The increase reflects highst @faevenues of $5.0 million, or 1%,
higher Selling, general and administrative expens&®.4 million, or 6%, and a $3.7 million increas Other expenses, net.

Cost of revenues for the six months ended DeceBihe2013 were $782.6 million, an increase of $5illan, or 1%, compared to
$777.6 million for the six months ended December2Bil2. The increase reflects higher margin revenixeof $17.6 million on higher fee
revenues, higher distribution cost of revenue 063$billion and higher costs related to the Bonatquisition of $3.6 million. These costs
were partially offset by savings related to the mafipn of the data center to IBM of $6.2 millioestructuring charges of $4.3 million incur
in the prior year period, coupled with lower invaent spend of $6.6 million. Distribution cost ofeaues consists primarily of postage-
related expenses. Fluctuations in foreign curren@hange rates decreased fee cost of revenues ®yndidon.

Selling, general and administrative expenses fistk months ended December 31, 2013 were $15%i6mman increase of $9.4
million, or 6%, compared to $150.1 million for thix months ended December 31, 2012. The 6% incrgaserimarily due to higher sales
and marketing expenses of $9.6 million, the immédiche Bonaire acquisition of $2.8 million, parlyabffset by a $3.3 million adjustment due
to a decrease in the fair value of our obligationder contingent acquisition consideration arrarey@s Fluctuations in foreign currency
exchange rates decreased Selling, general and iathatiive expenses by $0.7 million.

Other expenses, net for the six months ended Deze@ih 2013 were $11.7 million, an increase of $8illion, or 46%, compared to
$8.0 million for the six months ended December281,2, reflecting mainly higher interest expenséorrowings. Fluctuations in foreign
currency exchange rates decreased Other expemsds; $1.4 million.

Earnings before Income Taxes . Earnings before income taxes for the three mombs@ December 31, 2013 were $42.7 million, an
increase of $18.0 million, or 73%, compared to $24illion for the three months ended December 8122 The increase is mainly due to
higher revenues and operating leverage coupledthélipositive impact of improved productivity frastrategic initiatives. Pre-tax margin
increased to 8.2% for the three months ended Deee8ih 2013 compared to 5.0% for the three montde@ December 31, 2012.

Earnings before income taxes for the six monthedrakecember 31, 2013 were $112.0 million, an irsgred $58.7 million, or 110%,
compared to $53.3 million for the six months enBetember 31, 2012. The increase is mainly duegbenirevenues and operating leverage
coupled with the positive impact of improved protility from strategic initiatives. Pre-tax margincreased to 10.5% for the six months
ended December 31, 2013 compared to 5.4% for xhmaenths ended December 31, 2012.

Provision for Income Taxes . Provision for income taxes and effective tax ré¢eshe three and six months ended December 313 201
were $15.1 million and 35.4%, and $40.0 million &5d7%, respectively, compared to $8.9 million 86d0%, and $19.2 million and 36.0%,
for the three and six months ended December 312,2@%pectively. The decrease in the effectivadite for the six months ended
December 31, 2013 when compared to the comparaibleyear period is primarily attributable to theagraphical mix of income and lower
tax rates in certain non-U.S. tax jurisdictions.
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Net Earnings and Basic and Diluted Earnings per Share . Net earnings for the three months ended Decemhe23B were $27.6
million, an increase of $11.8 million, or 75%, ccangd to $15.8 million for the three months endedddeber 31, 2012. The increase in Net
earnings from continuing operations reflects higleeenues, increased pre-tax margins from highegimaevenue business and the positive
impact of improved productivity from strategic iatives.

Net earnings for the six months ended Decembe2@13 were $72.0 million, an increase of $37.9 wnilJior 111%, compared to $34.1
million for the six months ended December 31, 201 increase in Net earnings from continuing ofamna reflects higher revenues,
increased pre-tax margins from higher margin reedmusiness and the positive impact of improved yctidity from strategic initiatives.

Basic and Diluted earnings per share for the threaths ended December 31, 2013 were $0.23 and,%h3@crease of $0.10 and
$0.09, or 77% and 69% respectively, compared tb3$8nd $0.13 for the three months ended Decemh&03P, respectively.

Basic and Diluted earnings per share for the sirttimended December 31, 2013 were $0.60 and $n58¢crease of $0.32 and $0.31,
or 114% and 115% respectively, compared to $0.21858r27 for the six months ended December 31, 2@Epectively.

Analysis of Reportable Segments

The Company classifies its operations into theofeihg two reportable segments: Investor Commuracafolutions and Securities
Processing Solutions.

The primary components of “Other” are the elimioatof intersegment revenues and profits and ceuta@iocated expenses. Foreign
currency exchange is a reconciling item betweeratteal foreign currency exchange rates and tlalfiear 2014 budgeted foreign currency
exchange rates reflected in the segments.

Certain corporate expenses, as well as certaimatgninanaged expenses, are allocated based uptyetad amounts in a reasonable
manner. Because the Company compensates the magatgefiits various businesses on, among otherrscsegment profit, the Company
may elect to record certain segment-related expigsss of an unusual or non-recurring nature insotidation rather than reflect such items
in segment profit.

Revenues
Three Months Ended Six Months Ended
December 31, December 31,
Change Change
2013 2012 $ % 2013 2012 $ %
(% in millions) ($ in millions)
Investor Communication Solutiol $345.¢ $326.¢ $19.1 6 $ 722.1 $666.: $55.¢ 8
Securities Processing Solutic 174.1 163.t 10.Z 6 342.¢ 317 25.1 8
Foreign currency exchan 0.€ 2€ (2.0 (77 0.8 5 (4.)) (82
Total $520.¢ $493.2 $27.4 6 $1,065.6 $989.( $76.¢ 8
Earnings (Loss) Before Income Taxes
Three Months Ended Six Months Ended
December 31, December 31,
Change Change
2013 2012 $ % 2013 2012 $ %
(% in millions) ($ in millions)
Investor Communication Solutiol $20.7 $16.E $ 4.2 25 $61.€ $43.7 $17.¢ 41
Securities Processing Solutic 34.¢ 20.C 14.€ 73 66.2 29.4 36.¢ 12€
Other (17.9) (15.7) (2.2 (19 (25.9 (27.0 1.7 6
Foreign currency exchan 4.7 3.8 1.4 42 9.4 7.2 2.2 31

Total $427 $245 $18.C 73 $112.C $53.5 $58.7 11C
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I nvestor Communication Solutions

Three Months Ended Six Months Ended
December 31, December 31,
Change Change

2013 2012 $ °/_o 2013 2012 $ &

($ in millions) (% in millions)
Recurring revenue $170.2 $153.1 $17.z 11 $345.F% $310.1 $35.z 11
Even-driven revenue 28.C 27.¢€ 0.4 1 68.¢€ 59.¢ 8.7 15
Distribution revenue 147 .€ 146.1 iIRE 1 308.2 296.: 11.€ 4
Total $345.¢ $326.6 $19.1 6 $722.1 $666.: $55.¢ 8

Revenues. Investor Communication Solutions segment’s Reesrfar the three months ended December 31, 2018 $825.9 million,
an increase of $19.1 million, or 6%, compared 868 million for the three months ended Decembe2B12. Higher recurring fee revenues
contributed $17.2 million, or 11%, and higher disition revenues contributed $1.5 million, or 1%the $19.1 million increase in revenues.

Higher recurring revenues were driven by Net NewiBess and continued higher than expected intgroaith from market-based
activities. During the second fiscal quarter, gosigrowth for mutual fund interim communicationgdeannual equity proxy communications
were positive 13% and 11%, respectively. Our irdegnowth reflects favorable position growth andraerease in fulfillment related market
activity. Distribution revenues for the three manémded December 31, 2013 were $147.6 millionparease of $1.5 million, or 1%,
compared to $146.1 million for the three monthseehDecember 31, 2012.

Investor Communication Solutions segmerRevenues for the six months ended December 3B,\26re $722.1 million, an increase
$55.8 million, or 8%, compared to $666.3 million fbe six months ended December 31, 2012. Higlenrrag fee revenues contributed
$35.2 million, or 11%, higher event-driven fee newes contributed $8.7 million, or 15%, and highistribution revenues contributed $11.9
million, or 4%, to the $55.8 million increase irvemues.

Higher recurring revenues were driven by Net NewiBess and internal growth. On a full-year bagisjtpn growth and processed
pieces are key indicators of internal growth. Dgrihe first six months of fiscal year 2014, positgrowth for mutual fund interim
communications and annual equity proxy communicatiwere positive 12% and 10%, respectively. Owrirgl growth reflects favorable
position growth and an increase in fulfillment tehmarket activity. Higher event-driven fee revenwere the result of increased mutual
fund proxy activity. Distribution revenues for teix months ended December 31, 2013 were $308.®mikn increase of $11.9 million, or
4%, compared to $296.3 million for the six monthgded December 31, 2012. Although these indicaterg wositive, the first six months
results are not necessarily indicative of our fudhr results due to the seasonality of our business

Earnings before Income Taxes . Earnings before income taxes for the three moartlaled December 31, 2013 were $20.7 million, an
increase of $4.2 million, or 25%, compared to $I6illion for the three months ended December 3122@re-tax margin increased by 1.0
percentage points to 6.0% mainly as a result didrigecurring revenues.

Earnings before income taxes for the six monthedrzkecember 31, 2013 were $61.6 million, an ine@ed$17.9 million, or 41%,
compared to $43.7 million for the six months enBetember 31, 2012. Ptax margin increased by 1.9 percentage points5%8nainly as
result of higher recurring revenues, event-driverenues and distribution revenues.

Securities Processing Solutions

Revenues. Securities Processing Solutions segment’s Rewefaughe three months ended December 31, 2013 $det4.1 million, an
increase of $10.3 million, or 6%, compared to $&68illion for the three months ended December 8122 The increase was the result of a
5% increase in Net New Business, coupled with aregse in equity trade volumes to 953,000 tradedae

Securities Processing Solutions segment’s Revefoudise six months ended December 31, 2013 wer@.834illion, an increase of
$25.1 million, or 8%, compared to $317.7 milliom fbe six months ended December 31, 2012. Theasereas the result of a 7% increas
Net New Business, coupled with an increase in gdqrade volumes to 930,500 trades per (

Earnings before Income Taxes . Earnings before income taxes for the three moertised December 31, 2013 were $34.6 million, an
increase of $14.6 million, or 73%, compared to §24illion for the three months ended December 8122 Pre-tax margins increased by 7.7
percentage points to 19.9% for the three monthe@&icember 31, 2013. The increase was primarigalt of higher revenues and on-
going productivity and strategic initiatives.
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Earnings before income taxes for the six monthedrizecember 31, 2013 were $66.3 million, an in@ed$36.9 million, or 126%,
compared to $29.4 million for the six months enBed¢ember 31, 2012. Pre-tax margins increased lfyfcentage points to 19.3% for the
six months ended December 31, 2013. The increaserimarily a result of higher revenues and imptbpeoductivity and strategic
initiatives.

Other

Revenues. There were no reportable Revenues in our Otlgameat for the periods presented.

Loss before Income Taxes. Loss before income taxes was $17.3 million forttiree months ended December 31, 2013, an incréase o
$2.2 million, compared to a $15.1 million Loss lrefimcome taxes for the three months ended Dece&ih&012. The increased loss was
mainly due to higher interest expense on our Langitborrowings of $2.8 million.

Loss before income taxes was $25.3 million fordixemonths ended December 31, 2013, an improveofe$tt.7 million, compared tc
$27.0 million Loss before income taxes for thersonths ended December 31, 2012. The decreaseddssgrimarily due to a $3.3 million
decrease in the fair value of our obligations uraettingent acquisition consideration arrangemengl .4 million decrease due to
fluctuations in foreign currency exchange rataghdly offset by higher interest expense on our ¢-¢&rm borrowings of $3.9 million.

Explanation and Reconciliation of the Company’s Usef Non-GAAP Financial Measures

Our results in this Quarterly Report on Form 10¢@ gresented in accordance with GAAP; howevergitain circumstances the
Company may present results that are not genexedlgpted accounting principles measures (“Non-GAAWeE use Non-GAAP financial
measures, such as Adjusted net earnings and FeteRGaws, for a number of reasons, including:

e in communications with our board of directors cana®g our consolidated financial performan

e in communications with analysts and investarshe@y are commonly reported and widely used enserpevel performance
measures; an

« forinternal planning purposes, including the pragian of our annual operating budg

We provide our Net earnings and Diluted earningsshare information on an adjusted basis to exclndémpact of certain significant
non-recurring events from our GAAP results becausdelieve this information helps our investorsenstand the effect of these significant
non-recurring items on our reported results anekefore, will provide a better representation af actual performance. These Non-GAAP
financial measures should be viewed in additioratm not as a substitute for, our reported repuéisented in accordance with GAAP. Our
fiscal year 2014 Non-GAAP results exclude the inidicquisition Amortization and Other Costs, and fiscal year 2013 Non-GAAP
results exclude the impact of Acquisition Amortinatand Other Costs and Restructuring ChargesCidmepany expects to incur certain
restructuring and reorganization costs during figear 2014 as part of its normal business oparatamd may adjust its GAAP earnings
results to the extent such restructuring and revzg#ion costs are significant. During fiscal y@ad 4 to date, the Company has incurred $2.4
million in such costs and deems these costs t@kieopour normal business operations.

Set forth below is a reconciliation of Adjusted patnings (Non-GAAP) to the comparable GAAP measure

Three Months Ended Six Months Ended
December 31 December 31
2013 2012 2013 2012
($ in millions)
Adjusted net earnings (N-GAAP) $ 31.z $ 21.¢ $ 79.C $ 44.1
Adjustments
Acquisition Amortization and Other Cos (5.6) (5.8 (11.9 (11.9)
Restructuring Charge — (3.6) — 4.3
Tax impact of adjustmen 2.C 3.4 4.1 5.€
Net earnings (GAAP $ 27.€ $ 15.¢ $ 72.C $ 34.1
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Set forth below is a reconciliation of Adjustedutidd earnings per share (Non-GAAP) to the compar@HAP measure:

Three Months Ended Six Months Ended
December 31, December 31,
2013 2012 2013 2012
Adjusted diluted earnings per share (Non-GAAP) $ 0.2t $ 0.17 $ 0.64 $ 0.3t
Adjustments
Acquisition Amortization and Other Cos (0.0%) (0.09 (0.09) (0.09)
Restructuring Charge — (0.02 — (0.0%)
Tax impact of adjustmen 0.02 0.07 0.0 0.04
Diluted earnings per share (GAA $ 0.27 $ 0.1 $ 0.5¢ $ 0.27

We also provide information on our Free Cash Flbesause we believe this information helps our itoresunderstand the amount of
cash available for dividends, share repurchasesiigiions and other discretionary investments. Toenpany defines Free Cash Flows to
exclude capital expenditures and software purchiasesour GAAP Net operating activity cash flow ués.

Set forth below is a reconciliation of Free CastmE (Non-GAAP) to the comparable GAAP measure:

Six Months Ended
December 31

2013 2012
(% in millions)
Free Cash Flows provided by operating activitiesn-GAAP) $ 60.1 $ 54t
Adjustment:
Capital expenditures and software purch: 30.¢ 19.C
Net cash flows provided by operating activities & $ 90.¢ $ 73

Financial Condition, Liquidity and Capital Resources

At December 31, 2013, Cash and cash equivalents $240.3 million and Total stockholders’ equity v&857.5 million. At
December 31, 2013, working capital was $343.3 amillicompared to $337.5 million at June 30, 2013hAtcurrent time, and in future
periods, we expect cash generated by our operatiogether with existing cash, cash equivalentskatable securities and borrowings from
the capital markets, to be sufficient to cover caséds for working capital, capital expenditurésitegic acquisitions, dividends and common
stock repurchases.

As of December 31, 2013, $112.4 million of the $24Million of cash and cash equivalents was heldunyforeign subsidiaries, and
$41.1 million of cash and cash equivalents was hglcegulated entities. If these funds are neededdr operations in the U.S., we would be
required to accrue and pay U.S. taxes to repattiase funds. However, our current plans do notahetnate a need to repatriate them to {
our U.S. operations.

At December 31, 2013, the Company had $524.1 mibhiotstanding Long-term debt, consisting of sentes of $124.6 million
principal amount due June 2017 and $399.5 milliongipal amount senior notes due September 2028sd kenior notes are senior
unsecured obligations of the Company and rank gquéth the Company’s other senior indebtednesterést on the senior notes due 2017 is
payable semiannually on Junétdnd December feach year based on a fixed per annum rate eq6al25%. Interest on the senior notes
due 2020 is payable semiannually on Maréhahd Septembersteach year based on a fixed per annum rate eqG@29566.

In September 2011, the Company entered into a 838blion senior unsecured credit facility, consigtof a $490.0 million five-year
term loan facility (the “Fiscal 2012 Term Loan”)daa $500.0 million five-year revolving credit fagil (the “Fiscal 2012 Revolving Credit
Facility”) (collectively the “Fiscal 2012 Credit E#ities”). Borrowings under the Fiscal 2012 Terrodn and Fiscal 2012 Revolving Credit
Facility bear interest at LIBOR plus 125 basis p&iiThe Fiscal 2012 Revolving Credit Facility alss an annual facility fee equal to 15 b
points, on the unused portion of the facility, whtotals $0.8 million in annual fees if the fagilis completely unused.
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The Fiscal 2012 Term Loan contained a repaymerddidh that required the Company to make minimumggpal repayments on the
loan before the balance of the loan became duepteghber 2016, with no prepayment penalty. At Bhe€013, the Company had repaid
$90.0 million of the $490.0 million of borrowingle September 2013, the Company repaid the remad0g.0 million of borrowings under
the Fiscal 2012 Term Loan. The weighted-averagerést rate on the Fiscal 2012 Term Loan was 1.448d.a19% for the three months
ended September 30, 2013 and 2012, respectively.

As of December 31, 2013, the Company had no outstgrborrowings on the Fiscal 2012 Revolving Créditility. For the three and
six months ended December 31, 2013, the Companyraa $0.2 million and $0.4 million, respectively facility fees related to the unused
portion of the Fiscal 2012 Revolving Credit Fawilit

Based upon current and anticipated levels of ojperatnanagement believes that the Company’s castand and cash flows from
operations, combined with borrowings available urtedit facilities, will be sufficient to enableé Company to meet its current and
anticipated cash operating requirements, capifa¢editures and working capital needs. Please tefigre discussion of net cash flows
provided by financing activities in the followingation for further discussion of the Company’s ficiag activities.

Cash Flows

Net cash flows provided by operating activities ev$90.9 million for the six months ended Decemidgr2813 compared to $73.5
million net cash flows provided by operating adtes during the six months ended December 31, ZDi2.increase in cash provided by
operating activities is primarily due to improveet earnings for the six months ended December(@Il3 2ompared to the six months ended
December 31, 2012, and changes in working cagtallting from the timing of accounts receivabldemiions and vendor payments.

Free Cash Flows were $60.1 million for the six nherénded December 31, 2013 compared to $54.5 mitli&ree Cash Flows during
the six months ended December 31, 2012. The inewwas driven by an increase in net cash flows peaiby operating activities of $17.4
million for the six months ended December 31, 26d®pared to the six months ended December 31, 2@tfally offset by increased
capital expenditures and software purchases oB$hillion for the six months ended December 31,26dmpared to the six months ended
December 31, 2012.

Net cash flows used in investing activities for #fitemonths ended December 31, 2013 were $68.5mikn increase of $49.5 million
compared to $19.0 million net cash flows used iregting activities for the six months ended Decan®ie 2012. The increase reflects higher
spending of $37.7 million on acquisitions, highapital expenditures of $7.2 million and higher fhases of intangible assets of $4.5 million
during the six months ended December 31, 2013 credga the six months ended December 31, 2012.

Net cash flows used in financing activities for #ie months ended December 31, 2013 were $50.8mik decrease of $67.9 million
compared to $118.2 million net cash flows usednarfcing activities for the six months ended Decen#i, 2012. The decreased use of cash
in the six months ended December 31, 2013 primeaitgcts lower purchases of common stock of $A8ilBon in the current year six month
period versus the prior year, slightly offset bgeline of $5.9 million of proceeds from exerci$etock options in the current year six month
period versus the prior year and a $4.2 milliomréase in dividend payments in the current yeanmsirth period versus the prior year.

Liquidity Risk
Our liquidity position may be negatively affectegldhanges in general economic conditions, regutatguirements and access to the

capital markets, which may be limited if we werdai to renew any of the credit facilities on theenewal dates or if we were to fail to meet
certain ratios.

Based upon current and anticipated levels of ojperatnanagement believes that the Company’s castand and cash flows from
operations, combined with borrowings available uratedit facilities, will be sufficient to enablee Company to meet its current and
anticipated cash operating requirements, capita¢editures and working capital needs. Please tefire discussion of net cash flows
provided by financing activities in the precedirgtion for further discussion of the Company’s ficag activities.

Seasonality

Processing and distributing proxy materials anduahreports to investors in equity securities andual funds comprises a large por
of our Investor Communication Solutions business. Mbcess and distribute the greatest number afypraterials and annual reports dur
our fourth fiscal quarter (the second quarter ef¢hlendar year). The recurring periodic activityhis business is linked to significant filing
deadlines imposed by law on public reporting conggand mutual funds. Historically this has causedrevenues, operating income, net
earnings, and cash flows from operating activittebe higher in our fourth fiscal quarter than in
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any other fiscal quarter. The seasonality of oueneies makes it difficult to estimate future opegtesults based on the results of any
specific fiscal quarter and could affect an investability to compare our financial condition, véts of operations, and cash flows on a fiscal
guarter-by-quarter basis.

Income Taxes

Our effective tax rates for the three and six memthded December 31, 2013 were 35.4% and 35.7peatdgely, compared to 36.0%
and 36.0%, respectively, for the three and six im@enhded December 31, 2012. The decrease in @atigéf tax rate for the three and six
months ended December 31, 2013 when compared tmthparable prior year period is primarily attridolie to the geographical mix of
income and lower tax rates in certain non-U.Sjaaisdictions.

Contractual Obligations

The Company entered into a data center outsouseingces agreement with Automatic Data Processireg (‘“ADP”) before the
Company’s spin-off from ADP in March 2007 (the “AD¥reement”) under which ADP provided the Comparithwlata center services.
The ADP Agreement expired on June 30, 2012.

In March 2010, the Company and International Bussrdachines Corporation (“IBM”) entered into andmhation Technology
Services Agreement (the “IT Services Agreementiger which IBM provides certain aspects of the Canys information technology
infrastructure that were previously provided uniier ADP Agreement. Under the IT Services Agreem@&M| provides a broad range of
technology services to the Company including sujipgits mainframe, midrange, server, network aathaenter operations, as well as
providing disaster recovery services. The Compasy/the option of incorporating additional servir#e the agreement over time. The
migration of the data center processing from ADIBId was completed in August 2012. The IT Serviéggeement expires on June 30,
2022. The Company has the right to renew the Irigian of the IT Services Agreement for up to oddigonal 12-month term. Commitments
remaining under this agreement at December 31, 264 $469.8 million through fiscal year 2022, timafyear of the contract.

Other Commercial Agreements

The Company’s Fiscal 2012 Revolving Credit Facitigs an available capacity of $500.0 million. Tieigolving credit facility had zero
outstanding at December 31, 2013.

Certain of the Company’s foreign subsidiaries hawgecured, uncommitted lines of credit with baifilteere were no outstanding
borrowings under these lines of credit at Decen3lie2013.

Off-balance Sheet Arrangements

It is not the Company’s business practice to enteroff-balance sheet arrangements. However, tragany is exposed to market risk
from changes in foreign currency exchange ratescthiad impact its financial position, results gfesations and cash flows. The Company
manages its exposure to these market risks thrissigbgular operating and financing activities antien deemed appropriate, through the
of derivative financial instruments. The Compangsuderivative financial instruments as risk manag#rtools and not for trading purposes.
The Company was not a party to any derivative fimgrinstruments at December 31, 2013 or at Jup@@08. In the normal course of
business, the Company also enters into contraetiich it makes representations and warrantiesréiate to the performance of the
Companys products and services. The Company does not eapgenaterial losses related to such representatiod warranties or collate
arrangements.

Recently-issued Accounting Pronouncements

Please refer to Note 2. “New Accounting Pronouna#sid¢o our Financial Statements under Item 1. of Paftthis Quarterly Report ¢
Form 10-Q for a discussion on the impact of newoanting pronouncements.
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Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

The Company provides guarantees to securitiesiotgaouses and exchanges. Under the standard mérifbagsgeement, members are
required to guarantee the performance of the otteenbers. Under the agreements, if another memisenies unable to satisfy its
obligations to the clearinghouse, the other memberdd be required to meet any shortfalls. The Canyfs liability under these
arrangements is not quantifiable and could exceeaash and securities it has posted as collatéoalever, the potential for the Company to
be required to make payments under these arrangeisaemote. Accordingly, no contingent liabilisycarried on the Condensed
Consolidated Balance Sheets for these transactions.

Certain of the Company’s processing services arf@imeed by a registered broker-dealer. As a regist®roker-dealer and member of
the Financial Industry Regulatory Authority, INGFINRA”), it is subject to regulations concerningany aspects of its business, including
trade practices, capital requirements, record tietenmoney laundering prevention, the protectiboustomer funds and customer securities,
and the supervision of the conduct of directorcefs and employees. A failure to comply with aiyhese laws, rules or regulations could
result in censure, fine, the issuance of ceasedasi$t orders, or the suspension or revocatiorE€f & FINRA authorization granted to allc
the operation of its business or disqualificatibit®directors, officers or employees. In additias a registered broker-dealer, it is required to
participate in the Securities Investor Protectiamg@ration (“SIPC”) for the benefit of customens.dddition, MG Trust Company, LLC MG
Trust”), a subsidiary of Matrix, is a Colorado $tabn-depository trust company whose primary bssingto provide cash agent, custodial
and directed or non-discretionary trust servicasstitutional customers. MG Trust operates purst@athe rules and regulations of the
Colorado Division of Banking.

As of December 31, 2013, zero of our total $524illian in debt outstanding is based on floatingeiest rates. Our Fiscal 2012
Revolving Credit Facility had a balance outstandifgero as of December 31, 2013, and the inteagstis based on LIBOR plus 125 basis
points.

ltem4. CONTROLS AND PROCEDURES
Management's Evaluation of Disclosure Controls andProcedures

Our management, with the participation of our Rfest and Chief Executive Officer, and Acting PrpadiFinancial Officer, evaluated
the effectiveness of our disclosure controls amt@idures as of December 31, 2013. The PresiderClaied Executive Officer, and Acting
Principal Financial Officer concluded that our distire controls and procedures as of December(®1B Rere effective to provide reason:
assurance that the information required to be aégd by us in reports filed under the SecuritieshBrge Act of 1934, as amended (the
“Exchange Act”), is (i) recorded, processed, suniregr and reported within the time periods specifiethe SEC’s rules and forms and
(ii) accumulated and communicated to our managenresitiding our President and Chief Executive Gfficand Acting Principal Financial
Officer, as appropriate, to allow timely decisigrgarding disclosure.

Changesin Internal Control over Financial Reporting

No change in our internal control over financigloging (as defined in Rules 13a-15(f) and 15d-16(ider the Exchange Act) occurred
during the three months ended December 31, 201 3iilsamaterially affected, or is reasonably likelynaterially affect, our internal control
over financial reporting.
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PART Il. OTHER INFORMATION

tem 1. LEGAL PROCEEDINGS

In the normal course of business, the Companyhgstito claims and litigation. While the outconfeaay claim or litigation is
inherently unpredictable, the Company believes theltimate resolution of these matters will notlividually or in the aggregate, result i
material impact on its financial condition, resuwfoperations, or cash flows.

Item 1A. RISK FACTORS

In addition to the information set forth in this &terly Report on Form 10-Q, you should carefutipsider the “Risk Factorslisclosec
under Item 1A. to Part | in our Annual Report onRd.0-K for the fiscal year ended June 30, 2018¢dfon August 8, 2013. You should be
aware that these risk factors and other informatiay not describe every risk facing our Companydifidnal risks and uncertainties not
currently known to us or that we currently deerbéammaterial also may materially adversely affaat business, financial condition and/or
operating results. Other than as set forth belberegt have been no material changes to the ristriaete have disclosed in the “Risk Factors”
section of our 2013 Annual Report on Form 10-K.

Thefinancial servicesindustry has experienced increasing scrutiny by regulatory authoritiesin recent years and further changesin
legidation or regulations may adversely affect our ability to conduct our business or may reduce our profitability.

The legislative and regulatory environment of tinarcial services industry has recently undergagmificant change and may undergo
further change in the future. The SEC, FINRA, vasigtock exchanges, and other U.S. and foreignrgmental or regulatory authorities
continuously review legislative and regulatoryiatitzes and may adopt new or revised laws and atigmis. These legislative and regulatory
initiatives may adversely affect the way in which wonduct our business and may make our busingsgiefitable. Also, changes in the
interpretation or enforcement of existing laws aegulations by those entities may adversely affectbusiness.

Our Investor Communication Solutions and Securfiescessing Solutions businesses are generallyimeatly subject to federal, state,
or foreign laws and regulations that are speciffcapplicable to financial institutions. Howeves, & provider of services to financial
institutions and issuers of securities, our ses/@® particularly sensitive to changes in lawsragdlations governing our clients and the
securities markets. In 2010, the SEC issued the€mrRelease focused on a wide range of topicterkta the U.S. proxy system. The SEC
may, but is not necessarily required to, engagalamaking with respect to the topics addressetheyConcept Release. In September 2010,
the NYSE formed the Proxy Fee Advisory Committeelenap of issuers, broker-dealers and investoreview the NYSE proxy distribution
fees. In May 2012, the Proxy Fee Advisory Commitsseied its recommendations on the fees paid lgiissor the distribution of proxy
materials to beneficial shareholders. In fiscalnz@il 4, the SEC approved the NYSE's proposed clsaingees and they go into effect for
shareholder meetings that have record dates ofteorJanuary 1, 2014. We will monitor any futurei@as taken by the SEC, self regulatory
organizations, or other participants in the prokycess with respect to the Concept Release.

Certain of our securities processing operationparmdically reviewed by the FFIEC under its auityato examine financial
institutions’ technology service providers. Exantioas by the FFIEC cover areas such as data ityemmd data security. A sufficiently
unfavorable review from the FFIEC could result ur olients not being allowed to use our services.

In addition, our business process outsourcing, addtund processing and transfer agency solutiongedisas the entities providing tha
services are subject to regulatory oversight. @avipion of these services must comply with apfileaules and regulations of the SEC,
FINRA, and various stock exchanges, state secsigtienmissions, and other regulatory bodies changégdsafeguarding the integrity of the
securities markets and other financial marketspmntecting the interests of investors participaiimthese markets. If we fail to comply with
any applicable regulations in performing those ises; we could lose our clients, be subject tosdoit breach of contract or to governmental
proceedings, censures and fines, our reputatiold tuharmed and we could be limited in our abii@yobtain new clients. Our ability to
comply with these regulations depends largely upermaintenance of an effective compliance systéimiwcan be time consuming and
costly, as well as our ability to attract and netqilalified compliance personnel.

There has been increased public attention regatdagorporate use of personal information, accaengabby legislation and regulatic
intended to strengthen data protection, informasiecurity and consumer privacy. The law in thesasis not consistent or settled. While we
believe that Broadridge is compliant with its regaty responsibilities, the legal, political andsimess environments in these areas are rapidl
changing, and subsequent legislation, regulatigation, court rulings or other events could es@®@roadridge to increased program costs,
liability, and possible damage to our reputation.
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ltem 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Purchases of Equity Securities by the Issuer and Afiated Purchasers

The following table contains information about purchases of our equity securities for each othiee months during our second
fiscal quarter ended December 31, 2013:

Maximum Number (or
Approximate Dollar Value)

Total Number of Shares of Shares (or Units) that
Total Number of  Average Price Purchased as Part of May Yet Be Purchased
Period Shares Purchase Paid per Share Publicly Announced Plans(1 Under the Plans (1)
October 1, 2013 — October 31, 2013 — 3 — — —
November 1, 201- November 30, 201 — — — —
December 1, 201- December 31, 201 145,00( 38.8: 145,00( 6,217,822
Total 145,000 $ 38.8- 145,00( 6,217,82

(1) On August 8, 2012, the Board of Directors authatittee repurchase of up to 4,000,000 shares of ¢imep@nys common stock

On April 30, 2013, the Board of Directors authodzbe repurchase of up to 6,000,000 shares of timep@ny’s common stock.

At December 31, 2013, there were 6,217,820 shamaining for repurchase under these authorizatidusng the fiscal quarter ended
December 31, 2013, the Company repurchased 145t@0@s of common stock under the August 8, 20Xk sepurchase authorizati
at an average price per share of $38.82. At DeceBhe2013, 217,820 shares remain available farndmase under the August 8, 2012
stock repurchase authorization and 6,000,000 shenesin available for repurchase under the AprilZIL3 stock repurchase
authorization.

tem 3. DEFAULTS UPON SENIOR SECURITIES

None.

ltem 4. MINE SAFETY DISCLOSURES
Not applicable.

tem5. OTHER INFORMATION

None.
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Iltem 6.

EXHIBITS

The following exhibits are being filed as part listQuarterly Report on Form 10-Q:

4.1

31.1

31.2

32.1

32.z

101

Broadridge Financial Solutions, Inc. 2007 Omnibwga#d Plan, Amended and Restated Effective Noveri#beP013 (incorporated
by reference to Exhibit 4.1 to th«-8 filed on December 9, 201:

Certification of the President and Chief Executéicer of Broadridge Financial Solutions, Inc.rpuant to Rule 13a-14 of the
Exchange Act, as adopted pursuant to Section 3@2dbarban-Oxley Act of 2002

Certification of the Acting Principal Financial @fér of Broadridge Financial Solutions, Inc., puastto Rule 13a-14 of the
Exchange Act, as adopted pursuant to Section 3@&dbarban-Oxley Act of 2002

Certification of the President and Chief Execut®éicer pursuant to Rule 13a-14(b) of the ExchaAgeand 18 U.S.C.
Section 1350, as adopted pursuant to Section 9t¢&darban«-Oxley Act of 2002

Certification of the Acting Principal Financial @fér pursuant to Rule 13a-14(b) of the Exchangeahct 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarl-Oxley Act of 2002

The following financial statements from the Broade Financial Solutions, Inc. Quarterly Report annfr 10-Q for the quarter ende
December 31, 2013, formatted in eXtensible Busifegsorting Language (XBRL): (i) condensed constéidastatements of earnir
for the three and six months ended December 313 2ad 2012, (ii) condensed consolidated statenwérsmprehensive income for
the three and six months ended December 31, 201 2@t2, (iii) condensed consolidated balance steeets December 31, 2013
and June 30, 2013, (iv) condensed consolidatedmstatts of cash flows for the six months ended Déeerdl, 2013 and 2012, and
(v) the notes to the condensed consolidated fiahsthtements
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causisdlharterly Report on Form 10-Q
to be signed on its behalf by the undersigned moeduly authorized.

BROADRIDGE FINANCIAL SOLUTIONS, INC.

Date: February 6, 2014 By: /s/ Richard J. Daly
Richard J. Daly
President and Chief Executive Offic
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causisdlharterly Report on Form 10-Q
to be signed on its behalf by the undersigned moeduly authorized.

BROADRIDGE FINANCIAL SOLUTIONS, INC.

Date: February 6, 2014 By: /s/ David J. Lisa
David J. Lise
Corporate Controller
(Acting Principal Accounting Officer
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Exhibit
Number
4.1
31.1
31.2
32.1

32.2

101

INDEX TO EXHIBITS

Description of Exhibit

Broadridge Financial Solutions, Inc. 2007 Omnibwga#d Plan, Amended and Restated Effective Noverh#eP013
(incorporated by reference to Exhibit 4.1 to tI-8 filed on December 9, 201:

Certification of the President and Chief Execut®éicer of Broadridge Financial Solutions, Inc. rpuant to Rule 1344 of the
Exchange Act, as adopted pursuant to Section 3@2dbarban-Oxley Act of 2002

Certification of the Acting Principal Financial @fér of Broadridge Financial Solutions, Inc., puastto Rule 13a-14 of the
Exchange Act, as adopted pursuant to Section 3@2dbarban-Oxley Act of 2002

Certification of the President and Chief Execut®éicer pursuant to Rule 13a-14(b) of the ExchaAgeand 18 U.S.C.
Section 1350, as adopted pursuant to Section 9t¢&darban«-Oxley Act of 2002

Certification of the Acting Principal Financial @fér pursuant to Rule 13a-14(b) of the Exchangeafct 18 U.S.C.
Section 1350, as adopted pursuant to Section 9€¢&darban«-Oxley Act of 2002

The following financial statements from the Broade Financial Solutions, Inc. Quarterly Report ann 10-Q for the quarter
ended December 31, 2013, formatted in eXtensibkr&ss Reporting Language (XBRL): (i) condensedobdated
statements of earnings for the three and six mamhked December 31, 2013 and 2012, (ii) condensesbidated statements
of comprehensive income for the three and six moatided December 31, 2013 and 2012, (iii) condecsesblidated balance
sheets as of December 31, 2013 and June 30, 201L8pAdensed consolidated statements of cash flomthe six months
ended December 31, 2013 and 2012, and (v) the tmths condensed consolidated financial statem
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Exhibit 31.1

SECTION 302 CERTIFICATION

I, Richard J. Daly, certify that:

1.
2.

I have reviewed this Quarterly Report on Forr-Q of Broadridge Financial Solutions, In

Based on my knowledge, this report does notaiominy untrue statement of a material fact or dongttate a material fact necessary to
make the statements made, in light of the circuntets.under which such statements were made, nigadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @defined in Exchange Act Rules
13&15(f) and 15-15(f)) for the registrant and hav

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedaoitee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsibsidiaries, is made known to us by
others within those entities, particularly duriig teriod in which this report is being prepared;

(b) Designed such internal control over financggarting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assuramagding the reliability of financial reporting attte preparation of financial stateme
for external purposes in accordance with geneealbepted accounting principles;

(c) Evaluated the effectiveness of the registragisslosure controls and procedures and presentesi report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such evaluation;
and

(d) Disclosed in this report any change in thesegnt's internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regasit’s internal control over financial reporting.

The registrant’s other certifying officer antddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifiole in the registrant’s
internal control over financial reporting.

Date: February 6, 2014

/s/ Richard J. Dal
Richard J. Daly
President and Chief Executive Offic




Exhibit 31.2

SECTION 302 CERTIFICATION

I, Michael Liberatore, certify that:

1.
2.

I have reviewed this Quarterly Report on Forr-Q of Broadridge Financial Solutions, In

Based on my knowledge, this report does notaiominy untrue statement of a material fact or dongttate a material fact necessary to
make the statements made, in light of the circuntets.under which such statements were made, nigadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @defined in Exchange Act Rules
13&15(f) and 15-15(f)) for the registrant and hav

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedaoitee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsibsidiaries, is made known to us by
others within those entities, particularly duriig teriod in which this report is being prepared;

(b) Designed such internal control over financggarting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assuramagding the reliability of financial reporting attte preparation of financial stateme
for external purposes in accordance with geneealbepted accounting principles;

(c) Evaluated the effectiveness of the registragisslosure controls and procedures and presentesi report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such evaluation;
and

(d) Disclosed in this report any change in thesegnt's internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regasit’s internal control over financial reporting.

The registrant’s other certifying officer antddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifiole in the registrant’s
internal control over financial reporting.

Date: February 6, 2014

/sl Michael Liberator:
Michael Liberatore
Acting Principal Financial Office




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Broaded-inancial Solutions, Inc. (the “Company”) on at0-Q for the three months
ended December 31, 2013 as filed with the Secsrdtiel Exchange Commission on the date hereof Repdrt”), I, Richard J. Daly,
President and Chief Executive Officer of the Compaertify, pursuant to 18 U.S.C. Section 1350a@spted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that:

(a) the Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeaoh1934; anc
(b) the information contained in the Report faplgsents, in all material respects, the finanaaldition and results of operations of
the Company

/s/ Richard J. Dal
Richard J. Daly
President and Chief Executive Offic

February 6, 2014

Pursuant to Securities and Exchange CommissioraBel&3-8238, dated June 5, 2003, this certificasiti@ing furnished and shall not
be deemed to be “filed” for the purpose of SecfiBrof the Securities Exchange Act of 1934, as ameénand will not be incorporated by
reference into any registration statement filedasrtle Securities Act of 1933, as amended, unlessifically identified therein as being
incorporated therein by reference.

A signed original of this written statement reqdit®y Section 906, or other document authenticatiegnowledging, or otherwise
adopting the signature that appears in typed foitihimvthe electronic version of this written stagmhrequired by Section 906, has been
provided to the Company and will be retained byGoeepany and furnished to the Securities and Exgdn&ommission or its staff upon
request.



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Broaded-inancial Solutions, Inc. (the “Company”) on at0-Q for the three months
ended December 31, 2013 as filed with the Secsrdtiel Exchange Commission on the date hereof Repdrt”), I, Michael Liberatore,
Acting Principal Financial Officer of the Comparogrtify, pursuant to 18 U.S.C. Section 1350, agp#stbpursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that:

(a) the Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeaoh1934; anc
(b) the information contained in the Report faplgsents, in all material respects, the finanaaldition and results of operations of
the Company

/s/ Michael Liberatort
Michael Liberatore
Acting Principal Financial Office

February 6, 2014

Pursuant to Securities and Exchange CommissioraBel&3-8238, dated June 5, 2003, this certificasiti@ing furnished and shall not
be deemed to be “filed” for the purpose of SecfiBrof the Securities Exchange Act of 1934, as ameénand will not be incorporated by
reference into any registration statement filedasrtle Securities Act of 1933, as amended, unlessifically identified therein as being
incorporated therein by reference.

A signed original of this written statement reqdit®y Section 906, or other document authenticatiegnowledging, or otherwise
adopting the signature that appears in typed foitihimvthe electronic version of this written stagmhrequired by Section 906, has been
provided to the Company and will be retained byGoeepany and furnished to the Securities and Exgdn&ommission or its staff upon
request



