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OATH OR AFFIRMATION

I, SR Odg<is , swear (or affirm) that, to the best of

my knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm of

of ¶)en 31 , 20 14 , are true and correct. I further swear (or affirm) that

neither the company nor any partner, proprietor, principal officer or director has any proprietary interest in any account

classified solely as that of a customer, except as follows:

Signature

Title

Notary Pubhc gmETTA

T 1 s report * c ntains (check al

(b) Statement of Financial Conditiot to.01M000459
(c) Statement of Income (Lolk)'.COMNM T 3 3 : '
(d) Statement of Changes in Financial Condition.
(e) Statement of Changes in Stockholders' Equity or Partners' or Sole Proprietors' Capital.
(f) Statement of Changes in Liabilities Subordinated to Claims of Creditors.
(g) Computation of Net Capital.
(h) Computation for Determination of Reserve Requirements Pursuant to Rule 15c3-3.

(i) Information Relating to the Possession or Control Requirements Under Rule 15c3-3.
0 (j) A Reconciliation, including appropriate explanation ofthe Computation of Net Capital Under Rule 15c3-1 and the

Computation for Determination of the Reserve Requirements Under Exhibit A of Rule 1503-3.
(k) A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to methods of

consolidation.

2 (1) An Oath or Affirmation.

0 (m) A copy of the SIPC Supplemental Report.

(n) A report describing any material inadequacies found to existor found to have existed since the date ofthe previous audit.

**For conditions of confidential treatment of certain portions of this filing, seesection 240.17a-5(e)(3).
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Report of Independent Registered Public Accounting Firm

To the Board of Directors of

Manning & Napier Investor Services, Inc.:

In our opinion, the accompanying statement of financial condition and the related statements of
income, changes in shareholder's equity, and cash flows present fairly, in all material respects, the
financial position of Manning & Napier Investor Services, Inc. (the'Company') at December 31,2014,
and the results of its operations and its cash flows for the year ended December 31, 2014 in conformity
with accounting principles generally accepted in the United States of America. These financial
statements are the responsibility of the Company's management. Our responsibility is to express an
opinion on these financial statements based on our audit. We conducted our audit of the statements in
accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. An audit includes examining, on a
test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the
accounting principles used and significant estimates made by management, and evaluating the overall
financial statement presentation. We believe that our audit provides a reasonable basis for our
opinion.

The Computation of Net Capital for Brokers and Dealers Pursuant to Rule 15c3-1 Under the Securities
Exchange Act of 1934 is supplemental information required by Rule 17a-5 under the Securities
Exchange Act of 1934. The supplemental information is the responsibility of the Company's
management. The supplemental information has been subjected to audit procedures performed in
conjunction with the audit of the Company's financial statements. Our audit procedures included
determining whether the supplemental information reconciles to the financial statements or the

underlying accounting and other records, as applicable, and performing procedures to test the
completeness and accuracy of the information presented in the supplemental information. In forming
our opinion on the supplemental information, we evaluated whether the supplemental information,
including its form and content, is presented in conformity with Rule 17a-5 under the Securities
Exchange Act of 1934. In our opinion, the Computation of Net Capital for Brokers and Dealers
Pursuant to Rule 15c3-1 Under the Securities Exchange Act of 1934 is fairly stated, in all material
respects, in relation to the financial statements as a whole.

PricewaterhouseCoopers LLP
February 27, 2015

PricewaterhouseCoopers LLP, 1100 Bausch & Lomb Place, Rochester, NY14604-2705
T: (585) 232 4000, F: (585) 454 6594, www.pwc.com/'us



Manning & Napier investor Services., Inc. .
Statement of Financial Condition
December 31, 2014

Assets

Cash and cash equivalents $ 860,868

12b-1 fees receivable 704,195

Receivable from affiliate 50,000

Prepaid expenses and other assets 163,956

Total assets $ 1,779,019

Liabilities

12b-1 fees payable $ 659,656

Payable to affiliates 40,957

Accounts payable and accrued liabilities 64,648

Total liabilities 765,261

Shareholder's Equity

Common stock, $0.01 par value - 10,000,000 shares authorized with 7,789,372 issued
and outstanding $ 77,894

Additional paid-in capital 875,531

Retained earnings 60,333

Total shareholder's equity 1,013,758

Total liabilities and shareholder's equity $ 1,779,019

The accompanying notes are an integral part of these financial statements.
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Manning & Napier Investor Services, Inc.
Statement of income
Year Ended December 31, 2014

Revenues

12b-1 fee revenue $ 7,394,418

Administrative fees from affiliate 600,000

Total revenues 7,994,418

Expenses

12b-1 fee expense 7,312,094

Registration fees 208,510

Administrative services - affiliate 276,123

General and administrative 61,945

Total expenses 7,858,672

Income before provision for income taxes 135,746

Provision for income taxes 72,834

Net income $ 62,912

The accompanying notes are an integral part of these financial statements.
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Manning & Napier Investor Services, Inc..
Statement of Changes in Shareholder's Equity
Year Ended December 31, 2014

Common Stock Additional Retained Total
Paid-In (Deficit) Shareholder's

Shares Amount Capital Earnings Equity

Balance-December 31, 2013 7,789,372 $ 77,894 $ 875,531 $ (2,579) $ 950,846

Net Income - - - 62,912 62,912

Balance-December 31, 2014 7,789,372 $ 77,894 $ 875,531 $ 60,333 $ 1,013,758

The accompanying notes are an integral part of these financial statements.
6



Manning & Napier investor Services, Inc..
Statement of Cash Flows
Year Ended DeCember 31, 2014

Cash flows from operating activities:

Net income $ 62,912

Adjustments to reconcile net income to net cash provided by operating activities:

Deferred income taxes 1,427

(locrease) decrease in operating assets and increase (decrease) in operating liabilities:

12b-1 fees receivable (146,886)
Receivable from affiliate

Prepaid expenses and other assets 2,444

12b-1 fees payable 119,163

Payable to affiliates 11,694

Accounts payable and accrued liabilities (2,848)
Net cash provided by operating activities 47,906

Net increase in cash and cash equivalents 47,906

Cash and cash equivalents:

Beginning of year 812,962

End of year $ 860,868

Supplemental disclosure:

Cash paid during the period for taxes $ 66,416

The accompanying notes are an integral part of these financial statements.
7



Manning & Napier investor Services, Inc.
Notes to FinanCial Statements
DeCember 31, 2014

1. The Company

Manning & Napier Investor Services, Inc. (the"Company") was incorporated in 1990 and is a wholly-owned
subsidiary of Manning & Napier Group, LLC (the "Parent"). The Company is the distributor for the Manning &
Napier Fund, Inc. (The "Funds"), registered investment companies under the Investment Company Act of
1940, as amended, which are managed by Manning & Napier Advisors, LLC (the "affiliate"), a registered
investment advisor.

The Company is a broker-dealer registered with the Securities and Exchange Commission ("SEC") and is a
member of the Financial Industry Regulatory Authority ("FINRA"), and the Securities Investor Protection
Corporation.

2. Summary of Significant Accounting Policies

Basis of Presentation

The accompanying financial statements were prepared in accordance with accounting principles generally
accepted in the United States of America ("U.S. GAAP"). The preparation of financial statements in conformity
with U.S. GAAP requires management to make estimates and assumptions that affect the reported amounts
and disclosures in the financial statements. Actual results could differ from these estimates or assumptions.

Cash and Cash Equivalents
The Company's policy is to consider all highly liquid short-term investments with an original maturity of three
months or less to be cash equivalents, and to classify such cash equivalents as Level 1 in accordance with
the fair value hierarchy under U.S. GAAP. The Company's cash is held in an operating account at a major
financial institution.

Prepaid Expenses and Other Assets
Prepaid expenses and other assets are comprised of prepaid registration fees, insurance and current
deferred tax assets.

Fair Value Measurements
The Company's policy is to categorize any financial assets and liabilities carried at fair value in its statement
of financial condition based upon the U.S. GAAP framework for measuring fair value. This hierarchy gives the
highest priority to unadjusted quoted prices in active markets for identical assets or liabilities (Level 1) and the
lowest priority to unobservable inputs (Level 3). The following three-tier fair value hierarchy prioritizes the
inputs used in measuring fair value:

• Level 1-observable inputs such as quoted prices in active markets for identical securities;

• Level 2-other significant observable inputs (including but not limited to quoted prices for similar
securities, interest rates, prepayment rates, credit risk, etc.); and

• Level 3-significant unobservable inputs (including our own assumptions in determining the fair
value of investments).

Revenue

The Company receives distribution and servicing fees for providing certain services for designated classes of
the Funds' 12b-1 shares. These fees are based upon a percentage of the average net assets of the Funds
and are recognized in the period earned.

The Company also operates under a service agreement with an affiliate and earns revenue for broker-dealer
administration services. Revenues for these services are recognized as earned (Note 3).

8



Manning & Napier Investor Services, Inc..
Notes to FinanCial Statements

DeCember 31, 2014

12b-1 Fee Expense
12b-1 fees represent distribution and servicing fees remitted to third party intermediaries for providing certain
services for designated classes of the Funds' shares.Such fees are recognized in the period incurred.

Registration Fees
The Company pays registration fees to FINRA. By doing so, the Company is licensed to transact business as
a limited-purpose broker dealer in various states. Additionally, the Company incurs expenses related to the
registration of sales representatives of the Company's affiliates.

Income Taxes

The Company records a tax provision for the anticipated tax consequences of the reported results of
operations. The provision for income taxes is computed using the asset and liability method, under which
deferred tax assets and liabilities are recognized for the expected future tax consequences of temporary
differences between the financial reporting and tax bases of assets and liabilities, and for operating losses
and tax credit carryforwards. Deferred tax assets and liabilities are measured using the currently enacted tax
rates that apply to taxable income in effect for the years in which those tax assets are expected to be realized
or settled. The Company records a valuation allowance to reduce deferred tax assets to the amount that is
believed more likely than not to be realized.

The Company recognizes tax benefits from uncertain tax positions only if it is more likely than not that
the tax position will be sustained on examination by the taxing authorities, based on the technical merits
of the position. The tax benefits recognized in the financial statements from such positions are then
measured based on the largest benefit that has a greater than 50% likelihood of being realized upon
ultimate settlement.

3. Related Party Transactions

12b-1 fee revenue from mutual funds managed by the affiliate totaled $7,394,418 for the year ended
December 31, 2014. The related 12b-1 fees receivable was $704,195 at December 31, 2014 and are
expected to be settled in the normal course of business.

The Company operates under a service agreement with the affiliate. The affiliate is charged an administrative
fee for the Company's broker-dealer services. During the year ended December 31, 2014, the annual
administrative fee was $600,000.

The Company incurred expenses of $276,123 for the year ended December 31, 2014 from the affiliate for
various office administrative functions performed, including allocated payroll charges and office space used
on the Company's behalf.

4. Net Capital Requirements

The Company is subject to the requirements of Rule 15c3-1 (the "net capital rule") under the Securities
Exchange Act of 1934 which requires the maintenance of minimum net capital and requires that the ratio of
aggregate indebtedness to net capital shall not exceed 15 to 1. The Company had net capital (as defined) of
$755,263 at December 31, 2014 against minimum net capital requirements (as defined) of $51,017. The
Company's aggregate indebtedness to net capital ratio was 1.01 to 1 at December 31, 2014.

5. Income Taxes

The Company is liable for or able to benefit from U.S. federal or state and local income taxes on its earnings
and (losses), respectively.

9



Manning & Napier Investor Services, Inc..
Notes to FinanCial Statements

DeCember 31, 2014

Components of the provision for income taxes consist of the following:

Year Ended
December 31, 2014

Current

Federal $ 34,717

State & Local 36,690

Current tax expense 71,407

Deferred

Federal 1,357
State & Local 70

Deferred tax expense 1,427

Provision for income tax expense $ 72,834

The differences between income taxes computed using the U.S. federal income tax rate and the provision for
income taxes were as follows:

Year Ended
December 31, 2014

Amount computed using the statutory rate $ 47,511

increase in taxes resulting from:

State and local taxes, including settlements and adjustments, net of federal benefit 25,323
Other -

Provision for income taxes $ 72,834

Deferred Tax Assets and Liabilities

Deferred tax expense is determined by the change in the deferred tax asset or liability between periods. As of
December 31, 2014, the Company had a net deferred tax asset of $128 which is primarily comprised of
differences between the financial and tax accounting treatment of professional fees.

The Company's current federal income tax liability is determined as if the Company filed on a separate
company method, taking into account tax planning strategies and the tax position of the consolidated group.
State income taxes are accrued on a separate company return basis with the exception of states that are filed
in a combined group. The Company's state tax liabilities associated with combined filing states are calculated
using each state's allocation method for determining separate company liabilities. Current taxes payable of
$1,001 are included in the accompanying statement of financial condition as of December 31, 2014.

The Company has assessed the recoverability of the deferred tax assets and believes it is more likely than
not that the assets will be realized. The Company has not recorded a valuation allowance as of December 31,
2014.

Accounting for Uncertainty in Income Taxes
The Company's policy regarding interest and penalties related to uncertain tax positions is to recognize such
items as a component of the provision for income taxes. At December 31, 2014, the Company's liability for
income taxes associated with unrecognized tax benefits was $8,639. During 2014, the liability was increased
by $6,171 related to unrecognized tax benefits resulting from tax positions taken during a prior period.

10



Manning & Napier investor Services, Inc..
Notes to FinanCial Statements
DeCember 31, 2014

The Company does notexpect that changes in the liability for unrecognized tax benefits during the next
twelve months will have a significant impact on the Company's financial position or results of operations. The
Company's U.S. Federal and state tax matters for the years 2011 through 2013 remain subject to examination
by the respective tax authorities.

6. Commitments and Contingencies

The Company may enter into agreements that contain certain representations and warranties and which
provide general indemnifications. The Company serves as a guarantor of such obligations. The Company's
maximum exposure under these arrangements is unknown, as this would involve future claims that may be
made against the Company that have not yet occurred. The Company expects any risk of liability associated
with such indemnifications to be remote. As of December 31, 2014, the Company has not accrued for any
such claims or other contingencies.

In the ordinary course of business, the Company is also subject to regulatory examinations, information
gathering requests, inquiries and investigations. As a registered broker-dealer, the Company is subject to
regulation by the SEC, the FINRA, and state securities regulators. In connection with formal and informal
inquiries by those agencies, the Company receives numerous requests, subpoenas and orders for
documents, testimony and information in connection with various aspects of its regulated activities.

7. Subsequent Events

Subsequent events have been evaluated through February 27, 2015, the date these financial statements
were available to be issued, and it was determined that no subsequent events had occurred that would
require change or additional disclosures.

11



SUPPLEMENTAL SCHEDULE
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Manning & Napier Investor Services, Inc.
Computation of Net Capital for Brokers and Dealers Pursuant to
Rule 15c3-1 Under the Securities Exchange Act of 1934
December 31, 2014

Total shareholder's equity $ 1,013,758
Nonallowable assets

12b-1 fees receivable (44,539)

Receivables from affiliates (50,000)

Prepaid and other assets (163,956)
Net capital before haircuts $ 755,263
Haircuts -

Net capital 755,263

Aggregate indebtedness

12b-1 fees payable $ 659,656

Payable to affiliates 40,957

Accounts payable and accrued expenses 64,648

Total aggregate indebtedness $ 765,261

Minimum capital required (The greater of 6-2/3% of aggregate indebtedness or $25,000) $ 51,017

Capital in excess of minimum requirement $ 704,246

Ratio of aggregate indebtedness to net capital 1.01

There are no material differences between the computation of net capital presented herein and that reported by the
Company in its unaudited Part il of Form X-17A-5 filing as of the same date.

Exemption Under SEC Rule 15c3-3 Has Been Claimed
No computation of the reserve requirement is made as the Company claims exemption under the provisions of
Rule 15c3-3 Section (k)(2)(i), as the Company is a Limited Purpose Broker-Dealer whose activities are limited to
investment company shares and direct participation program.

13
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Report of Independent Accountants

.. 194
To Manning & Napier Investor Services, Inc.

In accordance with Rule 17a-5(e)(4) of the Securities Exchange Act of 1934, we have performed the
procedures enumerated below with respect to the accompanying General Assessment Reconciliation
(Form SIPC-7) of the Securities Investor Protection Corporation (SIPC) of Manning & Napier Investor
Services, Inc. (the "Company") for the year ended December 31,2014, which were agreed to by
Manning & Napier Investor Services, Inc.,the Securities and Exchange Commission, Financial Industry
Regulatory Authority, Inc.,and the Securities Investor Protection Corporation (collectively, the
"specified parties") solely to assist the specified parties in evaluating Manning & Napier Investor
Services, Inc.'scompliance with the applicable instructions of Form SIPC-7 during the year ended
December 31, 2014. Management is responsible for Manning & Napier Investor Services, Inc.'s
compliance with those requirements. This agreed-upon procedures engagement was conducted in
accordance with attestation standards established by the American Institute of Certified Public
Accountants. The sufficiency of these procedures is solely the responsibility of those parties specified
in this report. Consequently, we make no representation regarding the sufficiency of the procedures
described below either for the purpose for which this report has been requested or for any other
purpose.

The procedures we performed and our findings are asfollows:

1. Compared the listed assessment payments on page 1,items 2B and 2F of Form SIPC-7 with the
respective cash disbursement records entries, as follows: No payments made in 2014.

2. Compared the Total Revenue amount reported on page 5, line 9 of the Form X-17A-5 part IIA for
the periods ended March 31, 2014, June 30, 2014, September 30, 2014, and December 31, 2014 to
the Total revenue amount of $7,994,418 reported on page 2, item 2a of Form SIPC-7 for the year
ended December 31, 2014. No differences were noted.

3. Compared any adjustments reported on page 2, items 2b and 2c of Form SIPC-7 with the
supporting schedules and working papers, as follows:

a. No additions on item 2b were noted.
b. Compared deductions on line 2c.(1),revenues from the distribution of shares of a

registered open end investment company or unit investment trust, from the sale of
variable annuities, from the business of insurance, from investment advisory services
rendered to registered investment companies or insurance company separate accounts,
and from transactions in security futures products, of $7,994,418 to the sum of the
12b-i fee revenue and Administrative fees from affiliate line items of the audited

financial statements without exception. No differences were noted.

4. Proved the arithmetical accuracy of the calculations reflected in Form SIPC-7 and in the related
schedules and working papers obtained in procedure 3,as follows:

a. Recalculated the mathematical accuracy of the SIPC Net Operating Revenues on page
2, line 2d and the General Assessment @ .0025 on page 2, line 2e of $0 for both on the
Form SIPC-7. No differences were noted.

5. Compared the amount of any overpayment applied to the current assessment on page 1, item 2C of
Form SIPC-7 with page 1,item 2H of the Form SIPC-7 filed for the prior period ended December
31, 2013 on which it was originally computed. No exceptions were noted.

PricewaterhouseCoopers LLP, noo Bausch & Lomb Place, Rochester, NY 14604
T: (585) 232-4000, F: (585)454-6594, www.pwc.com/us
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We were not engaged to and did not conduct an examination, the objective of which would be the
expression of an opinion on the Company's preparation of Form SIPC-7 in accordance with the
applicable instructions. Accordingly, we do not express such an opinion. Had we performed additional
procedures, other matters might have come to our attention that would have been reported to you.

This report is intended solely for the information and use of management and the Board of Directors of
Manning & Napier Investor Services, Inc., the Securities and Exchange Commission, Financial Industry
Regulatory Authority, Inc., and the Securities Investor Protection Corporation and is not intended to be
and should not be used by anyone other than these specified parties.

PricewaterhouseCoopers LLP

February 27, 2015
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Report of Independent Registered Public Accounting Firm

To the Board of Directors of

Manning & Napier Investor Services, Inc.

We have reviewed Manning & Napier Investor Services, Inc.'s(the "Company") assertions, included in
the accompanying Manning & Napier Investor Services, Inc.'sExemption Report ("Exemption
Report"), in which (1) the Company identified 17 C.F.R.§240.15c3-3(k)(2)(i) asthe provision under
which the Company claimed an exemption from 17 C.F.R.§240.15c3-3 (the "exemption provision")
and (2) the Company stated that it met the identified exemption povision throughout the period June
1,2014 to December 31, 2014 except as described in its Exemption Report with respect to one
shareholder checkfor investment in the Manning & Napier Fund,Inc. ("theFund") which was received
on July 24,2014 at the Company's main office and was not transmitted to the Fund's sub-transfer

agent for processing until July 25,2014 (after 12pm) due to delays caused by inadvertent forwarding by
the mailroom to the incorrect internal department. The Company's management is responsible for the
assertions and for compliance with the identified exemption provision throughout the period June 1,
2014 to December 31, 2014.

Our review was conducted in accordance with the standards of the Public Company Accounting
Oversight Board (United States) and, accordingly, included inquiries and other required procedures to
obtain evidence about the Company's compliance with the exemption provision. A review is
substantially less in scopethan an examination, the objective of which is the expression of an opinion
on management's assertions. Accordingly, we do not express suchan opinion.

Based on our review, we are not aware of any material modifications that should be made to
management's assertions referred to above for them to be fairly stated, in all material respects, based
on the provisions set forth in paragraph (k)(2)(i) of 17 C.F.R.§240.15c3-3.

PricewaterhouseCoopers LLP
February 27, 2015

PricewaterhouseCoopers LLP, noo Bausch & Lomb Place, Rochester, NY14604-27o5
T: (585) 232 4000, F: (585) 454 6594, www.pwc.com/us
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Manning & Napier Investor Services, Inc.'sExemption Report

Manning & Napier Investor Services,Inc.(the "Company")is a registeredbroker-dealer
subject to Rule 17a-5 promulgated by the Securities and ExchangeCommission (17 C.F.R.
§240.17a-5,"Reports to be madeby certain brokers and dealers").This Exemption Report was
prepared asrequired by 17 C.F.R.§240.17a-5(d)(1) and (4).To the best of its knowledge and
belief, the Company states the following:

(1) The Company claimed an exemption from 17 C.F.R.§24o.15c3-3under the following provision of
17C.F.R.§24o.15c3-3 (k): (2)(i),

(2) TheCompany met the identified exemption provision in 17 C.F.R.§24o.15c3-3(k) during
the period June 1,2014 to December31,2014 except asdescribedbelow.

Oneshareholder checkfor investment in the Manning & Napier Fund,Inc. ("theFund") was received
on July 24, 2014 at the Company's main office and was not transmitted to the lend's sub-transfer
agent for processing until July 25, 2014 (after 12pm) due to delays causedby inadvertent forwarding
by the mailroom to the incorrect internal department.

Manning & Napier Investor Services,Inc.

I, Beth H.Galusha,swear (or affirm) that, to my best knowledge and belief,this Exemption
Report pertaining to the firm of Manning & Napier Investor Services,Inc.is true and correct.

By:
Beth H.Galusha
Title: Treasurer

February 2, 2015

CONFIDENTIAL
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