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Item 1. FINANCIAL STATEMENTS

Condensed Consolidated Statements of Earnings

Revenues
Cost of revenues
Selling, general and administrative expenses
Other expenses, net
Total expenses
Earnings before income taxes
Provision for income taxes
Net earnings
Basic earnings per share
Diluted earnings per share

Weighted-average shares outstanding:
Basic
Diluted

Dividends declared per common share

See Notes to Condensed Consolidated Financialistats.

PART I. FINANCIAL INFORMATION

Broadridge Financial Solutions, Inc.

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

3

Three Months Ended

September 30,

2014 2013
555.6 $ 545.2
406.5 397.t

91.7 73.5
7.€ 4.6
505.¢ 475.¢
50.C 69.2
17.5 24.€
325 % 44 .4
027 $ 0.37
0.2¢ $ 0.3¢
119.¢ 119.1
123.¢ 123.]
027 $ 0.21
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Net earnings

Broadridge Financial Solutions, Inc.

Condensed Consolidated Statements of Comprehensiveeome
(In millions)
(Unaudited)

Other comprehensive income (loss), net:
Foreign currency translation adjustments

Net unrealized losses on available-for-sale saegrihet of taxes of $0.0 for both the three moetided

September 30, 2014 and 2013

Pension and post-retirement liability adjustmet, af taxes of ($0.1) and $0.0 for the three moetided

September 30, 2014 and 2013, respectively
Total other comprehensive income (loss), net

Comprehensive income

See Notes to Condensed Consolidated Financialiitats.
4

Three Months Ended

September 30,
2014 2013

32t $ 44.4

(4.5) (1.7)

(0.1) (0.1)
— 0.1

(4.€) (1.7)

27¢ % 427
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Broadridge Financial Solutions, Inc.

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

Assets
Current assets:
Cash and cash equivalents

Accounts receivable, net of allowance for doubdfttounts of $2.9 and $3.3, respectively

Other current assets
Total current assets
Property, plant and equipment, net
Goodwill
Intangible assets, net
Other non-current assets
Total assets

Liabilities and Stockholders’ Equity
Current liabilities:

Accounts payable

Accrued expenses and other current liabilities

Deferred revenues

Total current liabilities
Long-term debt
Deferred taxes
Deferred revenues
Other non-current liabilities
Total liabilities

Commitments and contingencies (Note 11)
Stockholders’ equity:

Preferred stock: Authorized, 25.0 shares; issuédoaitstanding, none

Common stock, $0.01 par value: Authorized, 650drest issued, 154.5 and 154.5 shares,
respectively; outstanding, 120.0 and 119.5 shaespectively

Additional paid-in capital
Retained earnings

Treasury stock, at cost: 34.5 and 35.0 sharesecésply

Accumulated other comprehensive income
Total stockholders’ equity

Total liabilities and stockholders’ equity

See Notes to Condensed Consolidated Financialns¢ats.

5

September 30, June 30,
2014 2014
$ 331 % 347.¢
361.1 424.¢
83.2 108.2
775.¢ 880.¢
84.t 88.c
854.1 856.1
122.5 130.(
241.5 237.1
$ 2,078t $ 2,192.:
$ 108.¢ % 116.%
190.( 306.¢
65.1 61.5
364.( 484.¢
524.2 524.]
55.¢ 62.4
60.2 59.C
103.: 100.t
1,107.¢ 1,230.¢
1.€ 1.€
821.1 810.7
974.( 973.¢
(831.2) (834.9)
5.7 10.:
971.( 961.7
$ 2,078 $ 2,192.:
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Broadridge

Financial Solutions, Inc.

Condensed Consolidated Statements of Cash Flows

Cash Flows From Operating Activities

Net earnings

(In millions)
(Unaudited)

Adjustments to reconcile Net earnings to Net céshd provided by (used in) operating activities:

Depreciation and amortization
Amortization of acquired intangibles
Amortization of other assets
Stock-based compensation expense
Deferred income taxes

Excess tax benefits from the issuance of stockebesmpensation awards

Other
Changes in operating assets and liabilities:
Current assets and liabilities:
Decrease in Accounts receivable, net
Decrease in Other current assets
Decrease in Accounts payable
Decrease in Accrued expenses and other curreilities
Increase in Deferred revenues
Non-current assets and liabilities:
Increase in Other non-current assets
Increase in Other non-current liabilities
Net cash flows provided by (used in) operatingvétis
Cash Flows From Investing Activities
Capital expenditures
Purchases of intangibles
Equity method investment
Acquisitions, net of cash acquired
Net cash flows used in investing activities
Cash Flows From Financing Activities
Proceeds from issuance of bonds, net of discounts
Payments on Long-term debt
Excess tax benefits from the issuance of stockeébesmpensation awards
Dividends paid
Purchases of Treasury stock
Proceeds from exercise of stock options
Costs related to amendment of revolving creditiitsci
Costs related to issuance of bonds
Net cash flows used in financing activities
Effect of exchange rate changes on Cash and casramnts
Net change in Cash and cash equivalents
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period
Supplemental disclosure of cash flow information:
Cash payments made for interest
Cash payments made for income taxes
Non-cash investing and financing activities:
Dividends payable

Three Months Ended

September 30,
2014 2013

32t § 444
12.C 10.¢
5.6 B2
7.t 6.€
8.4 4.&
(5.9 0.4
(5.9 (2.0
0.6 (2.9
65.1 740
23.: 0.€
(7.3 (32.2)
(118.9) (115.%)
3.C 1.2
(12.¢) 9.9
7.5 6.1
17.1 (5.9
(6.0 (10.5)
(2.9 (2.9)
(2.8 —
— (37.7)
(9.9 (51.0
— 399.t
— (400.0
5.2 1.C
(25.2) (21.5)
(15.3) (7.9
15.¢ 5.¢
(2.9 —
— 4.9
(21.¢) (27.3)
(2.6 0.6
(16.9) (82.9
347.¢ 266.(
331 $ 183.1
c 3 11
32z % 51.2



Property, plant and equipment

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

Notes to Condensed Consolidated Financial Statement
(Unaudited)

NOTE 1. BASIS OF PRESENTATION

A. Description of Business Broadridge Financial Solutions, Inc. (“Broadridge the “Company”), a Delaware corporation, isading

global provider of investor communication soluti@ml securities processing and business processusaing services to the financial servi
industry. The Company classifies its operations the following two reportable segments:

Investor Communication Solutions—The Bank/Broker-Dealer Investor Communication 8ohs, Corporate Issuer Solutions and
Mutual Fund and Retirement Solutions businessemtp®ithin this segment. A large portion of Bradde’s Investor
Communication Solutions business involves the msiog and distribution of proxy materials to inwgstin equity securities and
mutual funds, as well as the facilitation of rethtete processing. ProxyEdfjeBroadridge's innovative electronic proxy delivaryd
voting solution for institutional investors anddincial advisors, helps ensure the participatiotheflargest stockholders of many
companies. Broadridge also provides the distrilmutibregulatory reports and corporate action/reniggion event information, as
well as tax reporting solutions that help its déemeet their regulatory compliance needs. In addiBroadridge provides financial
information distribution and transaction reports®yvices to both financial institutions and sedesitssuers. These services include
processing and distribution of account statememdstaade confirmations, traditional and personalidecument fulfillment and
content management services, marketing communitatand imaging, archival and workflow solutionattbnable and enhance
Broadridge's clients’ communications with investdB of these communications are delivered thropgber or electronic channels.
In addition, Broadridge provides corporate isswdth registered proxy services as well as regisstck transfer and record-keeping
services.

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 fiffthe.purchase price, which was finalized for pusehaccounting working capital
adjustments as of March 31, 2014, was $37.6 millieet of cash acquired.

In February 2014, Broadridge acquired Emerald Conré.C ("Emerald"), a leading provider of websitesd related communicatio
solutions for financial advisors. The purchaseeui@s $60.0 million , net of cash acquired.

Securities Processing Solutions-Broadridge's Global Technology and Operations t8ois business operates within this segment
and offers a suite of advanced computerized re@-transaction processing services that automatseturities transaction lifecycle,
from desktop productivity tools, data aggregatigerformance reporting, and portfolio managememirtter capture and execution,
trade confirmation, settlement, and accountingaBralge's services help financial institutions@éfintly and cost-effectively
consolidate their books and records, gather andcgeassets under management, focus on their cmiadsses, and manage risk. V
multi-currency capabilities, Broadridge's Globab&¥ssing Solution supports real-time global tradihgquity, option, mutual fund,
and fixed income securities in established and gimgmarkets. In addition, Broadridge's businese@ss outsourcing services allow
broker-dealers to outsource certain administrdtinetions relating to clearing and settlement, frarder entry to trade matching and
settlement, while maintaining their ability to fim@e and capitalize their businesses.

B. Basis of Presentation The Condensed Consolidated Financial Statemewts Ibeen prepared in accordance with generallyptede

accounting principles (“GAAP”) in the United StamsAmerica (“U.S.”). These financial statementeg®nt the condensed consolidated
position of the Company. These financial statemintside the entities in which the Company directhindirectly has a controlling financial
interest and various entities in which the Complaay investments recorded under both the cost antyeqethods of accounting.
Intercompany balances and transactions have bemimaled. The results of operations reported fegrim periods are not necessarily
indicative of the results of operations for theirenyear or any subsequent interim period. Thesed€oesed Consolidated Financial Statements
should be read in conjunction with the Company'si€iatidated Financial Statements in the Company’'suahReport on Form 10-K for the
fiscal year ended June 30, 2014 (the “2014 AnnegidR”) filed on August 7, 2014 with the Securitaasd Exchange Commission (the “SBC”
These Condensed Consolidated Financial Statemeitgle all normal and recurring adjustments necgdeaa fair presentation in accorda
with GAAP of the Company’s financial position at@&mber 30, 2014 and June 30, 2014, the resuits operations for the three months
ended September 30, 2014 and 2013, and its cash ftw the three months ended September 30, 204 2@13.

7
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C. Use of Estimates The preparation of these financial statement®irformity with GAAP requires management to makéreses an
assumptions that affect the amounts reported ilCthedensed Consolidated Financial Statements armhrganying notes thereto. Actual
results may differ from those estimates.

D. Cash and Cash Equivalents Investment securities with an original maturify90 days or less are considered cash equival€hés.
fair value of the Company’s cash and cash equivalgpproximates carrying value.

E. Financial Instruments . Substantially all of the financial instrumentstioé Company other than Long-term debt are cagiddir
values, or at carrying amounts that approximatevialues because of the short maturity of the imsémts. The carrying value of the
Company’s long-term fixed-rate senior notes reprissthe face value of the long-term fixed-rate gsenbtes net of the unamortized discount.
The fair value of the Company’s long-term fixederaenior notes is based on quoted market pricesN8e 9, “Borrowings,” for a further
discussion of the Company’s long-term fixed-ratei@enotes.

F. Equity Method Investments. The Company's investments resulting in a 50%$8 bwnership interest are accounted for using the
equity method of accounting when the ability toreise significant influence is maintained by thenpany. The Company's share of net
income or losses of equity method investmentsdluded in losses from equity method investmenttimer expenses, net. Equity method
investments are included in Other ncunrent assets. Equity method investments areweddor impairment by assessing if a decline inkat
value of the investment below the carrying valuetiger than temporary, which considers the intedtability to retain the investment, the
length of time and extent that the market valuelies less than cost, and the financial conditidheinvestee.

G. Subsequent Events In preparing the accompanying Condensed Condetdsainancial Statements, in accordance with Actingn
Standards Codification Topic (“ASC”) No. 855, “Selgsient Events,” the Company has reviewed eventhi#vwe occurred after September 30
2014 , through the date of issuance of the Conde@sasolidated Financial Statements. During thitopethe Company did not have any
subsequent events for disclosure.

NOTE 2. NEW ACCOUNTING PRONOUNCEMENTS

In May 2014, the Financial Accounting StandardsrdqaFASB") issued Accounting Standards Update (UASNo. 2014-09, "Revenue
from Contracts with Customers" ("ASU No. 2014-098) supersede nearly all existing revenue recagnguidance under U.S. GAAP. The
core principle of ASU No. 2014-09 is to recognizgenues when promised goods or services are treggsfi® customers in an amount that
reflects the consideration that is expected toebeived for those goods or services. ASU No. 208 dddines a five step process to achieve thi
core principle and, in doing so, it is possible enjprdgment and estimates may be required withimglienue recognition process than requirec
under existing U.S. GAAP including identifying panfnance obligations in the contract, estimatingatmunt of variable consideration to
include in the transaction price and allocatingtthasaction price to each separate performandgation. ASU No. 201409 is effective for th
Company in our first quarter of fiscal year 201&gseither of two methods: (i) retrospective toleador reporting period presented with the
option to elect certain practical expedients agneéefwithin ASU No. 2014-09; or (ii) retrospectiwgéth the cumulative effect of initially
applying ASU No. 2014-09 recognized at the datmitil application and providing certain additiomisclosures as defined per ASU No.
2014-09. The Company is currently evaluating thpdot of the pending adoption of ASU No. 2014-09tsrconsolidated financial statements.

In April 2014, the FASB issued ASU No. 2014-08, pReing Discontinued Operations and DisclosureBigposals of Components of
an Entity" ("ASU No. 2014-08"), to change the aitefor determining which disposals can be preseatediscontinued operations and
enhanced the related disclosure requirements. A8I201L4-08 is effective for the Company on a prosipe basis in our first quarter of fiscal
year 2016 with early adoption permitted for disgegar classifications as held for sale) that hasebeen reported in financial stateme
previously issued. The Company is currently evagathe impact of the pending adoption of ASU N@12-08 on its consolidated financial
statements.

NOTE 3. EARNINGS PER SHARE

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

Diluted EPS reflects the potential dilution thatiwboccur if outstanding stock options at the pnéseé date are exercised and shares of
restricted stock units have vested.

The computation of diluted EPS did not include rhilion options to purchase Broadridge common stimekhe three months ended
September 30, 2014 , as the effect of their inolusiould have been anti-dilutive. For the three theended

8
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September 30, 2013, there were no options to pseBroadridge common stock that would have bet#utive to exclude from the

computation of diluted EPS.

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

Three Months Ended

September 30,
2014 2013
Weighted-average shares outstanding:
Basic 119.¢ 119.1
Common stock equivalents 4.1 4.C
Diluted 123.¢ 123.]

NOTE 4. OTHER EXPENSES, NET

Other expenses, net consisted of the following:

Three Months Ended

September 30,
2014 2013
($ in millions)
Interest expense on borrowings 6.2 $ 4.€
Interest income (0.6) (0.2
Losses from equity method investments 1.t —
Foreign currency exchange gain (1.2
Other, net E 1.7
Other expenses, net 7€ % 4.¢

NOTE 5. FAIR VALUE OF FINANCIAL INSTRUMENTS

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

Level 1 Inputs that are based upon unadjustededuymices for identical instruments traded in &tivarkets. Level 1 assets for the
Company includes a money market deposit accountEM account”).

Level 2 Quoted prices in markets that are noticlened to be active or financial instruments foiichhall significant inputs are
observable, either directly or indirectly.

Level 3 Unobservable inputs that are supportelitttyy or no market activity and that are signifitao the 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 determinatiorfedf value requires significa
management judgment or estimation.

In valuing assets and liabilities, the Companyeipuired to maximize the use of quoted market pracesminimize the use of
unobservable inputs. The Company calculates thedhile of its Level 1 and Level 2 instruments lohse the exchange traded price of similar
or identical instruments where available or basedtber observable instruments. These calculatakesinto consideration the credit risk of
both the Company and its counterparties. The Cognpan not changed its valuation techniques in measthe 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 managem&otordingly, the Company classifies the availaldegale securities as Level 3 in the table
below.
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The following tables set forth the Company’s finihassets and liabilities at September 30, 20B4Jame 30, 2014 , respectively, that
are measured at fair value on a recurring basisgltine period, segregated by level within the Yailue hierarchy:

Level 1 Level 2 Level 3 Total
($ in millions)

Assets:
Cash and cash equivalents:

Money market funds (1) $ 9. $ — — 99.C
Other current assets:

Available-for-sale equity securities 0.1 — — 0.1
Other non-current assets:

Available-for-sale equity securities 22.¢ — 1.1 23.¢
Total as of September 30, 2014 $ 121¢ 8 — % 1.1 % 123.(

Level 1 Level 2 Level 3 Total
($ in millions)

Assets:
Cash and cash equivalents:

Money market funds (1) $ 138.¢ $ — — 138.¢
Other current assets:

Available-for-sale equity securities 0.1 — — 0.1
Other non-current assets:

Available-for-sale equity securities 19.¢ — 1.1 20.¢
Total as of June 30, 2014 $ 158.¢ $ — % 1.1 ¢ 159.¢

(1) Money market funds include MMDA account balesiof $74.8 million and $71.6 million as of SeptemB0, 2014 and June 30, 2014 ,
respectively.

The following table sets forth an analysis of chesiduring the three months ended September 30,&812013 , respectively, in Level
3 financial assets of the Company:

September 30, September 30,
2014 2013
($ in millions)
Beginning balance $ 11 $ 1.1
Net realized/unrealized gains (losses) — —
Purchases — —
Transfers in (out) of Level 3 — —
Ending balance $ 1.1 % 1.1

The Company did not incur any Level 3 fair valuseasmpairments during the three months ended 8dqete30, 2014 and 2013,
respectively. Changes in economic conditions orehbdsed valuation techniques may require thefeao$ financial instruments between
levels. The Company'’s policy is to record transfegsveen levels if any, as of the beginning offtbeal year. For the three months ended
September 30, 2014 and 2013, respectively, there no transfers between levels.

NOTE 6. OTHER NON-CURRENT ASSETS

Other non-current assets consisted of the following

10
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September 30, June 30,
2014 2014
($ in millions)

Deferred client conversion and start-up costs $ 133¢ % 135.k
Deferred data center costs 46.4 44.¢
Long-term investments 28.t 25.2
Long-term broker fees 7.8 8.7
Other 25.1 22.7

Total $ 2415 $ 237.1
NOTE 7. ACCRUED EXPENSES AND OTHER CURRENT LIABILIT IES

Accrued expenses and other current liabilities isted of the following:

September 30, June 30,
2014 2014
($ in millions)

Employee compensation and benefits $ 90¢ $ 164.
Accrued broker fees 36.t 62.C
Accrued income taxes 18.5 35.C
Accrued dividend payable 31.¢ 240
Other 12.F 20.5

Total $ 190.C $ 306.¢

NOTE 8. BORROWINGS

Outstanding borrowings and available capacity utideiCompany’s borrowing arrangements were asvisltio

Unused

Expiration September 30, June 30, Available

Date 2014 2014 Capacity

(% in millions)
Long-term debt

Fiscal 2015 Revolving Credit Facility August 2019 $ — 3 — 3 750.(
Fiscal 2007 Senior Notes June 2017 124.¢ 124.¢ —
Fiscal 2014 Senior Notes September 2020 399.¢ 399.t —
Total debt $ 524 $ 524.1 $ 750.(

Fiscal 2015 Revolving Credit Facility: On August 14, 2014, the Company entered into amdeteand restated $750.0 million five -year
revolving credit facility (the “Fiscal 2015 Revohg Credit Facility”), which replaced the $500.0 lioih five -year revolving credit facility
entered into in September 2012 (the "Fiscal 200®Reg Credit Facility"). The Fiscal 2015 RevolgrCredit Facility is comprised of a
$670.0 million U.S. dollar tranche and an $80.0ioml multicurrency tranche.

Borrowings under the Fiscal 2015 Revolving Credgitikty initially bear interest at LIBOR plus 112&sis points (subject to a step-up to
LIBOR plus 130 basis points or step-down to LIBARsp/9.5 basis points based on the Company's aadigs). The Fiscal 2015 Revolving
Credit Facility has an annual facility fee equalfb5 basis points on the unused portion of thiitigavhich totaled $0.1 million for the three
months ended September 30, 2014. The Company @9 million in debt issuance costs to estathishFiscal 2015 Revolving Credit
Facility. During the quarter ended September 30420he Company expensed $0.1 million of issuaosts related to certain lenders from the
2012 Revolving Credit Facility that are not pagating in the Fiscal 2015 Revolving Credit Faciliys of September 30, 2014 , $2.3 millioh
debt issuance costs remain to be amortized (imodu$d.5 million of issuance costs from the Fis€&l2 Revolving Credit Facility). Such costs
are capitalized in Other non-current assets irCthvedensed Consolidated Balance Sheets and aredmingized to Other expenses, net on a
straight-line basis, which approximates the effectnterest method, over the term of this facility.

The Company may voluntarily prepay, in whole opart and without premium or penalty, borrowings emtthe Fiscal

11
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2015 Revolving Credit Facility at any time. Thed&k2015 Revolving Credit Facility is subject toveaants, including financial covenants
consisting of a leverage ratio and an interest @meratio. At September 30, 2014 , the Companypisaware of any instances of non-
compliance with the financial covenants of the &i®015 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 Fiscal 20@nisr Notes will mature on June 1, 2017 and bderést at a rate of 6.125% per annum.
Interest on the Fiscal 2007 Senior Notes is paysdrei-annually in arrears on June 1st and Decefirgiezach year. The Fiscal 2007 Senior
Notes were issued at a price99.1% (effective yield to maturity of 6.251% ). Timelenture governing the Fiscal 2007 Senior Notedains
certain covenants including covenants restrictirig@ompanys ability to create or incur liens securing indelbess for borrowed money anc
enter into certain sale-leaseback transactionSefstember 30, 2014 , the Company is not awareyofrstances of non-compliance with the
covenants of the indenture governing the Fiscal ZB@nior Notes. The indenture also contains cousmagarding the purchase of the Fiscal
2007 Senior Notes upon a change of control trigmeeivent. The Fiscal 2007 Senior Notes are semiseeured obligations of the Company
and rank equally with the Company'’s other senideltedness. The Company may redeem the Fiscal284idr Notes in whole or in part at
any time before their maturity. The Company incdr$4.9 million in debt issuance costs to estaltighFiscal 2007 Senior Notes. These costs
have been capitalized and are being amortizedher@ixpenses, net on a straight-line basis, wipphcximates the effective interest method,
over the ten -year term. At September 30, 2014Jané 30, 2014 , the accumulated amortization etkat¢he Fiscal 2007 Senior Notes was
$1.3 million and $1.3 million , respectively. Dugitthe fiscal year ended June 30, 2009, the Comparghased $125.0 million principal
amount of the Fiscal 2007 Senior Notes (includitid@$nillion unamortized bond discount) pursuara wash tender offer for such notes. The
fair value of the fixed-rate Fiscal 2007 Senior &pat September 30, 2014 and June 30, 2014 wass®hdlion and $139.1 million ,
respectively, based on quoted market prices anthées classified as a Level 1 financial liabilias (defined in Note 5Fair Value of Financie
Instruments”).

Fiscal 2014 Senior Notes : In August 2013, the Company completed an offeah§400.0 million in aggregate principal amounsehior
notes (the “Fiscal 2014 Senior Notes”). The FigtHl4 Senior Notes will mature on September 1, 20fDbear interest at a rate of 3.95% pe
annum. Interest on the Fiscal 2014 Senior Notpaysible semi-annually in arrears on March 1st aapte3nber 1st each year. The Fiscal 201¢
Senior Notes were issued at a price of 99.871%#tfe yield to maturity of 3.971% ). The indentgverning the Fiscal 2014 Senior Notes
contains certain covenants including covenantsictisag the Company’s ability to create or incerls securing indebtedness for borrowed
money and to enter into certain sale-leasebackacions. At September 30, 2014 , the Companytiaware of any instances of non-
compliance with the covenants of the indenture gung the Fiscal 2014 Senior Notes. The indentlge eontains covenants regarding the
purchase of the Fiscal 2014 Senior Notes upon agehaf control triggering event. The Fiscal 2014i8eNotes are senior unsecured
obligations of the Company and rank equally with @ompany’s other senior indebtedness. The Compeyyredeem the Fiscal 2014 Senior
Notes in whole or in part at any time before tmeaturity. The Company incurre$4.3 millionin debt issuance costs to establish the Fiscal
Senior Notes. These costs have been capitalizedrargkeing amortized to Other expenses, net oraiglst-line basis, which approximates the
effective interest method, over the seven -yeantét September 30, 2014 and June 30, 2014 , thenadated amortization related to the
Fiscal 2014 Senior Notes was $0.7 million and $0ilion , respectively. The fair value of the fixedte Fiscal 2014 Senior Notes at
September 30, 2014 and June 30, 2014 was $418idmahd $426.6 million based on quoted marketgwiand has been classified as a Leve
1 financial liability (as defined in Note 5, “Fa#ialue of Financial Instruments”).

In addition, certain of the Company'’s foreign sdlisiies have unsecured, uncommitted lines of creidit banks. As of September 30,
2014 and June 30, 2014 , there were no outstatdimgwings under these lines of credit.

NOTE 9. STOCK-BASED COMPENSATION

The activity related to the Company’s incentiveiggawards for the three months ended Septembe2®0D4 consisted of the
following:
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Time-based Performance-based
Stock Options Restricted Stock Units Restricted Stock Units
Weighted- Weighted-
Weighted- Average Average
Average Grant Grant
Number of Exercise Number Date Fair Number Date Fair
Options (d) Price of Shares Value of Shares Value
Balances at July 1, 2014 9,847,29. $ 23.7: 1,866,40: $ 25.6¢ 662,28 $ 26.3(
Granted 26,26( 40.67 28,22( 38.4i 38,29« 30.2:
Exercise of stock options (a) (811,077 18.9: — — — —
Vesting of restricted stock units (b) — — (980 25.1¢ (5,210 23.3(
Expired/forfeited (5,69¢) 17.6% (24,227) 27.0¢ (839) 27.2¢
Balances at September 30, 2014 (c) 9,056,78' ¢ 24.21 1,869,421 ¢ 25.81 694,52 ¢ 26.5°

(a) Stock options exercised during the periodudf 1, 2014 through September 30, 2014 had amaitrivalue of $18.4 million

(b) Time-based and performance-based restrictedt sinits that vested during the period of Jul2d14 through September 30, 2014 had a
fair value of $0.2 million

(c) As of September 30, 2014 , the Company's audlshg "in the money" stock options using the Sapter 30, 2014 closing stock price of
$41.63 (approximately 5.9 million shares) had agregate intrinsic value of $121.1 million . As afiember 30, 2014 , time-based
restricted stock units and performance-based césstristock units expected to vest using the Sepmesly 2014 share price of $41.63
(approximately 1.7 million and 0.7 million sharesspectively) had an aggregate intrinsic value7@.% million and $28.4 million ,
respectively.

(d) Stock options outstanding as of SeptembePB04 have a weighted-average remaining contralitealf 5.7 years and 5.9 million stock
options are exercisable.

The Company has stock-based compensation plans whish the Company annually grants stock optiot gstricted 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 special stock option grants, somehi¢h have a premium exercise price), with the mesment of stock-based compensation
expense recognized in Net earnings based on thedlaie of the award on the date of grant. Stodetdacompensation expense of $8.4 million
and $4.8 million , respectively, as well as reladbenefits of $3.2 million and $1.8 milligmespectively, was recognized for the three mc
ended September 30, 2014 and 2013, respectively.

As of September 30, 2014 , the total remaining cogaized compensation cost related to non-vested siptions and restricted stock
unit awards amounted to $12.0 million and $25.2iomil, respectively, which will be amortized oveetweighted-average remaining requisite
service periods of 3.1 years and 1.3 years , réispéc

For stock options issued, the fair value of eaoblksbption was estimated on the date of grant uagibimomial option pricing model. The
binomial model considers a range of assumptioreelto volatility, risk-free interest rate and doyee exercise behavior. Expected
volatilities utilized in the binomial model are lealson a combination of implied market volatilitibsstorical volatility of the Company’s stock
price and other factors. Similarly, the dividendlgiis based on historical experience and expdatade changes. The risk-free rate is derived
from the U.S. Treasury yield curve in effect at tinee of grant. The binomial model also incorposag&ercise and forfeiture assumptions bi
on an analysis of historical data. The expecteddifthe stock option grants is derived from thgpatiof the binomial model and represents the
period of time that options granted are expectduktoutstanding.

NOTE 10. INCOME TAXES

The Provision for income taxes and effective tagsdor the three months ended September 30, 2@t& $1.7.5 million and 35.0% ,
compared to $24.9 million and 35.9% , for the thremths ended September 30, 2013, respectivelyd€brease in the effective tax rate for
the three months ended September 30, 2014 whenatethfo the comparable prior year period is pripattributable to a lower U.S. state
effective tax rate, partially offset by the geodrapal mix of income which negatively impacted thifeetive tax rate for the three month period
ended September 30, 2014 compared to the threehmeribd ended September 30, 2013. The negatigaémgtact from the geographical mix
of income was driven by a decrease in the percergtpwer taxed non-U.S. earnings as a percertfiggal Earnings before income taxes
when compared to the comparable prior year period.
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NOTE 11. CONTRACTUAL COMMITMENTS, CONTINGENCIES AND OFF-BALANCE SHEET ARRANGEMENTS

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

In March 2010, the Company and International Bussrdachines Corporation (“IBM”) entered into andmhation Technology Services
Agreement (the “IT Services Agreement”), under valiBM provides certain aspects of the Company’siimfation technology infrastructure.
Under the IT Services Agreement, IBM provides aabdrcange of technology services to the Companwdicy supporting its mainframe,
midrange, open systems, network and data centeatipes, as well as providing disaster recoveryises. The Company has the option of
incorporating additional services into the agreenoser time. The migration of data center proceg$inlBM was completed in August 2012.
The IT Services Agreement expires on June 30, 2022 Company has the right to renew the initiahtef the IT Services Agreement for up
to one additional 12 -month term. Commitments rerngi under this agreement at September 30, 201842%.9 million through fiscal year
2022, the final year of the contract.

In March 2014, the Company and IBM United Kingdoimlted (“IBM UK”) entered into an Information Tecblogy Services
Agreement (the “EU IT Services Agreement”), undéick IBM UK provides data center services suppgrtimee Company's technology
outsourcing services for certain clients in Eurapd Asia. The EU IT Services Agreement expiresétoB@er 2023. The Company has the righ
to renew the initial term of the EU IT Services Agment for up to one additional 12 -month termra additional 24 -month term.
Commitments remaining under this agreement at &dpe 30, 2014 are $45.9 million through fiscal y2@24, the final year of the contract.

In July 2014, the Company entered into an agreeprewiding for a capital commitment of $7.5 milliem be made by the Company into an
equity method investment. The Company contrib&e® million to this investment during the threentits ended September 30, 2014, and
has a remaining commitment of $5.7 million througime 30, 2015.

It is not the Company’s business practice to einteroff-balance sheet arrangements. However, thrafgany is exposed to market risk
from changes in foreign currency exchange ratescthad impact its financial position, results gfesations, and cash flows. The Company
manages its exposure to these market risks thritssigbgular operating and financing activities antien deemed appropriate, through the use
of derivative financial instruments. The Companymae derivative financial instruments as risk nggmaent tools and not for trading
purposes. The Company was not a party to any damvéinancial instruments as of September 30, 2&id June 30, 2014espectively. In th
normal course of business, the Company also eint@rsontracts in which it makes representatiorss\aarranties that relate to the
performance of the Company’s products and servides.Company does not expect any material los$&t®deto such representations and
warranties, or collateral arrangements.

Our business process outsourcing and mutual fuockepsing services are performed by a securitidebaealer, Broadridge Business
Process Outsourcing, LLC ("BBPQO"). BBPO is registewith the SEC, is a member of Financial InduRegulatory Authority, Inc.
(“FINRA™), and is required to participate in thecseities Investor Protection Corporation ("SIPQ)though BBPO's FINRA membership
agreement allows it to engage in clearing, andétaling of corporate securities in addition totmal fund retailing on a wire order basis,
BBPO does not clear customer transactions, pragssetail business or carry customer accounts.@BPsubject to regulations concerning
many aspects of its business, including trade jpestcapital requirements, record retention, mdaegdering 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 result imsaee, fine, the issuance of cease-and-desistyrolethe suspension or revocation of SEC or
FINRA authorization granted to allow the operatadrits business or disqualification of its diregpofficers or employees. Recently, there has
been increased regulatory scrutiny of the secaritidustry including the outsourcing by firms oéithoperations or functions. This oversight
could result in the future enactment of more resue laws or rules with respect to business pr@oesgsourcing. In addition, MG Trust
Company, LLC (“MG Trust Company”), a subsidiaryMétrix, is a Colorado State non-depository trushpany and National Securities
Clearing Corporation trust member, whose primarsitess is to provide cash agent, custodial andteideor nondiscretionary trust services
institutional customers. MG Trust Company opergt@suant to the rules and regulations of the Cdmivision of Banking.

NOTE 12. CHANGES IN ACCUMULATED OTHER COMPREHENSIVE INCOME BY COMPONENT

The following tables summarize the changes in teaimulated balances for each component of accuetutgher comprehensive inco
for the three months ended September 30, 2014 2@18, respectively:
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Pension
Foreign Available- and Post-
Currency for-Sale Retirement
Translation Securities Liabilities Total
($ in millions)
Balances at July 1, 2014 $ 136 $ 1€ $ 5.2 $ 10.5
Other comprehensive income before reclassifications (4.5 (0.2 — (4.6
Amounts reclassified from accumulated other comgmsive income — — — —
Balances at September 30, 2014 $ 91 $ 1€ $ 5.2 $ 5.7
Pension
Foreign Available- and Post-
Currency for-Sale Retirement
Translation Securities Liabilities Total
($ in millions)
Balances at July 1, 2013 $ 7€ 9 1.1 % 45 % 4.2
Other comprehensive income before reclassifications 1.7 (0.2 — (1.8
Amounts reclassified from accumulated other comgmsive income — — 0.1 0.1
Balances at September 30, 2013 $ 58 § 1C % 4.9 $ 2.t

The following table summarizes the reclassificationt of accumulated other comprehensive income:

Three Months Ended
September 30,

2014 2013

($ in millions)

Pension and Post-retirement liabilities:

Amortization of loss reclassified into Selling, g@eal and administrative expenses $ 01 $ 0.1
Tax income (0.2) —
Amortization of loss net of tax $ — 3 0.1

NOTE 13. INTERIM FINANCIAL DATA BY SEGMENT

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 as wadkaisin unallocated expenses.
Foreign currency exchange is a reconciling itemvben the actual foreign currency exchange ratedisecal 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 otherfgcsegment 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.

In connection with an organizational change mad&0ité in order to further align and enhance outfplio of services, certain discrete
services that were previously reported in our SaearProcessing Solutions reportable segmentaneraported within the Investor
Communication Solutions reportable segment. Aesalt, our prior period segment results have beeised to reflect this change in reporting
segments.
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Segment results:

Investor Communication Solutions
Securities Processing Solutions
Foreign currency exchange

Total

Investor Communication Solutions
Securities Processing Solutions
Other
Foreign currency exchange

Total

*kkkkk*k
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Revenues
Three Months Ended
September 30,
2014 2013
($ in millions)
394+ $ 379.1
162.€ 165.¢
(1.2) 0.2
555.6 $ 545.2

Earnings (Loss) before Income

Taxes
Three Months Ended
September 30,
2014 2013
($ in millions)
377 $ 40.4
25.€ 32.2
(17.9) (8.0)
4.2 4.7
50.C $ 69.5
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Item 2. MANAGEMENT’ S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

The following discussion should be read in 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 hisabin nature and which may be identified by the abwords 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 amdsis of Financial Condition and
Results of Operations” includes forward-lookingetaents. These statements are based on manageggctations and assumptions anc
subject to risks and uncertainties that may caosehbresults to differ materially from those exgged. Factors that could cause actual resu
differ materially from those contemplated by theafard-looking statements include:

» the success of Broadridge Financial Solutions, (“Broadridge” or the “Company”) in retainingaselling additional services to its
existing clients and in obtaining new clients;

» Broadridge’s reliance on a relatively small nanbf clients, the continued financial health afgf clients, and the continued use by
such clients of Broadridge’s services with favoegbticing terms;

» changes in laws and regulations affecting Briolady's clients or the services provided by Broadri

e declines in participation and activity in the sétes market:s

* any material breach of Broadridge security dfferits clients’customer informatiol

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

« adisaster or other significant slowdown ordel of Broadridge’s systems or error in the perfamge of Broadridge’ service:
» overall market and economic conditions and thepdnt on the securities marki

» Broadridges failure to keep pace with changes in technologlydemands of its clien

» the ability to attract and retain key persor

» the impact of new acquisitions and divestitures|

e competitive condition

There may be other factors that may cause our laetsialts to differ materially from the forward-kiag statements. Our actual results,
performance or achievements could differ materitiyn those expressed in, or implied by, the fodsimoking 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 our Annual
Report on Form 10-K for the fiscal year ended J38e2014 (the “2014 Annual Report”) for a descoptdf certain risks that could, among
other things, cause our actual results to diffemfthese forward-looking statements.

All forward-looking statements speak only as of da¢e of this Quarterly Report on Form 10-Q andexy@essly qualified in their
entirety by the cautionary statements includedhis Quarterly Report on Form 10-Q and the 2014 AhReport. We disclaim any obligation
to update or revise forward-looking statements thay be made to reflect events or circumstancastise after the date made or to reflect the
occurrence of unanticipated events, other thae@sined by law.

Overview

Broadridge is a leading global provider of investommunications and technology-driven solutionbanks, broker-dealers, mutual
funds and corporate issuers. Our systems and ssriiclude investor communication solutions, armisges processing and business proces
outsourcing services. In short, we provide theastfiructure that helps the financial services
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industry operate. With over 50 years of experiemeeprovide financial services firms with advancgelpendable, scalable and cost-effective
integrated systems. Our systems help reduce tliefoeelients to make significant capital investrtgeim operations infrastructure, thereby
allowing them to increase their focus on core bessractivities. Our operations are classified twit business segments: Investor
Communication Solutions and Securities Processoigtidns.

I nvestor Communication Solutions

Our Bank/Broker-Dealer Investor Communication Sols, Corporate Issuer Solutions, and Mutual FurdtiRetirement Solutions
businesses operate within this segment. A largeégooof our Investor Communication Solutions busmevolves the processing and
distribution of proxy materials to investors in @gsecurities and mutual funds, as well as thdifaton of related vote processing.
ProxyEdge, our innovative electronic proxy delivand voting solution for institutional investorsddinancial advisors, helps ensure the
participation of the largest stockholders of maagnpanies. We also provide the distribution of ratprdy reports and corporate
action/reorganization event information, as weltasreporting solutions that help our clients ntbeir regulatory compliance needs. In
addition, we provide financial information distriflon and transaction reporting services to bothriirial institutions and securities issuers.
These services include the processing and disimibof account statements and trade confirmatiwadjtional and personalized document
fulfillment and content management services, mamgatommunications, and imaging, archival and wioskfsolutions that enable and enha
our clients’ communications with investors. Allthiese communications are delivered through papelectronic channels. In addition,
Broadridge provides corporate issuers with regéstgrroxy services as well as registrar, stock fearand 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 marnagleiding institutional asset managers, wealth ag@ns, mutual funds, bank trusts, hedg
funds and capital markets firms.

In fiscal year 2014, we acquired Emerald Connek€ I'Emerald"), a leading provider of websites aathted communications solutions
for financial advisors.

Securities Processing Solutions

Our Global Technology and Operations Solutionsress operates within this segment and offers a sfiadvanced computerized real-
time transaction processing services that autothatsecurities transaction lifecycle, from deskpopductivity tools, data aggregation,
performance reporting, and portfolio managemewirtier capture and execution, trade confirmatiotilesaent, and accounting. Our services
help financial institutions efficiently and costfectively consolidate their books and recordshgaand service assets under management,
on their core businesses, and manage risk. Wittidcwirency capabilities, our Global Processinguioh supports real-time global trading of
equity, option, mutual fund, and fixed income sé@@s in established and emerging markets. In aidibur business process outsourcing
services allow brokedealers to outsource certain administrative fumgtielating to clearing and settlement, from oetery to trade matchir
and settlement, while maintaining their abilityfiteance and capitalize their businesses.

Basis of Presentation

The Condensed Consolidated Financial Statements liwen prepared in accordance with generally aedegutcounting principles
(“GAAP”) in the United States of America (“U.S.”Yhese Condensed Consolidated Financial Statemssgernd the condensed consolidated
position of the Company. These financial statemirtside the entities in which the Company directtyindirectly has a controlling financial
interest and various entities in which the Comphay investments recorded under both the cost anityegethods of 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€oesed Consolidated Financial Statements
should be read in conjunction with the Compan@onsolidated Financial Statements for the figeal ended June 30, 2014 in the 2014 An
Report on Form 10-K filed with the SEC on Augus2@14.

In presenting the Condensed Consolidated FinaStééments, management makes estimates and assusrtptit affect the amounts
reported and related disclosures. Estimates, hiytature, are based on judgment and availablenmdtion. Accordingly, actual results could
differ from those estimates. In management’s opintbe 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 subssdyeriods.
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Critical Accounting Policies

In presenting the Condensed Consolidated FinaBtééments, management makes estimates and assusrtptit affect the amounts
reported and related disclosures. Management aailynevaluates the accounting policies and esésased to prepare the Condensed
Consolidated Financial Statements. The estimajethdir nature, are based on judgment, availalfterimation, and historical experience and
are believed to be reasonable. However, actual ate@und results could differ from these estimatadaerby management. In management’s
opinion, the Condensed Consolidated Financial Statdés contain all normal recurring adjustments seaey for a fair presentation of results
reported. Certain accounting policies that regsigaificant management estimates and are deeméghtto our results of operations or
financial position are discussed in the “Criticalodunting Policies” section of Part I, Item 7. “Negement’s Discussion and Analysis of
Financial Condition and Results of Operations™ia 2014 Annual Report on Form 10-K.

Results of Operations

The following discussions of Analysis of Condengxhsolidated Statements of Earnings and Analysi®epiortable Segments refer to
the three months ended September 30, 2014 comfuatied three months ended September 30, 201& Analysis of Condensed Consolide
Statements of Earnings should be read in conjumetith the Analysis of Reportable Segments, whigtvigles a more detailed discussion
concerning certain components of the Condenseddlidated Statements of Earnings.

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

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

“Net New Business” refers to recurring revenue etbsales less recurring revenue client losses.
The following definitions describe the Company’s/Beues:

Fee revenues in the Investor Communication Solatsagment are derived from both recurring and edigwnén activity. In addition, the
level of recurring and event-driven activity we gess directly impacts distribution revenues. Whilent-driven activity is highly repeatable, it
may not recur on an annual basis. The types ofcgrwe provide that comprise event-driven actisgity:

* Mutual Fund Proxy: The proxy and related servicegaovide to mutual funds when certain events ooeguiring a shareholder v¢
including changes in directors, sub-advisors, fagctures, investment restrictions, and mergersids.

*  Mutual Fund Communications: Mutual fund commaaiticns services consist primarily of the distribaton behalf of mutual funds
of supplemental information required to be provitethe annual mutual fund prospectus as a reakrtain triggering events such
as a change in portfolio managers. In addition,ualiund communications consist of notices and mi@mg materials such as
newsletters.

* Proxy Contests and Specials, Corporate Actiand,Other: The proxy services we provide in corinaatith shareholder meetings
driven by special events such as proxy contestggeng and acquisitions, and tender/exchange offers.

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

Distribution cost of revenues consists primarilypoktage-related expenses incurred in connectitmour Investor Communication
Solutions segment. These costs are reflected in@@devenues.

Generally, mutual fund proxy activity has been sabjo a greater level of volatility than the otbemponents of event-driven activity.
For the three months ended September 30, 2014uatfund proxy fee revenues were 37% lower tharthihee months ended September 30,
2013 . During fiscal years 2014 and 2013, mutuatifproxy fee revenues were 31% and 54%
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higher, respectively, than the prior fiscal yeaunring fiscal year 2012, mutual fund proxy revenwese 28% lower than the prior fiscal year.
Although it is difficult to forecast the levels efent-driven activity, we expect that the portidrie® revenues derived from mutual fund proxy
activity may continue to experience volatility imetfuture.

Closed sales represent anticipated revenues fochemt contracts that were signed by Broadridgendpthe periods referenced. A sal
considered closed when the Company has receivesighed client contract. For recurring revenueatosales, the amount of the closed sale
generally a reasonable estimate of annual revems=d on client volumes or activity, excluding péweugh revenues such as distribution
revenues. Event-driven revenue closed sales ptin@rcur in our Investor Communication Solutiongreent. The amount of the event-driven
revenue closed sale is generally a reasonableadstioh production revenues based on client volumestivity, excluding pass-through
revenues such as distribution revenues. Broadmsddgetermination of the amount of a closed sal@a$e on the client’s estimate of transactior
volumes and activity levels, as our fees are Ilgrgaked on transaction volume and activity levEfee inherent variability of transaction
volumes and activity levels can result in someatality of amounts reported as closed sales. Lamgaurring revenue closed sales can take ug
to 12 to 24 months to convert to revenues, padityfor the services provided by our Securitiesd@ssing Solutions segment. The majority o
event-driven revenue closed sales are usually rézed during the year the contract is signed.

The Company tracks actual revenues achieved dth{rst year that the client contract is fullyplemented and compares this to the
amount that was included in the Company’s previpusborted closed sales amount. The Company adhsstsurrent year closed sales amoun
for any difference between the prior year’s repbiddsed sales amount and the actual revenuesvadhie the first year of the applicable
contract. Closed sales were adjusted by $(1.4)jamiind $0.4 million for the three months endedt&mper 30, 2014 and 2013, respectively.
Recurring revenue closed sales were adjusted b¢)$tiillion and $0.4 million for the three monthsded September 30, 2014 and 2013,
respectively. Event-driven revenue closed salegwet adjusted for the three months ended Septedih@014 and 2013 .

Analysis of Condensed Consolidated Statements of Earnings
Three Months Ended September 30, 2014 versus Three Months Ended September 30, 2013

The table below presents Condensed Consolidatéenstats of Earnings data for the three months eSdptember 30, 2014 and 2013,
and the dollar and percentage changes betweerdperio

Three Months Ended

September 30,
Change
2014 2013 $ %
(% in millions, except per share amounts)

Revenues $ 555.6 % 5452 % 10.€ 2
Cost of revenues 406.t 397.t 9.C 2
Selling, general and administrative expenses 91.7 73.5 18.2 25
Other expenses, net 7.€ 4.€ 2.7 55

Total expenses 505.¢ 475.¢ 29.¢ 6
Earnings before income taxes 50.C 69.2 (19.9) (28
Margin 9.C% 12.7% (3.7) pts
Provision for income taxes 17.t 24.¢ (7.4 (30
Effective tax rate 35.(% 35.% (0.9) pts
Net earnings $ 328§ 44..  $ (119 (27
Basic earnings per share $ 027 % 037 % (0.1 (27)
Diluted earnings per share $ 0.2¢ $ 03¢ $ (0.10) (28

Revenues. Revenues for the three months ended Septembef38 \2ere $555.8 million , an increase of $10.6iomll, or 2%, compare:
to $545.2 million for the three months ended Sep&n30, 2013 . The $10.6 million increase was dribg higher recurring fee revenues of
$14.5 million, or 4% increase, and higher distribatrevenues of $3.3 million, or 2% increase. Thsifve contribution from recurring fee
revenues reflected gains from Net New Businessaandisitions. Event-
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driven fee revenues were $34.9 million, a decred$s.7 million, compared to $40.6 million for tieree months ended September 30, 2013.
Fluctuations in foreign currency exchange ratesatiegly impacted revenues by $1.5 million .

Closed sales for the three months ended Septerib@034 were $42.8 million , an increase of $22illon , or 108% , compared to
$20.6 million for the three months ended Septer88e2013 . Recurring revenue closed sales fortte=tmonths ended September 30, 2014
were $32.3 million , an increase of $17.2 millicor 114% , compared to $15.1 million for the thneenths ended September 30, 2013 . Event
driven revenue closed sales for the three monttilse8eptember 30, 2014 were $10.5 million , areeme of $5.0 million , or 91% , compared
to $5.5 million for the three months ended Septem3be2013 .

Total Expenses. Total expenses for the three months ended Septe3fhe014 were $505.8 million , an increase of $28illion , or
6% , compared to $475.9 million for the three merehded September 30, 2013 . Cost of revenueshigdrer by $9.0 million , or 2% ,
Selling, general and administrative expenses wigiteeh by $18.2 million , or 25% , and Other expenset increased by $2.7 million , or
55% .

Cost of revenues for the three months ended Sepiedh 2014 were $406.5 million , an increase oD $8illion , or 2% , compared to
$397.5 million for the three months ended Septeribe2013 . The increase reflects higher cost3d§ fillion related to acquisitions and
higher distribution cost of revenues of $5.6 milli¢-luctuations in foreign currency exchange rdigeased cost of fee revenues by $1.0
million.

Selling, general and administrative expenses fttinee months ended September 30, 2014 were 88ilich , an increase of $18.2
million , or 25% , compared to $73.5 million foretthree months ended September 30, 2013 . Theasereas primarily related to higher
commissions of $4.0 million due to the growth inseld sales as discussed above, higher performasee-bompensation expenses of $4.0
million, higher selling and marketing expenses 2fl¥million as the Company continues to focus aneasing its sales capabilities, and $1.8
million in expenses from acquisitions. Also contiting to the increase was a $3.3 million credithie prior period due to a decrease in the fair
value of our obligations under contingent acquasittonsideration arrangements.

Other expenses, net for the three months ende@i@bpt 30, 2014 were $7.6 million , an increase2of $nillion , or 55% , compared to
$4.9 million for the three months ended SeptemBe2813 , mainly reflecting higher interest expeo&81.6 million related to our borrowings
and $1.5 million related to losses in equity methmestments.

Earnings before Income Taxes . Earnings before income taxes for the three monde@ September 30, 2014 were $50.0 million , a
decrease of $19.3 million , or 28% , compared 1@ .3nillion for the three months ended Septembef8@3 . The decrease is mainly due to
higher selling, general, and administrative expsmsediscussed above. Pre-tax margins decreaSd@btofor the three months ended
September 30, 2014, compared to 12.7% for the thiemehs ended September 30, 2013.

Provision for Income Taxes . The Provision for income taxes and effective tagsdor the three months ended September 30, 2eid w
$17.5 million and 35.0% , compared to $24.9 millaoxd 35.9% , for the three months ended Septenthe@@03.3 . The decrease in the effective
tax rate for the three months ended September@0, @hen compared to the comparable prior yeao@esi primarily attributable to a lower
U.S. state effective tax rate, partially offsettbg geographical mix of income which negatively &oted the effective tax rate for the three
month period ended September 30, 2014 compardzt tilitee month period ended September 30, 2013nddneative rate impact from the
geographical mix of income was driven by a decréaslee percentage of lower taxed ndrs. earnings as a percentage of total Earningsd
income taxes when compared to the comparable pe@r period.

Net Earnings and Basic and Diluted Earnings per Share. Net earnings for the three months ended Septenth&03.4 were $32.5
million , a decrease of $11.9 million , or 27% pgmared to $44.4 million for the three months en8egdtember 30, 2013 . The decrease in Ne
earnings primarily reflects higher selling, genenadl administrative expenses as discussed above.

Basic and Diluted earnings per share for the threrths ended September 30, 2014 were $0.27 an€l $8.8ecrease of $0.10 and
$0.10, or 27% and 28% , respectively, compareRDt87 and $0.36 for the three months ended Septe3®h@013 , respectively.

Analysis of Reportable Segments

The Company classifies its operations into theofeihg two reportable segments: Investor Commuracafolutions and Securities
Processing Solutions.
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The primary components of “Other” are the elimioatof intersegment revenues and profits and ceua@iocated expenses. Foreign
currency exchange is a reconciling item betweeratteal foreign currency exchange rates and tlalfiear 2014 budgeted foreign currency
exchange rates reflected in the segments.

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

In connection with an organizational change mad&0it¥ in order to further align and enhance outfplio of services, certain discrete
services that were previously reported in our SéearProcessing Solutions reportable segment@neraported within the Investor
Communication Solutions reportable segment. Aessalt, our prior period segment results have beeised to reflect this change in reporting
segments.

Revenues
Three Months Ended
September 30,
Change
2014 2013 $ %
($ in millions)
Investor Communication Solutions $ 394.. $ 379.1 $ 15.z 4
Securities Processing Solutions 162.€ 165.¢ (3.2 2
Foreign currency exchange (1.2 0.2 (1.5 2
Total $ 555.¢ $ 5452 $ 10.€ 2
* Not Meaningful
Earnings (Loss) Before Income Taxes
Three Months Ended
September 30,
Change
2014 2013 $ %
($ in millions)
Investor Communication Solutions $ 377 % 404 $ 2.7 @)
Securities Processing Solutions 25.¢ 32.2 6.9 (20
Other (17.¢) (8.0 (9.9) (129)
Foreign currency exchange 4.2 4.9 (0.5) 11
Total $ 50. $ 69.2 $ (29.9) (28)
I nvestor Communication Solutions
Three Months Ended
September 30,
Change
2014 2013 $ %
($ in millions)
Recurring fee revenues $ 195.¢ $ 177.¢ % 17.7 1C
Event-driven fee revenues 34.¢ 40.€ (5.9 149
Distribution revenues 163.¢ 160.¢ 8.8 2
Total $ 394.. % 379.1 % 15.z 4
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Revenues. Investor Communication Solutions segment’s Reesrfar the three months ended September 30, 2081$%884.4 million ,
an increase of $15.3 million , or 4% , compare#3@9.1 million for the three months ended Septer8Be2013 . The increase was attributabl
to higher recurring fee revenues which contribi@#&d.7 million , and higher distribution revenuesathcontributed $3.3 million , slightly
offset by a $5.7 million decrease in event-drivevenues.

Higher recurring fee revenues were driven by NewBeisiness, acquisitions and higher internal groingm market-based activities
primarily due to position growth. During the fifstcal quarter, position growth for mutual funddrilm communications and annual equity
proxy communications were positive 8% and 7%, retpaly, as compared to the same period in therear. Although these indicators were
positive, the first three months results are naessarily indicative of our full-year results doghe seasonality of our business. Distribution
revenues for the three months ended Septembe038,8ere $163.9 million , an increase of $3.3 illi or 2% , compared to $160.6 million
for the three months ended September 30, 2013rdhye change in mix of business.

Earnings before Income Taxes . Earnings before income taxes for the three mosrtisled September 30, 2014 were $37.7 million , a
decrease of $2.7 million , or 7% , compared to $40illion for the three months ended Septembe28Q3 . Pre-tax margins decreased by 1.1
percentage points to 9.6% mainly due to higher c@ssions and the continued expansion of our salgahifities, which more than offset our
contributions from the growth in revenues.

Securities Processing Solutions

Revenues . Securities Processing Solutions segment’s Regefaughe three months ended September 30, 201¢ $v&62.6 million , a
decrease of $3.2 million , or 2% , compared to $.8@nillion for the three months ended SeptembefB@3 . The decrease was the result of
lower internal growth primarily from trading relatsupport activities slightly offset by higher Né¢w Business.

Earnings before Income Taxes . Earnings before income taxes for the three mosrtisled September 30, 2014 were $ 25.9 million , a
decrease of $6.3 million , or 20% , compared to.$32illion for the three months ended Septembe28@3 . Pre-tax margins decreaseBts
percentage points to 15.9% primarily as a resuttighier performance-based compensation expengesoittinued expansion of our sales
capabilities and other investments, and lower ragsn

Other

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

Loss before Income Taxes. Loss before income taxes was $17.8 million forttiree months ended September 30, 2014 , an incoéase
$9.8 million , compared to $8.0 million for the ¢éermonths ended September 30, 2013 . The incré&zsedas mainly due to a $6.8 million
increase in performance-based compensation expen$8s3 million decrease in the three month peeioded September 30, 2013 in the fair
value of our obligations under contingent acqusittonsideration arrangements, higher interestresgoef $1.6 million on our long-term
borrowings, slightly offset by a $1.2 million dease in foreign currency exchange gains.

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; howevereitain 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 canagg our consolidated financial performar

* in communications with analysts and investors ay #re commonly reported and widely used enterpeigd performance measur
and

» forinternal planning purposes, including the pragian of our annual operating bud

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 understandetifiect of these significant items on our
reported results and, therefore, will provide gdratepresentation of our
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performance. These Non-GAAP financial measuresldhmriviewed in addition to, and not as a subgifat, our reported results presented in
accordance with GAAP. Our fiscal year 2015 andaligear 2014 NorGAAP results exclude the impact of Acquisition Artimaition and Othe
Costs.

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

Three Months Ended

September 30,
2014 2013
($ in millions)
Adjusted net earnings (Non-GAAP) $ 36.7 $ 48.1
Adjustments:
Acquisition Amortization and Other Costs (6.4 (5.9
Tax impact of adjustments 2.2 2.1
Net earnings (GAAP) $ 32t % 44.4

Set forth below is a reconciliation of Adjustedutidd earnings per share (Non-GAAP) to the compar@HAP measure:

Three Months Ended

September 30,
2014 2013
($ in millions)
Adjusted diluted earnings per share (Non-GAAP) $ 0.3C % 0.3¢
Adjustments:
Acquisition Amortization and Other Costs (0.05) (0.05)
Tax impact of adjustments 0.0z 0.0z
Diluted earnings per share (GAAP) $ 0.2¢ $ 0.3¢

Note: Amounts in the table above may not sum tal$adue to rounding

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 repurchasesiigitons and other discretionary investments. Chenpany defines Free cash flows to
exclude capital expenditures and software purchiasesour GAAP net operating activity cash flowuts.

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

Three Months Ended

September 30,
2014 2013
($ in millions)
Free cash flows provided by (used in) operatingyiiets (Non-GAAP) $ 97 $ (18.%)
Adjustment:
Capital expenditures and software purchases 7.4 13.c
Net cash flows provided by (used in) operatingvétis (GAAP) $ 171 % (5.9

Financial Condition, Liquidity and Capital Resources

At September 30, 2014 , Cash and cash equivalesrs $831.3 million and Total stockholders’ equitgsn$971.0 million . At
September 30, 2014 , working capital was $411.6anil compared to $396.2 million at June 30, 2024 the current time, and in future
periods, we expect cash generated by our operatigether with existing cash, cash equivalentsketable securities and borrowings from
the capital markets, to be sufficient to cover caséds for working capital, capital expendituréstegic acquisitions, dividends and common
stock repurchases.
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As of September 30, 2014 , $182.6 million of th8%3 million of Cash and cash equivalents were hgldur foreign subsidiaries, and
$40.9 million of Cash and cash equivalents werd hglregulated entities. We expect existing domestsh, cash equivalents, short-term
investments, and cash flows from operations toioaatto be sufficient to fund our domestic opemtictivities and cash commitments for
investing and financing activities, such as regqlaarterly dividends, debt repayment schedulesnaaterial capital expenditures, for at least
the next 12 months and thereafter for the forededature. In addition, we expect existing foreigash, cash equivalents, short-term
investments, and cash flows from operations toioaatto be sufficient to fund our foreign operatagivities and cash commitments for
investing activities, such as material capital exjitires, for at least the next 12 months and #fexefor the foreseeable future. If these funds
are needed for our operations in the U.S., we wbaldequired to accrue and pay U.S. taxes to liepathese funds. However, our current
plans do not demonstrate a need to repatriate théomd our U.S. operations, as we consider thesdd to be permanently reinvested outside
the U.S.

At September 30, 2014, the Company had $524.2amibutstanding Long-term debt, consisting of $12dilion principal amount of
senior notes due June 2017 and $399.6 million jpah@mount of senior notes due September 2020l kenior notes 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 Junestand December dteach year based on a fixed per annum rate eq6al 26%. Interest on the senior notes due 2020
payable semiannually on Marctstland September & each year based on a fixed per annum rate eq329%566.

On August 14, 2014, the Company entered into amdettand restated $750.0 million five-year revajvinedit facility (the “Fiscal
2015 Revolving Credit Facility”), which replaced:tB500.0 million five-year revolving credit facjlientered into in September 2012 (the
"Fiscal 2012 Revolving Credit Facility"). The Fi$@915 Revolving Credit Facility is comprised 0$670.0 million U.S. dollar tranche and an
$80.0 million multicurrency tranche. Borrowings endhe Fiscal 2015 Revolving Credit Facility ba#terest at LIBOR plus 112.5 basis poil
The Fiscal 2015 Revolving Credit Facility has anual facility fee equal to 12.5 basis points ondhesed portion of the facility, which total
$0.1 million for the three months ended SeptemBe2814. As of September 30, 2014 , the Companynbaslitstanding borrowings on the
Fiscal 2015 Revolving Credit Facility.

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 urtedit facilities, will be sufficient to enablee Company to meet its current and
anticipated cash operating requirements, capifa¢editures and working capital needs. Please tefire discussion of net cash flows used in
financing activities in the following section forare detail regarding the Company’s financing atitgi

Cash Flows

Net cash flows provided by operating activities &#17.1 million for the three months ended Septer8be2014 compared to $5.4
million in net cash flows used in operating actestduring the three months ended September 3@, Z0he increase in cash provided by
operating activities of $22.5 million is primaritiue to the collection of a $26.1 million tax refumgla Canadian subsidiary resulting from the
prior settlement and execution of the AdvancediRgid\greement with the Internal Revenue ServicethedCanadian Revenue Authority.

Free cash flows provided by operating activitiesen®9.7 million for the three months ended Septer8be2014 compared to $18.7
million in Free cash flows used in operating atié& during the three months ended September 3@. 2he increase of $28.4 million was
driven by an increase in net cash flows providedgrating activities of $22.5 million for the terenonths ended September 30, 2014
compared to the three months ended September 38, 20upled with decreased capital expendituressaftdiare purchases of $5.9 million
the three months ended September 30, 2014 comfmatied three months ended September 30, 2013.

Net cash flows used in investing activities for theee months ended September 30, 2014 were $8i@ma decrease of $41.8 million
compared to $51.0 million in net cash flows usethiresting activities for the three months endept&aber 30, 2013 . The decrease primarily
reflects lower spending of $37.7 million on acqtigsis and lower capital expenditures and softwarelmases of $5.9 million during the three
months ended September 30, 2014 compared to the thonths ended September 30, 2013 .
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Net cash flows used in financing activities for theee months ended September 30, 2014 were $2lli¢ghma decrease of $5.7 million
compared to $27.3 million in net cash flows usefiriancing activities for the three months endegdt8mber 30, 2013 . The decreased use of
cash in the three months ended September 30, 20tdrjly reflects an increase of $9.5 million obpeeds from the exercise of stock options
coupled with an increase of $4.2 million in excessbenefits from the issuance of stock-based cosgi®n awards in the current year three
month period compared to the prior year slightfigef by an increase in the repurchases of comnuak sif $7.2 million and a $3.7 million
increase in dividend payments in the current yleae month period compared to the prior year.

Seasonality

Processing and distributing proxy materials anduahreports to investors in equity securities andual funds comprises a large portion
of our Investor Communication Solutions businese. Mbcess and distribute the greatest number afy/praterials and annual reports during
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 causedrevenues, operating income, net
earnings, and cash flows from operating activitiebe higher in our fourth fiscal quarter than iy @ther fiscal quarter. The seasonality of our
revenues makes it difficult to estimate future apieg results based on the results of any spédisfial quarter and could affect an investor's
ability to compare our financial condition, resudfsoperations, and cash flows on a fiscal quariequarter basis.

Income Taxes

Our effective tax rate for the three months endept&nber 30, 2014 was 35.0%, compared to 35.9%hdéahree months ended
September 30, 2013 . The decrease in the effeetveate for the three months ended September(30@ @hen compared to the comparable
prior year period is primarily attributable to aver U.S. state effective tax rate, partially offegtthe geographical mix of income which
negatively impacted the effective tax rate forttimee month period ended September 30, 2014 reltithe three month period ended
September 30, 2013. The negative rate impact fhengeographical mix of income was driven by a desedn the percentage of lower taxed
non-U.S. earnings as a percentage of total Eariafyge income taxes when compared to the compapatdr year period.

Contractual Obligations

In March 2010, the Company and International Bussrdachines Corporation (“IBM”) entered into andmhation Technology Services
Agreement (the “IT Services Agreement”), under valiBM provides certain aspects of the Company’srimfation technology infrastructure.
Under the IT Services Agreement, IBM provides aabdrcange of technology services to the Companwdicy supporting its mainframe,
midrange, server, network and data center opesataswell as providing disaster recovery servites. Company has the option of
incorporating additional services into the agreenoser time. The migration of data center proceg$inlBM was completed in August 2012.
The IT Services Agreement expires on June 30, ZD2.Company has the right to renew the initiahtef the IT Services Agreement for up
to one additional 12-month term. Commitments reimgininder this agreement at September 30, 201842%.9 million through fiscal year
2022, the final year of the contract.

In March 2014, the Company and IBM United Kingdoimited (“IBM UK”) entered into an Information Tecblogy Services
Agreement (the “EU IT Services Agreement”), undéicki IBM UK provides data center services suppgrtimte Company's business process
outsourcing services for certain clients in Eurapd Asia. The EU IT Services Agreement expiresétoBer 2023. The Company has the righ
to renew the initial term of the EU IT Services Agment for up to one additional 12-month term @& additional 24-month term.
Commitments remaining under this agreement at &dye 30, 2014 are $45.9 million through fiscal y2@24, the final year of the contract.

In July 2014, the Company entered into an agreepreniding for a capital commitment of $7.5 milliom be made by the Company into
an equity method investment. The Company conith$tl.8 million to this investment during the thneenths ended September 30, 2014,
has a remaining commitment of $5.7 million througime 30, 2015.

Other Commercial Agreements

The Company’s Fiscal 2015 Revolving Credit Facitigs an available capacity of $750.0 million. Tiegolving credit facility had no
outstanding borrowings at September 30, 2014 .
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Certain of the Company’s foreign subsidiaries digthed unsecured, uncommitted lines of credit Wwigimks. There were no outstanding
borrowings under these lines of credit at Septer8bef014 .

Off-balance Sheet Arrangements

It is not the Company’s business practice to enteroff-balance sheet arrangements. However, tragany is exposed to market risk
from changes in foreign currency exchange ratescthiad impact its financial position, results gfesations and cash flows. The Company
manages its exposure to these market risks thritssigbgular operating and financing activities amtien deemed appropriate, through the use
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 fimarinstruments at September 30, 2014 or at JOn2@L4. In the normal course of
business, the Company also enters into contraetiich it makes representations and warrantiesréiate to the performance of the
Company'’s products and services. The Company daote=xpect any material losses related to such septations and warranties or collateral
arrangements.

Recently-issued Accounting Pronouncements

Please refer to Note 2. “New Accounting Pronouncagsido our Financial Statements under Iltem 1.at Pof this Quarterly Report on
Form 10-Q for a discussion on the impact of newpanting pronouncements.
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Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

Our business process outsourcing and mutual funckegsing services are performed by a securitidebaealer, Broadridge Business
Process Outsourcing, LLC ("BBPO”). BBPO is registdwith the SEC, is a member of FINRA and is rezphito participate in the Securities
Investor Protection Corporation (“SIPC"). AlthougBPO’s FINRA membership agreement allows it to eyggia clearing, and the retailing of
corporate securities in addition to mutual fundiletg on a wire order basis, BBPO does not cleagtamer transactions, process any retail
business or carry customer accounts. BBPO is sutgjeegulations concerning many aspects of itsness, including trade practices, capital
requirements, record retention, money launderiegemtion, the protection of customer funds andaust securities, and the supervision of
the conduct of directors, officers and employeefailire to comply with any of these laws, rules@egulations could result in censure, fine,
issuance of cease-and-desist orders, or the suspeangevocation of SEC or Financial Industry Rlegory Authority, Inc. authorization
granted to allow the operation of its businessisquhlification of its directors, officers or empt®es. Recently, there has been increased
regulatory scrutiny of the securities industry irdihg the outsourcing by firms of their operatiamgunctions. This oversight could result in
future enactment of more restrictive laws or ruléth respect to business process outsourcing. ditiad, MG Trust Company, LLC (“MG
Trust Company”), a subsidiary of Matrix, is a Caldo State non-depository trust company and NatiBeaurities Clearing Corporation trust
member, whose primary business is to provide cgshtacustodial and directed or non-discretionargttservices to institutional
customers. MG Trust Company operates pursuanetoules and regulations of the Colorado DivisioBahking.

As of September 30, 2014 , none of our total $5#illon in debt outstanding is based on floatinterest rates. Our Fiscal 2015
Revolving Credit Facility had no outstanding borhogs as of September 30, 2014 , and the intertsstgdased on LIBOR plus 112.5 basis
points.

Item 4. CONTROLS AND PROCEDURES
Management’s Evaluation of Disclosure Controls andProcedures

Our management, with the participation of our Rtest and Chief Executive Officer, and Chief Finah&fficer, evaluated the
effectiveness of our disclosure controls and pracesias of September 30, 2014 . The President hied Executive Officer and the Chief
Financial Officer concluded that our disclosureteools and procedures as of September 30, 26ré effective to provide reasonable assur
that the information required to be disclosed bynuports filed under the Securities Exchange &ct934, as amended (the “Exchange Act
is (i) recorded, processed, summarized and repaiithch the time periods specified in the SEC’sesind forms and (i) accumulated and
communicated to our management, including our Beesiand Chief Executive Officer and our Chief Ficial Officer, as appropriate, to allc
timely decisions 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 September 30, 2@th#s materially affected, or is reasonably likelynaterially 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 Companyhgstito claims and litigation. While the outconfeaay claim or litigation is
inherently unpredictable, the Company believes thatltimate resolution of these matters will nodividually or in the aggregate, result in a
material impact on its financial condition, resufsoperations, or cash flows.

Item 1A. RISK FACTORS

In addition to the information set forth in this §terly Report on Form 10-Q, you should carefutpsider the “Risk Factors” disclosed
under Item 1A. to Part | in our Annual Report onRd.0-K for the fiscal year ended June 30, 201d¢dfon August 7, 2014. You should be
aware that these risk factors and other informatiay not describe every risk facing our Companydifidnal risks and uncertainties not
currently known to us or that we currently deerbéammaterial also may materially adversely affeat business, financial condition and/or

operating results. There have been no materialggsato the risk factors we have disclosed in thek'Ractors” section of our 2014 Annual
Report on Form 10-K.

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 puirchases of our equity securities for each othihee months during our first fiscal
quarter ended September 30, 2014 :

Maximum Number (or
Approximate Dollar Value)
Total Number of Shares of Shares (or Units) that May

Total Number of Average Price Purchased as Part of Yet Be Purchased Under the
Period Shares Purchased Paid per Share Publicly Announced Plans(1) Plans (1)
July 1, 2014 - July 31, 2014 — 3 — — —
August 1, 2014 - August 31, 2014 141,79 42.3¢ 141,79 9,819,34!
September 1, 2014 - September 30, 2014 209,63 42.9¢ 209,63 9,609,71.
Total 351,42t ¢ 42.7( 351,42¢

(1) On August 6, 2014, the Board of Directors atitted the repurchase of up to an additional 6@@®shares of the Company's common
stock. During the fiscal quarter ended SeptembeP304 , the Company repurchased 351,428 shammwuhon stock at an average price
per share $42.70 . The share repurchases will loe inethe open market or privately negotiated &atisns in compliance with applicable

legal requirements and other factors. At SepterBbeR014 , the Company had 9,609,711 shares alaflabrepurchase under its share
repurchase program.

Item 3. DEFAULTS UPON SENIOR SECURITIES

None.

ltem 4. MINE SAFETY DISCLOSURES
Not applicable.

Item 5. OTHER INFORMATION

None.
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Iltem 6.

EXHIBITS

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

10.1

10.2

31.1

31.c

32.1

32.2

101

Broadridge Executive Retirement and Savings PIBRSP"), adopted August 1, 2014, effective Januag015.

Amendment to the Broadridge Executive Deferred Gamsption Program ("EDCP"), adopted August 1, 28fféctive December
31, 2014.

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

Certification of the Chief Financial Officer of Badridge Financial Solutions, Inc., pursuant to Rila-14 of the Exchange Act, as
adopted pursuant to Section 302 of the Sarbanesy@dt of 2002.

Certification of the President and Chief Executdféicer pursuant to Rule 13a-14(b) of the ExchaAgeand 18 U.S.C.
Section 1350, as adopted pursuant to Section 9@edbarbanes-Oxley Act of 2002.

Certification of the Chief Financial Officer pursudo Rule 13a-14(b) of the Exchange Act and 18.©.Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A2002.

The following financial statements from the Broade Financial Solutions, Inc. Quarterly Report @nrf 10-Q for the quarter
ended September 30, 2014, formatted in eXtensib&r@ss Reporting Language (XBRL): (i) condensetsclidated statements of
earnings for the three months ended September03d, &nd 2013, (ii) condensed consolidated statestafr@omprehensive income
for the three months ended September 30, 2014 @8], i) condensed consolidated balance sheet$ &sptember 30, 2014 and
June 30, 2014, (iv) condensed consolidated statsnoécash flows for the three months ended Septe®®, 2014 and 2013, and
(v) the notes to the condensed consolidated fimhstatements.

30




Table of Contents

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: November 6, 2014 By: /s/ James M. Young

James M. Young
Vice President, Chief Financial Officer
(Principal Financial and Accounting Officer)
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Exhibit
Number

10.1

10.Z

31.1

31.2

32.1

32.2

101

INDEX TO EXHIBITS

Description of Exhibit

Broadridge Executive Retirement and Savings PIBRRSP"), adopted August 1, 2014, effective Janua®015.

Amendment to the Broadridge Executive Deferred Cemsption Program ("EDCP"), adopted August 1, 2@fféctive
December 31, 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@&dbarbanes-Oxley Act of 2002.

Certification of the Chief Financial Officer of Badridge Financial Solutions, Inc., pursuant to Rila-14 of the Exchange Act,
as adopted pursuant to Section 302 of the Sarb@rles- Act of 2002.

Certification of the President and Chief ExecutiMéicer pursuant to Rule 13a-14(b) of the ExchaAgeand 18 U.S.C.
Section 1350, as adopted pursuant to Section 9@t dbarbanes-Oxley Act of 2002.

Certification of the Chief Financial Officer pursudo Rule 13a-14(b) of the Exchange Act and 18.€.Section 1350, as
adopted pursuant to Section 906 of the Sarbanesy@dt of 2002.

The following financial statements from the Broade Financial Solutions, Inc. Quarterly Report @nnf 10-Q for the quarter
ended September 30, 2014, formatted in eXtensib&n®ss Reporting Language (XBRL): (i) condensetsolidated statements
of earnings for the three months ended Septemhet(38! and 2013, (ii) condensed consolidated setésrof comprehensive
income for the three months ended September 3@ &0d 2013, (iii) condensed consolidated balaneetstas of September 30,
2014 and June 30, 2014, (iv) condensed consolidtteements of cash flows for the three months @Sdptember 30, 2014 and
2013, and (v) the notes to the condensed consetidatancial statements.
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Exhibit 10.1

BROADRIDGE EXECUTIVE RETIREMENT AND SAVINGS PLAN
Broadridge Financial Solutions, Inc. hereby essdilds the Broadridge Executive Retirement and Sa\Rtan, effectiv
January 1, 2015. The purpose of the Broadridge lkecRetirement and Savings Plan is to provideifipd deferre:
compensation benefits to a select group of UnitedeS based management or highly compensated eeasloyh:
contribute materially to the continued growth, depenent and future business success of the Compady it:
subsidiaries.

ARTICLE |
DEFINITIONS

1.1 “ Account Balance” shall mean, with respect to a Participant, an eatryhe records of the Emplo
equal to the sum of the ParticipanfAnnual Accounts. The Account Balance shall be@kkeeping entry only and sf
be utilized solely as a device for the measureraedtdetermination of the amounts to be paid toradfzant, or his ¢
her designated Beneficiary, pursuant to the Plan.

1.2 “ Annual Account ” shall mean, with respect to a Participant, an eoatrythe records of the Emplo
equal to (a) the sum of the Participan&nnual Deferral Amount, Annual Company Restoratibatching Contributio
Amount, Annual Company Restoration Basic ContrimutAmount and Annual Company Additional Contriba
Amount (or, if applicable, the Company transitimntribution amount as provided under Section 3t@0any one Pl
Year, plus (b) amounts credited or debited to sautiounts pursuant to the Plan, less (c) all disfiobs made to tf
Participant or his or her Beneficiary pursuanthie Plan that relate to the Annual Account for sBtdn Year. Th
Annual Account shall be a bookkeeping entry onlg ahall be utilized solely as a device for the meament an
determination of the amounts to be paid to a Rpait, or his or her designated Beneficiary, punst@athe Plan.

1.3 * Annual Company Additional Contribution Amount " shall mean, for any one Plan Year, the am
determined in accordance with Section 3.6.

1.4 * Annual Company Restoration Basic Contribution Amourt ” shall mean, for any one Plan Year,
amount determined in accordance with Section 3.5.

1.5 * Annual Company Restoration Matching Contribution Amount ” shall mean, for any one Plan Y¢
the amount determined in accordance with Sectién 3.

1.6 “ Annual Deferral Amount " shall mean that portion of a ParticipaBase Salary and Bonus thi
Participant defers in accordance with Article Ibr fany one Plan Year, without regard to whethehsamounts al
withheld and credited during such Plan Year.
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1.7 “ Annual Installment Method ” shall mean the method used to determine the anoiugdch payme
due to a Participant who has elected to receivereefit over a period of years in accordance with dpplicabl
provisions of the Plan. The amount of each annagiment due to the Participant shall be calculatethbltiplying the
balance of the Participastbenefit by a fraction, the numerator of whictore and the denominator of which is
remaining number of annual payments due to thedjaht. The amount of the first annual paymentidiecalculate
as of the close of business on or around the Ratits Benefit Distribution Date, and the amount of eaghseque
annual payment shall be calculated on or arounditsiebusiness day of each Plan Year following Bian Year i
which the Participans’ Benefit Distribution Date occurs. For purposethefPlan, the right to receive a benefit payr
in annual installments shall be treated as thelemient to a single payment.

1.8 “ Base Salary’ shall mean Compensation, less Bonus and commissio

1.9 *“ Beneficiary ” or “ Beneficiaries” shall mean one or more persons, trusts, estatesher entities
designated in accordance with Article X, that argétled to receive benefits under the Plan upomaudiépant’s death.

1.10 “ Beneficiary Designation Form” shall mean the form established from time to timpeHe Committe
that a Participant completes, signs and returtise@Committee to designate one or more Benefigarie

1.11 “ Benefit Distribution Date ” shall mean the date upon which all or an objectideterminable portic
of a Participans vested benefits will become eligible for disttibn. Except as otherwise provided in the Ple
Participants Benefit Distribution Date shall be determineddaben the earliest to occur of an event or schelddi
set forth in Articles IV through IX, as applicable.

1.12 * Board ” shall mean the Board of Directors of the Company.

1.13 * Bonus ” shall mean an annual bonus which is contingent satisfaction of preestablishe
organizational or individual performance criteregating to a performance period of at least twell/2) consecutiv
months for which the outcome is substantially utaerat the time the criteria are established, wiperformanc
criteria are established in writing by not lateartminety (90) days after the commencement of d@reopnance perio
and which meets the other requirements set forfhréasury Regulation Section 1.409Ke). Bonus shall also me
sales quota bonuses. Notwithstanding anythingagatmtrary in this Plan, Bonus shall not includeoassions.

1.14 * Change in Control ” shall mean the occurrence of a “change in theeyamp,” a thange in th
effective control” or a “change in the ownershipao$ubstantial portion of the asseté’the Company, in each case
determined in accordance with Treasury Regulatiexti®n 1.409A-3(i)(5).

1.15 * Change in Control Benefit” shall have the meaning set forth in Article V.
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1.16 *“ Claimant ” shall have the meaning set forth in Section 14.1.

1.17 * Code” shall mean the Internal Revenue Code of 1986, asndeud, as interpreted by Treas
Regulations and applicable authorities promulg#tedeunder.

1.18 *“ Committee ” shall mean the person or persons appointed by tdadBto administer the Plan
accordance with Article XIlII.

1.19 “ Company” shall mean Broadridge Financial Solutions, Inc. ang successor to all or substantially
of the Company’s assets or business.

1.20 “ Compensation” shall mean Compensation as defined in the 40R{&i.

1.21 “ Compensation Committee” shall mean the Compensation Committee of the Gomis Board ¢
Directors.

1.22 “ Death Benefit” shall mean the benefit set forth in Article 1X.

1.23 * Delay Period” shall have the meaning set forth in Section 16.18

1.24 * Disability ” or “ Disabled” shall mean, as determined by the Committee in decme with Treasu
Regulation Section 1.409438(i)(4), that a Participant is (a) unable to engagany substantial gainful activity by rea
of any medically determinable physical or mentgbamment that can be expected to result in deattanrbe expect
to last for a continuous period of not less thanridhths, or (b) by reason of any medically deteahle physical ¢
mental impairment that can be expected to resutiesih or can be expected to last for a continpeu®d of not les
than 12 months, receiving income replacement benkdr a period of not less than 3 months undea@ndent an
health plan covering employees of the ParticigaBimployer. For purposes of the Plan, a Particishatl be deem
Disabled if determined to be totally disabled bg Social Security Administration. A Participant klzso be deeme
Disabled if determined to be disabled in accordand#h the applicable disability insurance prograrh suck
Participant’s Employer, provided that the defimtiof “disability” applied under such disability insurance proc
complies with the requirements of this Section.

1.25 “ Disability Benefit " shall mean the benefit set forth in Article VIII.

1.26 “ Election Form” shall mean the form, which may be in electroniorfat, established from time to til
by the Committee that a Participant completes,ssayrd returns to the Committee to make an eleataler the Plan.

1.27 * Employee” shall mean a person who is a common law employeth@rmooks and records of
Employer.
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1.28 *“ Employer(s) " shall be defined as follows:

(&) Except as otherwise provided in Section 1.28(bpwelthe term “Employershall mean tr
Company and/or any of its subsidiaries (now intexise or hereafter formed or acquired) that haes Iselected by tl
Board to participate in the Plan and have adogtedPtan as a sponsor.

(b) For the purpose of determining whether a Partidijpa@s experienced a Separation from Ser
the term “Employer” shall mean:

(i) The entity for which the Participant perfamervices and with respect to which the le
binding right to compensation deferred or contloutinder the Plan arises; and

(i)  All other entities with which the entity deribed above would be aggregated and treate
single employer under Code Section 414(b) (comdotyroup of corporations) and Code Section 414 cyroup ¢
trades or businesses, whether or not incorporateter common control), as applicable. In ordedamtify the group ¢
entities described in the preceding sentence, thandttee shall use an ownership threshold of a$tl&@% as
substitute for the 80% minimum ownership threshblat appears in, and otherwise must be used whelyiag, the
applicable provisions of (A) Code Section 1563determining a controlled group of corporations undede Sectic
414(b), and (B) Treasury Regulation Section 1.42(for determining the trades or businesses thatiader comma
control under Code Section 414(c).

1.29 “ ERISA ” shall mean the Employee Retirement Income Secigtyof 1974, as amended, includ
Department of Labor and Treasury regulations amdicable authorities promulgated thereunder.

1.30 “ 401(k) Plan” shall mean, with respect to an Employer, a plarifteéhunder Code Section 401(a) t
contains a cash or deferral arrangement describgdode Section 401(k), adopted by the Employerit @say be
amended from time to time, or any successor thefgtoof January 1, 2015, the Broadridge Financ@utons, Inc
Retirement Savings Plan, as amended.

1.31 *“ Limited Cashout” shall have the meaning set forth in Section 4.3.

1.32 *“ Measurement Funds’ shall have the meaning set forth in Section 3.8(a

1.33 “ Participant ” shall mean any Employee (a) who is eligible toipgudte in the Plan under Section :
(b) who enrolls in the Plan in accordance with Bec®.2, and (c) whose executed Election Form amdeBciar
Designation Form are accepted by the Committee.

1.34 “ Plan” shall mean the Broadridge Executive Retirement@enngs Plan, which shall be evidence:
this instrument, as it may be amended from timinte.
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1.35 *“ Plan Year” shall mean a period beginning on January 1 of eatdndar year and continuing throi
December 31 of such calendar year.

1.36 “ Retirement,” “ Retire(s)” or “ Retired ” shall mean with respect to a Participant a Semardtdn
Service on or after the date on which such Pasittifs at least fiftyfive (55) years old with at least five (5) Year:
Service.

1.37 “ Retirement Benefit ” shall mean the benefit set forth in Article VI.

1.38 *“ Scheduled Distribution” shall mean the distribution set forth in Sectiba.

1.39 *“ Senior Officer Committee” shall mean a committee acting with approval of ofthe following thre
corporate officers of the Company: General CounGhief Financial Officer, and Corporate Vice Presitj Huma
Resources.

1.40 “ Separation from Service” shall mean a termination of services provided Ba#icipant to his or h
Employer, whether voluntarily or involuntarily, @h than by reason of death or Disability, as deitegch by thi
Committee in accordance with Treasury Regulationti®e 1.409A-1(h). In determining whether a Participant
experienced a Separation from Service, the follgvarovisions shall apply:

(@) For a Participant who provides services to an Eg®las an employee, a Separation from Se
shall occur when such Participant has experiendedn@nation of employment with such employer. AtRgant sha
be considered to have experienced a terminatioangfloyment when the facts and circumstances irglitat th
Participant and his or her employer reasonablycgatie that either (i) no further services will performed for th
employer after a certain date, or (ii) that theeleof bona fide services the Participant will penfiofor the employe
after such date (whether as an employee or asdapémdent contractor) will permanently decreaseotanore tha
20% of the average level of bona fide servicesgoeréd by such Participant (whether as an employe@ cndepende
contractor) over the immediately preceding 36nth period (or the full period of services to theployer if th
Participant has been providing services to the Bygrlless than 36 months).

If a Participant is on military leave, sick leawe,other bona fide leave of absence, the employmetationship betwec
the Participant and the Employer shall be treatedamtinuing intact, provided that the period offsleave does n
exceed 6 months, or if longer, so long as the Epaint retains a right to reemployment with the Eoyper under a
applicable statute or by contract. If the periogahilitary leave, sick leave, or other bona fidave of absence exce
six (6) months and the Participant does not redaiight to reemployment under an applicable staduigy contract, tt
employment relationship shall be considered toeominated for purposes of the Plan as of the fiest immediatel
following the end of such-@nonth period. In applying the provisions of thisgggaph, a leave of absence sha
considered a bona fide leave of absence only ffetli® a reasonable expectation that the Participalhtreturn tc
perform services for the Employer.
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(b) If a Participant provides services for an Emplogsrboth an employee and as a director, t
extent permitted by Treasury Regulation Sectiol®3A41(h)(5) the services provided by such Participana airectc
shall not be taken into account in determining Wwhethe Participant has experienced a Separaton 8ervice as ¢
employee, and the services provided by such Paatitias an employee shall not be taken into acaautgterminin
whether the Participant has experienced a Separation Service as a director.

1.41 * Specified Employee” shall mean any Participant who is determined ¢oab“specified employee”
within the meaning of Code Section 409A(a)(2)(B¥nd the Treasury Regulations thereunder, for thaicable
period.

1.42 *“ Termination Benefit ” shall mean the benefit set forth in Article VII.

1.43 *“ Trust " shall mean one or more trusts established by thep@ay, acting through the Senior Offi
Committee, in accordance with Article XV.

1.44 “ Trustee” shall mean the Trustee as defined in the Trust.

1.45 “ UnforeseeableEmergency” shall mean a severe financial hardship of the &pant resulting frot
(a) an illness or accident of the Participant, Bagticipant’s spouse, the Participant’'s Beneficiarythe Participang
dependent (as defined in Code Section 152 withrednd to paragraphs (b)(1), (b)(2) and (d)(1)(b)ebf), (b) a loss
the Participans property due to casualty, or (c) such other siméxtraordinary and unforeseeable circumste
arising as a result of events beyond the contrahefParticipant, all as determined by the Commi(te its delegat
based on the relevant facts and circumstances.

1.46 “ Years of Service’ shall mean Vesting Service as defined in the KPR(@an.

ARTICLE Il
PARTICIPATION

2.1 Eligibility .

(&) Unless otherwise determined by the Committee antbad in writing in accordance with unifol
procedures established by the Committee in its disleretion, any United States based Employee efQbmpany ¢
one of its subsidiaries who is appointed by therB@a a corporate vice president or more senigrorate officer of th
Company or is in Executive Level D, Executive LelzlExecutive Level F, Executive Level G or ExeceaitLevel H
shall be eligible to participate in the Plan areteto defer an Annual Deferral Amount under Sec8d..
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(b) Unless otherwise determined by the Committee ahtbaé in writing in accordance with unifol
procedures established by the Committee in its disleretion, any United States based Employee efCbmpany ¢
one of its subsidiaries who is appointed by therB@s a corporate vice president or more senigrocate officer of th
Companyon or after January 1, 2014, is appointed to atiposin Executive Level D on or after January 1120is
appointed to a position in Executive Level D onbefore December 31, 2014 and did not accrue a thamafer th
Broadridge Financial Solutions, Inc. Supplementtic®@rs Retirement Plan or the Broadridge Finan8alutions, Inc
Supplemental Executive Retirement Plan as of Deeerith, 2014, or is in Executive Level E, Executhevel F
Executive Level G or Executive Level H, shall bégible to receive an Annual Company Restoration diaic
Contribution Amount under Section 3.4 and an AnrC@ampany Restoration Basic Contribution Amount urtslectior
3.5 (or, if applicable, a Company transition cdmition amount as provided under Section 3.10) &iééng employe
with the Company for a period of service (i) atseas long as is required to be eligible fornaatching employ:e
contribution”under the 401(k) Plan in the case of an Annual Gomrestoration Matching Contribution Amount
(ii) at least as long as is required to be eligiblean “employer norelective contribution'under the 401(k) Plan in t
case of an Annual Company Restoration Basic Carttab Amount.

(c) Unless otherwise determined by the Committee ahtbaé in writing in accordance with unifol
procedures established by the Committee in its disleretion, any United States based Employee efQbmpany ¢
one of its subsidiaries who is appointed by therB@a a corporate vice president or more senigrorate officer of th
Companyon or after January 1, 2014, is appointed to atiposin Executive Level D on or after January 11200
who is appointed to a position in Executive LevebiDor before December 31, 2014 and did not aczhoenefit unde
the Broadridge Financial Solutions, Inc. Supplerak@ifficers Retirement Plan or the Broadridge FaiahSolutions
Inc. Supplemental Executive Retirement Plan asexfdinber 31, 2014, shall be eligible to receive anual Compan
Additional Contribution Amount under Section 3.Geafbeing employed with the Company for a period@ivice &
least as long in duration as is required to beal#égor an “employer norelective contribution'under the 401(k) Pl:
in the case of an Annual Company Additional Conititm Amount.

2.2 Enrollment . As a condition of participation, an Employee wheligible to participate in the PI
under Section 2.1 shall complete, execute andrrétuthe Committee an Election Form and a Benefidizesignatio
Form by the deadline(s) established by the Comaitteaccordance with the applicable provisions eften 3.2. |
addition, the Committee shall establish from timdime such other enroliment requirements as grd@nes, in its so
discretion, are necessary or appropriate. An dégiEmployee who fails to timely meet the enrollmeaquirement
under this Section 2.2 shall not be eligible totipgrate in the Plan until such time as determibgdhe Committe
consistent with complying with Section 409A of tGede.
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2.3 Commencement of Participation. Each Employee who is eligible to participate he Plan undk
Section 2.1 shall commence patrticipation on the dlaat the Committee determines that such Emplbysemet a
enrollment requirements set forth in the Plan agired by the Committee, including returning etjuired documer
to the Committee within the specified time period.

24 Termination of Participation . An Employee eligible to participate in the Plamdar Section 2
shall remain a Participant until his or her entiested Account Balance is distributed. Howeverekgible Employe
who has become a Participant may or may not bectiveaParticipant who is eligible to defer Basea®a| Bonus ¢
both for a particular Plan Year, or eligible toeee an Annual Company Restoration Matching Coatidn Amount
an Annual Company Restoration Basic Contributionofnt or an Annual Company Additional Contributioméun
(or, if applicable, the Company transition conttibn amount as provided under Section 3.10) foragiqular Pla
Year, depending upon whether he or she has maadyteimd proper deferral elections under Articlefdt such Pla
Year or ceased to be eligible to participate inRken or a portion thereof.

ARTICLE IlI
CONTRIBUTIONS & DEFERRAL ELECTIONS

3.1 Annual Deferral Amounts; Maximum and Minimum Base Salary and Bonus Deferrals. For eac
Plan Year, a Participant may elect to defer, asohiser Annual Deferral Amount, Base Salary and iBoap to th
following maximum percentages for each deferratteld:

Deferral Maximum Percentage
Base Salary 50%
Bonus 100%

Elections to defer Base Salary shall take the fofrm whole percentage. Elections to defer Bonu#l &ldee the form ¢
a flat dollar amount or a whole percentajetwithstanding the foregoing, if a Participanstibecomes a Participi
after the first day of a Plan Year, then to theeekirequired by Section 3.2 and Section 409A ofGbde and relate
Treasury Regulations, the maximum amount of theiddaeint's Base Salary and Bonus that may be deferred t
Participant for the Plan Year shall be determingajplying the percentages set forth above to tinegm of such Bas
Salary and Bonus attributable to services perforaftat the date that the Participant’s deferrattéa is made.
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3.2 Timing of Deferral Elections; Effect of Participant Election(s).

(@) General Timing Rule for Deferral Elections. Except as otherwise provided in this Section 3
order for a Participant to make a valid electiordéder Base Salary or Bonus, the Participant muising an Electio
Form on or before the deadline established by tharGittee, which shall be no later than the Decerist precedir
the Plan Year in which such compensation will beed. Any deferral election made in accordance whth Sectio
3.2(a) shall be irrevocable; provided, howevert ththe Committee permits or requires Participantsnake a deferr
election by the deadline described above for anuamnthat qualifies as a Bonus, the Committee maynjtes
Participant to subsequently change his or her ddfetection for such Bonus by submitting a newcktsn Form ir
accordance with Section 3.2(c) below.

(b) Timing of Deferral Elections for New Plan Participants . An Employee who first becom
eligible to participate in the Plan on or after thegginning of a Plan Year, as determined in accuarelavith Treasul
Regulation Section 1.409A-2(a)(7)(ii) and the “plaggregation”rules provided in Treasury Regulation Sec
1.409A-1(c)(2), may be permitted to make an election ttedthe portion of Base Salary and Bonus attribletdt
services to be performed after such election, pexbithat the Participant submits Election Form{s)oo before th
deadline established by the Committee, which irewent shall be later than 30 days after the Ppatitifirst become
eligible to participate in the Plan. If a deferedéction made in accordance with this Section 3.2kates to Bont
earned based upon a specified performance pehedyrhount eligible for deferral shall be equalifdhe total amout
of such Bonus for the performance period, multgliy (ii) a fraction, the numerator of which is thember of day
remaining in the service period after the Partiotfsadeferral election is made, and the denominatarhath is the tote
number of days in the performance period. Any deafeglection made in accordance with this Sectid(l3 shal
become irrevocable no later than the 30th day #fierdate the Participant first becomes eligiblgadticipate in th
Plan.

(c) Timing of Deferral Elections for Bonus . Subject to the limitations described below,
Committee may determine that an irrevocable ddfetesction for an amount that qualifies as Bonuy rha made t
submitting Election Form(s) on or before the deslliestablished by the Committee, which in no egbiatl be late
than 6 months before the end of the performandedgher

In order for a Participant to be eligible to makeederral election for Bonus in accordance withdieadline establish
pursuant to this Section 3.2(c), the Participanstthave performed services continuously from therlaf (i) the
beginning of the performance period for such Borars(ii) the date upon which the performance cidtdor sucl
compensation are established, through the date whah the Participant makes the deferral electosrsuch Bonus. |
no event shall a deferral election submitted urlisr Section 3.2(c) be permitted to apply to anyam of Bonus thi
has become readily ascertainable.
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(d) Separate Deferral Elections for Each Plan Year In order to defer Base Salary and Bonus
respect to a particular Plan Year, a Participanstrsubmit a separate deferral election with respe8ase Salary ai
Bonus for such Plan Year by affirmatively filing &ftection Form during the enrollment period esti®#d by th
Committee prior to the beginning of such Plan Y(@arat such other time contemplated under thisi@e&.2), whicl
election shall be effective on the first day of thext following Plan Year (unless otherwise spedifon the Electic
Form).

3.3 Withholding and Crediting of Annual Deferral Amount s. For each Plan Year, the BaSalary portiol
of the Annual Deferral Amount shall be withheldrfreeach regularly scheduled Base Salary payrolfuakamount:
as adjusted from time to time for increases andedses in Base Salary. The Bonus portion of theuAhbDeferra
Amount shall be withheld at the time the Bonusrotherwise would be paid to the Participant, whetbr not thi
occurs during the Plan Year itself. Annual Defe&atounts shall be credited to the ParticiparAnnual Account fc
such Plan Year at the time such amounts would wikerhave been paid to the Participant.

3.4 Annual Company Restoration Matching Contribution Amounts . Subject to Section 3.10,
Participants Annual Company Restoration Matching Contributdanount, if any, for a Plan Year shall be equalkte
matching employer contribution the Company woulgehatherwise credited to the Participanéiccount in the 401(
Plan, assuming that the amount of Base Salary ami88deferred into the Plan for such Plan Yearihstbad bee
contributed to the 401(k) Plan (except that (i) atieipant must defer the maximum amount under4t#&(k) Plai
permitted under Code Section 402(g) (as may bestajufrom time to time) for the Plan Year to begible for ar
Annual Company Restoration Matching Contribution &umt and (ii) the Annual Company Restoration Maig
Contribution Amount shall be determined as a setgeage (as set forth under the 401(k) Plan fparéicular Pla
Year, taking into account whether a Participara isng service participant (as defined under th&idOPlan)) of th
first six percent (6%) of Base Salary and Bonusxness of the limitation under Code Section 401{@)(as may k
adjusted from time to time) contributed pursuantataleferral election under the Plan). The PartidigaAnnua
Company Restoration Matching Contribution Amouh@ny, shall be credited to the Participan&nnual Account c
or around April 1st of the Plan Year following tRéan Year to which the Annual Company Restoratioatd¥ing
Contribution Amount relates. The Plan shall berprteted in a manner which is consistent with the-aonditioning
rules under Section 401(k)(4) of the Code and igleaules under Section 409A of the Code and TmgaRegulatiol
Section 1.409A-2(a)(9).

3.5 Annual Company Restoration Basic Contribution Amouris . Subject to Section 3.10, a Participant
Annual Company Restoration Basic Contribution Antpuhany, for a Plan Year shall be equal to tlenploye
non-elective contribution” the Company would have ottise credited to the Participastaccount in the 401(k) Pl:
assuming that the amount of Base Salary and Boonisilcuted by the Company into the Plan for suc@dmPtear ha
instead been contributed to the 401(k) Plan (extegtthe Annual Company Restoration Basic ContiginuAmoun
shall be determined under a formula using the pg¢age of Base Salary and Bonus in excess of thi&ation unde
Code Section 401(a)(17) (as may be adjusted frorma to time). The ParticipastAnnual Company Restoration Be
Contribution Amount, if any, shall be credited be t
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Participants Annual Account on or around April 1st of the PMear following the Plan Year to which the Anr
Company Restoration Basic Contribution Amount edaiThe Plan shall be interpreted in a manner wisiclonsister
with the anti-conditioning rules under Section 401(k)(4) of thed€ and election rules under Section 409A of thee
and Treasury Regulation Section 1.409A-2(a)(9).

3.6 Annual Company Additional Contribution Amount . A Participants Annual Company Addition
Contribution Amount, if any, contributed by the Qoamy for a Plan Year shall be equal to three pen@) of Bas
Salary and Bonus. The Participanfnnual Company Additional Contribution Amountaifiy, shall be credited to 1
Participants Annual Account on or around April 1st of the PMear following the Plan Year to which the Anr
Company Additional Contribution Amount relates. Trlan shall be interpreted in a manner which isstent with th
anti-conditioning rules under Section 401(k)(4) of thed€ and election rules under Section 409A of thdeCan:
Treasury Regulation Section 1.409A-2(a)(9).

3.7 Vesting.

(@) A Participant shall at all times be 100% vestedha portion of his or her Account Balal
attributable to Annual Deferral Amounts, plus amswredited or debited on such amounts pursuadéttion 3.8.

(b) A Participant shall be vested in the portion ofdridier Account Balance attributable to any An
Company Restoration Matching Contribution Amountd &nnual Company Restoration Basic Contributionofumts
plus amounts credited or debited on such amountipnt to Section 3.8, only to the extent thatRheicipant woul
be vested in such amounts under the provisionshef401(k) Plan had such amounts beematthing employt
contributions” or “employer non-elective contribaris” under the 401(k) Plan.

(c) A Participant shall be vested in the portion ofdrider Account Balance attributable to any An
Company Additional Contribution Amounts, plus amsuaredited or debited on such amounts pursuaBettion 3.¢
only to the extent that the Participant would bsted in such amounts under the provisions of tH€lkd@lan had suc
amounts been “norelective contributions” under the 401(k) Plan.

3.8 Crediting/Debiting of Account Balances. In accordance with, and subject to, the rules @nodedure
that are established from time to time by the Cottemj in its sole discretion, amounts shall be itgddor debited to
Participant’s Account Balance in accordance withftillowing rules:

(@) Measurement Funds. The Participant may elect one or more of the megsent funds select
by the Committee (or its delegate), in its solecison, which are based on certain mutual funde {tMeasuremei
Funds”), for the purpose of crediting or debiting additioaahounts to his or her Account Balance. As necgstad
Committee (or its delegate) may, in its sole disere discontinue, substitute or add a Measurentantd. Th
discontinuance or substitution of any MeasurememidRwvill take effect 30 days after the day on whioé Company
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gives Patrticipants advance written notice of su@nge. The addition of any new Measurement Fundatié effect o
the day on which the Company gives Participantgi@vrinotice of such change.

(b)  Election of Measurement Funds. A Participant, in connection with his or her iaitdeferra
election in accordance with Section 3.2, shalltelec the Election Form, one or more Measurementfs) to be use
to determine the amounts to be credited or delddds or her Account Balance. If a Participantsloet elect any «
the Measurement Funds described in Section 3.8@)Participans Account Balance shall automatically be alloc
into the lowestisk Measurement Fund, as determined by the Comejiih its sole discretion. The Participant mayt
is not required to) elect, by submitting an Electiform to the Committee that is accepted by the iGiti@e, to add ¢
delete one or more Measurement Fund(s) to be wseétermine the amounts to be credited or debaeuig or he
Account Balance, or to change the portion of hik@r Account Balance allocated to each previouslgewly electe
Measurement Fund. If an election is made in accaelavith the previous sentence, it shall applyfabefirst busines
day deemed reasonably practicable by the Commiiteds sole discretion, and shall continue thdeyafor eac
subsequent day in which the Participant particgate the Plan, unless changed in accordance wihptieviou
sentence. Notwithstanding the foregoing, the Comemjtin its sole discretion, may impose limitatiamsthe frequenc
with which one or more of the Measurement Fundstetkin accordance with this Section 3.8(b) mayatided c
deleted by such Participant; furthermore, the Caesi in its sole discretion, may impose limitaian the frequen:
with which the Participant may change the portibhie or her Account Balance allocated to each ipresty or newl
elected Measurement Fund.

(c) Proportionate Allocation . In making any election described in Section 3.8bove, th
Participant shall specify on the Election Forminiarements of one percent (1%), the percentagesodrhher Accour
Balance or Measurement Fund(s), as applicables &llbcated/reallocated.

(d) Crediting or Debiting Method . The performance of each Measurement Fund (etbgitive o
negative) will be determined on a daily basis basethe manner in which such Participanmtccount Balance has b
hypothetically allocated among the Measurement Bsaetected by the Participant.

(e) No Actual Investment. Notwithstanding any other provision of the Plaattmay be interpreted
the contrary, the Measurement Funds are to be fosedeasurement purposes only, and a Participaiéction of an
such Measurement Fund, the allocation of his orAzeount Balance thereto, the calculation of addai amounts ar
the crediting or debiting of such amounts to aiBigdant's Account Balance shall not be considered or coedtm an
manner as an actual investment of his or her Adc8ahance in any such Measurement Fund. In the tether the
Company or the Trustee, in its own discretion, diegito invest funds in any or all of the investrsemt which th
Measurement Funds are based, no Participant shed hny rights in or to such investments themselVWshour
limiting the foregoing, a Participast’/Account Balance shall at all times be a bookkeggntry only and shall r
represent any investment made on his or her
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behalf by the Company or the Trust; the Particifsduatll at all times remain an unsecured creditahefCompany.

3.9 Withholding . To the extent required by law, the Company sbhallentitled to withhold from ai
payments due hereunder any federal, state andtboad required to be withheld in connection withrspayment.

3.10 Company Transition Contribution Amount . Notwithstanding Sections 3.4 and 3.5, a Unitesites
based Employee of the Company or one of its sudorsédi who is in Executive Level E or Executive Lekeshal
receive a Company transition contribution amourtteurthe Plan equal to the greater of either (aytime of the Annui
Company Restoration Matching Contribution AmountienSection 3.4 and the Annual Company Restord&@sic
Contribution Amount under Section 3.5, or (b) thmoant of the company matching credit under the Bridge
Financial Solutions, Inc. Executive Deferred Congaion Program for the 2014 calendar year. An idd&l whc
receives a Company transition contribution amoumden this Section 3.10 shall not receive an AnrDaimpan'
Restoration Matching Contribution Amount under 8eti3.4 or an Annual Company Restoration Basic Glomtion
Amount under Section 3.5.

ARTICLE IV
SCHEDULED DISTRIBUTIONS; UNFORESEEABLE EMERGENCIES

4.1 Scheduled Distributions. In connection with each election to defer an AainDeferral Amount,
Participant may elect to receive all or a portidmis or her vested Annual Account, plus amoungslited or debited ¢
that amount under Section 3.8, in the form of aduwsum payment or pursuant to an Annual Installnvéethod of up t
15 years (or, in the event no payment form is elcin the default form of a lump sum payment)celated as of tt
close of business on or around the Benefit DistidiouDate designated by the Participant in accardanith this
Section 4.1 (a “_Scheduled Distributidh The Benefit Distribution Date for the amount subjéz a Schedule
Distribution election shall be the first day of aRlan Year designated by the Participant, which b&ayno sooner th
three (3) Plan Years after the end of the Plan Yeavhich the Participant’'s deferral election refatunless otherwis
provided on an Election Form approved by the CotemitSubject to the other terms and conditiondhefRlan, eac
Scheduled Distribution elected shall be paid ouindua 60day period commencing immediately after the Be
Distribution Date. By way of example, if a Schedulistribution is elected for Annual Deferral Amdsrthat ar
earned in the Plan Year commencing January 1, 2B&%arliest Benefit Distribution Date that maydasignated by
Participant would be January 1, 2019, and the SdbddDistribution would be paid out during the @8y perio
commencing immediately after such Benefit DistribatDate.
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4.2 Postponing Scheduled Distributions. A Participant may elect to postpone a Scheduledributior
described in Section 4.1, and have such amount @atidluring a 6@tay period commencing immediately aftel
allowable alternative Benefit Distribution Date @gmted in accordance with this Section 4.2. Ireotd make such
election, the Participant must submit an Electiomi-to the Committee in accordance with the follogvcriteria:

(@) The election of the new Benefit Distribution Datel have no effect until at least 12 months i
the date on which the election is made;

(b) The new Benefit Distribution Date selected by tletitipant for such Scheduled Distribution n
be the first day of a Plan Year that is no soohant5 years after the previously designated Bebefifribution Date
and

(c) The election must be made at least 12 months poidhe Participans previously designat
Benefit Distribution Date for such Scheduled Disiition.

For purposes of applying the provisions of thistieec4.2, a Participard’election to postpone a Scheduled Distribt
shall not be considered to be made until the datevibich the election becomes irrevocable. Suchlactien sha
become irrevocable no later than the date thaRisndnths prior to the Participastpreviously designated Ben:
Distribution Date for such Scheduled Distribution.

4.3 Other Benefits Take Precedence Over Scheduled Digtutions . Should an event occur prior to
Benefit Distribution Date designhated for a Schedubastribution that would trigger a benefit undentidles V throug!
IX, as applicable, all amounts subject to a Schetilistribution election shall be paid in accordamdgth the othe
applicable provisions of the Plan and not in acanog with this Article 1V. Notwithstanding any othgrovision of th
Plan to the contrary, the Committee may, in it stikcretion, distribute in a mandatory lump sum Rarticipants
entire Account Balance, provided that any suchribigion is made in accordance with the requiremegitTreasur
Regulation Section 1.409A-3(j)(4)(v) or its sucags®ach such payment, a * Limited CashuSpecifically, any suc
Limited Cashout shall be subject to the followieguirements:

(@) The Committees exercise of discretion to make the Limited Caslsball be evidenced in writil
no later than the date of the lump sum payment;

(b)  The lump sum payment shall result in the termimatémd liquidation of the entirety of t
Participant’s Account Balance under the Plan as$ agethe Participard’interest in all other plans, agreements, met
programs, or other arrangements with respect tahwbeferrals of compensation are treated as hadweeg deferre
under a single nonqualified deferred compensatian pnder Treasury Regulation Section 1.4Q98K2) with the
Account Balance; and
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(c) The lump sum payment (and the Participant’s emierest in any and all other “plantiat woulc
be aggregated with the account(s) being distribditech the Plan in accordance with Treasury Regutatbectio
1.409A41(c)(2)) is not greater than the applicable dolarount under Code Section 402(g)(1)(B) at the tahéhe
Limited Cashout.

Any such Limited Cashout shall be calculated aghef last business day of the month in which the @dtae’s
determination to make the Limited Cashout occund, such lump sum payment shall be made within §8 étalowing
such determination.

4.4 Unforeseeable Emergencies

(@) If a Participant experiences an Unforeseeable Eemesgprior to the occurrence of a Sched
Distribution or a distribution event described intiéles V through 1X, as applicable, the Participamy petition th
Committee to receive a partial or full payout frtme Plan. The payout, if any, from the Plan shatlexceed the less
of (i) the Participans vested Account Balance, calculated as of theectifsbusiness on or around the Bel
Distribution Date for such payout, as determinedigyCommittee in accordance with the provisiondath below, o
(i) the amount necessary to satisfy the UnforesieeBmergency, plus amounts necessary to pay Hedt&i®, or loc:
income taxes or penalties reasonably anticipated sesult of the distribution. A Participant shadit be eligible t
receive a payout from the Plan to the extent that Wnforeseeable Emergency is or may be relievedhiaugt
reimbursement or compensation by insurance orwitbkey (B) by liquidation of the Participastassets, to the extent
liquidation of such assets would not itself causeese financial hardship or (C) by cessation oedels under the Ple
If the Committee (or its delegate), in its solecdition, approves a Participamietition for payout from the Plan,
Participants Benefit Distribution Date for such payout shalthe date on which such approval by the Commjtieés
delegate) occurs and such payout shall be diséibtd the Participant in a lump sum no later th@rdéys after suc
Benefit Distribution Date. In addition, in the evesf such approval, the Participasmtoutstanding deferral electic
under the Plan shall be cancelled.

(b) A Participants deferral elections under the Plan shall alsodneealled to the extent the Commi
determines that such action is required for theidjaant to obtain a hardship distribution from Bmployers 401(k
Plan pursuant to Treasury Regulation Section 1i4at(d)(3).

ARTICLE V
CHANGE IN CONTROL BENEFIT
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5.1 Change in Control Benefit. A Participant, in connection with his or her coemaement of participatic
in the Plan, shall have an opportunity to irrevdgadbect to receive his or her vested Account Bedamm the form of
lump sum payment in the event that a Change inr@botcurs prior to the Participast'Separation from Servi
Disability or death (the * Change in Control Beh&fi The Benefit Distribution Date for the Change in @ohBenefit
if any, shall be the date on which the Change int@boccurs. If a Participant elects not to reeeavChange in Conti
Benefit, or fails to make an election in connectisith his or her commencement of participation lwe tPlan, th
Participant’s Account Balance shall be paid in adance with the other applicable provisions of Fien.

5.2 Payment of Change in Control Benefit The Change in Control Benefit, if any, shall lagcalated as
the close of business on or around the Participddghefit Distribution Date, as determined by tlnthittee, and pa
to the Participant no later than 60 days afteRaeicipant’s Benefit Distribution Date.

ARTICLE VI
RETIREMENT BENEFIT

6.1 Retirement Benefit. If a Participant experiences a Separation fromvi€e that qualifies as a Retireme
the Participant shall be eligible to elect to reeehis or her vested Account Balance in eithermapltsum or annu
installment payments under Section 6.2 (the “ RRetent Benefit”). A Participants Retirement Benefit shall
calculated as of the close of business on or arthm@pplicable Benefit Distribution Date for summefit, which sha
be (a) the first day after the end of then6nth period immediately following the date on whithe Participal
experiences such Separation from Service if thédigaant is a Specified Employee, and (b) for aley Participant
the date on which the Participant experiences ardgpn from Service; provided, however, if a Rapant changes tl
form of distribution for the Annual Account in acdance with Section 6.2(b), the Benefit DistribatiDate for th
Annual Account subject to such change shall berohéted in accordance with Section 6.2(b).

6.2 Payment of Retirement Benefit

(c) In connection with a Participast’election to defer an Annual Deferral Amount, Beticipan
shall elect the form in which his or her Annual Aaat for such Plan Year will be paid. The Participmay elect t
receive each Annual Account in the form of a lummsor pursuant to an Annual Installment Method pta 15 year:
If a Participant does not make any election witbpeet to the payment of an Annual Account undes 8ection 6..
then payment of such Annual Account shall be madgravided under Article 1V, subject to acceleratio the event «
the Participant’s death under Article IX.
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(d) A Participant may change the form of payment forAmmmual Account by submitting an Elect
Form to the Committee in accordance with the follaycriteria:

(i) The election shall not take effect untilledst 12 months after the date on which the ela
is made;

(i) The new Benefit Distribution Date for sudmnnual Account shall be 5 years after
Benefit Distribution Date that would otherwise hdeen applicable to such Annual Account; and

(i) The election must be made at least 12 momgher to the Benefit Distribution Date tl
would otherwise have been applicable to such AnAgabunt.

For purposes of applying the provisions of thist®ect.2(b), a Participarg’election to change the form of paymen
an Annual Account shall not be considered to beemadil the date on which the election becomesatable. Such ¢
election shall become irrevocable no later thandat that is 12 months prior to the Benefit Dimition Date th:
would otherwise have been applicable to such AnAgabunt. Subject to the requirements of this $ec6.2(b), th
Election Form most recently accepted by the Conemithat has become effective for an Annual Accsbatl gover
the form of payout of such Annual Account.

(e) The lump sum payment shall be made, or installrpagtnents shall commence, no later tha
days after the applicable Benefit Distribution D&emaining installments, if any, shall continueatordance with ti
Participants election for each Annual Account and shall bel pei later than 60 days after the first day of eRtr
Year following the Plan Year in which the Partigipa Benefit Distribution Date occurs.

ARTICLE VII
TERMINATION BENEFIT

7.1 Termination Benefit . If a Participant experiences a Separation fromvi€e that does not qualify a:
Retirement, the Participant shall receive his arvested Account Balance in the form of a lump quayment (the “
Termination Benefit). A Participants Termination Benefit shall be calculated as ofdlose of business on or arol
the Benefit Distribution Date for such benefit, atishall be (a) the first day after the end of Gamonth perior
immediately following the date on which the Papamt experiences such Separation from ServicesiPtrticipant is
Specified Employee, and (b) for all other Partiagathe date on which the Participant experieac8gparation fro
Service.

7.2 Payment of Termination Benefit. The Termination Benefit shall be paid to the egrant no later the
60 days after the Participant’s Benefit DistributiDate.

ARTICLE VIII
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DISABILITY BENEFIT

8.1 Disability Benefit . If a Participant becomes Disabled prior to theuonce of a distribution eve
described in Articles V through VIl or IX, as apgble, the Participant shall receive his or hetatgkéccount Balanc
in the form of a lump sum payment (the " DisabilBgnefit”). The Disability Benefit shall be calculated as & tos:
of business on or around the Participarenefit Distribution Date for such benefit, whishall be the date on whi
the Participant becomes Disabled.

8.2 Payment of Disability Benefit. The Disability Benefit shall be paid to the Pagant no later than ¢
days after the Participant’s Benefit DistributioatB.

ARTICLE IX
DEATH BENEFIT

9.1 Death Benéefit. In the event of a Participastteath prior to the complete distribution of hider veste
Account Balance, the Participant’'s Beneficiary(isball receive the Participaatunpaid vested Account Balance
lump sum payment (the “ Death Benélit The Death Benefit shall be calculated as of theeclof business on
around the Benefit Distribution Date for such bénefhich shall be the date of the Participant sitie

9.2 Payment of Death Benefit The Death Benefit shall be paid to the ParticiigaBeneficiary(ies) no lat
than 60 days after the Participant’s Benefit Digttion Date.

ARTICLE X
BENEFICIARY DESIGNATION

10.1 Beneficiaries.

( Beneficiary Designation. The Participant shall have the right, at any titnedesignate any pers
or persons as Beneficiary (both primary and comtimigto whom payment under the Plan shall be madiea event ¢
the Participans death. If the Participant names someone otherhisaor her spouse as a Beneficiary, the Comr
may, in its sole discretion, determine that spowsalsent is required to be provided in a form desigd by th
Committee, executed by such Participant's spoudeetarned to the Committee. The Beneficiary destign shall b
effective when it is submitted to and acknowled@gdthe Committee during the Participantifetime in the formz
prescribed by the Committee.

(g) Absence of Valid Designation If a Participant fails to designate a Beneficiasyprovided abov
or if every person designated as Beneficiary predses the Participant or dies prior to completgilligion of the
Participant’s benefits, then the Committee shainde¢he Participant’ estate to be the Beneficiary and shall direc
distribution of such benefits to the Participartsate.
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10.2 Beneficiary Designation. Each Participant shall have the right, at anyetito designate his or |
Beneficiary(ies) (both primary as well as contingeo receive any benefits payable under the Réaa beneficiar
upon the death of a Participant. The Beneficiarsigieated under the Plan may be the same as oretifférom th:
Beneficiary designation under any other plan oEamployer in which the Participant participates.

10.3  Beneficiary Designation; Change; Spousal Consent A Participant shall designate his or
Beneficiary by completing and signing the Benefigi®esignation Form, and returning it to the Conestor it
designated agent. A Participant shall have thet ighchange a Beneficiary by completing, signingl atherwis
complying with the terms of the Beneficiary Desitjma Form and the Committeefrules and procedures, as in el
from time to time. If the Participant names someotier than his or her spouse as a BeneficiaryCtiramittee may, |
its sole discretion, determine that spousal congergquired to be provided in a form designatedhs Committes
executed by such Participamtspouse and returned to the Committee. Upon tteptance by the Committee of a 1
Beneficiary Designation Form, all Beneficiary dewsgons previously filed shall be canceled. The @uttee shall b
entitled to rely on the last Beneficiary Designatieorm filed by the Participant and accepted byGbenmittee prior t
his or her death.

10.4 Acknowledgment. No designation or change in designation of a Beiaey shall be effective un
received and acknowledged in writing by the Comemitbr its designated agent.

10.5 No Beneficiary Designation. If a Participant fails to designate a Beneficias/ provided in Sectio
10.1, 10.2 and 10.3 above or, if all designatedefieiaries predecease the Participant or die piwoicomplet
distribution of the Participant’s benefits, them tRarticipans designated Beneficiary shall be deemed to berise
surviving spouse. If the Participant has no sungvspouse, the benefits remaining under the Pldpetpaid to
Beneficiary shall be payable to the executor osqeal representative of the Participant’s estate.

10.6 Doubt as to Beneficiary. If the Committee has any doubt as to the propemeficiary to receiv
payments pursuant to the Plan, the Committee Baa# the right, exercisable in its discretion,aase the Participast’
Employer to withhold such payments until this maiteresolved to the Committee’s satisfaction.

10.7 Discharge of Obligations. The payment of benefits under the Plan to a Beiaey shall fully an:
completely discharge all Employers and the Commaiftem all further obligations under the Plan wigspect to tF
Participant, and that Participant’s Plan agreerabali terminate upon such full payment of benefits.

ARTICLE Xl
LEAVE OF ABSENCE
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11.1 Paid Leave of Absence If a Participant is authorized by the ParticiparEmployer to take a paid le:
of absence from the employment of the Employer, sunch leave of absence does not constitute a Sigpafeomr
Service, (a) the Participant shall continue to tesaered eligible for the benefits provided untter Plan, and (b) tl
Annual Deferral Amount shall continue to be withithduring such paid leave of absence in accordaitbeSection 3.<

11.2 Unpaid Leave of Absence If a Participant is authorized by the ParticipafEmployer to take an unp.
leave of absence from the employment of the Empléyeany reason, and such leave of absence ddesonstitute
Separation from Service, such Participant shaltinae to be eligible for the benefits provided unttee Plan. Durin
the unpaid leave of absence, the Participant siodlbe allowed to make any additional deferral tedes. However,
the Participant returns to employment, the Pawicipnay elect to defer an Annual Deferral Amoumttfe Plan Yes
following his or her return to employment and faesy Plan Year thereafter while a Participant ia Blan, provide
such deferral elections are otherwise allowed anélaction Form is delivered to and accepted byGbenmittee fo
each such election in accordance with Section 302

ARTICLE XlI
TERMINATION; PLAN AMENDMENT

12.1 Termination of Plan . Although it is anticipated that the Plan will ¢cioue for an indefinite period
time, there is no guarantee that the Company wititiaue the Plan or will not terminate the Plaraay time in th
future. Accordingly, the Company, acting througle tBoard or the Compensation Committee, reservesighe tc
terminate the Plan with respect to all or somehef Participants. In the event of a Plan terminatiomnew deferr:
elections shall be permitted for the affected Egudints and such Participants shall no longer iggbtd to receive ne
Annual Company Restoration Matching Contribution dAmts, Annual Company Restoration Basic Contrilm
Amounts or Annual Company Additional ContributiomAunts (or, if applicable, the Company transitiemtcibutior
amount as provided under Section 3.10). Howevégyr #ie Plan termination the Account Balances chd@articipant
shall continue to be credited with Annual Defeahounts attributable to a deferral election thaswaeffect prior t
the Plan termination to the extent deemed necessargmply with Section 409A of the Code, and addal amount
shall continue to be credited or debited to suclhtidh@ants’ Account Balances pursuant to Section 3.8.
Measurement Funds available to Participants folgwthe termination of the Plan shall be comparableumber an
type to those Measurement Funds available to Raatits in the Plan Year preceding the Plan Yearhich the Pla
termination is effective. In addition, followingRian termination, Participant Account Balanceslsteahain in the Ple
and shall not be distributed until such amountsbrex eligible for distribution in accordance witletbther applicab
provisions of the Plan. Notwithstanding the prengdientence, to the extent permitted by TreasugulR&on Sectio
1.409A3())(4)(ix), the Employer may provide that upon némation of the Plan, all Account Balances of
Participants shall be distributed, subject to amd¢cordance with any rules established by suchl@&mpdeeme
necessary to comply with the applicable requiresy@md limitations of Treasury Regulation Sectioh02A-3(j)(4)

(i%).
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12.2 Amendment.

(@) The Company, acting through the Board or the Corsgoiom Committee, may, at any time, an
or modify the Plan in whole or in part. In additidhe Plan may be amended by the Senior Officer iGittee at an
time to make any changes which do not result, wdggregated with any other amendments to the Planglthe
immediately preceding fiscal year, in a more tham percent (10%) increase in the cost of maintgitie Plan to tr
Company and all other Employers over the prioradiisgear. Notwithstanding the foregoing, (i) no ach@ent o
modification shall be effective to decrease thaigadf a Participant’ vested Account Balance in existence at the
the amendment or modification is made, and (ilanendment or modification of this Section 12.2 Ishaleffective.

(b) Notwithstanding Section 12.2(a) above, in the evwkat the Company, acting through the Se
Officer Committee, determines that any provisiontled Plan may cause amounts deferred under thet®laacom
immediately taxable to any Participant under Secfio9A of the Code, the Company, acting throughSeior Office
Committee, may (i) adopt such amendments to the &ta appropriate policies and procedures, inctudimendmen
and policies with retroactive effect, that it detéres necessary or appropriate to preserve thedatetax treatment
the Plan benefits provided by the Plan and/ortéke such other actions as the Company, actingugfwahe Senic
Officer Committee, determines necessary or appaigto comply with the requirements of Section 4@®£he Code t
avoid the imputation of any tax, penalty or intéteégreunder.

12.3 Effect of Payment. The full payment of the Participastvested Account Balance in accordance wit
applicable provisions of the Plan shall completdischarge all obligations to a Participant and drier designate
Beneficiaries under the Plan.

ARTICLE XllI
ADMINISTRATION

Committee . The Plan shall be administered by a Committeactlwhhall consist of the Board, or such committé
management and/or Board members as the Boardagi@int. Members of the Committee may be Particgpande
the Plan. The Committee shall have the discretind authority to (a) make, amend, interpret, andomeef al
appropriate rules and regulations for the admiaiigin of the Plan, (b) decide or resolve any ahdustions, includin
benefit entittement determinations and interpretetiof the Plan, as may arise in connection wighRhan, includin
determinations regarding eligibility for benefitaymble under the Plan, and (c) take any other rectieecessary
appropriate to administer the Plan, including delgcand establishing Measurement Funds. Any inldiai serving o
the Committee who is a Participant shall not vataai on any matter relating solely to himself erdelf. When makir
a determination or calculation, the Committee shallentitled to rely on information furnished byrarticipant or th
Company. The Committee may, in its sole discretiod from time to time, delegate any administratvenministeria
duties related to the Plan to any officers or sththe Company.
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13.1 Agents. In the administration of the Plan, the Committase,applicable, may, from time to tir
employ agents and delegate to them such admimstrdtities as it sees fit (including acting throwghkuly appointe
representative) and may from time to time consith wounsel who may be counsel to any Employer.

13.2 Binding Effect of Decisions. The decision or action of the Committee, as applie, with respect
any question arising out of or in connection witle administration, interpretation and applicatiérih@ Plan and tf
rules and regulations promulgated hereunder slelfital and conclusive and binding upon all persbasing an
interest in the Plan.

13.3 Indemnity of Committee . All Employers shall indemnify and hold harmlese tmembers of tl
Committee, any Employee to whom the duties of tben@ittee may be delegated, against any and alhsldiosse:
damages, expenses or liabilities arising from atyoa or failure to act with respect to the Plaxcept in the case
willful misconduct by the Committee, any of its mieens, any such Employee seeking indemnificatioeunsder.

13.4 Employer Information . To enable the Committee to perform its functicthe Company and ec
Employer shall supply full and timely information the Committee (or its delegate), as the caselbmapn all matte
relating to the Plan, the Trust, the Participamtd their Beneficiaries, the Account Balances of Baticipants, tF
compensation of its Participants, the date andumistances of the Separation from Service, Disgllitdeath of it
Participants, and such other pertinent informasisitthe Committee (or its delegate) may reasonailyire.

ARTICLE XIV
CLAIMS PROCEDURE

14.1 Presentation of Claim. Any Participant or Beneficiary of a deceased iBigdnt (such Participant
Beneficiary being referred to below as a * Claimgninay deliver to the Committee a written claim fadeterminatio
with respect to the amounts distributable to sutdin@ant from the Plan. If such a claim relateshe tontents of
notice received by the Claimant, the claim musiiagle within 60 days after such notice was receyethe Claiman
All other claims must be made within 180 days & ttate on which the event that caused the claiarise occurre
The claim must state with particularity the detaration desired by the Claimant.

14.2 Notification of Decision. The Committee shall consider a Claimardfaim within a reasonable time,
no later than 90 days after receiving the claimthd Committee determines that special circumstamegquire a
extension of time for processing the claim, writteriice of the extension shall be furnished to@hemant prior to th
termination of the initial 9@kay period. In no event shall such extension exeepdriod of 90 days from the end of
initial period. The extension notice shall indic#ite special circumstances requiring an extensidime and the da
by which the Committee expects to render the bemkfiermination. The Committee shall notify the i@lant ir
writing:
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(@) that the Claimans requested determination has been made, anchthataim has been allowec
full; or

(b) that the Committee has reached a conclusion cgntmarwhole or in part, to the Claimast’
requested determination, and such notice musbd#tih a manner calculated to be understood bytaanant:

(i) the specific reason(s) for the denial of thaiml, or any part of it;
(i) specific reference(s) to pertinent provisiaighe Plan upon which such denial was based,;

(i) a description of any additional material eformation necessary for the Claimant to pe
the claim, and an explanation of why such matemahformation is necessary;

(iv) an explanation of the claim review procedugeferth in Section 14.3 below; and

(v) a statement of the Claimastright to bring a civil action under ERISA Secti®02(a
following an adverse benefit determination on revie

14.3 Review of a Denied Claim. On or before 60 days after receiving a noticenftbhe Committee that
claim has been denied, in whole or in part, a Cdait{or the Claimans’ duly authorized representative) may file \
the Committee a written request for a review ofdkaial of the claim. The Claimant (or the Claimamtuly authorize
representative):

(@) may, upon request and free of charge, have reasoaabess to, and copies of, all docum:
records and other information relevant (as definespplicable ERISA regulations) to the claim fenkefits;

(b) may submit written comments or other documents/and
(c) may request a hearing, which the Committee, iaate discretion, may grant.

14.4 Decision on Review The Committee shall render its decision on reyieamptly, and no later than
days after the Committee receives the Clainsamttitten request for a review of the denial of #laim. If the
Committee determines that special circumstancasregn extension of time for processing the claimtten notice ¢
the extension shall be furnished to the Claimaidrgo the termination of the initial 6@ay period. In no event sh
such extension exceed a period of 60 days frometiteof the initial period. The extension noticelsimaicate the
special circumstances requiring an extension o @nd the date by which the Committee expectsriderethe bene
determination. In rendering its decision, the Cottesi shall take into account all comments, docusyaetords ar
other information submitted by the Claimant relgtito the claim, without regard to whether such iinfation wa
submitted or considered in the initial benefit
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determination. The decision must be written in anneat calculated to be understood by the Claimamd, ia mus
contain:

(&) specific reasons for the decision;

(b) specific reference(s) to the pertinent Plan provisiupon which the decision was based;

(c) a statement that the Claimant is entitled to rexeipon request and free of charge, reaso
access to and copies of, all documents, recordsatimer information relevant (as defined in applleaBERISA
regulations) to the Claimant’s claim for benefasg

(d) astatement of the Claimant’s right to bring alaation under ERISA Section 502(a).

14,5 Legal Action . A Claimants compliance with the foregoing provisions of tiigticle XIV is a

mandatory prerequisite to a Claimantight to commence any legal action with respedrty claim for benefits unc
the Plan

14.6 Contractual Limitation . No action at law or in equity shall be broughtrécover benefits under 1
Plan until the mandatory appeal rights describe@inenave been exercised and the Plan benefitseséep in suc
appeal have been denied in whole or in part. If @aycial proceeding is undertaken to appeal theiadeof a claim
challenge the amount of any benefit under the Blabring any other action under ERISA other thahr@ach c
fiduciary duty claim, any such judicial proceedimgst be filed within the earlier date of the foliog: (a) 90 days aft
the final decision on any administrative claim Banefits submitted to the Committee; or (b) witBilyears after tf
date when the Claimant submits their authorizatmeommence payment of the Plan benefits at issukd judicia
proceeding. The evidence presented in such a aldmoceeding shall be strictly limited to the eande timel
presented to the Committee (or its designee).

ARTICLE XV
TRUST

15.1 Establishment of the Trust. In order to provide assets from which to fultitie obligations of tF
Participants and their Beneficiaries under the Plae Company, acting through the Senior Officem@uttee, sha
establish a trust by a trust agreement with a tpady, the Trustee (the * Tru%t, and each Employer shall at le
annually transfer over to the Trust such assetth@asEmployer determines, in its sole discretiore aecessary
provide, on a present value basis, for its respedtiture liabilities created with respect to themnsal Accounts for sur
Employer’s Participants (or such ParticiparBg€neficiaries) for all periods prior to the transfas well as any deb
and credits to such Participangsinual Accounts for all periods prior to the trasrsftaking into consideration the va
of the assets in the Trust at the time of the feEans
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15.2 Interrelationship of the Plan and the Trust. The provisions of the Plan shall govern the sgbit ¢
Participant to receive distributions under the PTEme provisions of the Trust shall govern the tsgbf the Employer
Participants and the creditors of the Employerthassets transferred to the Trust. Each Emplslyalt at all time
remain liable to carry out its obligations undez &lan.

15.3 Distributions From the Trust . Each Employes obligations under the Plan may be satisfied Withs!
assets distributed pursuant to the terms of thetTand any such distribution shall reduce the Bygls obligation
under the Plan.

ARTICLE XVI
MISCELLANEOUS

16.1 Status of Plan. The Plan is intended to be a plan that is notifogec within the meaning of Section 401
(a) the Code and that “is unfunded and is mainthiomye an employer primarily fothe purpose of providing deferi
compensation for a select group of management ghilhicompensated employeewithin the meaning of ERIS
Sections 201(2), 301(a)(3) and 401(a)(1). The Blall be administered and interpreted (a) to thergxpossible in
manner consistent with the intent described inpgfezeding sentence, and (b) in accordance with Gad¢ion 409,
and related Treasury Regulations and other guidance

16.2 Unsecured General Creditor. Participants and their Beneficiaries, heirs, sgsors and assigns s
have no legal or equitable rights, interests omwain any property or assets of an Employer. Rappses of tr
payment of benefits under the Plan, any and airoEmployers assets shall be, and remain, the general, urgd
unrestricted assets of the Employer. An Emplayebligation under the Plan shall be merely thaarotunfunded ar
unsecured promise to pay money in the future.

16.3 Employer’s Liability . An Employers liability for the payment of benefits shall beided only by th
Plan. An Employer shall have no obligation to atieigrant under the Plan except as expressly providehe Plan.

16.4 Nonassignability . Neither a Participant nor any other person shalle any right to commute, s
assign, transfer, pledge, anticipate, mortgage tberwise encumber, transfer, hypothecate, alieoateonvey ii
advance of actual receipt, the amounts, if anyapkeyhereunder, or any part thereof, which are,andghts to whicl
are expressly declared to be, unassignable andraosterable. No part of the amounts payable spalhy to actue
payment, be subject to seizure, attachment, gan@sh or sequestration for the payment of any dgbtigments
alimony or separate maintenance owed by a Partitipaany other person, be transferable by operaifdaw in the
event of a Participant’'s or any other persobankruptcy or insolvency or be transferable g&pause as a result o
property settlement or otherwise.

16.5 Not a Contract of Employment. The terms and conditions of the Plan shall notdntked to constitu
a contract of employment between any Employer badParticipant. Such
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employment is hereby acknowledged to be an “at weithployment relationship that can be terminatechgttane fol
any reason, or no reason, with or without causd, waith or without notice, unless expressly provideda writter
employment agreement. Nothing in the Plan shalldmmed to give a Participant the right to be rethim the servic
of any Employer, either as an Employee or a direapto interfere with the right of any Employer discipline o
discharge the Participant at any time.

16.6 Furnishing Information . A Participant or his or her Beneficiary will camate with the Committee
furnishing any and all information requested by @wnmittee and take such other actions as maydueséed in ord
to facilitate the administration of the Plan and thayments of benefits hereunder, including butlingted to taking
such physical examinations as the Committee masndexessary.

16.7 General; Singular and Plural . Whenever any words are used herein in the masgulney shall t
construed as though they were in the femininelinades where they would so apply; and whenevemamgls are use
herein in the singular or in the plural, they shmdl construed as though they were used in thelguithe singular, ¢
the case may be, in all cases where they woulggly.a

16.8 Captions. The captions of the articles, sections and papgy of the Plan are for convenience only
shall not control or affect the meaning or congtaircof any of its provisions.

16.9 Governing Law . Subject to ERISA, the provisions of the Plan khal construed and interpre
according to the internal laws of the state of Né&wk without regard to its conflicts of laws pripées.

16.10 Notice . Any notice or filing required or permitted to gzen to the Company or the Participant ui
this Plan shall be sufficient if in writing and lthdelivered, or sent by registered or certified miailthe case of tt
Company, to the principal office of the Companyedied to the attention of the Director of Humars&®eces, and
the case of the Participant, to the last known eskliof the Participant indicated on the employmeobrds of th
Company. Such notice shall be deemed given aseofldite of delivery or, if delivery is made by maif of the da
shown on the postmark on the receipt for registnatir certification. Notices to the Company maypsemitted b’
electronic communication according to specificagiestablished by the Committee.

16.11 Successors The provisions of the Plan shall bind and inaréhe benefit of the ParticipastEmploye
and its successors and assigns and the Parti@pdrhe Participant’s designated Beneficiaries.

16.12 Spouses Interest . The interest in the benefits hereunder of a spafsa Participant who h
predeceased the Participant shall automatically fathe Participant and shall not be transferbplsuch spouse in a
manner, including but not limited to such spoaswiill, nor shall such interest pass under the laisntestat
succession.
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16.13 Validity . In case any provision of the Plan shall be illegyainvalid for any reason, said illegality
invalidity shall not affect the remaining parts éef, but the Plan shall be construed and enforeed such illegal ¢
invalid provision had never been inserted herein.

16.14 No Guarantee of Tax Consequences The Employer, Company, Board and Committee mad
commitment or guarantee to any Participant thatfadgral, state or local tax treatment will apphbe available to ar
person eligible for benefits under the Plan andurass no liability whatsoever for the tax consequente an'
Participant.

16.15 Distribution in the Event of Income Inclusion Under Code Section 409A If any portion of
Participants Account Balance under the Plan is required tmtleded in income by the Participant prior to lipteue
to a failure of the Plan to comply with the requients of Section 409A of the Code, the Committeg deermine th:
such Participant shall receive a distribution fritra Plan in an amount equal to the lesser of @Jptrtion of his or h
Account Balance required to be included in incomea aesult of the failure of the Plan to complyhatiie requiremen
of Section 409A of the Code, or (b) the unpaid eg#iccount Balance.

16.16 Incompetent. If the Committee determines in its discretiont thdenefit under the Plan is to be pai
a minor, a person declared incompetent or to aoparcapable of handling the disposition of thatspa’s property, th
Committee may direct payment of such benefit to gnardian, legal representative or person havimggddre an
custody of such minor, incompetent or incapablesg@er The Committee may require proof of minorihgampetenc
incapacity or guardianship, as it may deem appatgprior to distribution of the benefit. Any paymef a benefit she
be a payment for the account of the Participant taedParticipans Beneficiary, as the case may be, and shall
complete discharge of any liability under the Fiamnsuch payment amount.

16.17 Domestic Relations Orders. Notwithstanding any provision in the Plan to tentrary, in the eve
that the Committee receives a domestic relatioderpras defined in Code Section 414(p)(1)(B), pamsio which
court has determined that a spouse or former spafus@articipant has an interest in the Partidigamenefits under tl
Plan, the Committee shall have the right to immiedijjadistribute the spouse’s or former sposseiterest in th
Participants benefits under the Plan to such spouse or fospeuse to the extent necessary to fulfill such diia
relations order, provided that such distributiomigsiccordance with the requirements of Code Sed9A.

16.18 Code Section 409A Notwithstanding any provision to the contrarytims Plan, if a Participant
deemed to be a Specified Employee on the datesobéparation from Service with the Company, theh wagard t
any payment that is considered deferred compemsatider Code Section 409A payable on account of@aiatiol
from Service that is required to be delayed purstanCode Section 409A(a)(2)(B) (after taking irdocount an
applicable exceptions to such requirement), sugimpat shall be paid on the date that is the expimaif the six (6)-
month period measured from the date of the Paaintip Separation from Service (the “ Delay PerihdUpon the
expiration of the Delay Period, all payments dethyarsuant to this Section 16.18 shall
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be paid to the Participant in accordance with #npent form and upon the payment dates specifiszirhe
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Exhibit 10.z

AMENDMENT TO THE
BROADRIDGE FINANCIAL SOLUTIONS, INC.
EXECUTIVE DEFERRED COMPENSATION PROGRAM

(Amended and Restated Effective as of June 15, 2011)

Pursuant to Section 18 of the Broadridge Finarfadilitions, Inc. Executive Deferred CompensatiorgkRnm (the
“Plan”), the Plan is hereby amended as followsaite December 31, 2014:

1. Section I+ Section Il of the Plan is amended by adding thiefahg sentence to the end ther:

“Notwithstanding the foregoing, the Plan is frozeith respect to all Participant elective deferatsl Company
matching credits as of December 31, 2014.”

2. Section - Section V of the Plan is amended by adding theWahg sentence to the end ther
“Notwithstanding the foregoing and the terms oftiecll of the Plan, a Participant shall continoaéceive credit for

years of service with the Company and its subsabgjor predecessors) after December 31, 2014uigoges of
determining whether such Participant is eligibleRetirement under the Plan.”



Exhibit 31.1

SECTION 302 CERTIFICATION

I, Richard J. Daly, certify that:

1.
2.

| have reviewed this Quarterly Report on FovQlof Broadridge Financial Solutions, Ir

Based on my knowledge, this report does notatomny untrue statement of a material fact orténstate a material fact necessary to
make the statements made, in light of the circuntsts.under which such statements were made, nlaadisg with respect to the peri

covered by this report;

Based on my knowledge, the financial statemems 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, amdtife periods presented in this report;

The registrant’s other certifying officer andrke 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 @efined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant andénav

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procsdorge designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhibsidiaries, is made known to us by
others within those entities, particularly duriig toeriod 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 assurargading the reliability of financial reporting atfie preparation of financial statements
for external purposes in accordance with geneeabepted accounting principles;

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentesisi report our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in thegggnt's internal control over financial reportitigat occurred during the registramthos
recent fiscal quarter (the registrant’s fourthdisguarter in the case of an annual report) thatnhaterially affected, or is reasonably
likely to materially affect, the registrant’s intexl control over financial reporting.

The registrant’s other certifying officer antddve disclosed, based on our most recent evatuatimternal 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 cootrer 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 sigmiifiole in the registrant’s
internal control over financial reporting.

Date: November 6, 2014

/sl Richard J. Daly
Richard J. Daly
President and Chief Executive Officer




Exhibit 31.2

SECTION 302 CERTIFICATION

I, James M. Young, certify that:

1.
2.

| have reviewed this Quarterly Report on FovQlof Broadridge Financial Solutions, Ir

Based on my knowledge, this report does notatomny untrue statement of a material fact orténstate a material fact necessary to
make the statements made, in light of the circuntsts.under which such statements were made, nlaadisg with respect to the peri

covered by this report;

Based on my knowledge, the financial statemems 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, amdtife periods presented in this report;

The registrant’s other certifying officer andrke 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 @efined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant andénav

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procsdorge designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhibsidiaries, is made known to us by
others within those entities, particularly duriig toeriod 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 assurargading the reliability of financial reporting atfie preparation of financial statements
for external purposes in accordance with geneeabepted accounting principles;

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentesisi report our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in thegggnt's internal control over financial reportitigat occurred during the registramthos
recent fiscal quarter (the registrant’s fourthdisguarter in the case of an annual report) thatnhaterially affected, or is reasonably
likely to materially affect, the registrant’s intexl control over financial reporting.

The registrant’s other certifying officer antddve disclosed, based on our most recent evatuatimternal 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 cootrer 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 sigmiifiole in the registrant’s
internal control over financial reporting.

Date: November 6, 2014

/sl James M. Young
James M. Young
Vice President, Chief Financial Officer




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 fRat0-Q for the three months
ended September 30, 2014 as filed with the Seesi@tnd Exchange Commission on the date hereofReyort”), I, Richard J. Daly, Preside
and Chief Executive Officer of the Company, certjursuant to 18 U.S.C. Section 1350, as adoptegslipnt to Section 906 of the Sarbanes-
Oxley Act of 2002, that:

(@) the Report fully complies with the requirementse€tion 13(a) or 15(d) of the Securities Exchangeoh1934; an

(b) the information contained in the Report fairly prets, in all material respects, the financial ctiadiand results of operations of
Company.

/sl Richard J. Daly
Richard J. Daly
President and Chief Executive Officer

November 6, 201

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 authenticategnowledging, or otherwise
adopting the signature that appears in typed foithimvthe electronic version of this written staemrequired by Section 906, has been
provided to the Company and will be retained byG@eenpany and furnished to the Securities and Exgh&@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 fRat0-Q for the three months
ended September 30, 2014 as filed with the Seesi@nd Exchange Commission on the date hereofRéyort”), I, James M. Young, Vice
President, Chief Financial Officer of the Comparsrtify, pursuant to 18 U.S.C. Section 1350, agpastbpursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that:

(@) the Report fully complies with the requirementse€tion 13(a) or 15(d) of the Securities Exchangeoh1934; an

(b) the information contained in the Report fairly prets, in all material respects, the financial ctiadiand results of operations of
Company.

/sl James M. Young
James M. Young
Vice President, Chief Financial Officer

November 6, 201

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 authenticategnowledging, or otherwise
adopting the signature that appears in typed foithimvthe electronic version of this written staemrequired by Section 906, has been
provided to the Company and will be retained byG@eenpany and furnished to the Securities and Exgh&@ommission or its staff upon
request.



