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Item 1. FINANCIAL STATEMENTS

Revenues
Cost of revenue

PART I. FINANCIA L INFORMATION

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

Nine Months Ended

March 31, March 31,
2014 2013 2014 2013
$ 606.. $576.7 $1,672.0 $1,565.0
427.€ 426.2 1,210.: 1,203.¢
95.€ 79.C 255.1 229.]
6.2 3.8 17.C 11.€
529.¢ 509.( 1,483.: 1,444.
76.¢ 67.7 188.¢ 121.C
26.1 24.5 66.1 43.5
$ 50 $ 434 @$ 122¢ $ 77k
$ 042 $ 03¢ $ 10: $ 0.65
$ 041 $ 03t $ 09¢ $ 0.62
119.7 121.2 119.C 122.¢
124.¢ 125.( 124.( 125.¢
$ 021 $ 01 $ 06 $ 0.54

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

Condensed Consolidated Statements of Comprehensiveeome

(In millions)
(Unaudited)
Three Months Ended Nine Months Ended
March 31, March 31,
2014 2013 2014 2013
Net earning $ 50.& $ 43.4 $ 122.¢ $ 77.F
Other comprehensive income (loss), |
Foreign currency translation adjustme (0.5 (6.€) 2.8 (0.7)
Net unrealized gains on availa-for-sale securities, net of taxes of $0.0 andi(Bfar the
three months ended March 31, 2014 and 2013, raésplctand ($0.4) and ($0.4) for the
nine months ended March 31, 2014 and 2013, respic 0.1 0.1 0.€ 0.t
Pension and post-retirement liability adjustmeet, of taxes of ($0.1) and ($0.1) for the th
months ended March 31, 2014 and 2013, respectiaaly;($0.2) and $0.3 for the nine
months ended March 31, 2014 and 2013, respeci 0.1 0.1 0.2 (0.5
Total other comprehensive income (loss), (0.3 (6.4 3.6 (0.7)
Comprehensive incon $ 508 $ 37.C $ 126.4 $ 76.¢

See Notes to Condensed Consolidated Financialnstats.

4




Table of Contents

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 $3.3 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, 119.9 and 119.0 shares, respecit
Additional paic¢in capital
Retained earning
Treasury stock, at cost: 34.6 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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March 31,

June 30,

2014 2013
$ 244.: $ 266.(
426.: 442 ¢
143.5 98.¢
814.2 807.(
87.2 80.¢
854.7 778.¢
137.C 120.€
236.¢ 231.c
$2,129.¢ $2,018.:
$ 124.¢ $ 143.1
220.¢ 277.2
148.: 49.2
493.7 469.t
524.] 524
58.2 71.2
57.c 40.2
97.7 96.¢
1,231.( 1,202.:
1.€ 1.€
812.1 783.(
858.¢ 811.:
(781.5) (784.))
7.8 4.2
898.¢ 816.(
$2,129.¢ $2,018.:
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Broadridge Financial Solutions, Inc.
Condensed Consolidated Statements of Cash Flows

(In millions)
(Unaudited)
Nine Months Ended
March 31,
2014 2013
Cash Flows From Operating Activities
Net earnings $122.¢ $ 77E
Adjustments to reconcile Net earnings to Net cémld provided by operating activitie
Depreciation and amortizatic 34.7 36.¢
Amortization of acquired intangible 16.€ 16.4
Amortization of other asse 20.t 17.€
Deferred income taxe (15.9 (1.3
Stocl-based compensation expel 25.C 21.1
Excess tax benefits from the issuance of <based compensation awa (7.7) (2.2
Other 6.€ 6.4
Changes in operating assets and liabilit
Current assets and liabilitie
(Increase) decrease in Accounts receivable 18.¢ (40.6)
Increase in Other current ass (30.0 (37.F
Increase (decrease) in Accounts payi (18.9) 28.2
Decrease in Accrued expenses and other curreiriities (67.€) (70.8)
Increase in Deferred revent 91.7 79.2
Non-current assets and liabilitie
Increase in Other n-current assel (36.2) (48.0)
Increase (decrease) in Other -current liabilities 25.¢ (10.¢
Net cash flows provided by operating activit 187.¢ 72.%
Cash Flows From Investing Activities
Capital expenditure (32.9) (29.7)
Purchases of intangibli (10.9 (5.€
Acquisitions, net of cash acquir (97.]) —
Net cash flows used in investing activit (140.9) (35.6)
Cash Flows From Financing Activities
Proceeds from issuance of bonds, net of discc 399.t —
Payments on Lor-term deb (400.0 —
Dividends paic (71.5) (64.2)
Proceeds from exercise of stock optis 33.2 27.L
Purchases of Treasury stc (34.0 (138.9)
Other financing transactiol — (2.3
Excess tax benefits from the issuance of <based compensation awa 7.7 2.1
Cost related to issuance of bor (4.9 —
Net cash flows used in financing activit (69.9 (175.9)
Effect of exchange rate changes on Cash and casaénts 1.2 0.7
Net change in Cash and cash equival (21.¢ (138.9)
Cash and cash equivalents, beginning of pe 266.( 320.f
Cash and cash equivalents, end of pe $ 244.¢ $182.:
Supplemental disclosure of cash flow information
Cash payments made for inter $ 138 $ 8.:
Cash payments made for income ta $101.t $ 97.¢
Non-cash investing and financing activiti
Dividends payabl $ 3.7 $ 1z
Property, plant and equipme $ 1€ $ —

See Notes to Condensed Consolidated Financialrstats.
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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. (“Broadridge the “Company”)a Delaware corporation, is a lead
global provider of investor communication soluti@m securities processing and business processunaing services to the financial
services industry. The Company classifies its djpmra into the following two reportable segments:

* Investor Communication Solutions—The Bank/Broker-Dealer Communications, Mutual Fand Retirement Solutions and
Corporate Issuer Solutions businesses operatenitits segment. A large portion of Broadridge’sdstor Communication Solutions
business involves the processing and distributfquraxy materials to investors in equity securitéesl mutual funds, as well as the
facilitation of related vote processing. ProxyE@gsts innovative electronic proxy delivery and vugisolution for institutional
investors and financial advisors, helps ensurgé#ngcipation of the largest stockholders of maagnpanies. Broadridge also
provides the distribution of regulatory reports @odporate action/reorganization event informataswell as tax reporting solutions
that help its clients meet their regulatory commdia needs. In addition, Broadridge provides finalnaformation distribution and
transaction reporting services to both financiatitations and securities issuers. These servit#dsde the processing and distribut
of account statements and trade confirmationsitivadl and personalized document fulfillment amahient management services,
marketing communications, and imaging, archival aodkflow solutions that enable and enhance i@nt§’ communications with
investors. All of these communications are delideteough paper or electronic channels. In additRneadridge provides corporate
issuers with registered proxy services as welegsstrar, stock transfer and rec-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 manageraltivenanagers, mutual funds,
bank trusts, hedge funds and capital markets firms.

In February 2014, Broadridge acquired Emerald Cong.C (“Emerald”), a leading provider of websitasd related
communications solutions for financial advisors.

» Securities Processing Solution—Broadridge offers a suite of advanced computerieatttime transaction processing services that
automate the securities transaction lifecycle, famaktop productivity tools, data aggregation, genfance reporting, and portfolio
management to order capture and execution, tradf@mmation, settlement, and accounting. Broadridgrvices help financial
institutions efficiently and cost-effectively cotislate their books and records, gather and selmgsets under management, focus on
their core businesses, and manage risk. With muttiency capabilities, its Global Processing SotuBupports real-time global
trading of equity, option, mutual fund and fixe@¢@me securities in established and emerging markeggldition, its business
process outsourcing services allow broker-deatetsitsource certain administrative functions ratatio clearing and settlement,
from order entry to trade matching and settlemwhtle maintaining their ability to finance and cegfize their businesse

In September 2011, Broadridge acquired Paladynt®gs Inc. (“Paladyne”), a provider of buy-sidehtiealogy 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 pregéetcondensed 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 March 2014 and June 30, 2013, the results of its tipesafor the three and nine months
ended March 31, 2014 and 2013 and its cash flomhénine months ended March 31, 2014 and 2013.
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C. Use of EstimatesThe preparation of these financial statements iraranity with GAAP requires management to makenestes
and assumptions that affect the amounts reportdtei€ondensed Consolidated Financial Statemedta@ompanying notes thereto. Actual
results may differ from those estimates.

D. Cash and Cash Equivalents Investment securities with an original maturify96 days or less are considered cash equival€hts.
fair value of the Company’s cash and cash equital@mproximates carrying value.

E. Financial Instruments . Substantially all of the financial instrumentstioé Company other than Long-term debt are cagaiddir
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 reprissthe 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 pricesN8es 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, “Selgsient Events,” the Company has reviewed eventhévwe occurred after March 31,
2014, through the date of issuance of the Conde@sedolidated Financial Statements. During thisogethe Company did not have any
material subsequent events.

NOTE 2. NEW ACCOUNTING PRONOUNCEMENTS

In July 2013, the Financial Accounting Standardafiq“FASB”) issued Accounting Standards UpdateStWX) No. 2013-11,
“Presentation of an Unrecognized Tax Benefit Wh&feaOperating Loss Carryforward, a Similar Tax $,o3 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 aamdrating loss carryforward, a similar tax
loss, or a tax credit carryforward is not availadiehe reporting date under the tax law of thdieglple 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. 201 & effective for the Company in our
first quarter of fiscal 2015 with earlier adoptipermitted. ASU No. 2013-11 should be applied protipely with retroactive application
permitted. The adoption of ASU No. 2013-11 will impact the Company’s consolidated results of dpera, cash flows or financial
condition as it only requires a change in the Camgfsapresentation 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 reqesrentities to provide information about the amsuatlassified out of accumulated
other comprehensive income by component. In additatities 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 engiietthe same reporting period. For amounts
not required to be reclassified in their entiretynet income, entities are required to cross-rafaxdo other disclosures under GAAP that
provide additional detail about those amounts. A8 2013-02 became effective for the Company irfitise quarter of fiscal year 2014. The
adoption of ASU No. 2013-02 did not have a mateénmgdact on the Company’s consolidated results efafons, cash flows or financial
condition. The disclosures required by this guideae presented in Note 13, “Changes in Accumulateér Comprehensive Income by
Component.”

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

The computation of diluted EPS did not include rhilion and 3.1 million options to purchase Broaldfe common stock for the three
months ended March 31, 2014 and 2013, respectiaaty 0.6 million and 2.6 million options to purced@roadridge common stock for the
nine months ended March 31, 2014 and 2013, respégtas the effect of their inclusion would hawe=h anti-dilutive.

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

Three Months Nine Months
Ended March 31, Ended March 31,
2014 2013 2014 2013

Weightec-average shares outstandi

Basic 1197 121z 119.: 122«
Common stock equivalen 5.1 3.E 4.7 3.2
Diluted 124.¢ 125.( 124.( 125.(

NOTE 4. OTHER EXPENSES, NET
Other expenses, net consisted of the following:

Three Months Nine Months
Ended March 31, Ended March 31,
2014 2013 2014 2013
($ in millions)
Interest expense on borrowin $ 6.2 $ 3E $17.C $10.£
Interest incomt (0.7) (0.9 (1.9 (1.9
Foreign currency exchange (gain) I 0.1 0.2 (0.5) 1.1
Other, ne 0.€ 0.4 2.8 1.€
Other expenses, n $ 6.2 $ 3.8 $17.¢ $11.€

NOTE 5. ACQUISITIONS

Assets acquired and liabilities assumed in businestinations were recorded on the Company’s Cosete@onsolidated Balance
Sheets as of the respective acquisition dates hgsmutheir estimated fair values at such dates.r&bults of operations of businesses
acquired by the Company were included in the Comgadondensed Consolidated Statements of Earninge their respective dates of
acquisition. The excess of the purchase price thesestimated fair values of the underlying asaetgiired and liabilities assumed was
allocated to Goodwiill.

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 aiddit during the nine months ended March 31, 2014 Gompany acquired two businesses
in the Investor Communication Solutions segment:

Bonaire

In July 2013, the Company acquired Bonaire, a lega@rovider of fee calculation, billing, and reverand expense management
solutions for asset managers including instituti@saet managers, wealth managers, mutual fundk,thssts, hedge funds and capital
markets firms. The purchase price was $37.6 milligt of cash acquired. Net liabilities assumetth@ntransaction 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 bgdbaired business of certain revenue and earnémgsts. This acquisition resulted in
$29.0 million of Goodwill. Intangible assets acauiy which totaled $10.1 million, consist primamifyacquired software technology and
customer relationships, which are being amortizaezt @ seven-year life and ten-year life, respebtive
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The results of Bonaire’s operations were includethe Company’s Condensed Consolidated Financaé®ents in this Quarterly Report on
Form 10-Q from the date of acquisition. Pro forrmpgemental financial information is not provideslthe impact of the acquisition on the
Company’s operating results, financial positiorcash flows was not material.

Emerald

In February 2014, the Company acquired Emeraldadihg provider of websites and related commurinatsolutions for financial
advisors. The purchase price was $60.0 millionofieash acquired. Net liabilities assumed in thegaction were $1.9 million. This
acquisition resulted in $40.4 million of Goodwilhtangible assets acquired, which totaled $21.%anil consist primarily of customer
relationships, which are being amortized over &seyear life. The results of Emerald’s operatiomsenincluded in the Company’s
Condensed Consolidated Financial Statements irQthésterly Report on Form 10-Q from the date ofuégition. The allocation of the
purchase price will be finalized upon completiortted analysis of the fair values of Emerald’'s asaed liabilities. Pro forma supplemental
financial information is not provided as the impatthe acquisition on the Company’s operating Itestinancial position or cash flows was
not material.

During the nine months ended March 31, 2013, thene no acquisitions.

NOTE 6. FAIR VALUE OF FINANCIAL INSTRUMENTS

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

Level 1  Inputs that are based upon unadjusted dumtees 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 considerde tactive or financial instruments for which afjreficant inputs are observab
either directly or indirectly

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

In valuing assets and liabilities, the Companyeguired to maximize the use of quoted market pracesminimize the use of
unobservable inputs. The Company calculates theddiie of its Level 1 and Level 2 instruments lobse the exchange traded price of
similar or identical instruments where availabldbased on other observable instruments. Theselaadms 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 faniah the lowest level of significant
inputs was unobservable. On a recurring basisCtirapany uses pricing models and similar technidoeshich the determination of fair
value requires significant judgment by managemg&otordingly, the Company classifies the availaldedale securities as Level 3 in the
table below.
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The following tables set forth the Company’s finhassets and liabilities at March 31, 2014 ameJ80, 2013, respectively, that are
measured at fair value on a recurring basis dutiegeriod, segregated by level within the faiugahierarchy:

Level 1 Level 2 Level 3 Total
(% in millions)
Assets:
Cash and cash equivaler
Money market funds (1 $ 53.€ $ — $ — $ 53.€
Other current asset
Available-for-sale equity securitie 0.1 — — 0.1
Other noi-current assett
Available-for-sale equity securitie 19.2 — 1.1 20.3
Total as of March 31, 201 $ 73.1 $ — $ 11 $ 74.z
Level 1 Level 2 Level 3 Total
($ in millions)
Assets:
Cash and cash equivaler
Money market funds (1 $ 122.] $ — $ — $ 122.]

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.¢ $ — $ 11 $ 139.(

(1) Money market funds include MMDA account balas10é$33.3 million and $87.1 million as of March, 2014 and June 30, 2013,
respectively

The following table sets forth an analysis of chesduring the nine months ended March 31, 2012848, respectively, in Level 3
financial assets of the Company:

March 31, March 31,
2014 2013
($ in millions)
Beginning balanc $ 1.1 $ —
Net realized/unrealized gains (loss — —
Purchase — —
Transfers in (out) of Level — —
Ending balanc $ 1.1 $ —

The Company did not incur any Level 3 fair valuseasmpairments during the nine months ended Mai¢t2014 and 2013,
respectively. Changes in economic conditions orehbdsed valuation techniques may require thefgans financial instruments between
levels. The Company’s policy is to record transteesveen levels if any, as of the beginning offtbeal year. For the nine months ended
March 31, 2014 and 2013, respectively, there werransfers between levels.
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NOTE 7. OTHER NON-CURRENT ASSETS

Other non-current assets consisted of the following

March 31, June 30
2014 2013
($ in millions)

Deferred client conversion and s-up costs $ 135.1 $133.¢

Deferred data center co: 44 48.¢
Long-term investment 23.¢ 20.¢
Long-term broker fee 9.€ 9.2

Other 23.€ 19.1

Total $ 236.¢ $231.¢

NOTE 8. ACCRUED EXPENSES AND OTHER CURRENT LIABILIT IES
Accrued expenses and other current liabilities isted of the following:
March 31, June 30
2014 2013
($ in millions)

Employee compensation and bene $ 124.¢ $143.1

Accrued broker fee 33.c 49.2

Accrued income tax liabilit 28.€ 51.¢

Accrued dividend payab! 24 21.C

Other 9.1 12.1

Total $ 220.¢ $277.2

NOTE 9. BORROWINGS
Outstanding borrowings and available capacity utigeiCompany’s borrowing arrangements were asvigltio

Unused

March 31, June 30 Available
Expiration
Date 2014 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.¢ 124.t —

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

(&) In September 2013, the Company repaid in full thistanding $400.0 million remaining on the Fisd@l2 Term loan facility

Fiscal 2012 Credit Facilities: On September 22, 2011, the Company entered ing®@.@ million senior unsecured credit facility,
consisting of a $490.0 million five-year term |d@gility (the “Fiscal 2012 Term Loan”) and a $50®nlion 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 basim{so The Fiscal 2012 Revolving Credit Facilityalsas an annual facility fee equal to
15 basis points, on the unused portion of theifgcivhich totaled $0.2 million and $0.6 millionrfboth the three and nine months ended
March 31, 2014 and 2013, respectively. The Compacyrred $3.0 million in debt issuance costs talglith the Fiscal 2012 Credit Faciliti
of which $0.1 million of these costs were expersgthcurred and $2.9 million of these costs wepgtalized in Other non-current assets in
the Condensed Consolidated Balance Sheets an@iagedmortized to Other expenses, net on a stréiighbasis, which approximates the
effective interest method, over the terms of tHaséities. During the quarter ended September28d,3, the Company repaid the Fiscal 2012
Term Loan and expensed the remaining issuance asst&iated with this debt, which was approximasé@ million.
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As of March 31, 2014 and June 30, 2013, $2.2 milaad $1.0 million, respectively, had been amodtiaeexpensed related to the Fiscal
2012 Credit Facilities, with $0.7 million remainihg be amortized related to the Fiscal 2012 Rewngl@redit Facility.

The Fiscal 2012 Term Loan contained a repaymerddidh that required the Company to make minimumggual repayments on the
loan before the balance of the loan became duepteghber 2016, with no prepayment penalty. Duttirgfiscal year ended June 30, 2012,
the Company repaid $90.0 million of the $490.0 imillof borrowings under the Fiscal 2012 Term Load had met the repayment
requirements on the Fiscal 2012 Term Loan througteSnber 30, 2014. During the quarter ended Setesth 2013, the Company repaid
the remaining $400.0 million outstanding on thec&i®2012 Term Loan. During the first quarter of teerent fiscal year, the weighted-
average interest rate on the Fiscal 2012 Term keem1.44% before being repaid in August 2013. Thighted-average interest rate on the
Fiscal 2012 Term Loan was 1.46% and 1.47% forhheetand nine months ended March 31, 2013, resp8cti

The Fiscal 2012 Revolving Credit Facility is subjjercovenants, including financial covenants cstisg of a leverage ratio and an
interest coverage ratio. At March 31, 2014, the @any is not aware of any instances of any non-ciampé with the financial covenants of
the Fiscal 2012 Revolving Credit Facility.

Fiscal 2007 Senior Notes : In 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 aat mterest at a rate of 6.125% per
annum. Interest on the Fiscal 2007 Senior Notpaysble semi-annually in arrears on June 1 andieeel 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 incwerls securing indebtedness for borrowed
money and to enter into certain sale-leasebackacions. At March 31, 2014, the Company is notrawé any instances of non-compliance
with the covenants of the indenture governing tisedt 2007 Senior Notes. The indenture also costedvenants regarding the purchase of
the Fiscal 2007 Senior Notes upon a change of @lanigggering event. The Fiscal 2007 Senior Notessenior unsecured obligations of the
Company and rank equally with the Compangther senior indebtedness. The Company may retteeRiscal 2007 Senior Notes in whole
in part at any time before their maturity. The Camypincurred $1.9 million in debt issuance costsdiablish the Fiscal 2007 Senior Notes.
These costs have been capitalized and are beingiaeaoto Other expenses, net on a straight-lirssshavhich approximates the effective
interest method, over the ten-year term. At Marth2®14 and June 30, 2013, the accumulated amuotizeelated to the Fiscal 2007 Senior
Notes was $1.2 million and $1.1 million, respediiv®uring the fiscal year ended June 30, 2009 Qbmpany purchased $125.0 milli
principal amount of the Fiscal 2007 Senior Notesl(iding $1.0 million unamortized bond discountjguant to a cash tender offer for such
notes. The fair value of the fixed-rate Fiscal 2@&nior Notes at March 31, 2014 and June 30, 2G33437.3 million and $138.2 million,
respectively, based on quoted market prices andées classified as a Level 1 financial liabilias defined in Note 6, “Fair Value of
Financial Instruments”).

Fiscal 2014 Senior Notes : In August 2013, the Company completed an offedh§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%#tfe yield to maturity of 3.971%). The indentgeverning the Fiscal 2014 Senior Notes
contains certain covenants including covenantsictisag the Company’s ability to create or incwerls securing indebtedness for borrowed
money and to enter into certain sale-leasebackdcions. At March 31, 2014, the Company is notrawé any instances of non-compliance
with the covenants of the indenture governing tisedt 2014 Senior Notes. The indenture also costadvenants regarding the purchase of
the Fiscal 2014 Senior Notes upon a change of @lanigggering event. The Fiscal 2014 Senior Notessenior unsecured obligations of the
Company and rank equally with the Compangther senior indebtedness. The Company may retteeRiscal 2014 Senior Notes in whole
in part at any time before their maturity. The Camypincurred $4.3 million in debt issuance costsdiablish the Fiscal 2014 Senior Notes.
These costs have been capitalized and are beingiaedoto Other expenses, net on a straight-lirssshavhich approximates the effective
interest method, over the seven-year term. At M&1H2014, the accumulated amortization relatatied=iscal 2014 Senior Notes was
$0.4 million. The fair value of the fixed-rate Fid@014 Senior Notes at March 31, 2014 was $411llbmbased on quoted market prices
and has been classified as a Level 1 financiallitiaifas defined in Note 6, “Fair Value of Finaatinstruments”).

In addition, certain of the Company’s foreign sdlemiies have unsecured, uncommitted lines of cxeitlit banks. As of March 31, 2014
and June 30, 2013, there were no outstanding borgswunder these lines of credit.
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NOTE 10. STOCK-BASED COMPENSATION

The activity related to the Company’s incentiveiggawards for the three months ended March 3142@hsisted of the following:

Time-based Performance-based

Stock Options Restricted Stock Units Restricted Stock Units
Weighted- Weightec-

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 January 1, 2014 10,304,12 $ 20.71 2,867,44! $ 22.8C 805,708 $ 22.7¢
Grantec 1,576,32 36.9i 14,42: 35.2¢ 26,77¢ 35.0¢
Exercise of stock options ( (1,142,31) 19.7¢ — — — —
Vesting of restricted stock uni — — (58,16¢) 17.8:2 (2,749 17.61
Expired/forfeitec (3,930 18.0C (52,91 16.5¢ (9,89)) 28.81
Balances at March 31, 2014 | 10,734,200 $ 23.2C 2,770,78 $ 23.0¢ 819,83 $ 23.1(

(&) Stock options exercised during the period of JaniaR014 through March 31, 2014 had an intrinsiltig of $20.2 million
(b) As of March 31, 2014, the Company’s outstandinghe money” stock options using the March 3012 closing stock price of $37.14

(approximately $7.5 million shares) had an aggreg#tinsic value of $125.9 million. As of March 31014, time-based restricted stock

units and performance-based restricted stock erjiected to vest using the March 31, 2014 shace pifi $37.14 (approximately
2.6 million and 0.8 million shares, respectivelgdhan aggregate intrinsic value of $94.8 milliod &32.1 million, respectivel
(c) Stock options outstanding as of March 31, 20d¥e a weighted-average remaining contractuabfite8 years and 7.5 million stock

options are exercisabl

The activity related to the Company’s incentiveiggawards for the nine months ended March 31, 2fiiissisted of the following:

Time-based Performance-based

Stock Options Restricted Stock Units Restricted Stock Units
Weighted- Weighteo-

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: $ 19.68 572,820 $ 19.9¢
Grantec 1,683,87! 36.8¢ 886,45¢ 30.2¢ 277,31¢ 29.8¢
Exercise of stock options ( (1,809,12) 19.0C — — — —
Vesting of restricted stock units ( — — (58,16¢) 17.82 (7,957 21.3¢
Expired/forfeitec (126,020 21.04 (144,339 19.4¢ (22,349 27.1(
Balances at March 31, 20 10,734,200 $ 23.2C 2,770,78 $ 23.0¢ 819,83 $ 23.1(

(a) Stock options exercised during the period of Jylgl3 through March 31, 2014 had an intrinsic @at$30.2 million.

(b) Time-based and performance-based restrictet staits that vested during the period of July@l2through March 31, 2014 had a fair

value of $2.2 million and $0.2 million, respectiye

The Company has stock-based compensation plans whitth the Company annually grants stock optiodh mstricted stock unit

awards. Exercise prices on options granted have &ee continue to be set equal to the market pfitke 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 earningsllmsthe fair value of the award on the date ahgrStock-based compensation expense
of $10.3 million and $8.2 million, respectively, &well as related tax benefits of $3.9 million argi®million, respectively, was recognized

the three months ended March 31, 2014 and 2013gctsgely. Stock-based compensation expense obD$8blion and $21.1 million,
respectively, as well as related tax benefits ot $8illion and $7.9 million, respectively, was rgoized for the nine months ended March 31,
2014 and 2013, respectively.
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As of March 31, 2014, the total remaining unrecagdicompensation cost related to non-vested sfotbns and restricted stock unit
awards amounted to $14.9 million and $33.1 milli@spectively, which will be amortized over the gfged-average remaining requisite
service periods of 3.6 years and 1.7 years, reispéct

For stock options issued, the fair value of eaobksbption was estimated on the date of grant usibgnomial option pricing model.
The binomial model considers a range of assumptieased to volatility, risk-free interest rate agmhployee exercise behavior. Expected
volatilities utilized in the binomial model are lealson a combination of implied market volatilitibsstorical volatility of the Compang’stock
price and other factors. Similarly, the dividendlgiis 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 incorposag&ercise and forfeiture assumptions
based on an analysis of historical data. The erpdife of the stock option grants is derived frtira 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 tarsdor the three and nine months ended March @14 2vere $26.1 million and
33.9%, and $66.1 million and 35.0%, respectivetynpared to $24.3 million and 35.9%, and $43.5 onilland 36.0%, for the three and nine
months ended March 31, 2013, respectively. Theedserin the effective tax rate for the three and nionths ended March 31, 2014 when
compared to the comparable prior year period imarily attributable to the release of various tesearves relating to U.S. federal and state
income taxes due to audit settlements and theatquirof certain audit periods in the nine monthqeeended March 31, 2014, coupled with
a state income tax reserve accrual in the priog month period ended March 31, 2013, which nedativepacted the prior year nine month
period tax rate. In addition, but to a lesser extére geographical mix of income also positivehpacted the effective tax rate for the nine
month period ended March 31, 2014 relative to ihe month period ended March 31, 2013. The ratefitednom the geographical mix of
income was driven by both a higher increase inifjorearnings as a percentage of total earninggd@ioome taxes and the enactment of
lower corporate income tax rates in certain fora@ajurisdictions in the nine month period endearth 31, 2014 compared to the nine
month period ended March 31, 2013.

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

In the normal course of business, the Companylpestito various claims and litigation. While thetcome of any claim or litigation is
inherently unpredictable, the Company believes tiatltimate resolution of these matters will notlividually or in the aggregate, result i
material impact on its financial condition, reswfoperations or cash flows.

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 Comparithwata center services.
The ADP Agreement expired on June 30, 2012. Thepgamom 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 uniier ADP Agreement. Under the IT Services Agreem@&M| provides a broad range of
technology services to the Company including sufipgits mainframe, midrange, server, network aathaenter operations, as well as
providing disaster recovery services. The Compasy/the option of incorporating additional servirge 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 Inigian of the IT Services Agreement for up to oddiional 12-month term. Commitments
remaining under this agreement at March 31, 20&45457.5 million through fiscal year 2022, the fipa@ar of the contract. In March 2014,
the Company and IBM United Kingdom Limited (“IBM UKentered into an Information Technology Serviéggeement (the “EU IT
Services Agreement”), under which IBM UK providesta center services supporting the Compabysiness process outsourcing service
certain clients in Europe and Asia. The EU IT SeesiAgreement expires in October 2023. The Compasythe right to renew the initial
term of the EU IT Services Agreement for up to additional 12-month term or one additional @énth term. Commitments remaining ur
this agreement at March 31, 2014 are $52.3 mitliwaugh fiscal year 2024, the final year of thetcact.

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.
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The Company manages its exposure to these maskstthirough its regular operating and financingviies and, when deemed appropriate,
through the use of derivative financial instrumeiitse Company may use derivative financial instrats@s risk management tools and not
for trading purposes. The Company was not a parany derivative financial instruments as of MaBdh 2014 and June 30, 2013,
respectively. In the normal course of businessQbmpany also enters into contracts in which it esalepresentations and warranties that
relate to the performance of the Company’s prodatsservices. The Company does not expect anyrialdtesses related to such
representations and warranties, or collateral gaarents.

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@lstry Regulatory Authority, Inc. (“FINRA”), it isubject to regulations concerning many
aspects of its business, including trade practicasital requirements, record retention, moneydauing 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-dedistpror the suspension or revocation of SEC
or FINRA authorization granted to allow the opeyatof its business or disqualification of its di@s, officers or employees. In addition, ¢
registered broker-dealer, it is required to pgutte in the Securities Investor Protection Corpanad'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 serviemstitutional customers. MG Trust
Company operates pursuant to the rules and regnsatif the Colorado Division of Banking.

NOTE 13. CHANGES IN ACCUMULATED OTHER COMPREHENSIVE INCOME BY COMPONENT

The following tables summarize the changes in teaimulated balances for each component of accuedutgher comprehensive
income for the three and nine months ended Marcl2@14, respectively:

Pension
Available- and Post-
Foreign Retirement
Currency for-Sale
Translation Securities Liabilities Total
($ in millions)
Balances at January 1, 2C $ 10.¢ $ 1€ $ 49 $ 81
Other comprehensive income before reclassifical (0.5 0.1 — (0.9
Amounts reclassified from accumulated other comgmestve incom: — — 0.1 0.1
Balances at March 31, 20. $ 107 $ 17 $ 49 $ 1.8
Pension
Available- and Post-
Foreign Retirement
Currency for-Sale
Translation Securities Liabilities Total
(% in millions)
Balances at July 1, 20: $ 7.€ $ 11 $ 4.5 $ 4.2
Other comprehensive income before reclassifical 2.€ 0.€ — 3.4
Amounts reclassified from accumulated other comgmeatve incom: — — 0.2 0.2
Balances at March 31, 20. $ 10/ $ 17 $ (4.9 $ 7.E
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The following table summarizes the reclassificadiont of accumulated other comprehensive income:

Pension and Pcretirement liabilities

Amortization of loss reclassified into Selling, geal and

administrative expenst
Tax income

Amortization of loss net of ta

NOTE 14. INTERIM FINANCIAL DATA BY SEGMENT

Three Months Ended Nine Months Ended
March 31, March 31,

2014 2013 2014 2013

($ in millions)

$ 02 $ 0.2 $ 04 $ (0.4)

(0.2) (0.2) (0.2) 0.2

$ 0.1 $ 0.1 $ 0.2 $ (0.9

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 watksatsin 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 certaimatigninanaged expenses, are allocated based uplyetad amounts in a reasonable
manner. Because the Company compensates the magratgeits various businesses on, among otherfgacsegment 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.

Segment results:

Investor Communication Solutiol
Securities Processing Solutic
Other

Foreign currency exchan

Total

Investor Communication Solutiol
Securities Processing Solutic
Other

Foreign currency exchan

Total

*kkkkk*k

17

Revenues
Three Months Ended Nine Months Ended
March 31, March 31,
2014 2013 2014 2013

(% in millions)

$ 430.¢ $ 4042 $1,152.« $1,070.¢

177.¢ 169.¢€ 520.7 487.:
— 0.1 — 0.1
(1.9) 2.8 (1.0 7.8

$ 606.¢ $ 576.7 $1,672.: $1,565.

Earnings (Loss) before Income

Taxes
Three Months Ended Nine Months Ended
March 31, March 31,
2014 2013 2014 2013
($ in millions)

$ 55t $ 50.¢ $117.1 $ 94.°t
37.¢ 28.1 104.1 58.1
(20.0) (15.9) (45.9) (42.9
3.€ 4.1 13.C 11.c
$ 76.¢ $ 67.1 $188.¢ $121.(
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Item 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion should be read in conjunction with our Condensed Consolidated Financial Satements and accompanying Notes
thereto included elsewhere 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 firmswéitlvanced, dependable, scalable and cost-efféntagrated systems.
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Our systems help reduce the need for clients teemsajnificant capital investments in operationsasfructure, thereby allowing them to
increase their focus on core business activities.dperations are classified into two business sy Investor Communication Solutions
and Securities Processing Solutions.

I nvestor Communication Solutions

Our Bank/Broker-Dealer Communications, Mutual Fand Retirement Solutions and Corporate Issuer iBakibusinesses operate
within this segment. A large portion of our InvesBommunication Solutions business involves theg@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, Bedmsure the participation of the largest
stockholders of many companies. We also providelisigibution of regulatory reports and corporatéam/reorganization event information,
as well as tax reporting solutions that help oierts meet their regulatory compliance needs. thteah, 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 cov#iions, traditional and personalized documentllimént and content management servi
marketing communications, and imaging, archival adkflow solutions that enable and enhance ownt’ communications with investor
All of these communications are delivered througheay or electronic channels.

In addition, we provide corporate issuers with ségfied proxy services, as well as registrar, sti@isfer and record-keeping services.

In fiscal year 2014, we acquired Bonaire Softwaskions, LLC (“Bonaire”), a leading provider ofdealculation, billing, and revenue
and expense management solutions for asset managleding institutional asset managers, wealth ag@ns, mutual funds, bank trusts,
hedge funds and capital markets firms.

In fiscal year 2014, we acquired Emerald Connek€ I(*Emerald”), a leading provider of websites aethted communications
solutions for financial advisors.

In fiscal year 2014, the Securities and Exchangai@ission (the “SEC”) approved the proxy distribatiee changes proposed by the
New York Stock Exchange in May 2012. The fee changent into effect for shareholder meetings thathacord dates on or aft
January 1, 2014, and we have implemented the apg@rcvanges. We believe the net financial impathefee changes on Broadridge will
neutral to slightly positive.

Securities Processing Solutions

We offer a suite of advanced computerized real-tirmesaction processing services that automatedbuarities transaction lifecycle,
from desktop productivity tools, data aggregatiperformance reporting, and portfolio managemermirtter capture and execution, trade
confirmation, settlement, and accounting. Our sswihelp financial institutions efficiently and te$fectively consolidate their books and
records, gather and service assets under managdomrg on their core businesses, and manageWigk.multi-currency capabilities, our
Global Processing Solution supports real-time dltdaaing of equity, option, mutual fund, and fixetome securities in established and
emerging markets. In addition, our business proocatsourcing services allow broker-dealers to auts® certain administrative functions
relating to clearing and settlement, from orderyetd trade matching and settlement, while maintgjtheir ability to finance and capitalize
their businesses.

In fiscal year 2012, we acquired Paladyne Systémes (“Paladyne”), a provider of buy-side technolaplutions for the global
investment management industry.

Basis of Presentation

The Condensed Consolidated Financial Statementslieen prepared in accordance with United StatAsnefrica (“U.S.”) generally
accepted accounting principles (“GAAPThese Condensed Consolidated Financial Statemes#ent the condensed consolidated positic
the Company. These financial statements includetiiges in which the Company directly or indiflgdias 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 berimaied. The results of operations reported fterim periods are not necessarily
indicative of the results of operations for theirenyear or any subsequent interim period. Thesed€osed Consolidated Financial Statem
should be read in conjunction with the Company'si€iatidated Financial Statements for the fiscal ygated June 30, 2013 in the 2013
Annual Report on Form 10-K filed with the SEC ongiist 8, 2013.
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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 presentationsafitereported. The results of operations repddethe periods presented are not necessarily
indicative of the results of operations for subssdyperiods.

Critical Accounting Policies

In presenting the Condensed Consolidated FinaStéiéments, 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 estimajethdir nature, are based on judgment, availalfterimation, and historical experience and
are believed to be reasonable. However, actual ate@nd results could differ from these estimatadaerby management. In management’s
opinion, the Condensed Consolidated Financial Statds contain all normal recurring adjustments seaey for a fair presentation of results
reported. Certain accounting policies that regsigaificant management estimates and are deemtéxhtto our results of operations or
financial position are discussed in the “Criticalodunting Policies” section of Part Il, Item 7. “Negement’s Discussion and Analysis of
Financial Condition and Results of Operations™ha 2013 Annual Report on Form 10-K.

Results of Operations

The following discussions of Analysis of Condengzhsolidated Statements of Earnings and Analysi®epiortable Segments refer to
the three and nine months ended March 31, 2014 amdpo the three and nine months ended March@B.Z'he Analysis of Condensed
Consolidated Statements of Earnings should beineagijunction with the Analysis of Reportable Segnts, which provides a more detailed
discussion concerning certain components of thed€osed Consolidated Statements of Earnings.

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

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

“Net New Business” refers to recurring revenue etbsales less client losses.

“Restructuring Charges” refers to severance ctissimpact of system development costs for Apexafitg Holdings LLC (*Apex
Holdings”) and the Canadian subsidiary of PensomléMade, Inc., and costs to restructure and outs®gertain processing related to our
desktop applications.

The following definitions describe the Company’svBeues:

Fee revenues in the Investor Communication Solatsagment are derived from both recurring and egewén activity. In addition, tt
level of recurring and event-driven activity we pess directly impacts distribution revenues. Whilent-driven activity is highly repeatable,
it may not recur on an annual basis. The type&onfices we provide that comprise event-driven égtare:

e Mutual Fund Proxy: The proxy and related sarsiwe provide to mutual funds when certain eveatsiorequiring a shareholder
vote including changes in directors, -advisors, fee structures, investment restrictiang, 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 cotiaeavith shareholder
meetings driven by special events such as proxtests) mergers and acquisitions, and tender/exehafifigrs.
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Event-driven fee revenues are based on the nunfilspeoial events and corporate transactions weegso&Event-driven activity is
impacted by financial market conditions and charigesgulatory 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 nine months ended March 31, 2014, mutual firoxy fee revenues were 59% higher than the mimeths ended March 31, 2013.
During fiscal year 2013, mutual fund proxy fee newes were 54% higher than the prior fiscal yeateuthiring 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.

Closed sales represent anticipated revenues fochemt contracts that were signed by Broadridgendithe periods referenced. A sale
is considered closed when the Company has recéieesigned client contract. For recurring reverlosad sales, the amount of the closed
sale is generally a reasonable estimate of aneuahues based on client volumes or activity, excfyigass-through revenues such as
distribution revenues. Event-driven revenue classdds primarily occur in our Investor Communicati®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 revenuesadidge’s determination of the amount of a closdd s 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 satesuaually recognized during the year the conisasigned.

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 adhsstsurrent year closed sales
amount for any difference between the prior yemfmorted closed sales amount and the actual re\aahieved in the first year of the
applicable contract. Recurring revenue closed sadge adjusted by zero and $0.1 million for theéhand nine months ended March 31,
2014. Recurring revenue closed sales were adjbgt&g0.7) million and $(2.4) million for the threed nine months ended March 31, 2013.
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Analysis of Condensed Consolidated Statements of Earnings
Three Months Ended March 31, 2014 versus Three Months Ended March 31, 2013
The table below presents Condensed Consolidatéenstats of Earnings data for the three months eMdedh 31, 2014 and 2013, a
the dollar and percentage changes between periods:

Three Months Ended

March 31,
Change
2014 2013 $ %
($ in millions, except per share amounts
Revenue! $606.: $576.7 $29.€ 5
Cost of revenue 427.¢ 426.2 14 —
Selling, general and administrative exper 95.¢ 79.C 16.€ 21
Other expenses, n 6.2 3.8 2.4 63
Total expense 529.¢ 509.( 20.4 4
Earnings before income tax 76.¢ 67.7 9.2 14
Margin 12.7% 11.7% 1.Cpts
Provision for income taxe 26.1 24.% 1.8 7
Effective tax rate 33.% 35.9% (2.C) pts
Net earningy $ 50.¢ $ 434 $74 17
Basic earnings per she $ 0.42 $ 0.3¢€ $0.0¢€ 17
Diluted earnings per sha $ 0.41 $ 0.3t $0.0¢€ 17

Nine Months Ended March 31, 2014 versus Nine Months Ended March 31, 2013

The table below presents Condensed ConsolidatéenStats of Earnings data for the nine months eiidth 31, 2014 and 2013, and
the dollar and percentage changes between periods:

Nine Months Ended

March 31,
Change
2014 2013 $ %
($ in millions, except per share amounts
Revenue! $1,672.. $1,565. $106.< 7
Cost of revenue 1,210.: 1,203.¢ 6.4 1
Selling, general and administrative exper 255.1 229.1 26.C 11
Other expenses, n 17.€ 11.¢ 6.1 52
Total expense 1,483.: 1,444, 38.5 3
Earnings before income tax 188.¢ 121.C 67.¢ 56
Margin 11.2% 7.7% 3.€ pts
Provision for income taxe 66.1 43.t 22.€ 52
Effective tax rate 35.(% 36.(% (1.C) pts
Net earnings $ 122.¢ $ 77k $ 45.2 58
Basic earnings per she $ 1.02 $ 0.65 $ 0.4C 63
Diluted earnings per sha $ 0.9¢ $ 0.62 $ 0.37 60
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Three Months Ended March 31, 2014 versus Three Months Ended March 31, 2013

Revenues. Revenues for the three months ended March 31, @@td $606.3 million, an increase of $29.6 million5%, compared to
$576.7 million for the three months ended MarchZ11,3. The $29.6 million increase was driven byhkigrecurring fee revenues of
$31.6 million, or 9% increase, and higher distibutrevenues of $2.2 million, or 1% increase. Thsifive contribution from recurring fee
revenues reflected gains from Net New Businessrtedhal growth. Event-driven fee revenues were $38llion, a slight increase of
$0.5 million, compared to $37.7 million for theg¢lermonths ended March 31, 2013. Fluctuations gidarcurrency exchange rates negati
impacted revenues by $4.7 million.

Closed sales for the three months ended March@®Y @ere $41.4 million, an increase of $8.6 million26%, compared to
$32.8 million for the three months ended MarchZ113. Recurring revenue closed sales for the tm@eths ended March 31, 2014 were
$23.5 million, a decrease of $0.8 million, or 3%mpared to $24.3 million for the three months enlliedch 31, 2013. Event-driven revenue
closed sales for the three months ended March@®HY &ere $17.9 million, an increase of $9.4 million111%, compared to $8.5 million for
the three months ended March 31, 2013.

Nine Months Ended March 31, 2014 versus Nine Months Ended March 31, 2013

Revenues . Revenues for the nine months ended March 31, 2@té $1,672.1 million, an increase of $106.4 million7%, compared
to $1,565.7 million for the nine months ended Ma3&h2013. The $106.4 million increase was drivemigher recurring fee revenues of
$91.9 million, higher distribution revenues of $ll4nillion, and higher event-driven fee revenuesicilincreased $9.2 million to
$106.8 million, compared to $97.6 million in theqgoryear period. The positive contribution from ueting fee revenues reflected higher Net
New Business and internal growth. Fluctuationsomeign currency exchange rates negatively impaeteeinues by $8.8 millior

Closed sales for the nine months ended March 314 #@re $95.9 million, an increase of $12.9 million16%, compared to
$83.0 million for the nine months ended March 3112 Recurring revenue closed sales for the ninatinscended March 31, 2014 were
$61.6 million, an increase of $3.2 million, or 586mpared to $58.4 million for the nine months entfiedich 31, 2013. Event-driven revenue
closed sales for the nine months ended March 314 &@re $34.3 million, an increase of $9.7 million39%, compared to $24.6 million for
the nine months ended March 31, 2013.

Three Months Ended March 31, 2014 versus Three Months Ended March 31, 2013

Total Expenses. Total expenses for the three months ended MarcB@Y were $529.4 million, an increase of $20.4iom) or 4%,
compared to $509.0 million for the three monthseehillarch 31, 2013. Selling, general and adminiseaxpenses were higher by
$16.6 million, or 21%. Other expenses, net incré&24 million, or 63%, and Cost of revenues weghér by $1.4 million.

Cost of revenues for the three months ended MatcRB@®L4 were $427.6 million, an increase of $1.4ioni, compared to
$426.2 million for the three months ended MarchZ1,3. The increase reflects higher variable exgené $7.2 million on higher fee
revenues and higher costs of $3.6 million relatedaguisitions partially offset by a reduction @structuring charges of $3.8 million, lower
investment spend of $1.4 million and lower disttibo cost of revenues of $0.8 million. Distributioost of revenues consists primarily of
postage-related expenses. Fluctuations in foraigrency exchange rates decreased cost of fee resdayu$3.3 million.

Selling, general and administrative expenses fttiree months ended March 31, 2014 were $95.6milhn increase of $16.6 millic
or 21%, compared to $79.0 million for the three therended March 31, 2013. The increase was priynduig to costs related to higher
selling and marketing expenses of $7.5 millionheigperformance based compensation expense ofiifich, and $2.0 million of addition.
expenses related to acquisitions.

Other expenses, net for the three months endedh\Bdr,c2014 were $6.2 million, an increase of $2iian, or 63%, compared to
$3.8 million for the three months ended March 3112 mainly reflecting higher interest expense 2x7$nillion related to our borrowings.

Nine Months Ended March 31, 2014 versus Nine Months Ended March 31, 2013

Total Expenses. Total expenses for the nine months ended Marc2@14 were $1,483.2 million, an increase of $38.liani or 3%,
compared to $1,444.7 million for the nine monthdeahMarch 31, 2013. The increase reflects highet Gorevenues of $6.4 million, or 1%,
higher Selling, general and administrative expen$&26.0 million, or 11%, and a $6.1 million, ®% increase, in Other expenses, net.
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Cost of revenues for the nine months ended Mar¢l2@14 were $1,210.2 million, an increase of $6iian, or 1%, compared to
$1,203.8 million for the nine months ended MarchZ113. The increase reflects higher variable esegf $24.8 million on higher fee
revenues, higher distribution cost of revenues4o8 $nillion and higher costs related to acquissionh $7.4 million. These costs were offse
lower restructuring charges of $8.1 million, lovilevestment spend of $8.0 million coupled with sggimelated to the migration of the data
center to IBM of $6.3 million. Distribution cost eévenues consists primarily of postage-relatecegpes. Fluctuations in foreign currency
exchange rates decreased cost of fee revenuesdyn$iBon.

Selling, general and administrative expenses ®mnthe months ended March 31, 2014 were $255.1omjlan increase of
$26.0 million, or 11%, compared to $229.1 milli@r the nine months ended March 31, 2013. The 1X¥ea&se was primarily due to higher
sales and marketing expenses of $17.1 million,driglerformance based compensation expense of $lfighrand the impact of acquisitions
of $4.8 million partially offset by a $3.3 millicadjustment due to a decrease in the fair valueiobbligations under contingent acquisition
consideration arrangements. Fluctuations in foreigmency exchange rates decreased Selling, gearadtaddministrative expenses by
$0.7 million.

Other expenses, net for the nine months ended MarcB014 were $17.9 million, an increase of $6illion, or 52%, compared to
$11.8 million for the nine months ended March 3112 The increased loss was primarily due to higtterest expense of $6.6 million on
our Long-term borrowings. Fluctuations in foreignmency exchange rates decreased Other expenséy, $i&.6 million.

Earnings before | ncome Taxes . Earnings before income taxes for the three montbdse& March 31, 2014 were $76.9 million, an
increase of $9.2 million, or 14%, compared to $6#ilfion for the three months ended March 31, 200l% increase is mainly due to higher
revenues and operating leverage coupled with th&ip® impact of improved productivity from strategnitiatives. Pre-tax margin increased
to 12.7% for the three months ended March 31, 26dvhpared to 11.7% for the three months ended Mait¢c2013.

Earnings before income taxes for the nine montkde@mMarch 31, 2014 were $188.9 million, an increzsk67.9 million, or 56%,
compared to $121.0 million for the nine months ehifiarch 31, 2013. The increase is mainly due tbdrigevenues and operating leverage
coupled with the positive impact of improved protility from strategic initiatives. Pre-tax margincreased to 11.3% for the nine months
ended March 31, 2014, compared to 7.7% for the masths ended March 31, 2013.

Provision for Income Taxes . The Provision for income taxes and effective taggdor the three and nine months ended March @14
were $26.1 million and 33.9%, and $66.1 million &35d0%, respectively, compared to $24.3 million 86d@%, and $43.5 million and 36.C
for the three and nine months ended March 31, 2@Epectively. The decrease in the effective tée fiar the three and nine months ended
March 31, 2014 when compared to the comparable pear period is primarily attributable to the e of various tax reserves relating to
U.S. federal and state income taxes due to audi¢isents and the expiration of certain audit pasion the nine month period ended
March 31, 2014, coupled with a state income tagmasaccrual in the prior nine month period endexddi 31, 2013, which negatively
impacted the prior year nine month period tax rateddition, but to a lesser extent, the geogregihmix of income also positively impacted
the effective tax rate for the nine month periodexhMarch 31, 2014 relative to the nine month pkeinded March 31, 2013. The rate benefit
from the geographical mix of income was driven byhba higher increase in foreign earnings as agpeage of total earnings before income
taxes and the enactment of lower corporate inc@xeates in certain foreign tax jurisdictions ie thine month period ended March 31, 2(
compared to the nine month period ended March @132

Net Earnings and Basic and Diluted Earnings per Share . Net earnings for the three months ended March @14 2vere $50.8 million,
an increase of $7.4 million, or 17%, compared t8.84nillion for the three months ended March 31120The increase in Net earnings
reflects higher revenues, increased fasemargins from higher margin revenue businesstlaagositive impact of improved productivity fri
strategic initiatives.

Net earnings for the nine months ended March 3142@ere $122.8 million, an increase of $45.3 millior 58%, compared to
$77.5 million for the nine months ended March 3112 The increase in Net earnings reflects higaeemues, increased piex margins fron
higher margin revenue business and the positivadatngf improved productivity from strategic initigs.

Basic and Diluted earnings per share for the thresths ended March 31, 20tre $0.42 and $0.41, an increase of $0.06 and $6t
17% and 17% respectively, compared to $0.36 ar@bfor the three months ended March 31, 2013, ciisjedy.

Basic and Diluted earnings per share for the ninaths ended March 31, 2014 were $1.03 and $0.9@camase of $0.40 and $0.37, or
63% and 60% respectively, compared to $0.63 argR#for the nine months ended March 31, 2013, reisadye.
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Analysis of Reportable Segments

The Company classifies its operations into theofeihg two reportable segments: Investor Commuroca8olutions 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 betweerattieal foreign currency exchange rates and tlealfissar 2014 budgeted foreign currency
exchange rates reflected in the segments.

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

Revenues
Three Months Ended Nine Months Ended
March 31, March 31,
Change Change
2014 2013 $ % 2014 2013 $ %
(% in millions) ($ in millions)

Investor Communication Solutiol $430.2  $404.. $26.1 6 $1,152. $1,070.f $ 81.¢ 8
Securities Processing Solutic 177.¢ 169.¢ 8.2 5 520.7 487.: 33.4 7
Other — 0.1 (0.2) (200 — 0.1 (0.2) (100
Foreign currency exchan (1.9 2.8 (4.7 (169 (1.0 7.8 (8.9 (119

Total $606.:. $576.7 $29.€ 5 $1672.. $1,565.7 $106./ 7
Earnings (Loss) Before Income Taxes

Three Months Ended Nine Months Ended
March 31, March 31,
Change Change
2014 2013 $ % 2014 2013 $ %
($ in millions) ($ in millions)

Investor Communication Solutiol $ 555 $50& $47 9 $ 1171 $ 94t $ 22¢ 24
Securities Processing Solutic 37.¢ 28.71 9.1 32 104.1 58.1 46.C 79
Other (20.0 (15.9 (4.2) (26) (45.9) (42.9 (2.9 (6
Foreign currency exchan 3.€ 4.1 (0.5 12 13.C 11.2 1.7 15

Total $76 $67.7 $92 14 ¢ 188.¢ $ 121.( $ 67.C 56
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I nvestor Communication Solutions

Three Months Ended Nine Months Ended
March 31, March 31,
Change Change
2014 2013 $ & 2014 2013 $ &
($ in millions) (% in millions)

Recurring fee revenus $209.: $185.¢ $23.« 13 $ 554.¢ $ 496.C $58.€ 12
Even-driven fee revenue 38.2 37.7 0.t 1 106.¢ 97.€ 9.2 9
Distribution revenue 182.¢ 180.€ 2.2 1 491.( 476.¢ 14.1 3
Total $430.2 $404.. $26.1 6 $1,152.. $1,070.! $81.¢ 8

Revenues. Investor Communication Solutions segment’s Reesrfar the three months ended March 31, 2014 w&36.8 million, an
increase of $26.1 million, or 6%, compared to $204illion for the three months ended March 31, 20Higher recurring fee revenues
contributed $23.4 million, and higher distributi®@venues contributed $2.2 million, to the $26.lliorilincrease in revenues.

Higher recurring fee revenues were driven by New/Beisiness and higher internal growth from marketdal activities. During the
third fiscal quarter, position growth for mutuahfilinterim communications and annual equity proasnmunications were positive 10% and
7%, respectively, as compared to the same peritteiprior year. Distribution revenues for the ¢hneonths ended March 31, 2014 were
$182.8 million, an increase of $2.2 million, or 1&mpared to $180.6 million for the three monthdeehMarch 31, 2013.

Investor Communication Solutions segment’s Reveffimethe nine months ended March 31, 2014 wereSRl4million, an increase of
$81.9 million, or 8%, compared to $1,070.5 millimn the nine months ended March 31, 2013. The aszavas attributable to higher
recurring fee revenues, which contributed $58.6ioni] higher distribution revenues, which contrigaitb14.1 million, and higher evedtiven
fee revenues, which contributed $9.2 million to $84.9 million increase in revenues.

Higher recurring fee revenues were driven by NewBaisiness and internal growth. On a full-year $asosition growth and processed
pieces are key indicators of internal growth. Dgrihe first nine months of fiscal year 2014, pasitgrowth for mutual fund interim
communications and annual equity proxy communicatiwere positive 12% and 3%, respectively, whenpaoed to the same period in the
prior year. Our internal growth reflects an inceeasfulfillment related market activity and favbta position growth. Although these
indicators were positive, the first nine monthatessare not necessarily indicative of our full-yeasults due to the seasonality of our
business. Higher event-driven fee revenues wereethét of increased mutual fund proxy activitystibution revenues for the nine months
ended March 31, 2014 were $491.0 million, an ineeeaf $14.1 million, or 3%, compared to $476.9 imillfor the nine months ended
March 31, 2013.

Earnings before Income Taxes .

Earnings before income taxes for the three monids@ March 31, 2014 were $55.5 million, an increzs®4.7 million, or 9%,
compared to $50.8 million for the three months enldiarch 31, 2013. Primx margin increased by 0.3 percentage points 8% 2nainly as i
result of higher recurring fee revenues.

Earnings before income taxes for the nine montkde@mMarch 31, 2014 were $117.1 million, an incresk22.6 million, or 24%,
compared to $94.5 million for the nine months enlliedich 31, 2013. Pre-tax margin increased by lrdgrgage points to 10.2% mainly as a
result of higher recurring fee revenues, and edeinen fee revenues.

Securities Processing Solutions

Revenues . Securities Processing Solutions segment’s Regefaughe three months ended March 31, 2014 wer& $Imillion, an
increase of $8.3 million, or 5%, compared to $168illion for the three months ended March 31, 200f% increase was the result of higher
Net New Business and internal growth as a reswudndficrease in equity trade volum

Securities Processing Solutions segment’s Revefoudise nine months ended March 31, 2014 were $520llion, an increase of
$33.4 million, or 7%, compared to $487.3 milliom fbe nine months ended March 31, 2013. The inerees the result of higher Net New
Business and internal growth as a result of arease in equity trade volumes.
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Earnings before Income Taxes . Earnings before income taxes for the three moartialed March 31, 2014 were $37.8 million, an
increase of $9.1 million, or 32%, compared to $28ilfion for the three months ended March 31, 2(A&-tax margins increased by
4.3 percentage points to 21.2% as a result of dpgrieverage and improved productivity from stoatdnitiatives.

Earnings before income taxes for the nine montkde@mMarch 31, 2014 were $104.1 million, an increzs6.0 million, or 79%,
compared to $58.1 million for the nine months enlliedlch 31, 2013. Pre-tax margins increased by 8régmtage points to 20.0% as a result
of operating leverage and improved productivityniretrategic initiatives.

Other

Revenues. There were no significant reportable RevenuesimOther segment for the periods presented.

Loss before Income Taxes. Loss before income taxes was $20.0 million forttiree months ended March 31, 2014, an increase of
$4.1 million, compared to a $15.9 million for thed¢e months ended March 31, 2013. The increassduas mainly due to higher interest
expense on our Long-term borrowings of $2.7 millzow $0.8 million pertaining to an executive sepanspayment.

Loss before income taxes was $45.3 million forrtheee months ended March 31, 2014, an increase.dfi$iflion, compared to a
$42.9 million for the nine months ended March 3112 The increased loss was primarily due to highterest expense on our Long-term
borrowings of $6.6 million and $0.8 million pertaig to an executive separation payment slightlgetfby a $3.3 million decrease in the fair
value of our obligations under contingent acquosittconsideration arrangements and a $1.6 millianedese due to fluctuations in foreign
currency exchange rates.

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; howevergeiain 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 Fskdloas, for a number of reasons, including:

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

* in communications with analysts and investarshey are commonly reported and widely used ernigerpevel performance
measures; an

» for internal planning purposes, including the pragian of our annual operating budg

We provide our Net earnings and Diluted earningsspare information on an adjusted basis to exclbdémpact of certain costs,
expenses, gains and losses and other specified fteahdue to their significant nature are evaliate an individual basis. These items are
excluded from our GAAP results because we belibigeihformation helps our investors understandettfect of these significant items on ¢
reported results and, therefore, will provide d@dratepresentation of our performance. These No#Bfinancial measures should be viewed
in addition to, and not as a substitute for, oporéed results presented in accordance with GAAR.fiScal year 2014 Non-GAAP results
exclude the impact of Acquisition Amortization a@ther Costs, and our fiscal year 2013 Non-GAAP Itesxclude the impact of
Acquisition Amortization and Other Costs and Restiting Charges. The Company expects to incur icentstructuring and reorganization
costs during fiscal year 2014 as part of its noriness operations and may adjust its GAAP egsni@sults to the extent such restructu
and reorganization costs are significant. Duriisgdl year 2014 to date, the Company has incurreiriillion in such costs and deems these
costs to be part of our normal business operations.
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Set forth below is a reconciliation of Adjusted ratnings (Non-GAAP) to the comparable GAAP measure

Three Months Ended Nine Months Ended
March 31, March 31,
2014 2013 2014 2013
($ in millions)
Adjusted net earnings (N-GAAP) $ 551 $ 49t $134.¢ $ 93.€
Adjustments

Acquisition Amortization and Other Cos (6.4 (5.7) (17.9) (17.0
Restructuring Charge — (3.9 — (8.2)
Tax impact of adjustmen 2.1 3.4 6.2 9.C

Net earnings (GAAP $ 50.& $ 434 $122.¢ $ 77.F

Set forth below is a reconciliation of Adjustedudidd earnings per share (Non-GAAP) to the compara@®lAP measure:

Three Months Ended Nine Months Ended
March 31, March 31,

2014 2013 2014 2013

Adjusted diluted earnings per share (Non-GAAP) $ 044 $ 0.3¢ $ 1.0¢ $ 0.7
Adjustments

Acquisition Amortization and Other Cos (0.05) (0.04 (0.19 (0.19)
Restructuring Charge — (0.03) — (0.06)
Tax impact of adjustmen 0.02 0.0¢ 0.0t 0.07
Diluted earnings per share (GAA $ 041 $ 0.3t $ 0.9¢ $ 0.6z

We also provide information on our Free cash flim@sause we believe this information helps our itoresunderstand the amount of
cash available for dividends, share repurchasegsiigitons and other discretionary investments. Chenpany 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 castwl (Non-GAAP) to the comparable GAAP measure:

Nine Months Ended

March 31,
2014 2013
(% in millions)
Free cash flows provided by operating activitiesrii-GAAP) $ 143.7 $ 36.7
Adjustment:
Capital expenditures and software purch: 43.7 35.€
Net cash flows provided by operating activities (& $ 187.¢ $ 72

Financial Condition, Liquidity and Capital Resources

At March 31, 2014, Cash and cash equivalents w244.8 million and Total stockholders’ equity wa®©8® million. At March 31,
2014, working capital was $320.5 million, compate®337.5 million at June 30, 2013. At the curéme, and in future periods, we expect
cash generated by our operations, together witttiagi cash, cash equivalents, marketable secuaitidsorrowings from the capital markets,
to be sufficient to cover cash needs for workingitzd, capital expenditures, strategic acquisitjatigidends and common stock repurchases.

As of March 31, 2014, $141.9 million of the $24#dlion of Cash and cash equivalents was held byfaxeign subsidiaries, and
$41.8 million of cash and cash equivalents was hgltegulated 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 notashetnate a need to repatriate them to {
our U.S. operations, as we consider these funte fermanently reinvested outside the U.S.
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At March 31, 2014, the Company had $524.1 millisitstanding Long-term debt, consisting of senioesaif $124.6 million principal
amount due June 2017 and $399.5 million principabant senior notes due September 2020. These s®ii&s are senior unsecured
obligations of the Company and rank equally with @ompany’s other senior indebtedness. Interetfi@senior notes due 2017 is payable
semiannually on June 1st and December 1st eactbgead on a fixed per annum rate equal to 6.12684rest on the senior notes due 20:
payable semiannually on March 1st and Septemberatst year based on a fixed per annum rate eq3a0%566.

On September 22, 2011, the Company entered in8®@.8 million senior unsecured credit facility, smting of a $490.0 million five-
year term loan facility (th“Fiscal 2012 Term Loan”) and a $500.0 million fiyear revolving credit facility (the “Fiscal 2012 Réving
Credit Facility”) (collectively the “Fiscal 2012 €dit Facilities”). Borrowings under the Fiscal 20C&dit Facilities bear interest at LIBOR
plus 125 basis points. The Fiscal 2012 Revolvingd@racility also has an annual facility fee eqoal5 basis points, on the unused portion
of the facility, which totals $0.8 million in anniuaes if the facility is completely unused.

The Fiscal 2012 Term Loan contained a repaymerddidh that required the Company to make minimumggwal repayments on the
loan before the balance of the loan became dueptegber 2016, with no prepayment penalty. Duttirfiscal year ended June 30, 2012,
the Company repaid $90.0 million of the $490.0 imillof borrowings under the Fiscal 2012 Term Load had met the repayment
requirements on the Fiscal 2012 Term Loan througteSnber 30, 2014. During the quarter ended Setesth 2013, the Company repaid
the remaining $400.0 million outstanding on thec&i®2012 Term Loan. During the first quarter of theerent fiscal year, the weighted-
average interest rate on the Fiscal 2012 Term keem1.44% before being repaid in August 2013. Thighted-average interest rate on the
Fiscal 2012 Term Loan was 1.46% and 1.47% forhheetand nine months ended March 31, 2013, resp8cti

As of March 31, 2014, the Company had no outstandorrowings on the Fiscal 2012 Revolving Creditifg. For both the three and
nine months ended March 31, 2014, and 2013, raspbgctthe Company incurred $0.2 million and $0.#ion, respectively, in facility fees
related to the unused portion of the Fiscal 20120Reng Credit Facility.

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 tefifre discussion of net cash flows
provided by financing activities in the followingaion for more detail regarding the Company’stiiciag activities.

Cash Flows

Net cash flows provided by operating activities &$187.4 million for the nine months ended MarchZ14 compared to
$72.3 million net cash flows provided by operatamgivities during the nine months ended March 1L The increase in cash provided by
operating activities is primarily due to improveet earnings for the nine months ended March 314 20inpared to the nine months ended
March 31, 2013, and changes in working capitalltegufrom the timing of accounts receivable collens and vendor payments.

Free cash flows were $143.7 million for the ninenthe ended March 31, 2014 compared to $36.7 millideree cash flows during the
nine months ended March 31, 2013. The increas&@7.9 million was driven by an increase in net déshs provided by operating activiti
of $115.1 million for the nine months ended Mardh 3014 compared to the nine months ended MarcR@I13, partially offset by increased
capital expenditures and software purchases of#8libn for the nine months ended March 31, 20d#pared to the nine months ended
March 31, 2013.

Net cash flows used in investing activities for ttiee months ended March 31, 2014 were $140.8anijlian increase of $105.2 million
compared to $35.6 million net cash flows used iregting activities for the nine months ended M&&h2013. The increase reflects higher
spending of $97.1 million on acquisitions, highapital expenditures of $3.1 million and higher giarges of intangible assets of $5.0 million
during the nine months ended March 31, 2014 conaparéhe nine months ended March 31, 2013.

Net cash flows used in financing activities for tliee months ended March 31, 2014 were $69.4 mjlkodecrease of $106.3 million
compared to $175.7 million net cash flows usednrarfcing activities for the nine months ended M&th2013. The decreased use of cash in
the nine months ended March 31, 2014 primarilyetfl lower purchases of common stock of $104.7%anilh the current year nine month
period versus the prior year, an increase of $5ll®mof proceeds from exercise of stock optionghe current year nine month period vel
the prior year slightly offset by a $7.3 milliorchease in dividend payments in the current yeag nmionth period versus the prior year.
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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 precedimgtion for more detail regarding the Company’stiitiag 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 conggmand mutual funds. Historically this has causadrevenues, operating income, net
earnings, and cash flows from operating activittebe higher in our fourth fiscal quarter than iy @ther fiscal quarter. The seasonality of
our revenues makes it difficult to estimate futaperating results based on the results of any péiscal quarter and could affect an
investor’s ability to compare our financial conditj results of operations, and cash flows on alfigoarter-by-quarter basis.

Income Taxes

Our effective tax rates for the three and nine me®inded March 31, 2014 were 33.9% and 35.0%, cg¢ply, compared to 35.9% and
36.0%, respectively, for the three and nine moetided March 31, 2013. The decrease in our effetdweate for the three and nine months
ended March 31, 2014 when compared to the compapaidr year period is primarily attributable t@trelease of various tax reserves
relating to U.S. federal and state income taxestdweidit settlements and the expiration of cerdaidit periods in the nine month period
ended March 31, 2014, coupled with a state incamedserve accrual in the prior nine month periodeel March 31, 2013, which negatively
impacted the prior year nine month period tax rateddition, but to a lesser extent, the geogregihmix of income also positively impacted
the effective tax rate for the nine month periodeshMarch 31, 2014 relative to the nine month gkended March 31, 2013. The rate benefit
from the geographical mix of income was driven byhba higher increase in foreign earnings as agpeage of total earnings before income
taxes and the enactment of lower corporate incaxeates in certain foreign tax jurisdictions ie thine month period ended March 31, 2014
compared to the nine month period ended March @132

Contractual Obligations

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

In March 2010, the Company and International Bussridachines 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 sufipgits mainframe, midrange, server, network aathaenter operations, as well as
providing disaster recovery services. The Compas/the option of incorporating additional services the agreement over time. The
migration of the data center processing from ADIBi was completed in August 2012. The IT Serviéggeement expires on June 30,
2022. The Company has the right to renew the Inigian of the IT Services Agreement for up to oddiional 12-month term. Commitments
remaining under this agreement at March 31, 20&45457.5 million through fiscal year 2022, the fipa@ar of the contract. In March 2014,
the Company and IBM United Kingdom Limited (“IBM UKentered into an Information Technology Serviéggeement (the “EU IT
Services Agreement”), under which IBM UK providesdal center services supporting the Compsibysiness process outsourcing service
certain clients in Europe and Asia. The EU IT SeesiAgreement expires in October 2023. The Compasythe right to renew the initial
term of the EU IT Services Agreement for up to additional 12-month term or one additional @énth term. Commitments remaining ur
this agreement at March 31, 2014 are $52.3 mitlwaugh fiscal year 2024, the final year of thetcact.
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Other Commercial Agreements

The Company'’s Fiscal 2012 Revolving Credit Faciligs an available capacity of $500.0 million. Tieigolving credit facility had zero
outstanding at March 31, 2014.

Certain of the Company’s foreign subsidiaries hawsecured, uncommitted lines of credit with bafikere were no outstanding
borrowings under these lines of credit at March2i11,4.

Off-balance Sheet Arrangements

It is not the Company’s business practice to einteroff-balance sheet arrangements. However, thrafany is exposed to market risk
from changes in foreign currency exchange ratescthiad impact its financial position, results gfevations and cash flows. The Company
manages its exposure to these market risks thrissigbgular operating and financing activities amtien deemed appropriate, through the
of derivative financial instruments. The Compangsiderivative financial instruments as risk manag@rtools and not for trading purposes.
The Company was not a party to any derivative faferinstruments at March 31, 2014 or at June 8@32In the normal course of business,
the Company also enters into contracts in whichakes representations and warranties that relatetperformance of the Company’s
products and services. The Company does not eapganaterial losses related to such representatiothsvarranties or collateral
arrangements.

Recently-issued Accounting Pronouncements

Please refer to Note 2. “New Accounting Pronounagsido our Financial Statements under Item 1. of Paftthis Quarterly Report ¢
Form 10-Q for a discussion on the impact of newbanting pronouncements.
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Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

The Company provides guarantees to securitiesictgaouses and exchanges. Under the standard mérifbagseement, 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 memiverdd be required to meet any shortfalls. The Canyfs liability under these
arrangements is not quantifiable and could exckeaash 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, INGFNRA”), 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 March 31, 2014, none of our total $524.1 imillin debt outstanding is based on floating irgerates. Our Fiscal 2012 Revolving
Credit Facility had a balance outstanding of zerofaMiarch 31, 2014, and the interest rate is basddBOR plus 125 basis points.

Item 4. 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@dures as of March 31, 2014. The President aref Ekecutive Officer and the Acting
Principal Financial Officer concluded that our diistire controls and procedures as of March 31, 20ré effective to provide reasonable
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
(if) accumulated and communicated to our manageneeitiding our President and Chief Executive QGffiand our Acting Principal
Financial Officer, as appropriate, to allow timelgcisions regarding disclosure.

Changesin Internal Control over Financial Reporting

No change in our internal control over financigloging (as defined in Rules 13a-15(f) and 15d-18(ider the Exchange Act) occurred
during the three months ended March 31, 2014 theinmaterially affected, or is reasonably likelyrtaterially affect, our internal control over
financial reporting.
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PART Il. OTHER INFORMATION

Item 1. LEGAL PROCEEDINGS

In the normal course of business, the Companyligestto 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, resufoperations, or cash flows.

Item 1A. RISK FACTORS

In addition to the information set forth in this §terly Report on Form 10-Q, you should carefuttpsider the “Risk Factorglisclosec
under Item 1A. to Part | in our Annual Report onRdL0-K for the fiscal year ended June 30, 2018dfon 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 deerbédmmaterial also may materially adversely affaat business, financial condition and/or
operating results. Other than as set forth belberet have been no material changes to the risrfaeste 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 tinacial services industry has recently undergagficant change and may undergo
further change in the future. The SEC, FINRA, vasistock exchanges, and other U.S. and foreignrgmeantal or regulatory authorities
continuously review legislative and regulatoryiatitzes and may adopt new or revised laws and atiguis. These legislative and regulatory
initiatives may adversely affect the way in whick @onduct our business and may make our busingsgtefitable. Also, changes in the
interpretation or enforcement of existing laws aggulations by those entities may adversely affectousiness.

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, a provider of services to financial
institutions and issuers of securities, our sexvex@ particularly sensitive to changes in lawsragdlations governing our clients and the
securities markets. In 2010, the SEC issued the€irRelease focused on a wide range of topicteckta 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 investorsuwiew the NYSE proxy distribution
fees. In May 2012, the Proxy Fee Advisory Commitsseied its recommendations on the fees paid glisgor the distribution of proxy
materials to beneficial shareholders. In fiscalry#@ 4, the SEC approved the NYSE’s proposed clsaingiees and they went into effect for
meetings with record dates beginning on or afteudey 1, 2014. We will monitor any future actioagdn by the SEC, self-regulatory
organizations, or other participants in the prokycgss with respect to the Concept Release.

Certain of our securities processing operationgar®dically reviewed by the U.S. Federal Finahkiatitutions Examination Council
(“FFIEC") under its authority to examine financiastitutions’ technology service providers. Exantioas by the FFIEC cover areas such as
data integrity and data security. A sufficientlyfavorable review from the FFIEC could result in alients not being allowed to use our
services.

In addition, our business process outsourcing, aldtund processing and transfer agency solutiorvgedisas the entities providing tha
services are subject to regulatory oversight. @avipion of these services must comply with apflieaules and regulations of the SEC,
FINRA, and various stock exchanges, state secsigtenmissions, and other regulatory bodies changégdsafeguarding the integrity of the
securities markets and other financial marketspntecting 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 abiiityobtain 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 netqiialified compliance personnel.

There has been increased public attention regategorporate use of personal information, accaongubby legislation and regulatic
intended to strengthen data protection, informasiecurity and consumer privacy. The law in thegasis not consistent or settled. While we
believe that Broadridge is compliant with its regjoty responsibilities, the legal, political andsimess environments in these areas are rapidly
changing, and subsequent legislation, regulatigation, court rulings or other events could esp®@roadridge to increased program costs,
liability, and possible damage to our reputation.
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Item 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 othinee months during our third fiscal
quarter ended March 31, 2014

Maximum Number

(or Approximate

Total Number of Shares Dollar Value) of
Total Shares (or Units)
Number Purchased as Part of that May Yet

of Shares Average Price Publicly Announced Be Purchased
Period Purchasec Paid per Share Plans(1) Under the Plans (1

January 1, 2014—January 31, 2014 — $ — — —
February 1, 201—February 28, 201 131,00( 37.7¢ 131,00( 6,086,82!
March 1, 201—March 31, 201 406,08t 38.32 406,08t 5,680,73
Total 537,08t $ 38.1¢ 537,08t 5,680,73

(1) On August 8, 2012, the Board of Directors authatittee repurchase of up to 4,000,000 shares of tmep@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 March 31, 2014, there were 5,680,734 sharesireénggfor repurchase under these authorizationsinguhe fiscal quarter ended
March 31, 2014, the Company repurchased 217,82@slod common stock under the August 8, 2012 steplirchase authorization at an
average price per share of $38.00, and 319,26@sloicommon stock under the April 30, 2013 staglurchase authorization at an average
price per share of $38.32. At March 31, 2014, 5,888 shares remain available for repurchase uhéetpril 30, 2013 stock repurchase
authorization.

Item 3. DEFAULTS UPON SENIOR SECURITIES

None.

Item 4. MINE SAFETY DISCLOSURES
Not applicable.

Item 5. OTHER INFORMATION
None.
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Item 6. EXHIBITS

10.1

31.1

31.z

32.1

32.2

101

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

Special Officer Separation Agreement, dated asbfirary 5, 2014, between Broadridge Financial &niat Inc. and Dan Sheldon
(incorporated by reference to Exhibit 10.1 to F&-K filed on February 5, 2014

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@&dbarban«-Oxley Act of 2002

Certification of the Acting Principal Financial @fér of Broadridge Financial Solutions, Inc., pustuto 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 9fedbarban-Oxley Act of 2002

Certification of the Acting Principal Financial @fér pursuant to Rule 13a-14(b) of the Exchangeahd 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
March 31, 2014, formatted in eXtensible Businesgdriing Language (XBRL): (i) condensed consolidatdements of earnings -
the three and nine months ended March 31, 20120138, (ii) condensed consolidated statements ofpcehensive income for the
three and nine months ended March 31, 2014 and, Ziil 8ondensed consolidated balance sheets Baoth 31, 2014 and June 30,
2013, (iv) condensed consolidated statements ¢f ftaws for the nine months ended March 31, 201t 2013, and (v) the notes to
the condensed consolidated financial statem
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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: May 9, 2014 By: /s/ Richard J. Dal
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: May 9, 2014 By: /s/ David J. Lis¢
David J. Lise
Corporate Controller
(Acting Principal Accounting Officer
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Exhibit
Number
10.1
31.1
31.2
32.1

32.2

101

INDEX TO EXHIBITS

Description of Exhibit

Special Officer Separation Agreement, dated asbfilrary 5, 2014, between Broadridge Financial 8nist Inc. and Dan
Sheldon (incorporated by reference to Exhibit 16.Eorm &K filed on February 5, 2014

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 March 31, 2014, formatted in eXtensible BessrReporting Language (XBRL): (i) condensed codatdd statements of
earnings for the three and nine months ended MatcR014 and 2013, (ii) condensed consolidatedrskants of
comprehensive income for the three and nine maerided March 31, 2014 and 2013, (iii) condensedalwizded balance
sheets as of March 31, 2014 and June 30, 2013;divJensed consolidated statements of cash flomtkémnine months ended
March 31, 2014 and 2013, and (v) the notes to éinelensed consolidated financial stateme
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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 procedorecaused such disclosure controls and procsdorge 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#y) tlas materially affected, or is
reasonably likely to materially affect, the regasit’s internal control over financial reporting.

The registrant’s other certifying officer anddve 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: May 9, 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
13e&15(f) and 15-15(f)) for the registrant and ha

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procsdorge 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#y) tlas materially affected, or is
reasonably likely to materially affect, the regasit’s internal control over financial reporting.

The registrant’s other certifying officer anddve 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: May 9, 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 March 31, 2014 as filed with the Securitied Bxchange Commission on the date hereof (thedR§pl, Richard J. Daly, President
and Chief Executive Officer of the Company, certjfyrsuant to 18 U.S.C. Section 1350, as adoptegipnt 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

May 9, 2014

Pursuant to Securities and Exchange CommissioraBel&3-8238, dated June 5, 2003, this certificasitneing 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 foithimvthe 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 March 31, 2014 as filed with the Securitied Bxchange Commission on the date hereof (the R§pl, Michael Liberatore, Acting
Principal Financial Officer of the Company, certipursuant to 18 U.S.C. Section 1350, as adoptesiipnt 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

May 9, 2014

Pursuant to Securities and Exchange CommissioraBel&3-8238, dated June 5, 2003, this certificasitneing 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 foithimvthe 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



